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CONTANGO OIL & GAS COMPANY
717 TEXAS AVENUE, SUITE 2900
HOUSTON, TEXAS 77002
(713) 236-7400

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 20, 2014

Dear Contango
Stockholder:
April 11, 2014

We are pleased to invite you to attend the 2014uahMeeting of Stockholders of Contango Oil & Gamipany. The Annual Meeting will be held on May 20,
2014, at 9:30 a.m., local time, at the Lancastaek o the “Fourth Ward Room,” located at 701 TexXavenue, Houston, Texas 77002.

The enclosed Notice of Annual Meeting and the agramying proxy statement describe the various ngattebe acted upon during the Annual Meeting. didition,
there will be a report on the state of our busiressan opportunity for you to ask questions ofraanagement.

You may vote your shares by submitting a proxyiitgrnet, by telephone or by completing, signindindgand returning the enclosed proxy card or byngpyour
shares in person at the Annual Meeting. The poaxy describes your voting options in more det@ilir report to the stockholders, including our Aaingeport on
Form 10-K/A for the year ended December 31, 208, accompanies the proxy statement.

The Annual Meeting gives us an opportunity to revaur business results and discuss the steps veethken to position our company for the future. &gpreciat
your ownership of Contango’s common stock, andpengou will be able to join us at the Annual Megtin

Sincerely,
SN Ll
i Y M

Allan D. Keel
President and Chief Executive Officer




CONTANGO OIL & GAS COMPANY
717 TEXAS AVENUE, SUITE 2900
HOUSTON, TEXAS 77002
(713) 236-7400

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 20, 2014

The 2014 Annual Meeting of Stockholders (th&rihual Meeting”) of Contango Oil & Gas Company, a Delaware cogpion, will be held on May 20, 2014, at
9:30 a.m., local time, at the Lancaster Hotelhim ‘tFourth Ward Room,” located at 701 Texas Averimjston, Texas 77002 for the following purposes:

(1) the election of seven directors to our Board th#l 2015 Annual Meeting of Stockholde
(2) ratifying the appointment of Grant Thornton LLPaas independent registered public accounting f
(3) the approval of the Amended and Restated 2009 fiveeBompensation Pla
(4) the holding of an advisory vote on named execudifieer compensation; ar
(5) transacting such other business as may arisedhgtroperly be conducted at the Annual Meetingngradjournment or postponement ther:
Our Board has fixed the close of business on Maict2014 as the record date (thee€cord Date’) for the determination of stockholders entitled étice of and tc
vote at the Annual Meeting or any adjournment(g)a@stponement(s) thereof. Only stockholders odmat the close of business on the Record Daterditted to
notice of and to vote at the Annual Meeting. A difstockholders entitled to vote at the Annualdtitleg will be available for examination at our o#fs for 10 calendar

days prior to the Annual Meeting. The list wilsalbe available during the Annual Meeting for irctjms by stockholders.

EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEA SE COMPLETE, SIGN AND MAIL THE ENCLOSED PROXY CARD AS
PROMPTLY AS POSSIBLE IN THE ACCOMPANYING ENVELOPE O R USE THE TELEPHONE OR INTERNET VOTING.

By Order of the Board of Directors,

K A
Houston, Texas John A. Thomas
April 11, 2014 Vice President, General Counsel and Corporate Seny

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 20, 2 014

The Notice of Annual Meeting of Stockholders, the Bxy Statement for the 2014 Annual Meeting of Stodkolders and the Annual Report to Stockholders for lie
year ended
December 31, 2013 are available at
WWW.proxyvote.com
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CONTANGO OIL & GAS COMPANY
717 TEXAS AVENUE, SUITE 2900
HOUSTON, TEXAS 77002

(713) 236-7400

PROXY STATEMENT

FOR

THE 2014 ANNUAL MEETING OF STOCKHOLDERS

”

Unless the context requires otherwise, referencéss proxy statement to “Contango,” “we,” “us”dafour” are to Contango Oil & Gas Company, a Deleva
corporation, and its consolidated subsidiarieslesmthe context otherwise requires, referencisetéstockholders” are to the holders of sharesusfcommon stock,
par value $0.04 per share@bmmon StocK).

The accompanying proxy is solicited by the Boar®wéctors of Contango (ourBoard” ) to be voted at our 2014 Annual Meeting of Stod#brs (the “Annual
Meeting”) to be held on May 20, 2014, at the time and @land for the purposes set forth in the accompgmystice of Annual Meeting of Stockholders (thBétice
") and at any adjournment(s) or postponement(sketife

In connection with the completion on October 1,201 our merger with Crimson Exploration Inc., weaoged our fiscal year end from June 30 to Dece®ber
commencing with the twelve-month period beginninglanuary 1, 2014. This proxy statement covergréimsition period from July 1, 2013 to DecemberZ113 (the
“ Transition Period”)

This proxy statement and accompanying form of pranseybeing mailed to our stockholders on or abqartlA1, 2014. Our Annual Report on Form 10-K/Agt"
Annual Report”) covering the year ended December 31, 2013 itoead, but does not form any part of the matef@lisolicitation of proxies.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
What is the purpose of the Annual Meeting?

At the Annual Meeting, our stockholders will actompthe matters outlined in the Notice, includinytfie election of seven directors to our Boardhdac a term
ending on the date of the 2015 Annual Meeting otEtolders (this proposal is referred to as tR#ettion of Directors’, (2) the ratification of the appointment of Gr
Thornton LLP as our independent registered pultigoanting firm (this proposal is referred to as‘thatification of Grant Thornton”), (3) the approval of our
Amended and Restated 2009 Incentive Compensatam ®hich is intended to qualify the Company’s perfance-based compensation for deductibility uiSsation
162(m) of the Internal Revenue Code of 1986, asndea (the ‘Code”) (this proposal is referred to as th&{uity Plan Approval’), (4) holding an advisory vote on
named executive officer compensation (this propizsadferred to as theAdvisory Vote’), and (5) the transaction of such other busirmsssiay arise that can properly
be conducted at the Annual Meeting or any adjourntraepostponement thereof. Also, managementreyilbrt on our performance during the last fiscaryend
respond to questions from our stockholders.

What is a proxy?

A proxy is another person that you legally desigriatvote your stock. If you designate someongoas proxy in a written document, that documerslgo called a
proxy or a proxy card.
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What is a proxy statement?

It is a document that regulations of the Securiied Exchange Commission (th&EC”) require that we give to you when we ask youigms proxy card to vote
your stock at the Annual Meeting.

What is “householding” and how does it affect me?

One copy of the Notice, this proxy statement amrdAhnual Report (collectively, theProxy Materials”) will be sent to stockholders who share an adgrasless
they have notified us that they want to continueeindng multiple packages. This practice, knowritemiseholding,” is designed to reduce duplicatdimgs and save
significant printing and postage costs. If you reeé a householded mailing this year and you wdiklto have additional copies of the Proxy Matisrimailed to you
or you would like to opt out of this practice faitire mailings, we will promptly deliver such addiital copies to you if you submit your request iritvwg to our Investc
Relations Department, Attn: Michael Hackett, at TEkas Avenue, Suite 2900, Houston, Texas 7700@albat (713) 236-7400. You may also contact uhésame
manner if you received multiple copies of the AriMaeting materials and would prefer to receivéngle copy in the future. The Proxy Materials algo available at
WWW.proxyvote.com.

What should | do if | receive more than one set ofoting materials?

Despite our efforts related to householding, yoy negeive more than one set of voting materialduling multiple copies of the proxy statement amdtiple
proxy cards or voting instruction cards. For exi@ni you hold your shares in more than one brageraccount, you will receive a separate votingguoton card for
each brokerage account in which you hold sharésile8ly, if you are a stockholder of record anddhehares in a brokerage account, you will receipeoxy card and
voting instruction card. Please complete, signe daid return each proxy card and voting instruatemd that you receive to ensure that all youreshare voted at the
Annual Meeting.

What is the record date and what does it mean?

The record date for the determination of stockhal@mtitled to notice of and to vote at the Anrdakting is the close of business on March 31, Z@e“ Record
Date”). The Record Date is established by our Boartkgsired by Delaware law. On the Record Date, ag 19,365,413 shares of Common Stock issued and
outstanding.

What is a quorum?

A quorum is the presence at the Annual Meetingeirson or by proxy, of the holders of a majoritytted shares of our Common Stock outstanding aritlezhto
vote as of the Record Date. There must be a quéwuthe Annual Meeting to be held. If a quorunmég present, the Annual Meeting may be adjournewah time to
time until a quorum is reached. Proxies receivatthiiarked as abstentions or broker non-votes wilhisluded in the calculation of votes considerete present at the
Annual Meeting.

Who is entitled to vote at the Annual Meeting?

Subject to the limitations set forth below, stockless at the close of business on the Record Dagevote at the Annual Meeting.

What are the voting rights of the stockholders?

Each holder of Common Stock is entitled to one y&iecommon share on all matters to be acted upthe é\nnual Meeting. Neither our Certificate of
Incorporation, as amended, nor our bylaws allonctonulative voting rights.
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What is the difference between a stockholder of recd and a “street name” holder?

Most stockholders hold their shares through a brdi@nk or other nominee rather than directly gitlown name. As summarized below, there are some
distinctions between shares held of record ancetbesed in street name.

« Stockholder of Recor. If your shares are registered directly in yoame with Continental Stock Transfer & Trust Compaoyr transfer agent, you i
considered, with respect to those shares, the lsbdadr of record. As the stockholder of record) yxave the right to grant your voting proxy dirgait to vote
in person at the Annual Meetir

« Street Name Stockhold. If your shares are held in a stock brokerageatcor by a bank or other nominee, you are consitithe beneficial owner of sha
held in “street name.’As the beneficial owner, you have the right to dirgour broker or nominee how to vote and are aisd@ed to attend the Annt
Meeting. However, since you are not the stockhotdeecord, you may not vote these shares in peasthe Annual Meeting unless you obtain a sigmedy
from the record holder giving you the right to véite shares

How do | vote my shares?
Stockholders of RecordStockholders of record may vote their sharesubmit a proxy to have their shares voted by orteefollowing methods:

« By Internet. You may submit a proxy electronically on theehmiet by following the instructions provided on #closed proxy card. Please have the
card in hand when you log onto the website. Irgexoting facilities will be available 24 hours aydand will close at 11:59 p.m., Eastern Daylighhd, or
May 19, 2014

« By Telephon. If you request paper copies of the proxy malebg mail, you may submit a proxy by telephonertirU.S. and Canada only) using the fodle
number listed on the proxy card. Please have goaxy card in hand when you call. Telephone vofaglities will be available 24 hours a day andl wiose
at 11:59 p.m., Eastern Daylight Time, on May 1912

« By Mail. You may indicate your vote by completing, signand dating your proxy card and returning it ie émclosed reply envelope.

« In Person. You may vote in person at the Annual Meetingcbynpleting a ballot; however, attending the AnrMakting without completing a ballot will r
count as a vote

Street Name StockholdersStreet name stockholders may generally vote Higires or submit a proxy to have their sharesdvby one of the following methods:

« By Mail. You may indicate your vote by completing, signand dating your proxy card or other informationsfarded by your bank, broker or other holde
record and returning it in the enclosed reply eopel

- By Methods Listed on Proxy Ca. Please refer to your proxy card or other infaiaraforwarded by your bank, broker or other holdérecord to determir
whether you may submit a proxy by telephone orteaccally on the Internet, following the instrumtis on the proxy card or other information providgdhe
record holder

« In Person with a Proxy from the Record Hol.. You may vote in person at the Annual Meetingdfl obtain a legal proxy from your bank, brokerotine
nominee. Please consult the voting form or othfarmation sent to you by your bank, broker or oth@minee to determine how to obtain a legal proxgrde
to vote in person at the Annual Meetil
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Can | revoke my proxy?
Yes. If you are a stockholder of record, you aaroke your proxy at any time before it is exercibgd

« submitting written notice of revocation to our camny, Attn: John A. Thomas, 717 Texas Avenue, S0, Houston, Texas, 77002, no later than Ma
2014;

« submitting another proxy with new voting instructioby mail, telephone or the Internet voting systen
« attending the Annual Meeting and voting your shamgserson.

If you are a street name stockholder and you vetgroxy, you may change your vote by submitting m@ting instructions to your bank, broker or nongne
accordance with that entity’s procedures.

May | vote confidentially?
Yes. We treat all stockholder meeting proxies,dialand voting tabulations confidentially if theatholder has requested confidentiality on the praxballot.

If you so request, your proxy will not be availabde examination nor will your vote be disclosedbpto the tabulation of the final vote at the Aahieeting
except (1) to meet applicable legal requiremeni{®)pto allow the independent election inspectorsdunt and certify the results of the vote. Thaependent election
inspectors may, however, at any time inform us twaeor not a stockholder has voted.

What is the effect of broker non-votes and abstentins and what vote is required to approve each propal?

If you hold your shares in “street name,” you wdteive instructions from your broker or other noeeg describing how to vote your shares. If yomatoinstruct
your broker or nominee how to vote your sharesy thay vote your shares as they decide as to eatthmfar which they have discretionary authoritydanthe rules of
the NYSE MKT LLC (the “NYSE MKT").

There are also nodiscretionary matters for which brokers and ottemimees do not have discretionary authority to wotiess they receive timely instructions fr
you. When a broker or other nominee does not dagzetion to vote on a particular matter, you hasegiven timely instructions on how the brokeotimer nominee
should vote your shares and the broker or otheiimeerindicates it does not have authority to vatghshares on its proxy, a “broker non-vote” resulilthough any
broker non-vote would be counted as present aAtimual Meeting for purposes of determining a quariirwould be treated as not entitled to vote wéhpect to non-
discretionary matters.

Abstentions occur when stockholders are preseheadnnual Meeting but fail to vote or voluntariljthhold their vote for any of the matters upon grhthe
stockholders are voting.

If your shares are held in street name and youotigime voting instructions, the record holder widit be permitted to vote your shares with respeBroposal 1
( Election of Directorg, and your shares will be considered broker natesavith respect to this proposal. If your sharesheld in street name and you do not give
voting instructions, the record holder will nevetliss be entitled to vote your shares with rejpeletoposal 2 Ratification of Grant Thorntohin the discretion of the
record holder. If you shares are held in stregtenand you do not give voting instructions, therddolder will not be permitted to vote your slsawéth respect to
Proposal 3 Equity Plan Approva), and your shares will be considered broker naesavith respect to this proposal. If you sharesheld in street name and you do
not give voting instructions, the record holder widt be permitted to vote your shares with respe€troposal 4 The Advisory Votg and your shares will be conside
broker non-votes with respect to this proposal.

« Proposal 1 (Election of Directors To be elected, each nominee for election asexidir must receive the affirmative vote of a plityaf the votes cast by tl
holders of our Common Stock, present in persorepresented by proxy at the Annual Meeting andledtio vote on the proposal. This means that tbr
nominees who receive the most votes are electeties¥nay be cast in favor of or withheld from
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election of each nominee. Votes that are withifreloh a director’s election will be counted towarduworum, but will not affect the outcome of theevon the
election of a director. Broker non-votes will i counted as votes cast, and, accordingly, wiehre effect on the outcome of the vote for diresto

Proposal 2 (Ratification of Grant Thornto: Ratification of the appointment of Grant ThomtoLP as our independent registered public accogrfirm for
the fiscal year ending December 31, 2014 requiresaffirmative vote of the holders of a majoritytbé votes cast by the holders of our Common Spoeker
in person or represented by proxy at the AnnualtiMgend entitled to vote thereon. Abstentions laraker nonvotes will not be voted either for or against
proposal, and, accordingly, will not affect theaame of this proposa

Proposal 3 (Equity Plan Approve: Approval of the Amended and Restated 2009 liveiCompensation Plan requires the affirmativeevatthe holders of
majority of the votes cast by the holders of oumf@wn Stock present in person or represented byypabxthe Annual Meeting and entitled to v
thereon. Abstentions and broker -votes will not be voted either for or against thieposal, and, accordingly, will not affect theaarhe of this proposs

Proposal 4 (The Advisory Vot: Approval of the advisory vote required the affative vote of the majority of the votes of therglseof common stock cast
this proposal at the annual meeting. Abstentiortstaoker nonvotes will not be voted either for or against thisposal, and, accordingly, will not affect
outcome of this proposalWhile this vote is required by law, it will neithbe binding on our company or the Board nor witlréate or imply any change in
fiduciary duties of, or impose any additional fitary duty on, our company or the Board. Howeviee, ¥iews of our stockholders are important to us, au
Compensation Committee will take into account thecome of the vote when considering future exeeutiempensation decisions. We urge you to ree
section entitled “Compensation Discussion and Asialywhich discusses in detail how our executive comagmis program implements our compense
philosophy.

Our Board has appointed Allan D. Keel and E. Josegty as the management proxy holders for the Annual iMgetf you are a stockholder of record, your
shares will be voted by the management proxy hslaeaccordance with the instructions on the preag you submit by mail, or the instructions preddor any prox
submitted by telephone or Internet, as applicabler stockholders who have their shares voted by sitbmitting a proxy by mail, telephone or Integrthe
management proxy holders will vote all shares regmted by such valid proxies as our Board recomsjamdess a stockholder appropriately specifiesratise.

Our Board recommends a vote:

FOR each of the nominees for direct

FOR the ratification of the appointment of Grant Themti_LP as our independent registered public acéogritrm for the fiscal year ending December
2014;

FOR the approval of the Amended and Restated 2009 fivee@ompensation Plan; and

FOR the advisory vote to approve named executive affioenpensatior

What happens if additional proposals are presentedt the Annual Meeting?

Other than the matters specified in the Noticedaeot expect any matters to be presented foraatahe Annual Meeting. If you grant a proxy, thenagement
proxy holders will have the discretion to vote ystiares on any additional matters properly predeiotea vote at the Annual Meeting. Under our bydathe deadline
for notifying us of any additional proposals togresented at the Annual Meeting has passed anordiegly, stockholders may not present proposatkeainnual
Meeting.




Table of Content
Who will bear the cost of soliciting votes for theAnnual Meeting?

We will bear all expenses of soliciting proxies.e Wave engaged Broadridge Financial Solutionsdanathe distribution of proxy materials and to yioe voting
and tabulation services for the Annual Meetingddee of approximately $5,000, plus reimbursementdasonable out-of-pocket expenses. Our directdficers and
employees may also solicit proxies in person ootwer means of communication. Such directorscef§i and employees will not be additionally compést but may
be reimbursed for reasonable out-of-pocket expeinsasnnection with such solicitation. In additjove may reimburse brokerage firms, custodians,inees,
fiduciaries and other persons representing begfieiners of our Common Stock for their reasonalfgenses in forwarding solicitation material totsbeneficial
owners.

May | propose actions for consideration at the 2018nnual Meeting of Stockholders or nominate individials to serve as directors?

You may submit proposals for consideration at fistockholder meetings, including director nommagi Please read “Stockholder Proposals and Direct
Nominations for the 2015 Annual Meet” for information regarding the submission of stbolder proposals and director nominations for adersition at next year’s
annual meeting.

CORPORATE GOVERNANCE AND OUR BOARD
General

On October 1, 2013, following the Company’s mer(@lee “ Merger”) with Crimson Exploration Inc., and in accordaneih the Company’s bylaws, the size of the
Board was expanded from six to eight directors, mased of five “Contango Directors” and three “Csiam Directors” (each as defined in the bylaws). Mamch 20,
2014, our bylaws were amended and restated to eddoim five to four the number of “Contango Direstorequired on the Board until the first anniveysaf the
effective time of the Merger. As a result of tlesignation of a director and this change to ouawsyl the overall size of the Board was reduced &aht to seven
directors. The Company’s Certificate of Incorpamatand bylaws provide for the annual electionioéctors. At each annual meeting of stockholdeus directors will
be elected for a one-year term and serve untit tkepective successors have been elected andiephali

Our Board held three meetings during the Transieriod. During the Transition Period no directattended fewer than 75% of the total number oftmge of
our Board and committees on which that directoveser

We encourage, but do not require, our directoettend annual meetings of stockholders. At ourAasiual Meeting of Stockholders, five out of thighe serving
members of our Board attended.

Board Independence

As required under the listing standards of the NYWBET, a majority of the members of our Board musalify as independent, as affirmatively determibgdur
Board. Our Nominating Committee evaluated allvate transactions and relationships between eaebtdr, or any of his or her family members, and@ampany,
senior management and independent registered a@ogdinm. Based on this evaluation and the recomatagion of our Nominating Committee, our Board has
determined that B.A. Berilgen, B. James Ford, LaQdin, Charles M. Reimer and Steven L. Schoonoweeach an independent director, as that ternfliisedkin the
listing standards of the NYSE MKT. In making itsl@pendence recommendation, the Committee noteariicylar the following at the time of determinatio

Mr. Ford
« Mr. Ford is a managing director of Oaktree Capifahagement, LP* Oaktree Capital Managemer”), which, through its affiliates OCM GW Holdings, LI

(“ Oaktree Holdings’) and OCM Crimson Holdings, LLC (OCM Crimson”), owns approximately 6.6% of our Common Stock. H®igmificant ownershi
position could result in the interest of Mr. Forecbming misaligned with those of our smaller stai#tars.
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« In reviewing the independence of Mr. Ford, our Neating Committee noted that the NYSE MKT does rietwownership of even a significant amoun
stock, by itself, as a bar to an independenceriydDur Nominating Committee also noted that O&k€apital Management is comprised of eight prirlsipac
approximately 700 employees with offices in 13edtiworldwide, has its headquarters in Los Angeles fzas approximately $77 billion in assets u
managemen

Board Committees

Our Board has the authority to appoint committegserform certain management and administrativetfans. Our Board has established a Compensation
Committee, Audit Committee, Nominating Committeel &mvestment Committee. Our Board, in its busijedgment, has determined that the Compensation
Committee, Audit Committee and Nomination Commithee comprised entirely of independent directorsuaently required under the listing standardthefNYSE
MKT and applicable rules and requirements of th€ SEhe Board may also delegate certain dutiesesmbnsibilities to the committees it establisfiesexample, the
Board may delegate the duty of determining appatersalaries for our executive officers from tieime.

Audit Committee

The Audit Committee was established to overseeappdaise the audit efforts of our independent teggsl public accounting firm, and monitor our agusuy
procedures and internal controls. From July 1, 208 September 30, 2013 (thé>fte-Merger Period’), the Audit Committee consisted of Messrs. Brehme
(Committee Chairman), Berilgen, Reimer and SchoenoBeginning October 1, 2013 through Decembef813 (the “Post-Merger Period), the Audit Committee
consisted of Messrs. McCain (Committee Chairmas)jlgen and Schoonover. Each member of our ADdimmittee is considered “independent” as described
above. The Audit Committee met one time duringTremnsition Period. Upon review by and recommeroaiatif our Nominating Committee, our Board has deieed
that for the Pre-Merger Transition Period, Mr. Bredr was an “audit committee financial expex$’defined under applicable rules and regulatibtissoSEC, and for tt
Post-Merger Transition Period, Mr. McCain was andiacommittee financial expert” as defined by sugles. Our Audit Committee has adopted a chantbich is
posted on our websiteww.contango.comander “Corporate Governance.”

Compensation Committee

The responsibilities of the Compensation Committé@ch are discussed in detail in the “Compensaommittee Charter” that is posted on our webdite a
www.contango.comnder “Corporate Governance,” include among othiegs, the responsibility to:

« Periodically review the compensation, employee fiepkans and fringe benefits paid to, or provided executive officers of the Compar
« Approve the annual salaries, bonuses and -based awards paid to the Comf’'s executive officers

« Periodically review and recommend to the full Bodothl compensation for each r-employee director for services as a member of thar® and it
committees; an

« Exercise oversight of all matters of executive cergation policy

The Compensation Committee is delegated all authofithe Board as may be required or advisabfelfdl the purposes of the Compensation CommitfEiee
Compensation Committee may form and delegate sorak af its authority to subcommittees when it ofseappropriate. Meetings may, at the discretiothef
Compensation Committee, include members of the @Goryip management, other members of the Board, @anssior advisors, and such other persons as the
Compensation Committee or its chairperson may oeter.

The Compensation Committee has the sole autharitgtain, amend the engagement with, and termaratecompensation consultant to be used to asdiséin
evaluation of director, CEO or executive officengmensation, including employment contracts and géam control provisions. The Compensation Commiltas sole
authority to approve the consultant’s fees andratitention terms and has authority to cause thapgany to pay the fees
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and expenses of such consultants. During the Tiram$teriod, the Compensation Committee engageddhéces of Longnecker & Associated ngnecker”), an
experienced compensation consulting firm that spieeis in the energy industry. In selecting Lorgkee as its independent compensation consultaaCtdmpensation
Committee assessed the independence of Longnegiksrgnt to SEC rules and considered, among othegsthwhether Longnecker provides any other sesvicess,
the policies of Longnecker that are designed tegmeany conflict of interest between Longneckiee, Eompensation Committee and us, any personalsiméss
relationship between Longneckeand a member of the Compensation Committee or baaraxecutive officers and whether Longneckawns any shares of our
common stock. Longnecker is engaged by, and repoiy to, the Compensation Committee and will gernfthe compensation advisory services requestededy
Compensation Committee. Longnecker does not praigeother services to the Company, and the ConagiensCommittee has concluded that we do not haye a
conflicts of interest with Longnecker. Among thewsees Longnecker was asked to perform were apwrifie Compensation Committee of compensationegxends,
developments in the marketplace and industry bstipes; informing the Compensation Committeeashpensation-related regulatory developments; piogigeer
group survey data to establish compensation raflegeéle various elements of compensation; providingvaluation of the competitiveness of the Comijsaexecutive
and director compensation and benefits progransgsagg the relationship between executive payarfdrmance; and advising on the design of the Goyig
incentive compensation programs.

For the Pre-Merger Period, the members of the Cosgi®n Committee were Messrs. Schoonover (Comen@teairman), Berilgen and Reimer. For the Post-
Merger Period the members of the Compensation Ctieenivere Messrs. Ford (Committee Chairman), Bemiland Reimer. Each member of the Compensation
Committee during the Transition Period was an “datslirector” as defined under section 162(m) ef @ode and was “independeat defined in the applicable rules
the NYSE MKT and the SEC. The Compensation Coremitteld one meeting during the Transition Period.

Nominating Committee

The principal function of the Nominating Committ@ehich is discussed in detail in the “Nominatingn@uittee Charter” that is posted on our website at
www.contango.comnder “Corporate Governance,” is to oversee, ifigrevaluation and select qualified candidatesefection to the Board. The Nominating
Committee identifies individuals qualified to becef@oard members and recommends to the Board nosiiaeelection as directors of the Company, takiig
account that the Board as a whole shall have campgtin industry knowledge, accounting and finaaeel business judgment. While the Company doebhanat a
formal diversity policy, the Nominating Committeeeks members from diverse backgrounds so thatdhedBonsists of members with a broad spectrunxpéréence
and expertise and with a reputation for integiirectors should have experience in positions witligh degree of responsibility, be leaders inctrapanies or
institutions with which they are affiliated, and $&lected based upon contributions that they cd® tathe Company. The Nominating Committee shaé the same
consideration to candidates for director nomineesmmended by Company stockholders as those caéesligecommended by others.

For the Pre-Merger Period, members of the Nomigaflommittee were Messrs. Schoonover (Committeer@iaai), Berilgen, Brehmer and Reimer. For the Post-
Merger Period, members of the Nominating Committeee Messrs. Berilgen (Committee Chairman) and Nit&ach member of the Nominating Committee during
the Transition Period was “independent” as defiinetthe applicable rules of the NYSE MKT and the SERbe Nominating Committee did not meet during the
Transition Period.

Because the Nominating Committee believes thatdirmominees should be considered on a case-leybzass on each nominee’s merits, regardless of who
recommended the hominee, it has not adopted a fqrotiay with regard to the consideration of anyedior candidates recommended by stockholders a Eescriptior
of the procedures that stockholders must followrther to timely nominate director candidates, mesee ‘Stockholder Proposals and Director Nominationstfar 201!
Annual Meetin¢.”

Investment Committee
The Investment Committee was created by the Boar@aiober 1, 2013 in connection with the closinghef Merger. The purpose of the Investment Comaitte

which is discussed in detail in the “Investment @uittee Charter” that is posted on our websitenatv.contango.comnder “Corporate Governance,” is to allocate,
subject
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to Board approval, the amount and nature of alitahexpenditures of the Company and its subsiesarand review and discuss the plan for such dapienditures
with Company management. The members of the Ingt@ommittee are Messrs. Romano (Chairman) ant Kiée Investment Committee did not hold any forma
meetings during the Transition Period.

Code of Ethics

We have adopted a “code of ethics” as defined byagiplicable rules of the SEC, and it is postedwrwebsitewww.contango.corander “Corporate
Governance.” Any amendment to the code of ethilde posted promptly on our website.

Board Leadership Structure

The Chairman of the Board is selected by the mesntfethe Board. The positions of Chairman and @&®Pe separated at the closing of the Merger. Thardbas
determined that the current structure is appropaathis time in that it enables Mr. Keel to foamshis role as CEO of the Company, while enahblitrgRomano, the
Chairman of our Board, to continue to provide lealip on policy at the Board level. Although théesoof CEO and Chairman are currently separatedBtard has nc
adopted a formal policy requiring such separafidre Board believes that the right Board leadershigcture should, among other things, be informethb needs and
circumstances of the Company and the then currentlvership of the Board, and that the Board sharithin adaptable to shaping the leadership struetitkose
needs and circumstances change .

Board Risk Assessment and Control

Our risk management program is overseen by ourdaad its committees, with support from our manag@m Our Board oversees an enterprise-wide approac
oil and gas industry risk management, designedppart the achievement of organizational objectiesuding strategic objectives, to improve lorgrh
organizational performance and enhance stockhehdae. A fundamental part of risk managementtisoaough understanding of the risks a company faces
understanding of the level of risk appropriatedar company and the steps needed to manage t&seeffectively. The involvement of the full Bodrdsetting our
business strategy is a key part of its overall@asjbilities and together with management determimeat constitutes an appropriate level of riskoiar company. Our
Board believes that the practice of including aimibers of our management team in our risk assessmdows the Board to more directly and effeciveVvaluate
management capabilities and performance, allow8tsd to more effectively and efficiently commuatie its concerns and wishes to the entire managessmn and
provides all members of management with a direstroanication avenue to the Board.

While our Board has the ultimate oversight resgailitsi for the risk management process, other cott@es of our Board also have responsibility forciperisk
management activities. In particular, the Audin@uittee focuses on financial risk, including int&roontrols, and oversees compliance with regwatequirements. |
setting compensation, the Compensation Committpeaps compensation programs for the officers ahdrdkey employees to encourage an appropriaté dévisk-
taking behavior consistent with our business ggsateOur Investment Committee is responsible ferahocation, subject to Board approval, of ouritzdgxpenditures.

More information about the Company’s corporate goaace practices and procedures is available o€ dhepany’s website atww.contango.com
Communications with our Board

Stockholders desiring to communicate with our Boardany director in particular, may do so by naaitiressed as follows: Attn: Board of Directorsntdago Oil
& Gas Company, 717 Texas Avenue, Suite 2900, Haydtexas 77002. Our Chief Executive Officer, Chigfancial Officer or Corporate Secretary reviewtesuch
communication received from stockholders and oifterested parties and will forward the communimatias expeditiously as reasonably practicablthadoard (or
individual director) if: (1) the communication cotigs with the requirements of any applicable pokcippted by us relating to the subject matter2ptHe
communication falls within the scope of mattersegafly considered by our Board.
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EXECUTIVE OFFICERS

The following table sets forth the names, agestiled, as of March 31, 2014, of each of our exeeubfficers.

Name Age Position
Allan D. Keel 54 President, Chief Executive Officer and Direc
E. Joseph Grady 61 Senior Vice President and Chief Financial Offi
A. Carl Isaac 50 Senior Vice Preside—Operations
Jay S. Mengle 60 Senior Vice Preside—Engineering
Thomas H. Atkins 55 Senior Vice Preside—Exploration
John A. Thomas 45 Vice President, General Counsel and Corporate Gey|

Allan D. Keel's biographical information may be found on page @Bthis proxy statement.

E. Joseph GradyMr. Grady was appointed Senior Vice President ahiéfG-inancial Officer on October 1, 2013 followittge closing of the Merger. Mr. Grady t
previously served as Senior Vice President andf@mancial Officer of Crimson from February 2008tilithe closing of the Merger. Mr. Grady has o8éryears of
financial, operational and administrative expereerincluding over 25 years in the oil and gas itgu$rior to joining Crimson, Mr. Grady was managdirector of
Vision Fund Advisors, Inc., a financial advisorynfi which he co-founded in 2001, until its dissadatin June 2008. He was formerly Senior Vice Pesid-inance and
Chief Financial Officer of Texas Petrochemicals dtlogs, Inc. from April 2003 to July 2004, Vice Pdent-Chief Financial Officer and Treasurer of Forergy Inc.
from 1995 to 2001, and he held various financiahaggement positions with Pelto Oil Company from 1880990, including Vice President-Finance from 8 8
1990. Mr. Grady is a CPA and received a Bachel@aénce degree in Accounting from Louisiana Sthteversity .

A. Carl Isaac Mr. Isaac was appointed Senior Vice President afré@ons on October 1, 2013 following the closifighe Merger. Mr. Isaac had previously served
as Senior Vice President of Operations of CrimsomfMay 2010 until the closing of the Merger. Msaac has more than 20 years of international armmslic
experience in the oil and gas industry with pregsieanior management roles in engineering, opesatod risk management. Prior to joining Crimsoonfr2007 to
2010, he was Executive Vice President of Beryl Reszs, an oil and gas exploration and productionp@my with operations in the Gulf of Mexico. Priorjoining
Beryl Resources, Mr. Isaac served as the operatartager of oil and gas exploration and productisrEquitable Production from August 1998 to Api0®, and he
has previously served in operations managemerg edl@&/estport Resources, Kerr McGee and Endurisgirees. Mr. Isaac received a Bachelor of Sciergeea in
Petroleum Engineering from Texas A&M Universitylif87 and has served on its Industry Advisory Baimde 2005 .

Jay S. MengleMr. Mengle was appointed Senior Vice President gilgering on October 1, 2013 following the closafghe Merger. Mr. Mengle had previously
served as Senior Vice President — Operations agth&ering of Crimson from April 2005 until May 2020d Senior Vice President — Engineering from MayQuntil
the closing of the Merger. Mr. Mengle joined Crimsafter serving as the Shelf Asset Manager-Gullexkico for Kerr-McGee Corporation subsequent t@94
merger with Westport Resources Corporatio/gstport’). Mr. Mengle was with Westport Resources from 899 2004, where he started Westport's Gulf Coast/G
of Mexico drilling and production operations. Prtorjoining Westport, Mr. Mengle also served inigas drilling, production and marketing managentagacities at
Norcen Energy Resources, Kirby Exploration and M@l Corp. Mr. Mengle received his Bachelor of &ute degree in Petroleum Engineering from the Usityeof
Texas .

Thomas H. Atkins Mr. Atkins was appointed Senior Vice Presideffixploration on October 1, 2013 following the clasof the Merger. Mr. Atkins had previou:
served as Vice President — Exploration of CrimsomfApril 2005 until the closing of the Merger. Mitkins served as the General Manager — Gulf of istefor
Newfield Exploration Company where he was empldyech 1998 until joining Crimson. Prior to his teewait Newfield, Mr. Atkins served in various explioa
capacities with EOG Resources and its predecessgpanies from 1984 to 1998, including prospect gne, development geologist and finally as Expiora
Manager. Mr. Atkins also worked at the Superior @mpany from 1981 through 1984. Mr. Atkins recdi@eBachelor of Science degree in Geology from the
University of Oklahoma .
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John A. ThomasMr. Thomas was appointed Vice President, Generah€el and Corporate Secretary of the Company Ocfigt013 following the closing of the
Merger. Mr. Thomas had previously served as Ger@@vahsel and Corporate Secretary of Crimson from24.1 until the closing of the Merger. From 2008&il 2011
Mr. Thomas was Counsel with Vinson & Elkins LLP. as Vice President, General Counsel and Corp&w®dteetary of Conquest Petroleum Inc. during 20@Bvees
Corporate Counsel for Apache Corporation from 2@08008. Mr. Thomas began his legal career witrs®im& Elkins LLP from 1999 to 2006. Mr. Thomas rieee a
Juris Doctor degree from Southern Methodist Unitygra Master of Business Administration degreerfrihe University of Houston and a Bachelor of Scéedegree in
business from Oklahoma State University .

Our executive officers are elected annually by®oard and serve one-year terms or until their deafignation or removal by our Board. There aréanaily

relationships between any of our directors and eee officers. In addition, there are no arrangets@r understandings between any of our execoffigers and any
other person pursuant to which any person wastseles an executive officer.
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COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion and Analysigains statements regarding future individual andhpany performance targets and goals. These taage
goals are disclosed in the limited context of axg@itive compensation program and should not benstobd to be statements of manage’s expectations or
estimates of results or other guidance. We spatlificaution stockholders not to apply these sta@isito other contexts.

Introduction

This Compensation Discussion and Analysis (1) ghesian overview of our compensation policies angnams; (2) explains our compensation objectivebcips
and practices with respect to our executive officand (3) identifies the elements of compensdtioeach of the individuals identified in the folling table (our
principal executive officer, principal financialffer and the three most highly compensated exezufificers), whom we refer to in this proxy stagrhas our “named
executive officers” for the Transition Period.

Name Principal Position
Allan D. Keel Chief Executive Officer and Preside
E. Joseph Grad Senior Vice President and Chief Financial Offi
Jay S. Mengl Senior Vice Preside—Engineering
A. Carl Isaac Senior Vice Preside—Operations
Thomas H. Atkins Senior Vice Preside—Exploration
Joseph J. Romar Former Chief Executive Officer and Presid
Sergio Castrt Former Vice President and Chief Financial Officeeasurer and Secrete

The Merger resulted in two individuals serving r grincipal executive officer position and ourrmipal financial officer position during the Tratisn Period.
Following the Merger, Mr. Romano ceased to prowervices to us as an employee (although Mr. Romamains chairman of our Board), and Mr. Castroeg&s be
our Chief Financial Officer (although Mr. Castrontioues to serve as our Vice President and Tregsufée compensation and benefits that will bewussed below
with respect to Mr. Romano will relate solely te theriod of time during the Pre-Merger Period. Tompensation and benefits discussed for Mr. Casttoelate to
the full Transition Period. The compensation aeddiits that are discussed below for the remainamged executive officers will relate solely to PastMerger Perioc
Objectives and Philosophy of Our Executive Compensian Program

Our executive compensation program is designett@mcaand retain highly qualified executives aadriotivate them to maximize shareholder return.béleeve a
significant portion of the compensation for eactoof named executive officers should be incentiasell to emphasize a pay-for-performance philosofigrefore,
overall competitive compensation levels and insengiay levels vary based on the achievement of aogyide performance objectives and individual perfance.
Specifically, our compensation program is desigioed

« Attract and retain individuals with superior alyili
« Align named executive officers’ incentives with aarporate strategies, business objectives anlibtigeterm interests of our shareholders; and

« Increase the incentive to achieve key strategic farahcial corporate performance measures by lmkircentive award opportunities to the achievenod
performance objectives in these are

To achieve these objectives, we have historicaldyi$ed on the following corporate performance dhjes:
« Increasing our year over year stock pr
« Increasing net debt-adjusted reserves per fullytetil share;

« Incurring tax-effected finding and development sasftless than $3.00 per mcfe; and
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» Having our stock price performance exceed the-to-year stock price performance of a group of expiorafocused companie- the S&P 600 Small C:
Index.

The Compensation Committee from time to time assighative weights or rankings to these factors$ afgo from time to time makes subjective deterriims of
compensation levels based upon a consideratioth af these factors.

Setting Executive Compensation

Due to the Merger occurring mid-year, the compeosagetting process for the Transition Period Iprgensisted of our Compensation Committee andiberd
negotiating new employment agreements for the iddals that became named executive officers in eotion with the Merger and working to adopt, cortik or
amend, as appropriate, the compensation prograahgvére maintained by Crimson or us prior to thedée

On a going-forward basis, on behalf of our Boand, Compensation Committee will review and evaladiiteompensation for our executive officers, inchglour
compensation philosophy, policies and plans. Thar8will have final approval of all compensatiorcid@ns made by the Compensation Committee witheretsto our
senior executive officers, unless and to the extetta certain decision or element of compensdtambeen fully delegated to the Compensation Ctterni Our Chief
Executive Officer and Chief Financial Officer wéllso typically play important roles in the execatiompensation process, including evaluating theraxecutive
officers and assisting in the development of penfamce target goals, although the Compensation Ctieewir the Board, as applicable, will have thalfafecision-
making authority over compensation decisions. Tam@ensation Committee will take into consideratom named executive officers’ total compensationluding
base salary, annual incentives and long-term inges)tboth cash and equity, when considering mdr&sed adjustments to our named executive officersipensation.

The Compensation Committee will also have the aitthtw retain a compensation consultant from timéime, as further described above under the hegddi
Corporate Governance and Our Board — Compensatiom@itteg” to review our compensation policies and programdetermine our competiveness within the oil
and gas industry and advise the Compensation Cde®ras to whether modifications should be adoptextder to attract, motivate and retain key empdsyén
connection with the Merger, our Compensation Cortemitetained Longnecker & Associated §hgnecker”), an experienced compensation consulting firnt tha
specializes in the energy industry, to review ampensation policies and programs, determine ompetiveness within the oil and gas industry andssdthe
Compensation Committee with respect to executivepamsation levels to be provided following the Mergrhe Compensation Committee took the Longnea#eice
into account when determining the base salary, §opportunities, and equity compensation oppotigsib be provided under the new employment agretsweéth
Messrs. Keel, Grady, Isaac, Atkins and Mengle #énatdescribed below.

At our 2012 annual meeting of shareholders, wegnmtesl shareholders with a vote to approve, on wis@y basis, the compensation paid to our namedwive
officers as disclosed in the “Executive Compens#tiection of our proxy statement relating to timegteting (referred to as a “say-on-pay” proposa&)5% of the votes
cast on the say-on-pay proposal voted in favohefgroposal. We believe this strongly affirms shatders’ support of our approach to executive campgon. We
believe that periodic shareholder advisory votesxatutive compensation are appropriate and ourp@osation Committee values the feedback providealiby
shareholders through such votes, and will takethsory vote that we conduct at this year's anmugéting into consideration when making compensatecisions in
the future.

Elements of our Executive Compensation Program
General
The principal components of our executive compéosgirogram include:
« base salary

« short-term performance-based cash incentive coratiens
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« long-term equity based incentive compensat

« severance benefits; a

« other health and fringe benefi

Base Salary
We provide base salaries to our executive offit@mpensate them for services rendered duringgheat levels that we believe are competitivéhénoil and ga

industry and that are designed to allow us to @itraotivate and retain executive officers. Basares are a major component of the total annasth compensation
paid to our executive officers and are reviewedualin by the Compensation Committee. Unless dééeheo the Compensation Committee, base salaryrdietations
are made by our Board taking into consideratioargalecommendations from the Compensation Commifié®e Compensation Committee considers senior

management’s recommendations as to appropriateasapion for members of management reporting tmthe

All of our executive officers are subject to emptmnt agreements that provide for a fixed baseysalfinese salaries were determined after takirgastount
many factors, including:

« the responsibilities of the office
« the scope, level of expertise and experience reddor the office’s position;
« the strategic impact of the offi¢'s position;
« the potential future contribution and demonstrateiividual performance of the officer; and
« salaries paid for comparable positions at similaityated companies.
For the period of time that Mr. Romano served asraployee during the Transition Period, his batsngavas maintained at an annual level of $750,000¢ch was
the base salary amount that was set for him afrtieethat he became President and Chief Executffiee®in November 2012. Mr. Castro’s annual baaslary was

$250,000 during the Transition Period. The emplegt agreements that we have executed with eattte ofew named executive officers set annual bdagesaat the
following levels for the portion of the 2013 Tratisn Period that they provided services to us axetive officers:

Name Base Salary for 201:
Allan D. Keel $600,00C
E. Joseph Grad $400,00C
Jay S. Mengl $300,00C
A. Carl Isaac $320,00C
Thomas H. Atkins $310,00C

Annual Cash Incentive Compensation

In connection with Mr. Romano’s appointment as Rierst and Chief Executive Officer in November 20t then-current Compensation Committee estaldishe
potential cash incentive bonus for Mr. Romano bagsth certain corporate performance objectives. egétablished the following corporate performandedaiives for
Mr. Romano’s potential bonus award: (i) increasing year over year stock price; (ii) our successfarganization; and (iii) having our stock pri@rfprmance exceed
the year-to-year stock price performance of a gifugxploration focused companies — the S&P 600180@p Index. These performance objectives wezighted as
set forth below:
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Performance Goals Level of Achievement Bonus if Achieved
Increase in the stock price of the Company (Shadeh&eturn 5.00%- 9.99% $1.5 millior
10.00%- 14.99% $2.0 millior
15.00%- 19.99% $2.5 millior
> 20.00% $3.5 millior
Performance against S&P 600 Small Cap Ir <49% $
50.00%— 74.99% $0.5 millior
> 75.00% $1.0 millior
A corporate transaction with an aggregate value édast $150 milliol N/A $4.0 millior

The Merger resulted in Mr. Romano becoming eligtbleeceive a $4,000,000 bonus pursuant to thsfaetion of the last performance goal of completirgpecific
corporate transaction. The bonus will be earnetpayable to Mr. Romano on June 30, 2014, provitedontinues his service as Chairman of the Comffaough
June 30, 2014.

The bonuses that each of our named executive dffat@er than Mr. Romano were eligible to receivdrd) the portion of the Transition Period thatytipeovided
services to us were governed by the terms and tionsliof the merger agreement that governed thegetdthe “Merger Agreement) rather than the bonus and
incentive plans that might ordinarily govern the@aal incentive compensation awards that we prowidsur executive officers. The Merger Agreemeatest that a
discretionary bonus, as determined by our Compiems&ommittee, could be paid to the named execuffieers for the portion of the 2013 calendar yeeat they
provided services to us. When determining thesereliionary bonuses, the Compensation Committegidened various factors including each officer'stecibution to
the Company during the applicable portion of tharBition Period. Amounts actually awarded to ezuied executive officer for the applicable portidithe
Transition Period are set forth in the Summary Censgation Table below.

Going-forward, our named executive officers will &lgible to participate in an annual, performabesed cash incentive compensation plan that igokeditc
reward all employees on the basis of our Compataynattg predetermined performance measures. The Compensatiomittee retains the flexibility to adjust thedi
awards for all employees, including our named etteewfficers, within the overall parameters of hlan, to better recognize the impact of their gaheontributions t
the Companys success, individual strengths and individualréesfthat each individual officer may have exertedoar behalf during the fiscal year. This disaetcal
be exercised at the sole discretion of the Compimms€ommittee, and could be based on the indilid@hievement or noachievement, as applicable, of indivic
goals that the Compensation Committee felt wererdis to any individuas role or duties with our Company. The Compensaiommittee also has the authorit
award additional discretionary amounts in recognitf specific contributions unrelated to the tésgeet for the performance-based cash incentivedswa

The Compensation Committee will annually approveghrformance metrics and quantitative goals tliatvake up the cash incentive bonus awards. The
performance metrics and quantitative goals areevesdl annually by the Compensation Committee wiplutiirom our executive officers and adjusted, aled, in
order to reflect our current structure and operatioFor 2014, the performance goal categoriesowiibist of Oil and Gas Production; Earnings befoterest, Taxes,
Depreciation, Amortization and Exploration Expengéading and Development Costs; Operating Expertdeslth, Safety and Environmental Costs; and Ptegalue
of Proved Reserves.

Amounts potentially earned under the performanaedaash incentive awards are set at certain gagesnof the participant’'s base salary. The enmpéoy
agreements that we entered into with the indivisitizt became named executive officers in conneetith the Merger provide that they are eligibleptuticipate in oL
annual cash incentive bonus plan. The employngmeements provide for minimum, target and maximurard levels for each calendar year that are based o
percentage of the executive’s base salary. Thenmimi bonus target levels, as a percentage of btesg,shat each named executive officer is eligibleeceive as an
incentive bonus under their employment agreemestasfollows:

Name Minimum Target Maximum
Allan D. Keel 50% 100% 150%
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E. Joseph Grad 50% 90% 130%
Jay S. Mengl¢ 50% 80% 120%
A. Carl Isaac 50% 80% 120%
Thomas H. Atking 50% 80% 120%

In establishing the cash incentive bonus awardsdomamed executive officers for 2014, our Comp&as Committee increased the amount of the patenti
maximum award for each officer from the 144-150%cpet of the target award level set forth in sucboative’s employment agreement to 200% of theetaagvard
level, with the incremental portion of these awanlbe determined by the Compensation Committeecbas its subjective evaluation of each officelsformance and
contribution for the year.

Long Term Equity Incentive Compensation

We sponsor and maintain the 2009 Equity Compens&tian which was recently amended and restatdteadrhended and Restated 2009 Incentive Compensation
Plan (the “2009 Plan”), pursuant to which equity awards can be made to daxecutive officers and other eligible employe&ter implementing our share repurch
program in September 2008, however, we began gseaimer equity awards, and no equity awards werdenta our named executive officers from the 20Geh b
recent years prior to the Merger.

In connection with the Merger, we adopted and assuitine Crimson Exploration Inc. 2005 Stock Incemflan (the ‘Crimson Plan”), effective as of October 1,
2013. The Crimson Plan provides for the grantingpifons, restricted awards, stock awards, bonaseshperformance awards, stock appreciation regdsdividend
equivalent rights, and each of the current namedwtive officers (and any other employee, constttaxirector of Crimson prior to the Merger) aligible to receive
awards pursuant to the Crimson Plan.

The named executive officers that were previousiyn€on employees held outstanding stock option dsvander the Crimson Plan prior to the Merger. Meeger
constituted a “change in control” under the CrimBten, resulting in the full vesting of all outstiimg stock option awards. Pursuant to the Merggedment, we re-
issued these vested stock option awards, applyiragipistment to the exercise price and the numibawvards held by each executive to reflect the argh ratio that
was used in the Merger.

The table set forth below summarizes the optioreuthe Crimson Plan that were re-issued by ushatdiby individuals who became our named execuffieers
following the completion of the Merger:

Number of Shares of Number of Shares of

Crimson Common Stock Contango Common
Underlying Outstanding Crimson Exercise Stock Underlying Contango Exercise
Name Option (#) Price Per Share ($) Outstanding Option (#) Price Per Share ($
Allan D. Keel 675,00( 5.0C 55,94 60.3:
E. Joseph Grad 225,00( 5.0C 18,64 60.3%
Jay S. Mengl 45,00( 5.0C 3,72¢ 60.3%
Anthony C. Isaa 75,00( 3.4t 6,21¢€ 41.6:%
100,00( 3.31 8,28¢ 39.9¢
Thomas H. Atkins 38,30( 5.0C 3,17¢ 60.3%

The previous Crimson employees also held restristeck and other types of deferred awards unde€ttmason Plan that became vested in connectiontivéh
Merger, but these awards were not compensatiowthatere responsible for paying to the executivetnd the Transition Period.

Going forward, we expect to grant annual perfornealpased equity compensation awards to our namexitxe officers to give them a longer-term stakeum
Company. The equity awards act as a long-ternmtietetool and align employee and stockholder eges by increasing compensation as stockholdeevalu
increases. The
Compensation Committee also has the discretiomaot gquity awards in recognition of outstandingise to our Company.
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The Compensation Committee will annually approvégemance metrics and quantitative goals that mdlke up the performance-based equity compensation
awards. For 2014, the performance goal categfmigserformancedased equity compensation awards for our namedigxeofficers will be the same as those set -
above for performance-based cash incentive compensavards.

Amounts potentially earned under the performancedaquity awards are set at certain percentagee phrticipant’s base salary. The employmergemgents
that we entered into with the individuals that beeanamed executive officers in connection withNtexger provide that they will be eligible to receiannual
performance-based equity compensation awards wnoequity compensation plans. The awards maydeter in the form of restricted stock, stock omsicor a
combination of restricted stock and stock optioBsch executive will have a minimum, target, an&imam award level based upon a percentage of tizsie salary,
subject to the satisfaction of personal and cotpageals that will be established by the Boarcher@ompensation Committee for the applicable y&ae employment
agreements set forth the following equity compeaoeaninimum award target levels for each applicatdened executive officer:

Name Minimum Target Maximum
Allan D. Keel 75% 350% 450%
E. Joseph Grad 75% 250% 450%
Jay S. Mengl 75% 250% 350%
A. Carl Isaac 75% 250% 350%
Thomas H. Atkins 75% 250% 350%

During the fourth quarter of 2013, the Compensa@ommittee recommended and the Board approvedmelitrretionary grants of restricted stock awaedsur
named executive officers and all other employeesdognition of the efforts of those individualsitg 2013. These awards are reflected in the cosgt®n tables
below as 2013 grants.

Severance Benefits

Each of the employment agreements that we entetedvith the applicable named executive officersannection with the Merger provide for severanagments
upon a termination for any reason other than canskiding termination pursuant to a change of m@ntThese agreements also provide for the acelévesting of
certain equity awards in the event of a changenfrol. We believe that the executive officersidtide provided an incentive to consummate a chahgentrol that
would generate attractive returns for our stockbaldWithout such an incentive, the executive efamay not diligently pursue such opportunitiesaddition,
severance provisions were included as a meansgra€ting and retaining executives and to proviggasement income if their employment is terminatader certain
circumstances. Each employment agreement contiamnilarsbut not identical provisions regarding searese payments and relevant provisions of thoseeaggets are
provided in the section titledExecutive Compensation—Potential Payments uponifation or Change of Controf

Other Benefits

Our named executive officers are eligible to pgtite in all of our employee benefit plans, sucimaslical, dental, vision, group life, short anddeterm disability,
and our 401(k) plan, in each case, on the same basither employees, subject to applicable lavesaldb provide vacation and other paid holidayalltemployees,
including our named executive officers.

Other Matters
Tax Considerations
Although our Compensation Committee considersdkehd accounting treatment associated with thie @ag equity grants it makes, these consideratiomsiot
dispositive. Section 162(m) of the Code placesni bf $1.0 million per person on the amount of pemsation that we may deduct in any year with retsjpeour chief

executive officer and our three most highly compged executive officers other than the chief exeeutfficer and the chief financial officer. Thesean exemption
from the $1.0 million limitation for performanced®d compensation that meets certain requirementsh@efit plans are generally designed to peromitgensation to
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be structured to meet the qualified performanceetaompensation exception. To maintain flexibilitgompensating named executive officers in a readesigned to
promote varying company goals, our Compensation@itt@e has not adopted a policy requiring all congaeion to be deductible. The Compensation Comenitte
therefore retains the ability to evaluate the pennce of our executive officers and to pay appad@icompensation, even if some of it may be natudeble, to ensure
competitive levels of total compensation is paid¢éctain individuals. Due in part to the discratioy nature of the restricted stock awards gradtethg the Transition
Period, a portion of the compensation paid to tiefeexecutive officer during the Transition Perigil likely not be deductible due to the Sectid®2{m) limitation.

We account for stock-based awards based on themit date fair value, as determined under FASB ABQIcT718. In connection with its approval of stdised
awards, the Compensation Committee is cognizaahdfsensitive to the impact of such awards on btalder dilution. The Compensation Committee alsteavors to
avoid stock-based awards made subject to a maokelitoon, which may result in an expense that nbestnarked to market on a quarterly basis. Thelatow
treatment for stock-based awards does not otheimigact the Compensation Committee’s compensageisibns.

Risk Considerations in our Overall Competisa Program

When establishing and reviewing our executive camspgon program, the Compensation Committee hasidemed whether the program encourages unneces:
excessive risk taking and has concluded that i chae. While behavior that may result in inappraf&irisk taking cannot necessarily be preventetthégtructure of
compensation practices, we believe that our congtremspolicies and practices do not create risks @ne reasonably likely to have a material adveffget on us. Our
compensation program is comprised of both fixediandntive-based elements. The fixed compensatien Base salary) provides reliable, foreseeatzerne that
mitigates the focus of our employees on our immtediaancial performance or our stock price, enaging employees to make decisions in our best teng-interests.
The incentive components are designed to be semsitiboth our short- and long-term goals, perferoesand stock price. In combination, we believé tla
compensation structures do not encourage our offeed employees to take unnecessary or excessigdam performing their duties. In conclusion, badieve that our
compensation policies and practices for all empgy@ncluding executive officers, do not creatkgithat are reasonably likely to have a materigtesk effect on our
company.

COMPENSATION COMMITTEE REPORT
The Compensation Committee of the Board of DirectfrContango Oil & Gas Company has reviewed asdudised the Compensation Discussion and Analysis

required by Item 402(b) of Regulation S-K with mgement and, based on such review and discussien§dmpensation Committee recommended to the Bbatd
the Compensation Discussion and Analysis be indud¢his proxy statement.

THE COMPENSATION COMMITTEE

B.A. Berilgen

B. James Ford (Chairman)

Charles M. Reimer

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PART!I CIPATION
No member of the Compensation Committee is or waimd the Transition Period an employee, or iswardias been an officer, of the Company or its

subsidiaries. No executive officer of the Comphay served as a director or a member of the corafpen£ommittee of another company whose execuaiffieers
serve as a member of the Company’s Board or ComafiensCommittee.
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Summary Compensation Table

EXECUTIVE COMPENSATION

The following table sets forth the compensation bedefits that were paid to or earned by our naexedutive officers for various historical periodsmounts
reflected in the column labeled®?013 TP" reflect the amounts applicable to the TransifRariod that began on July 1, 2013 and ended Dege®db2013. The
compensation and benefits within 2013 TP for MrorRao relate solely to the period of time during Thansition Period that began on July 1, 2013 arnttké with the

consummation of the Merger on October 1, 2013. ddmpensation and benefits within 2013 TP for MastZo will relate to the full Transition Periodh&

compensation and benefits within 2013 TP for theai@ing named executive officers will relate solythe period of time during the Transition Peribdt began on
October 1, 2013 (when we began providing compemsati these individuals) and ended on Decembe2@13. With respect to Messrs. Romano and Cdsstarical
compensation for fiscal years 2013, 2012 and 288 Bpplicable, reflect the compensation and bensétprovided during our fiscal years that endetthénapplicable

year, as we were previously reporting on a fisearthat began on Julystand ended on June 80

Non-Equity
Incentive
Stock Option Plan All Other
Name and Principal Salary Bonus Awards Awards Compensation Compensation Total
Position Year (%) ($)(1) ($)(2 ($) ($)(3) ($)(4) (%)
Allan D. Keel 2013 TP 150,00( 418,97¢ 4,000,00; — — 9,73t 4,578,71!
Chief Executive Officer and
Presiden
E. Joseph Grad 2013 TP 100,00( 228,93. 1,800,041 — — 15,68: 2,144 65!
Senior Vice President and
Chief Financial Office
A. Carl Isaac 2013 TP 80,00( 179,81 1,200,02 — — 11,36( 1,471,20:
Senior Vice President —
Operations
Jay S. Mengl¢ 2013 TP 75,00( 130,43: 1,200,021 — — 9,52¢ 1,414,98.
Senior Vice Presider—
Engineering
Thomas H. Atkins 2013 TP 77,50( 123,13: 1,200,02 — — 12,81¢ 1,413,471
Senior Vice Presidel—
Exploration
Joseph J. Romar 2013 TP 187,50( — — — — 4,74( 192,24(
Former Chie 2013 437,50( — — — — — 437,50(
Executive Officer ani
Presiden
Sergio Castr( 2013 TP 125,00( 50,00( 124,99! — — 20,06: 320,05¢
Former Vice Presidel 2013 250,00( — — — 75,00( — 325,00(
and Chief Financie 2012 250,00( — — — 350,00( — 600,00(
Officer, Treasurer and
Secretary 2011 250,00( — — 326,74 500,00( — 1,076,74.

(1) The amounts included in this column represiemtonuses awarded to our named executive offioetbe Transition Period

were paid in early 201«

(2) With respect to 2013 TP, amounts represent theeggge grant date fair value of restricted sharésomimon Stock in accordance with FASB Topic 7

. These bonuses wemgelionary and

disregarding any risk of forfeitures, awarded te dpplicable named executive officer on the resgeeiwvard grant dates. See Note 8 to our Congslidéinancial

Statements filed with our Form -K/A for the year ended December 31, 2013 for mofermation on the assumptions used to calculatgethenounts

(3) The amounts reflected in this column do not refddctRomanc's $4.0 million bonus that may be earned by himoimnection with the Merger under his ann

incentive compensation plan. The $4.0 million bwpayment will be earne
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and payable to Mr. Romano on June 30, 2014, prdvidecontinues his service as Chairman of the Cagnraough June 30, 2014.
(4) The amounts included in this column are attribwgtad follows

Matching 401(k)

Contributions Insurance Premiums* Total
(%) (%) ORRI Payments** ($) ($)
Allan D. Keel 2013 TP 2,75( 6,98¢ — 9,73t
E. Joseph Grad 2013 TP 6,57¢ 9,10¢ — 15,68:
A. Carl Isaac 2013 TP 4,37% 6,98t — 11,36(
Jay S. Mengl 2013 TP 4,50( 5,02¢ — 9,52¢
Thomas H. Atkins 2013 TP 4,65( 6,98¢ 1,18¢ 12,81¢
Joseph J. Romar 2013 TP — 4,74( — 4,74(
Sergio Castrt 2013 TP 10,30( 9,76: — 20,06:

*  Represents premium payments made on behéfieaéxecutive officers for medical, dental, visibfe insurance and accidental death and dismeméetr
coverage

** Mr. Atkins receives royalty payments attributaldeoverriding royalty interests granted to him parsito an Overriding Royalty Interest Plan that
previously maintained by Crimson and terminated0f0. The amounts reflected above are a pro-paigwbn (to approximate payments received durirg th
Transition Period) of the royalty payments he reegiduring 2013 for wells operated by subsidiaofethe Company. Mr. Atkins also received royalty
payments from third-party operators attributablewerriding royalty interests granted to him purgua the Crimson Overriding Royalty Interest Planch
amounts are not reflected abo

Grants of Plan-Based Awards for Transition Period Eiding December 31, 2013

Estimated Possible Payouts Under Nc-Equity Incentive Plan Awards (1) All Other Stock  Grant Date Fair

Awards: Value of Stock
Threshold Target Maximum Number of and Option
Name Grant Date (%) ($) (%) Shares (#) (2) Awards ($)
Allan D. Keel 11/12/201< — — — 93,45¢ 4,000,00;
E. Joseph Grad 11/12/201¢ — — — 42,05% 1,800,044t
A. Carl Isaac 11/12/201< — — — 28,03¢ 1,200,02
Jay S. Mengl¢ 11/12/201< — — — 28,03¢ 1,200,021
Thomas H. Atkins 11/12/201< — — — 28,03¢ 1,200,02
Joseph J. Roman 500,00( 1,500,00! 3,000,001
N/A 1,000,00! 2,000,00t
N/A 500,00( 1,000,00t
N/A 4,000,001 N/A
Sergio Castr 12/2/2015 — — — 2,621 124,99!

(1) No incentive plans were in effect during the Tréiosi Period other than the aforementioned cashdganted to Mr. Romano. Amounts reflected hereMr.
Romano show the various payout levels that werecésted with the four portions of the non-equitgentive compensation plan award granted to Mr. Rmma
which was described in greater detail within thenpensation Discussion and Analysis section. Thipeance criteria relating to the corporate tratisa
element of the potential award was partially achieand Mr. Romano will receive, if he remains Gimain of the Company through June 30, 2014, the iome-t
$4,000,000 payment associated with that award elel

(2) The stock awards reflected above represent dieo@aty restricted stock awarc
Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table

The following is a discussion of material factoexassary to an understanding of the informatiodaked in the Summary Compensation Table and that&of
Plan-Based Awards Table.

We entered into new employment agreements witliniigiduals that became named executive officersoinnection with the Merger. We entered into agrerets

with Messrs. Keel and Grady, each dated April 28,3 that became effective with the Merger. On Jyr2013, we also entered into employment agreesmeitth each
of Messrs. Isaac, Mengle and Atkins, which becoffecve in connection with the Merger. Each emphant
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agreement provides for a term of three years withraatic two-year extensions of the initial termlass we or the executive provides prior noticent#ntion not to
extend the agreement.

Each of the employment agreements provides fompiatgpayments to the executive in the event ofadeiterminations of employment or a change in emnas
detailed below within the section titled?btential Payments Upon Termination or Change imt@a ” below.

Outstanding Equity Awards at 2013 Year-End
The table below reflects the equity compensatioards/that each of our named executives held agoéiber 31, 2013, which consists of (1) the fuigted

Crimson stock option awards that were re-issuetheyCompany in connection with the Merger andd{&¢retionary awards of restricted stock made dyitfire
Transition Period.

Option Awards Stock Awards
Number of Number of
Securities Securities Number of Shares  Market Value of
Underlying Underlying or Units of Stock  Shares or Units of
Unexercised Unexercised Option Exercise That Have Not Stock That Have
Options (#) Options (#) Price Option Expiration Vested Not Vested
Name Exercisable(1) Unexercisable ($) Date (#)(2) [O]E)]
Allan D. Keel 41,43¢ 0 60.3% 2/17/21 70,094 (4 3,312,64.
14,504 0 60.3: 6/16/21
E. Joseph Grad 18,647 0 60.3% 2/17/21 31,543 (4 1,490,72:
A. Carl Isaac 8,28¢ 0 39.9¢ 5/9/2C 21,029 (4 993,83:
6,21¢ 0 41.6: 8/15/21
Jay S. Mengl 3,72¢ 0 60.3% 2/17/21 21,029 (4 993,83:
Thomas H. Atkins 3,174 0 60.3% 2/17/21 21,029 (4 993,83:
Sergio Castrt 0 0 — — 2,621 (5 123,86¢

(1) The exercisable but unexercised options vestedi113 in connection with the Merger and wer-issued by the Company immediately following thesaig of
the Merger

(2) Upon a change in control, all unvested equity awéeld by our named executive officers will becorasted and, in the case of options, exercisabke“—
Potential Payments upon Termination or Change aft@d—Severance Paymer.”

(3) The market value of the unvested restricted stazk determined using the closing price of our Com@imtk on December 31, 2013 of $47.26 per sl

(4) The restricted stock awards reflected vesbim equal annual increments over a three yeaog@dmmencing on the date of grant (November 123pG@&ccording
to the following schedule: 25% (date of grant), 28%ar 1), 25% (year 2), and 25% (year

(5) The restricted stock awards reflected vest in &gual annual increments over a four year periodneenting on the first anniversary of the date ohg(@ecembe
2, 2013), according to the following schedule: 283ar 1), 25% (year 2), 25% (year 3), and 25% (¥@z

Option Exercises and Stock Vested
The following table provides information concerniihg vesting of restricted stock awards duringTtrensition Period on an aggregated basis with igdpeeach o

our named executive officers. Messrs. Romano awir@ did not have any restricted stock awardswvibstied during the Transition Period. During thanBition
Period, none of our named executive officers egertany stock option awards.
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Option Exercises and Stock Vested During the Tranon Period

Stock Awards

Number of Shares Value Realized

Name Acquired on Vesting (#) on Vesting ($)
Allan D. Keel 23,364 999,97¢ (1)
E. Joseph Grad 10,514 449,99¢ Q)
A. Carl Isaac 7,009 299,98! (1)
Jay S. Mengl¢ 7,009 299,98! (1)
Thomas H. Atkins 7,009 299,98! Q)

(1) The restricted stock was issued and vestedawember 12, 2013. The value was determined ubmglosing price of our Common Stock of $42.80/sltn the
vesting date. Each of Messrs. Keel, Grady, Isatddns and Mengle elected to satisfy all or someipao of their individual federal tax withholdingtigations with
vested shares based on the $42.80/share priceardiegly, 4,901, 4,411, 1,917, 1,917 and 1,917 ehaespectively, were withhe

Potential Payments Upon Termination or Change in Catrol

We entered into new employment agreements with Mekgel, Grady, Isaac, Mengle and Atkins in cotioacwith the Merger that provide for potential pagnts
to the executives upon certain terminations of eyiplent and a change in control. The employmentesgeaits that we entered into replaced the employaweemen
that the executives maintained with their previemployer (Crimson).

Each employment agreement provides for paymertteievent we terminate the executive’'s employmetithbut cause” or if the executive resigns for “doo
reason,” each as defined below. Except as otheéseribed in the following paragraph, if the exe@is employment is terminated by us without caosthe
executive resigns for good reason, the executileedeive (A) a cash amount equal to a specifidtiplier times the sum of the then current calengizar’'s base salary
and the prior year's bonus under the cash plamtiiéplier being 2.99 for Messrs. Keel and Graalyg 2.0 for Messrs. Isaac, Mengle and Atkins, @hbursement of
COBRA health insurance premiums for up to 36 mofrihi® the termination date for Messrs. Keel anddgrand for up to 24 months for Messrs. Isaac, Neeagd
Atkins, (C) accelerated vesting of all stock, stogkion and other equity awards to the extent sweards (other than stock options and stock appreciaghts) are not
subject to performance-based vesting for purpokgaalifying as “performance-based compensatiom’piarposes of Section 162(m) of the Code and (Prparated
bonus under the cash plan for the year of terninabased on the attainment of the applicable catpgerformance goals. For purposes of calculdtiageverance
amount due in (A), if no bonus was paid in the pyiear under the cash plan, severance would infteadlculated using the greater of the target damder the cash
plan for the year of termination or the amountmf discretionary bonuses that were paid to thewgkexin the twelve month period prior to his tenation.

For Messrs. Isaac, Mengle and Atkins, if the exgelg employment is terminated by us without caoisthe executive resigns for good reason, in eitase, within
12 months after a change in our ownership or critre executive will receive (A) a cash amountada 2.5 times the sum of the then current calegdar’s base
salary and the prior year's bonus under the caa, (B) reimbursement of COBRA health insurancerjuens for up to 30 months from the termination dé&®
accelerated vesting of all stock, stock option atter equity awards to the extent such awards (otfa@ stock options and stock appreciation righte)not subject to
performance-based vesting for purposes of quatifgis “performance-based compensation” for purpok8gction 162(m) of the Code and (D) a pro-ratexus under
the cash plan for the year of termination, basetherattainment of the applicable corporate peréoroe goals. If no bonus was paid under the priargeash plan, the
bonus component of the cash severance amount ¢4¢ will be calculated as described in the lastterce of the preceding paragraph.

If the executive’s employment is terminated by uthewut cause or the executive resigns for goodoreagthin 12 months after our change in ownershipamtrol,
payment of the entire cash severance amount withéde in a lump sum at termination. Otherwise, upomination by us without cause or by the exeeutor good
reason, the executive will receive half of the cesherance amount in a lump sum at terminatiorhatfdhe number of months of health insurance reirsément. The
remainder of the cash severance payment and tbadéalf of health insurance reimbursement wilpba if and when the executive notifies us, prittte conclusion
of 50% of
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the term of the executive’s non-competition and-golicitation obligations, that the executive agréecomply with the non-competition and newlicitation obligation:
for the remainder of the term.

If the executive’s employment is terminated duada-renewal of the employment agreement by theuwixecor us, then no severance is due to the eixecunder
the employment agreement. However, if the employragreement is not renewed by us and a new emplayageeement is not entered into with the execwiiein
ten days following the expiration of the employmagteement, the executive will become 100% vested stock, stock option and other equity awahdstheld by th
executive to the extent that such awards (other $hack options and stock appreciation rights)etesubject to performance-based vesting for pepo$ qualifying as
“performance-based compensation” for purposes ofi@&e162(m) of the Code.

In the event of the executive’s death or disahibty defined below, the executive officer will etited to: (A) pro rata base salary and pro ratget annual cash
incentive bonus through the date of terminatiortffieryear in which termination occurs, plus a lisum amount equal to the greater of: (1) the reneaintithe base
salary that would have been earned by the execaofficer under the executive’s employment agreerbentveen the date of his death or permanent disaaiid the
expiration of the then current term of the emplogtragreement, or (2) 12 months of base salarythkigxecutive’s target annual cash incentive béouthe year of
termination; and (B) full acceleration of vestirgg &ll stock, stock option and other equity awards.

The employment agreements contain confidentiatiby»-competition and non-solicitation covenantsotder to receive any severance payments, the exedsit
required to execute a general release of claimiastyas.

The employment agreements provide that the grogmyment for any excise taxes under Section 4999eo€ode described in the previous 2011 employment
agreements that the executives maintained with gnevious employer (Crimson) shall apply with resipto the Merger, but not with respect to any eghent
transaction. In the event of a change of contesigaction, other than the Merger, none of thewgkazs are entitled to gross-up payments for arysextaxes under
Section 4999 of the Code. In that event, if payménmtany of the executives would otherwise corstisuparachute payment under Section 280G of tlde Gben the
payments will be limited to the dollar amount thah be paid to the executive without triggeringeaaise tax under Section 4999 of the Code, unlessét after-tax
amount payable to the executive, after taking &doount any excise tax incurred under Section 4888|d be greater without a limitation on the payise

For purposes of the employment agreements, the“tause,” “disability,” and “good reason” are gesigr defined as follows:

« “Caus’” shall include (A) continued failure by the execatito substantially perform his duties and respalitsés (other than a failure resulting from disltly)
that is materially injurious to us and that remaimgorrected for 10 days after receipt of apprapnaritten notice from the Board; (B) reliable, tten third-
party documentary evidence of engagement in wijllfetkless or grossly negligent misconduct thahaderially injurious to us or our affiliates; (Cyaept a
provided by (D), the indictment of the executivehwa crime involving moral turpitude or a felony;(®) the executives indictment for an act of criminal frat
misappropriation or personal dishonesty; or (E)aemal breach by the executive of any provisiotisfemployment agreement that is materially ijusi tc
the us and that remains uncorrected for 10 daj@Amlg written notice of such breach by |

« “Disability” shall mean either (A) the execut's inability to engage in any substantial gainfuiivaty by reason of any medically determinable phgk ot
mental impairment that can be expected to resudesth or can be expected to last for a continpeui®d of not less than 12 months, or (B) by reasfoany
medically determinable physical or mental impairtrtéat can be expected to result in death or cagxpected to last for a continuous period of nss lihan 1
months, the executive is receiving income replacegnbenefits for a period of not less than three t®munder an accident and health plan coverin
employees. The executive will also be deemed pegnthndisabled if determined to be totally disabbgcthe Social Security Administratio

« “Good Reasc” shall mean one or more of the following conditiarssing not more than six months before the exe€'s termination date without t
executiv('s consent: (A) our material breach of the exec’s employment agreement; (B) assignment to the ¢ixedoy the Board or a duly authoriz
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committee of any duties that materially and adJgraker the nature or status of the execus@osition, job descriptions, duties, title or r@sgibilities; (C) ou
requirement that the executive relocate anywhdrerdghan the greater Houston, Texas metropolitaa; #D) a material reduction in the executive’sebselary;
or (E) the executive’s exclusion from eligibilitgrfour active bonus or benefits plans, or a mdteg@uction in the executive's award levels undese plans.

The table below quantifies our best estimates #iset@mounts that the applicable named executfigeds could have received in connection with anieation of
their employment or our change in control on Decen®i, 2013. We have also assumed that all vacatid expenses were paid currently as of Deceniher 3
2013. All amounts shown below should be considestunates, as the actual amount of any benefiagment could not be determined with any accuraty the

actual event occurred.

Death or Disability ($)(1)

Termination without
Cause or for Good Reasol

Termination without
Cause or for Good Reasol
in Connection with a
Change in Control ($)

Change in Control ($)

Allan D. Keel
Salary

Bonus (2

Vesting of Equit
Continued Benefit
Total

E. Joseph Grad
Salary

Bonus (2

Vesting of Equit
Continued Benefit
Total

Jay S. Mengl¢
Salary

Bonus (2]

Vesting of Equit
Continued Benefit
Total

A. Carl Isaac
Salary

Bonus (2

Vesting of Equit
Continued Benefit
Total

Thomas H. Atkins
Salary

Bonus (2]

Vesting of Equit
Continued Benefit
Total

1,650,001
3,312,64.

82,561
5,045,20:

1,100,001
1,490,72.
82,56!
2,673,28:
825,00(
993,83:
55,041
1,873,87.
880,00(
993,83:
55,04!
1,928,87:
852,00(
993,83

55,04!
1,900,87

1,794,001
1,794,001
3,312,64.

82,56:
6,983,20:

1,196,001
1,076,401
1,490,72.

82,56:
3,845,68:

600,00(

640,00(
512,00(
993,83:
55,04:
2,200,87.

620,00(
496,00(
993,83:
55,04:
2,164,87.

1,794,001
1,794,001
3,312,64.

82,56
6,983,20:

1,196,00
1,076,401
1,490,72.

82,56.
3,845,68

750,00(

800,00(
640,00(
993,83:
68,80
2,502,63.

775,00(
620,00(
993,83:
68,80:
2,457,63.

3,312,64.

3,312,64.

1,490,72.

1,490,72.

993,83:

993,83

993,83:

993,83

993,83

993,83:

(1) Amounts reflected here for salary assume thatxbewdive officers would receive the greatest satamtinuation payments by receiving the salaryaethe
remainder of their initial three year terms. Witbeath or disability occurring on December 31, 2088 have assumed that they would receive salavoyears

and nine months

(2) None of our executive officers received a bonufit3 under our cash incentive plan. The estimaagdhents set forth herein utilize the applicabldtiple of

each executives target bonus under our cash inegpian.
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DIRECTOR COMPENSATION

Director Compensation for the Transition Period

Stock Awards Total
Name Fees Paid in Cash ($ ($) (V) $
Joseph J. Romar 26,00( 73,33: 99,33:
Brad Juneau (Z 41,50( 73,33: 114,83
Charles M. Reime 42,50( 73,33¢ 115,83
Steven L. Schoonovt 42,50( 73,33 115,83
B. A. Berilgen 45,87t 73,33: 119,20t
Jay D. Brehmer (23 28,00( - 28,00(
B. James Ford (¢ 17,00( 73,33¢ 90,33:
Lon McCain 18,25( 73,33 91,58:¢

(1) Represents the aggregate fair value of restrictedr@on Stock on the respective award grant datesraputed in accordance with FASB ASC Topic 718 ypang
to amendments to Item 402 of Regulation S-K. See 8do our consolidated financial statementsterfiscal year ended December 31, 2013 includediin
Annual Report on Form 10-K/A for a discussion af #tissumptions used in determining the FASB ASCcTép8 grant date fair value of these awards. The
restricted stock awards were awarded on Decemh&M@@ pursuant to the Company’s director compé@nsatan and vest on the first anniversary of taeedf
grant.

(2) Mr. Juneau resigned from the Board on March 19420 recognition of his service to the Compaig, Board accelerated the vesting of the restristieck awarc
for Mr. Juneau

(3) Mr. Brehmer resigned from the Board on OctoberQlL2in connection with the closing of the Merg
(4) Due to policies of Oaktree Capital Management LMR.,Forc's director compensation was issued to an affiba@aktree Capital Management L
Retainer/Fees and Equity Compensation

Our current compensation plan for non-employeecttirs (the “Plan ”) became effective on October 1, 2013. Pursuatité Plan, each non-employee directors is
entitled annually to a $50,000 cash retainer arid$IDO0 in restricted stock, subject to a one-yeating. The number of shares to be awarded isrdeted based on the
fair market value of our Common Stock as of theselof trading on the date of grant and directoes@quired to maintain ownership of at least fifgrcent of the equit
awarded to them within the last three calendarsie@he amounts of the retainer and restrictecksaa@rds are adjusted for partial periods of serviddditional annual
cash retainer fees are paid to the chairman oBoard ($50,000), the chairman of the Audit Comnei{#15,000), the chairman of the Compensation Cdiaeni
($10,000) and the chairman of the Nominating Coreai{$9,500). Meeting attendance fees of $1,06(@aid for each board and committee meeting atteimle
person. The Plan also provides for reimbursemeexpenses for all directors in the performancéhefr duties, including reasonable travel expemsasred attending
meetings.

During the portion of the Transition Period priorthe adoption of the Plan, each outside diredttime®Company received a quarterly retainer of @28 payable in
cash, with no stock option or common stock grafiere were no additional payments for meetingsdétd or being chairman of a committee. Directorsevedso
reimbursed for reasonable out-of-pocket expensrsried in connection with serving as a member efBbard of Directors.

For the Transition Period, Messrs. Romano, JuriRaimer, Schoonover and Berligen were compensatéerihe Company’s pre-Plan policy for the Pre-Merge
Period and under the Plan for the Post-Merger Beressrs. McCain and Ford were compensated uhedd?lan for the Post-Merger Period. Mr. Brehmasw
compensated under the Company'’s pre-Plan policthioPre-Merger Period. Mr. Ford, as an employe&eakiree Capital Management L.P., has electedhikat
compensation be issued to an affiliate of Oaktrapit@al Management L.P.
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TRANSACTIONS WITH RELATED PERSONS
Policies and Procedures

The Company has instituted policies and procediarethe review, approval and ratification of “reddtperson” transactions as defined under SEC améds
regulations. Our Audit Committee Charter requiresiagement to inform the Audit Committee of all tethperson transactions. Examples of the typeaoftctions the
Audit Committee reviews include payments made leyGompany directly to a related person (other thdms or her capacity as a director or employee}p an entity
in which the related person serves as an offigexctbr, employee or owner, and any other transaatihere a potential conflict of interest existsorder to identify any
such transactions, among other measures, the Cogmgamires its directors and officers to complatesiionnaires identifying transactions with any pamy in which
the officer or director or their family members ntegve an interest. In addition, our Code of Ethézpiires that the Audit Committee review and apprany related
person transaction before it is consummated .

Transactions

Juneau Exploration L.PIn April 2012, Mr. Brad Juneau, the sole manadehe general partner of JEX, joined the Board #medCompany entered into an Advis
Agreement with JEX, whereby in addition to genemgtind evaluating offshore and onshore explorgtiospects for the Company, JEX will direct the Camps staff
on offshore operational matters including drillisgmpletions and production. Pursuant to the Adyiggreement, JEX was paid a quarterly fee of $800, In August
2012, the Board of the Company elected Mr. Junsacting President and Chief Executive Officethaf Company. As previously reported, Mr. Juneaerrdyg
resigned from the Board to devote his time anchttie to other opportunities.

Effective January 1, 2013, the Advisory Agreemeaswerminated, and the Company and JEX entereciRtrst Right of Refusal Agreement (th€ifst Right
Agreement”). Under the First Right Agreement, JEX grantedst right of refusal to Contango to purchase arploration prospects generated and recommended by
JEX. Prospects are presented along with terms amditeons for purchasing each prospect and Contaéiagdhe first right of refusal to purchase thespext from JEX
for a period of 10 days, subject to mutually acablg terms. Pursuant to the First Right AgreemHEX is paid an annual fee of $0.5 million which apgimates the
costs incurred by JEX for its continued suppoith® Company in the areas of operations, engineeaimdyland functions. JEX and its employees coetiowbe eligible
to receive overriding royalty interests, carrietbiests and certain back-in rights. The First Rignteement was terminated effective as of March2813.

Effective January 1, 2013, Contaro Company, a whmlvned subsidiary of the Company, entered intadwisory agreement with JEX (theCbntaro Advisory
Agreement”). Under the Contaro Advisory Agreement, JEX witbvide advisory services to Contaro in connectiith Contaro’s investment in Exaro, and Mr. Juneau
will serve on the Board of Managers of Exaro andgoen such duties as described in the limited lisbcompany operating agreement of Exaro. Purstatiie Contar
Advisory Agreement, JEX will be paid a monthly f&fe$10,000 and shall be entitled to receive a aregnt (1%) fee of the cash profit earned by Cont@ash profit is
defined as the amount of cash received by Contasgoresult of its investment in Contaro, lessctgh invested by the Company as a result of itsstmrent in Contar

In addition to generating and evaluating prospgstthe Company via JEX, and directing the Compamyerations through the Advisory Agreement anactiag
President and CEO of the Company, JEX and/or fiisaéés have historically participated with the@pany in the drilling and development of certaiogpects through
participation agreements and joint operating agezes) which specify each participant’s working ies¢ (“WI "), net revenue interest Rl "), and describe when
such interests are earned, as well as allocatgemiding royalty interest (ORRI ") of up to 3.33% to benefit the employees of JEX|wiag Mr. Juneau, except whe
otherwise noted.

Republic Exploration LLCIn his capacity as sole manager of the generahg@aof JEX, Mr. Juneau also controls the actisitié Republic Exploration LLC (REX
"), an entity owned 34.4% by JEX, 32.3% by Contarayal 33.3% by a third party which contributed othsets to REX. REX generates and evaluates oéfsho
exploration prospects and has historically paréiteg with the Company in the drilling and developtra certain prospects through participation agrests and joint
operating agreements, which specify each partitipan
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working interest, net revenue interest, and desasiben such interests are earned, as well as tdlacaORRI of up to 3.33% to benefit the employ&fe}EX. The
Company proportionately consolidates the resulREX in its consolidated financial statements.

Olympic Energy Partnersin August 2012, the Company’s founder, Chairmaeh @hief Executive Officer, Mr. Kenneth R. Pealgk@ medical leave of absence
and the Board appointed Mr. Juneau as acting Rrmesathd Chief Executive Officer of the CompanyDecember 2012, Mr. Joseph J. Romano was electstiEné an
Chief Executive Officer of the Company and serveduch capacity until October 1, 2013. Mr. Pealspdsaway on April 19, 2013 and Mr. Romano was named
Chairman of the Company. Mr. Romano is also thsiBeat and Chief Executive Officer of Olympic EngfRartners LLC (‘Olympic”).

JEX, affiliates of JEX, and Olympic have historlggarticipated with the Company in the drillingdadevelopment of certain prospects through patwp
agreements and joint operating agreements, whietifypeach participant’s WI, NRI, and describe wisech interests are earned, as well as alloca@Rai of up
to 3.33% to benefit the employees of JEX, excluditrigJuneau, except where otherwise noted. Olyrgsicparticipated with the Company in the drilliogwells in
March 2010, and its ownership in Company-operatelisvis limited to our Dutch and Mary Rose wells.

As of December 31, 2013, Contango, Olympic, JEXXRIEd JEX employees owned the following interesttie Company’s offshore wells.

Contango Olympic JEX REX JEX Employees
Wi NRI Wi NRI Wi NRI Wi NRI ORRI

Dutch #1- #5 54.89% 44.65% 3.53% 2.84% 1.88% 1.51% —% —% 2.02%
Mary Rose #: 53.21% 40.44% 3.61% 2.70% 2.01% 1.51% —% —% 2.79%
Mary Rose #:- #3 53.21% 38.67% 3.61% 2.58% 2.01% 1.44% —% —% 2.79%
Mary Rose #¢ 34.58% 25.49Y 2.34% 1.70% 1.31% 0.95% —% —% 1.82%
Mary Rose #: 37.80% 27.88% 2.56% 1.87% 1.43% 1.04% —% —% 1.54%
Ship Shoal 26: 100.00¥ 80.00% —% —% —% —% —% —% 3.33%
Vermilion 170 83.20% 64.83Y% —% —% 4.30% 3.35% 12.50% 9.74% 3.33%

Prior to December 2013, Contango, Olympic, and B&X the following lower WI and NRI in Dutch #1-#i5 a Below is a summary of the transactions betrezn
Company, Olympic, JEX and REX during the TransitReriod:

« Effective January 1, 2014, the Company subleaselE¥o a portion of its previous office space at 3Biffalo Speedway, Houston, Texas for approximi
$0.1 million per year, which approximates our réeligdility for that space

Below is a summary of payments received from (pa)jdlympic, JEX and REX in the ordinary coursebakiness in our capacity of operator of the welld a
platforms for the Transition Period. The Comparadeand received similar types of payments witlerotvell owners (in thousands):

Transition Period
Olympic JEX REX

Revenue payments as well own $ (3,455 $ 2,47) $ (1,079
Joint interest billing receipt $ 351 % 451 % 981

Below is a summary of payments received from (pajddlympic, JEX and REX as a result of specifangactions between the Company, Olympic, JEX and
for the Transition Period. While these paymentsimtbe ordinary course of business, the Compadydt have similar transactions with other well enm(in
thousands):

Transition Period
Olympic JEX REX
Reimbursement of certain co: $ — 3 (182) $ —

Prospect fee — (250) —
Advisory Agreemen — — —
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Transition Period
Olympic JEX REX
First Right Agreemer — —
Contaro Advisory Agreemel — (40 —
Investment in Re: — — (297

As of December 31, 2013, the Company’s consolidasgance sheets reflected the following balances:

December 31, 201

Olympic JEX REX
Accounts receivable
Trade receivabl $ — 3 — 3 =
Joint interest billing 34 87 11€
Amounts Payable
Royalties and revenue payal $ (1,299 $ 877 $ (46€)

Oaktree Capital Management L.Phrough various funds, Oaktree Capital Managemehrt (£ Oaktree”) owns approximately 6.6% of the Company’s Common
Stock. On October 1, 2013 following the closingle Merger, Mr. James Ford, a Managing Directal Rartfolio Manager with Oaktree, was elected sn@ompanys
Board. Mr. Ford was previously a member of Crimisdroard of directors from February 2004 until thesing of the Merger.

As part of the director compensation of Mr. Fordticash and equity awards payable to Mr. Ford aséeiad granted to an affiliate of Oaktree. DuthmgTransition
Period, an affiliate of Oaktree earned $17,000 eexshl,622 shares of Common Stock as a result oFbtd’s board participation.

Prior to the Merger, Crimson maintained a secosl dredit agreement with Barclays Bank Plc, astagea other parties, including an affiliate of @alk, which
was Crimson's largest stockholder at the time‘{(t8econd Lien Credit Agreemefit. The Second Lien Credit Agreement provided for entkran, made to Crimson ir
single draw, in an aggregate principal amount af5Q million. In connection with the Merger, ther@uany assumed and immediately repaid Crimson’s $175
million loan under the Second Lien Credit Agreemehis $1.8 million in interest and prepayment pires.
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PROPOSAL 1:
ELECTION OF DIRECTORS
General

Our Board currently consists of seven directorge®ors are elected annually and hold office uht#l next annual meeting or until their succesacesduly elected
and qualified.

Our Board has nominated each of the directorddlisedow for re-election as directors to serve uhgl 2015 Annual Meeting of Stockholders and uhgir
successors have been elected and qualified, dithueiti earlier resignation or removal. We did pay any third-party fees to assist in the prooésdentifying or
evaluating candidates nor did we receive any stulden nominations for director . Each nomineeusently a director and was previously electeduoBoard by our
stockholders in 2013. Each nominee has conseateeing named as a nominee in this proxy statearahhas indicated a willingness to serve if elected

Stockholders may not cumulate their votes in tieetedn of our directors. We have no reason teelelthat the nominees will be unable or unwilliogeérve if
elected. However, if a nominee should become enabunwilling to serve for any reason, proxies rhayoted for another person nominated as a suteshy our
Board, or our Board may reduce its size.

Information About Director Nominees

The following table sets forth the names and agesf March 31, 2014, of our current directorsheafowhom is a director nominee for re-electiothat Annual
Meeting.

Name Age Position Year First Elected Director
Joseph J. Romar 61 Chairman 2012
Allan D. Keel 54 President, Chief Executive Officer and Direc 2013
B.A. Berilgen 65 Director 2007
B. James For 45 Director 2013
Lon McCain 66 Director 2013
Charles M. Reime 69 Director 2005
Steven L. Schoonovt 68 Director 2005

Joseph J. Romandr. Romano became a Director in November 2012y #fie Company’s founder, Mr. Kenneth R. Peak, raka medical leave of absence.
Upon Mr. Peak’s passing in April 2013, Mr. Romanasvelected Chairman. Mr. Romano also served aSdhgany’s President and Chief Executive Officenfro
November 2012 until October 1, 2013. Mr. Romanovasked in the energy industry since 1977, andsgsiMr. Peak in founding the Company in 1999. Rbmanc
served as Senior Vice President and Chief Fina@fiader of Zilkha Energy Company until its salelif98 and served as President and Chief Execufiiee®©of
Zilkha Renewable Company until its sale in 2005.ddeently also serves in various capacities ikl#laffiliated companies. He has been President anef&xecutive
Officer of Olympic Energy Partners since 2005 (whiwvns working interests in Contango’s Dutch andyMRose fields), President and Chief Executive ¢@ffiof ZZ
Biotech since 2006, and Vice President and Direaftdiaetitia Vineyards and Winery since 2000. Marfano also served as Chief Financial Officer, Tuessand
Controller of Texas International Company from 1#8®ugh 1988 and its Treasurer and Controller fi®@82 through 1985. Prior to 1982, Mr. Romano sfieatyears
working in the Worldwide Energy Group of the Fik&tional Bank of Chicago. He earned his BA in Equaigs from the University of Wisconsin in Eau Claéed an
MBA from the University of Northern Illinois. Mr. 8nano brings to the Board his extensive histokoalwledge about the Company, as well as his brdahd gas
management experience and corporate governanceisgpe

Allan D. Keel Mr. Keel was appointed Chief Executive Officer ar@sident and elected to the Board on October13 #illowing the Merger. Mr. Keel previously
served as Chief Executive Officer and Presidentyelbas a Director of Crimson from 2005 until #tlesing of the Merger. Prior to forming Crimson,.Meel was Vice
President/General Manager of Westport Resource#'aqmtedecessor in 2004 and from 1996 until nid@® Mr. Keel also served as President for WoodEiuergy
USA during 2003 and President/Chief Operating @ffior
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Mariner Energy from 2001-2002. Before joining West Oil and Gas in 1996, Mr. Keel was employedEmgrgen Resources from 1984-1996 where he heldadeve
positions, the last of which was Vice PresidenExploration and Business Development. Mr. Keel b@dchelor of Science and Master of Science degnggsology
from the University of Alabama and an MBA from tB&en School of Management at Vanderbilt University.our Chief Executive Officer and President, Keel
gives our Board insight and in-depth knowledge wfiadustry and our specific operations and stiatedde also provides leadership skills, executiamagement
experience and knowledge of our local community lauginess environment, which he has gained thrbigylong career in the oil and gas industry.

B.A. Berilgen Mr. Berilgen was appointed a director of Contangduly 2007. Mr. Berilgen has served in a varidtgemior positions during his 40 year career.
Most recently, he became Managing Director, Headpsftream Business, at Castleton Commodities latemmal, LLC in February 2013. Prior to that heveeras Chie
Executive Officer of Patara Oil & Gas LLC from Ap2i008 to February 2013. Prior to that he was @hair, Chief Executive Officer and President of RasBesource
Inc., a company he founded in June 2005, untitésgynation in July 2007, and then served as agpieddent consultant to various oil and gas compdroen July 200°
through April 2008. Mr. Berilgen was also previgusie Executive Vice President of Calpine Corp. Bnesident of Calpine Natural Gas L.P. from Octd899
through June 2005. In June 1997, Mr. Berilgen joiSaeridan Energy, a public oil and gas companitsd¥esident and Chief Executive Officer. Mr. iBgan attended
the University of Oklahoma, receiving a B.S. inrBletum Engineering in 1970 and a M.S. in Industiafineering / Management Science in 1972. Mr.18en’s skills
in business and financial matters, as well as t@adth of oil and gas experience, make him a véuadidition to the Board.

B. James FordMr. Ford was elected to the Board on October 13Z6llowing the closing of the Merger. Mr. Ford waieviously a member of Crimson’s Board
Directors from February 2005 until the closing lné tMerger. Mr. Ford is a Managing Director and fatic Manager within Oaktree Capital Managementlstgal
Principal Group. He is responsible for overseeihgdaivities of the Global Principal Group, incing investment commitments and approvals, clielatiens and
administrative and personnel-related matters. Soioeng Oaktree in 1996, he has been involvedursing and executing a number of the firm’s maghi§icant
investments and led the group’s efforts in the medid energy sectors prior to being named a pirtichnager in 2006. Mr. Ford has worked extensivétis a variety
of Oaktree portfolio companies, including servimgtbe Boards of Directors of Cequel Communicatighs eighth largest cable operator in the U.S.pcEResources,
Forcenergy, Inc. (oil and gas exploration and potidn companies) and Regal Entertainment (largestierexhibitor in the U.S.), as well as numerousgie
companies. Before joining Oaktree in 1996, Mr. Ree a consultant with McKinsey & Co., and a finahanalyst in the Investment Banking Department of
PaineWebber Incorporated. Mr. Ford earned a B.Adanomics from the University of California at LAageles and an M.B.A. from the Stanford Universiisaduate
School of Business. He serves as an active meniltee @oard of the Childres’Bureau. Through his role at Oaktree Capital Manmant and his service as a directc
multiple public and private companies, Mr. Forchigs to our Board investment and financial expeegeegperience analyzing risks and strategy of gnergstments,
and guidance regarding corporate governance matters

Lon McCain . Mr. McCain was elected to the Board on Octobe&(1L3 following the closing of the Merger. Mr. Md@avas previously a member of Crimson’s
Board of Directors from June 2005 until the clostighe Merger. Between July 2009 and August 20410, McCain served as the Chief Financial Officed &xecutive
Vice President of Ellora Energy, Inc, an indepenadrand gas exploration and production comparsfoBe joining Ellora Energy Inc. in 2009, he pressty served as
Vice President, Treasurer and Chief Financial @ffiaf Westport, a large, publicly traded explomatamd production company, from 2001 until the sdlthat company
to Kerr-McGee Corporation in 2004. From 1992 ujaithing Westport, Mr. McCain was Senior Vice Presitland Principal of Petrie Parkman & Co., an itmesit
banking firm specializing in the oil and gas inadysErom 1978 until joining Petrie Parkman, Mr. Mai@ held senior financial management positions Witbsidio Oil
Company, Petro-Lewis Corporation and Ceres Capilcurrently serves as a director of the publieid Cheniere Energy Partners L.P. and Continé&tgaburces
Inc. Mr. McCain was an Adjunct Professor of Finaatéhe Daniels College of Business of the Univgrsi Denver from 1982 to 2004. He received a Béurhef
Science degree in Business Administration and aévsf Business Administration/Finance from thevdrsity of Denver. Mr. McCain provides our Boardhw
extensive investment and financial experience éndihand gas industry as well as accounting anlit @xperience. He also provides leadership sldisporate
governance expertise and knowledge of the Compdmugmess environment, which he has gained thrbigylong career in the oil and gas
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industry. Mr. McCain brings years of public compangnagement and board experience, including seornrgudit committees of various energy and eneetpted
companies.

Charles M. ReimerMr. Reimer was elected a director of Contango indiober 2005. Mr. Reimer has been President of BreeplG Development, L.P. since
December 2002 and has experience in exploratiaaygtion, liquefied natural gas (NG ") and business development ventures, both donadigtend abroad. From
1986 until 1998, Mr. Reimer served as the seniecative responsible for the VICO joint venture thperated in Indonesia, and provided LNG techrsogportto P. T
Badak. Additionally, during these years he seradmhg with Pertamina executives, on the board efodors of the P.T. Badak LNG plant in Bontang,dneisia.

Mr. Reimer began his career with Exxon Company W$82967 and held various professional and managepuaitions in Texas and Louisiana. Mr. Reimer wased
President of Phoenix Resources Company in 198%edadated to Cairo, Egypt, to begin eight yearmtdrnational assignments in both Egypt and Indené¥ior to
joining Freeport LNG Development, L.P., Mr. Reimes President and Chief Executive Officer of Chenkenergy, Inc. Mr. Reimer brings to the Board astee
expertise in the exploration and production ofamitl gas and significant executive management expegi

Steven L. SchoonoveMr. Schoonover was elected a director of Contangdavember 2005. Mr. Schoonover was most recerttigfExecutive Officer of
Cellxion, L.L.C., a company he founded in Septenfl836 and sold in September 2007, which specializednstruction and installation of telecommurimat
buildings and towers, as well as the installatibhigh-tech telecommunication equipment. Sincesdie in September 2007, Mr. Schoonover has cortitmeerve as a
consultant to the current management team of @alj®i.L.C. From 1990 until its sale in November 798 Telephone Data Systems, Inc., Mr. Schoonosetesl as
President of Blue Ridge Cellular, Inc., a full-deevcellular telephone company he co-founded. Ft688 to 1996, he served in various positions, wiiclg President
and Chief Executive Officer, with Fibrebond Corgaog, a construction firm involved in cellular te@mmunications buildings, site development and tawestruction
Mr. Schoonover has been awarded, on two occasighswo different companies, Entrepreneur of thalYesponsored by Ernst & Young, Inc Magazine andUS
Today. Mr. Schoonover graduated from Ohio Univgrsitl967 with a BFA in Communications for Orgariiaas and received his Juris Doctor from Creighton
University in 1972. He is currently a member of Trexas Bar. Mr. Schoonover's provides our Boardhwit leadership skills including his business fimancial
experience and his corporate governance expertise

All directors and nominees for director of the Ca@mnyp are United States citizens. There are no yariationships between any of our directors aretaetive
officers. In addition, there are no other arrangat:ier understandings between any of our dire@odsany other person pursuant to which any persanselected as a
director

OUR BOARD RECOMMENDS A VOTE “FOR” THE ELECTION
OF EACH OF THE NOMINEES FOR DIRECTOR.
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PROPOSAL 2:
RATIFICATION OF THE APPOINTMENT OF GRANT THORNTON L LP

With authority granted by our Board, the Audit Coittee has appointed Grant Thornton LLP as our ieddpnt registered public accounting firm to audit o
consolidated financial statements for the fiscaryending December 31, 2014. Although stockhaidtication of the selection of Grant Thornton LisPhot required,
the Audit Committee and our Board consider it dade for our stockholders to vote upon this sebectEven if the selection is ratified, the Auditr@mittee may, in its
discretion, direct the appointment of a differedeépendent registered public accounting firm attang during the year if it believes that such arge would be in the
best interests of our stockholders and us.

Representatives from Grant Thornton will be preseihe Annual Meeting. These representativeshaile the opportunity to make a statement if theeglesire,
and they are expected to be available to respoaggmpriate questions.

Principal Accountant Fees and Services

The following is a summary of the fees associatéll audit and other professional services provigeds by Grant Thornton LLP for the Transition Bdrand the
fiscal years ended June 30, 2012 and 2013.

Transition
Period ended
December 31 Year Ended June 3(
2013 2013 2012
Audit Fees (1) (3 $ 606,41t $ 363,36 $ 245,11«
Audit-Related Fee — — —
Tax Fees (2 71,37: 148,41 140,56(
All Other Fees (4) — — —
Total $ 677,78 $ 511,770 $ 385,67

(1) Audit fees are for audit services, including thezél year consolidated audit, quarterly reviewsisteation statements, comfort letters, statutony @egulatory audit
and accounting consultations. These fees incladelit fees for the performance of annual auditsurffinancial statements for the Transition Peaod for the
fiscal years ended June 30, 2013 and 2

(2) Tax fees for the Transition Period and the yeadedrdune 30, 2012 and 2013 were for services defatex compliance, including the preparationaof iteturns an
claims for refund; and tax planning and tax advikeluding assistance with tax audits, tax advedated to property sales and technical advice tetrauthorities

(3) Included in the audit fees for the Transition Pér@oe fees for services related to SEC filings aditional audit requirements related to the Mefgethe total of
$42,554.

(4) There are no other fees for services rendered by @rant Thornton LLP. The foregoing amounts dbinclude fees for services rendered to CrimsofGnt
Thornton LLP. Grant Thornton LLP did not provideus any financial information systems design orlengentation services during years ended June 3@ @0
2013.

The Audit Committee pre-approved all of Grant Thorr's fees for the Transition Period and for th@2@nd 2012 fiscal years through a formal engagemen
letter. The policy of the Audit Committee and ®gard, as applicable, is to pre-approve all sesvilmeour independent registered public accounting. f The Audit
Committee has adopted a pre-approval policy thatiges guidelines for the audit, audit-related,dad other non-audit services that may be provigjedur
independent registered public accounting firm. jbkcy (a) identifies the guiding principles thatist be considered by the Audit Committee in appigservices to
ensure that the independent registered public aticmufirm’s independence is not impaired; (b) déss the audit, audit-related, tax and other ses/that may be
provided and the non-audit services that are pitgtpand (c) sets forth the pre-approval requiretséor all permitted services. Under the polely services to be
provided by our independent registered public anting firm must be pre-approved by the Audit Contest

OUR BOARD RECOMMENDS A VOTE “FOR” THE RATIFICATION

OF THE APPOINTMENT OF GRANT THORNTON LLP AS
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE 2014 FISCAL YEAR.
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PROPOSAL 3:
APPROVAL OF THE AMENDED AND RESTATED 2009 INCENTIVE COMPENSATION PLAN

Description of the Proposed Amendment

The 2009 Equity Compensation Plan (as amended,2089 Plan”) was originally approved by our Board and our stedétrs in connection with our 2009 Ann
Meeting of Stockholders. The 2009 Plan providedte granting of various types of equity incentiweards to the officers, directors, employees amultants of the
Company. On April 10, 2014, our Board approvedfits amendment to the 2009 Plan in the form oharendment and restatement that, among other atrainie
changes to the plan, renames the plan as the AmemitRestated Incentive Compensation Plan, addsteaward to the plan, and updates certain pom&sif the pla
that govern “performance-based compensation” awgnalisted under Section 162(m) of the Internal ReeeDode of 1986, as amended (tf@dtde”) (described in
detail below).

A summary of the principal features of the 200P&s amended and restated, is provided belowdas dot purport to be a complete description obfathe
provisions of the 2009 Plan. The summary belowkhbe read in conjunction with, and is qualifiedts entirety by reference to, the full text oé thmended and
Restated 2009 Incentive Compensation Plan, whifiledas Appendix A below.

Reason for the Proposed Amendment

We expect that the use of equity-based awardsramashiive compensation awards under the 2009 Plhbeva key component of the Company’s compensation
program in upcoming years. The awards grantedrntheée2009 Plan, including the cash awards thaewdded to the plan with the amendment and restateof the
plan, will assist us in attracting and retainingatale, talented individuals to serve in the cagagfittmployees, officers and directors. The additf cash awards to the
2009 Plan will allow us more flexibility to desigqppropriate compensation programs for our emplgyesit will allow us to design cash awards theaténbetter tax
consequences to us and our employees, as desbelmd

We desire to ensure the tax deductibility of certavards granted under the 2009 Plan, and the tleiliticof awards granted to certain employeegathis
meeting will potentially be limited unless this Posal No. 3 is approved by our stockholders. Qedaiards under the 2009 Plan are intended to gualifexemption
from the deduction limitations of Section 162(m)}loé Code by providing “performance-based compénsato “covered employees” within the meaning etc8on 162
(m) of the Code. Under Section 162(m) of the Colde federal income tax deductibility of compensataid to our Chief Executive Officer and threeestimost highly
compensated officers (other than our principalrfgial officer) determined pursuant to the executivmpensation disclosure rules under the SecuEtebange Act of
1934 (our “Covered Employees”) may be limited te &xtent such compensation exceeds $1,000,00¢ itazable year. However, we may deduct compensatiith to
our Covered Employees in excess of that amoungifalifies as “performance-based compensataandefined in Section 162(m) of the Code. In additd certain othi
requirements, in order for awards under the 2088 Ri constitute “performance-based compensattbe,inaterial terms of the 2009 Plan must be disdas and
approved by our stockholders on a regular basigitime that an amendment is made to a material & the plan. Under the regulations of Sectio@(t) of the
Code, the material terms of the 2009 Plan ardaé)taximum amount of compensation that may be tpaadparticipant under the 2009 Plan in any figealr, (ii) the
individuals eligible to receive compensation unither 2009 Plan, and (iii) the business criteria dictv the performance goals are based. The amendmdnestateme
of the 2009 Plan did not alter the eligibility pisions of the 2009 Plan in any manner, nor diddtéase the aggregate number of shares availalikst@mnce under the
2009 Plan, but the performance criteria that maydwesl to design a performance-based award werdigtbth improve the 2009 Plan’s compliance withtiec162(m)
of the Code. The Company intends for certain awardter the 2009 Plan to continue to qualify forrapéon from the deduction limitations of Sectior2{®) of the
Code. Accordingly, we are asking stockholders forape the amended and restated 2009 Plan so tlaatigawnder the 2009 Plan that are intended tofywedi
“performance-based compensation” within the meaningection 162(m) may be fully deductible.

Consequences of Failure to Approve the Proposal
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With respect to this Proposal No. 3 our stockhadee voting to: (i) re-approve the maximum amafrdtompensation that may be paid to a participacter
the 2009 Plan in any fiscal year in the form of common stock (which remains unchanged from thgiral 2009 Plan) and to approve a cash limitatiom@nts of
cash awards paid to a participant in any fiscat y@re-approve the individuals eligible to réee compensation under the 2009 Plan (which remaiichanged from
the original 2009 Plan); and (iii) approve the Inesis criteria on which the performance goals ased#or purposes of Section 162(m) of the Codee 2009 Plan, as it
existed before the amendment and restatement,csirdihue regardless of the outcome of the stodldralote. Further, failure of our stockholders pp@ve this
Proposal No. 3 will not affect the rights of exigtiaward holders under the 2009 Plan or under eewiqusly granted awards under the 2009 Plan. Hewéivthis
Proposal No. 3 is not approved, certain awardstgdaim Covered Employees in future years may natdukictible to the extent they exceed $1,000,0@@mmg that w
may be limited in our ability to grant awards that both deductible and satisfy our compensatojsctises.

Our Board of Directors recommends that stockholdervote “FOR” the approval of this Proposal No. 3 regrding the amendment and restatement of the 2009
Plan.

The 2009 Plan in General

The purpose of the 2009 Plan is to provide a m&aashance our profitable growth and that of olnsgiaries by attracting and retaining employeégctbrs,
consultants and advisors by providing such indialdwvith a means to acquire and maintain stock ostmii or incentive awards the value of which isl tie the
performance of our common stock. The 2009 Planigeides additional incentives and reward oppatiesidesigned to strengthen such individuals’ eondor our
welfare and their desire to remain in our employe ¥éek to achieve the 2009 Plan’s purpose by pitjmmoviding grants of the following (collectivekeferred to as “
Awards”):

« Incentive stock option

« Nonqualified stock option
« Stock units

« Stock award:

« Stock appreciation righ

« Other stock-based awards
« Cash awards

Administration of the 2009 Plan

The 2009 Plan will generally be administered andrpreted by the Compensation Committee; howekierBbard may appoint other committees comprised of
members of the Board to administer the plan asssacg to maintain compliance with our company pedior applicable laws. References in this sumrtatiie
“Committee” shall apply to the applicable commit®sen to administer the 2009 Plan under the @gipé circumstance, which may be the full Boardeartain
circumstances. Unless otherwise limited by the92Blan, Rule 16b-3 of the Securities Exchange Ad984, or the Code, the Committee has broad discréo
administer the 2009 Plan, interpret its provisiars] adopt policies for implementing the 2009 Plis discretion includes the power to determinezbom and when
Awards will be granted, determine the amount ohsfwards (measured in cash, shares of common stoa& otherwise designated), proscribe and intetpesterms
and provisions of each Award agreement (the tefmgich may vary).

Persons Who May Participate in the 2009 Plan
Any individual who provides services to us or oubsidiaries, including non-employee directors amdsaltants (an Eligible Person”), and is designated by the
Committee to receive an Award under the 2009 Plidirbera “ Participant.” An employee on leave of absence may be congidgitt employed by us for determining

eligibility under the 2009 Plan. Any individual gited an Award which remains outstanding under 6892Plan, including an individual who is no longerEligible
Person, will continue to be a Participant for pwgmof the 2009 Plan. We
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currently have 6directors, 0 consultants, 11officers and approximately 72 employees eligiblpacticipate in the 2009 Plan.

A Participant under the 2009 Plan will be eligitdeeceive an Award pursuant to the terms of tHeé9Z®lan and subject to any limitations imposed figyrapriate
action of the Committee. No Award may be grantedaaoh fiscal year to Eligible Persons with regardhares of common stock equaling more than 25G08fes
(subject to any adjustment due to recapitalizabioreorganization permitted under the 2009 Pla&i¥o, no payment may be made in any fiscal yeaash with respect
to Awards that are not related to common stockkoess of $2,500,000. No Participant will be eligito receive dividend equivalents with respecaroAward in the
amount of over $500,000 in any calendar year.

Securities to be Offered

Shares Subject to the 2009 PlaiThe maximum aggregate number of shares of constumk that may be granted for any and all Awamtten the 2009 Plan is
1,500,000 (subject to any adjustment due to realigation or reorganization permitted under the@Btan); the amendment and restatement of the RGOBwill not
add additional shares to the plan’s reserve pAslof December 31, 20013, 337,838 shares had bsead, 1,162,16Xhares were available for future Awards, and
249,171 shares were the subject of outstanding Awards utha@e2009 Plan. If and to the extent options aadksappreciation rights granted under the 2009 Plan
terminate, expire or are cancelled, forfeited, exgjed or surrendered without being exercised, amyfstock units, stock awards or other stock-basetds are
forfeited or terminated, or otherwise not paidufi,fthe shares subject to these grants will becawadlable again for purposes of the 2009 Planré&haf common stock
surrendered in payment of the exercise price afion, and shares withheld or surrendered for antrof taxes, will not be reissued under the 20@8.Rf stock
appreciation rights are granted, the full numbestafres subject to the stock appreciation righisbeiconsidered issued under the 2009 Plan, wittegard to the
number of shares issued upon exercise of the siogfeciation rights and without regard to any cattiement of the stock appreciation rights. Stauiks that are
designated in the grant agreement to be paid im rea@ker than in shares of common stock will natnt@gainst the aggregate share limitation Thentcomstock sold
pursuant to the 2009 Plan may be authorized bssued shares, shares held by us in treasury, @ssivlich have been reacquired by us includingeshahich have
been bought on the market for the purposes of @8 Plan. The fair market value of the common statl given date will be the closing sales priegorted by the
applicable national securities stock exchangeHercommon stock on such date or, if no such skéstplace on such day, then the last reported petesreported by
the national securities exchange on which the comshack is currently traded on, or, if the commtock is no longer traded on an exchange at the dighetermination
of the fair market value must occur, the Committeall determine the appropriate value for the comstock. There are no fees, commissions or othengels
applicable to a purchase of common stock unde2®® Plan.

Awards

Outstanding Awards As of December 31, 2013, there are an aggred&49,171 shares of unvested restricted stocknarghares that underlie outstanding
options. On March 31, 2014, the closing price share of our common stock was $47.74.

Stock Options The Committee may grant options that are intdridequalify as incentive stock options within tihheaning of Section 422 of the Codd$0s”) or
“nonqualified stock options” that are not intendedo qualify (“NQSOs”) or any combination of ISOs and NQSOs. Anyongible to participate in the 2009 Plan may
receive a grant of NQSOs. Only our employees aml@paes of our subsidiaries may receive a grafok.

The Committee will fix the exercise price per shafeptions on the date of grant. The exerciseepoicoptions granted under the 2009 Plan will beaétp or
greater than the last sale price of the underlgtmyes of common stock reported on the applicauergies exchange on the date of grant.

An ISO may not be granted to an employee who hwoldie than 10% of the total combined voting poweallb€lasses of our outstanding stock unless tleeotse

price per share is not less than 110% of the é&gxinted sale price of the underlying shares of comstock on the date of grant. To the extent theaggregate fair
market
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value of shares of common stock, determined oml#ite of grant, with respect to which 1ISOs becone@sable for the first time by a Participant dgramy calendar
year exceeds $100,000, such ISOs will be treat&Fs0s.

The Committee will determine the term of each aptiwhich may not exceed ten years from the datgarit. The Committee will also determine the otkeems an
conditions of options, including the date or ddtesy become exercisable. The Committee may graidrepthat are subject to achievement of perforraagoals or othe
conditions. The Committee may accelerate the esaldity of any or all outstanding options at aimye for any reason.

A participant may exercise an option by delivergngotice of exercise to us. The Participant wilf g exercise price and any withholding taxegteroption: (i)
in cash; (ii) if the Committee permits, by deliwgishares of common stock already owned by théckemt and having a fair market value on the déditexercise equal
to the exercise price or by attestation to ownersfishares of common stock having an aggregateaiket value on the date of exercise equal texegcise price; (ii
if the Committee permits, by a net exercise ofdpgon; (iv) by payment through a broker in accordawith the procedures permitted by Regulatiori the Federal
Reserve Board; or (iv) by such other method aitramittee may approve.

The Committee will determine under what circumsémdf any, and during what time periods a Parictpnay exercise an option after termination of leytpent
or service.

Stock Awards The Committee may grant stock awards to anyéigible to participate in the 2009 Plan. The Contegtwill determine the number of shares of
common stock subject to the grant of stock awandstlae restrictions and other terms and conditafribe grant. The Committee will determine in tharg agreement
under what circumstances a Participant may retagkswards after termination of employment or ervand the circumstances under which stock awaaisbe
forfeited.

The Committee will determine whether and under vdoaiditions Participants will have the right to@shares of common stock and to receive divideagsqn
such shares during the restriction period. The Citteenmay determine that dividends on stock awahaddl be withheld while the stock awards are sulifecestrictions
and that the dividends shall be payable only uperldpse of the restrictions on the stock awandsncsuch other terms as the Committee determikmumulated
dividends may be paid in cash, shares of commak stoin such other form as dividends are paida@mmon stock, as determined by the Committee.

Stock Units The Committee may grant stock units to anyoigebdd to participate in the 2009 Plan. Each stock provides the Participant with the right toeke
a share of common stock or an amount based orathe wf a share of common stock. The Committeedeilermine the number of stock units that will benged,
whether stock units will become payable based direaement of performance goals or other conditians, the other terms and conditions of the stodts uBtock units
may be paid at the end of a specified period cerded to a date authorized by the Committee. tbeksunit becomes distributable, it will be paidte Participant in
cash, in shares of common stock, or in a combinaifacash and shares of common stock, as deterrbinéte Committee. The Committee will determinéhia grant
agreement under what circumstances a Participaptetain stock units after termination of employmenservice, and the circumstances under whiatkataits may
be forfeited.

The Committee may grant dividend equivalents innemtion with stock units. Dividend equivalents viiél payable in cash or shares of common stock aydom
paid currently or may be deferred. The terms amdiitions of dividend equivalents will be determingdthe Committee.

Stock Appreciation RightsThe Committee may grant stock appreciation ri¢h&ARs”) to anyone eligible to participate in the 2009uPISARs may be granted in
tandem with, or independently of, any option grdniader the 2009 Plan. Upon exercise of an SARP#récipant will receive an amount equal to thiieaf the stock
appreciation for the number of SARs exercised. Ragwill be made in cash, shares of common stoeammbination of the two.

The base amount of each SAR will be determinedhbydommittee and will be not less than the lagt pate of a share of common stock reported omappdicable
stock exchange on the date of grant of the SAR.Qdramittee will determine the terms and conditiohSARs, including when they become exercisable Th
Committee may
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accelerate the exercisability of any or all outdtag SARs at any time for any reason. The Committdedetermine under what circumstances and duwhgt time
periods a Participant may exercise an SAR aftenitextion of employment or service.

Other StockBased Awards The Committee may grant other stock-based awaitish are grants other than options, SARs, stmits, and stock awards. The
Committee may grant other stock-based awards torangligible to participate in the 2009 Plan. Thgsets will be based on or measured by sharesrofron stock,
and will be payable in cash, in shares of commoakstor in a combination of cash and shares of comstock. The terms and conditions for other stoated awards
will be determined by the Committee.

Cash Awards The amendment and restatement of the 2009 Esacash Award to the plan document. A cash Awey be any Award that is denominated in
or settled in cash, is supplemental to or independiany other Award granted under the 2009 PlEme Committee will determine all terms and cormulis applicable
to a cash Award at the time of grant.

Qualified Performancdased CompensatiorThe 2009 Plan permits the Committee to imposeative performance goals that must be met witheetsip grants c
Awards under the 2009 Plan, in order for the grémtse considered qualified performance-based cosgi®n for purposes of Section 162(m) of the Cdeleor to, or
soon after the beginning of, the relevant perforcegeriod, the Committee will establish in writithg performance goals that must be met, the ajgiigaerformance
period, the amounts to be paid if the performaraadsgare met, and any other conditions. The Coramitiay provide in the grant agreement that qudljerformance-
based grants will be payable, in whole or parthmevent of the Participant’s death or disabditying the performance period, a change of controbther specified
circumstances, in each case consistent with Treasgulations.

The Committee shall use objectively determinabléopmance goals based on one or more of the foligwriteria either in absolute terms or in compario
publicly available industry standards or indiceeck price, earnings per share, price-earningsipledt, net earnings, operating earnings, revemaglygtion, increase in
gas, oil or mineral reserves, finding and developincests, tax-effected finding and developmentdSBITDA (earnings before interest, taxes, depitem and
amortization), EBITDAX (earnings before interesixés, depreciation, amortization, geological arapbgsical expenses, impairments, dry hole expeaseklease
expiration and relinquishment expenses), pre @r &fix income, distributable cash, distributablehcgaer share, funds from operations, funds fromaifwes per share,
return on assets, stockholder return, return oitygqeturn on capital employed, improvements i@ @ompany’s attainment of expense levels, improvisnen cash-
flows (before or after taxes), implementation ompdetion of critical projects, relative performartoea comparison group designated by the Commaiteeincrease in
gas, oil or mineral reserves per share. A perfacegoal may be measured over a performance pemiadperiodic, annual, cumulative or average tmgismay be
established on a corporate-wide basis or establislith respect to one or more operating units,sitivis, subsidiaries, acquired businesses, miniorgstments,
partnerships or joint ventures. More than one parémce goal may be incorporated in a performangectibe, in which case achievement with respeech
performance goal may be assessed individually ooimbination with each other. The Committee maygadnnection with the establishment of performargedives
for a performance period, establish a matrix sgtfomth the relationship between performance onawmore performance goals and the amount of treecpayable fc
that performance period. The level or levels ofgrenance specified with respect to a performancd gmy be established in absolute terms, as ob@gctelative to
performance in prior periods, as an objective caegb#o the performance of one or more comparabigoenies or an index covering multiple companiesitberwise
as the Committee may determine. The Committee melyde the impact of any of the following eventoocurrences which the Committee determines should
appropriately be excluded: (i) asset write-dowiikji{igation, claims, judgments or settlements) the effect of changes in tax law or other silmvs or regulations
affecting reported results; (iv) accruals for remrigation and restructuring programs; (v) any exttanary, unusual or nonrecurring items as desdribéhe Accounting
Standards Codification Topic 225, as the same neagniended or superseded from time to time; (vi)dmange in accounting principles as defined inAbeounting
Standards Codification Topic 250, as the same reagntended or superseded from time to time; (vif)lass from a discontinued operation as describhebe
Accounting Standards Codification Topic 360, asgame may be amended or superseded from time &g @viii) goodwill impairment charges; (ix) openagj results fo
any business acquired during the calendar yeathiix) party expenses associated with any acquislty the Company or any subsidiary; and (k) to the
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extent set forth with reasonable particularity @meection with the establishment of performancdgy@ey other extraordinary events or occurrendestified by the
Committee. Performance goals need not be uniferamgong Participants.

The Committee will not have the discretion to irse the amount of compensation that is payablenbytreduce the amount of compensation that istgayader
grants designated by the Committee as qualifiefbpaance-based compensation. At the end of th@pesnce period, the Committee will certify the peniance
results for the performance period, and deterntiseatnount, if any, to be paid under each grantcdbasdhe achievement of the performance goalstandatisfaction ¢
all other terms of the grant agreement.

Other Provisions

Tax Withholding At the discretion of the Committee and subjeatdnditions that the Committee may impose, a Epant’s tax withholding with respect to an
Award may be satisfied by withholding from any pamrelated to an Award or by the withholding ofusts of common stock issuable pursuant to the Alwased on
the fair market value of the shares.

Merger or Recapitalization If there is any change in the number or kindladres of common stock by reason of a stock dididgpinoff, recapitalization, stock
split, combination or exchange of shares, mergearganization, consolidation, reclassification,raein par value or any other extraordinary or ualisvent affecting
the outstanding shares of common stock as a clissutour receipt of consideration, or if the valof outstanding shares of common stock is subatlymteduced as a
result of a spinoff or our payment of an extracadyndividend or distribution, the number of shasésommon stock available for grants, the limitai@n the number
shares of common stock any individual may receiveien grants in any year, the number of shares edvey outstanding grants, the kind of shares tished under tF
2009 Plan, and the price per share or the appéaablrket value of the grants will be equitably atid by the Committee, in such manner as the Cdeerdeems
appropriate, to reflect any increase or decreaieeimumber or kind of issued shares of commorkstoorder to preclude, to the extent practicatiie,enlargement or
dilution of the rights and benefits under such ggaAny fractional shares resulting from such amiient will be eliminated. In addition, in the everita change of
control, the provisions of the 2009 Plan applicabla change of control will apply.

Change in Control In the event of a change of control, the Conerithay take any one or more of the following adtiaith respect to all outstanding grants,
without the consent of any Participant:

« Require that all outstanding options and SARs aillomatically accelerate and become fully exeréésahd the restrictions and conditions on all @utding

stock awards, stock units and other s-based awards lapse as of the date of the chargtbl or at other such time as the Committeerdetes;

Require that Participants surrender their optiond 8ARs in exchange for payment by us, in cashhares of our common stock as determined b

Committee, in an amount equal to the amount by ltiie then fair market value of the shares sultgettie Participans unexercised options and SARs exc

the exercise price of the options or the base atmfuhe SARS, as applicabl

After giving Participants the opportunity to exeeitheir options and SARs, terminate any or alkar@sed options and SARs at such time as the Bieec

appropriate

« Determine that Participants holding stock unitbeotstoc-based awards or dividend equivalents will receire or more payments in settlement of such ¢
units, other stoc-based awards or dividend equivalents, in such atremohform and on such terms as may be determipéiaebCommittee; ¢

« Determine that outstanding grants will be conwkttesimilar grants of the surviving corporatiom éoparent or subsidiary of the surviving corpanai

A “change in control” shall generally mean the acence of one of the following events:
« the date that any person becomes a beneficial oafnerore than 50% of our securities representitigeei(i) the then outstanding shares of our sttle& ¢

Outstanding StocK’) or (ii) the combined voting power of our then oatsting voting securities entitled to vote generaiiyjthe election of directors (t
Outstanding Company Voting Securiti€$; however, the following acquisitions shall not constitut
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change in control transaction: (a) any acquisitizactly from us, (b) any acquisition by us, (eyacquisition by any employee benefit plan (oated trust)
sponsored or maintained by us or any entity coetldby us;

« the individuals who constitute the incumbent bogeherally the members of our Board on the effectiate of the 2009 Plan, or members who were \aita
the Board by a majority of such members) ceasarigreason to constitute at least a majority ofBward; or

« the consummation of a reorganization, merger osalihation or sale or other disposition of all abstantially all of our assets or an acquisitioras$ets ¢
another entity (a Business Combinatiori), in each case, unless, following such Business Quatibi, (i) the Outstanding Stock and Outstandiogn@an
Voting Securities immediately prior to such Busmé&ombination represent or are converted into ochanged for securities which represent or are atible
into more than 50% of, respectively, of the thetstanding shares of common stock or common eqotgrésts and the combined voting power of the
outstanding voting securities entitled to vote galtg in the election of directors or other govemmibody, as the case may be, of the entity reguftom sucl
Business Combination, (ii) no person (excluding Eyge benefit plans (or related trusts)) benefigialns, directly or indirectly, 20% or more of spectively
the then outstanding shares of common stock or aomaguity interests of the entity resulting frontlsiBusiness Combination or the combined voting p
of the then outstanding voting securities entitied/ote generally in the election of directors dnes governing body of such entity to the exterat thucl
ownership results solely from ownership of us tasted prior to the Business Combination, anjl iileast a majority of the members of the bodrdirector:
or similar governing body of the entity resultimgrh such Business Combination were members ofrmumibent board at the time of the execution ofirfigl
agreement, or of the action of the board, providorgsuch Business Combinatic

If an Award is subject to Section 409A of the Cddewever, a “change in control” will not be deenteaccur unless the event was also a “change inwmership of a
corporation,” a “change in the effective controleoforporation,” or a “change in the ownership stibstantial portion of a corporation’s assets'tefined under Secti
409A of the Code.

Amendment and TerminationThe Board may amend or terminate the 2009 Rlanyatime, subject to stockholder approval of amendment for which such
approval is required under any applicable lawsaeksexchange requirements. The 2009 Plan will irggite ten years after the effective date, unles2€@99 Plan is
terminated earlier by the Board or is extendedhgyBoard with stockholder consent.

Transferability of Awards Only the Participant may exercise rights undgraat during the Participant’s lifetime. A Pantiant may not transfer those rights except
by will or the laws of descent and distribution.eT@ommittee may provide, in a grant agreement,ahrarticipant may transfer NQSOs to his or heilfemembers, or
one or more trusts or other entities for the béméfor owned by such family members, consistetthapplicable securities laws, according to sucmseas the
Committee may determine.

No Repricing of Options or SARBleither the Board nor the Committee can amen@®@@® Plan or options or SARs previously grantedenrthe 2009 Plan to
permit a repricing of options or SARs, without pritockholder approval.

Participants Outside the United Statd$ any individual who receives a grant under 2009 Plan is subject to taxation in a country othan the United States, the
Committee may make the grant on such terms andteumslas the Committee determines appropriat®topty with the laws of the applicable country.

Clawbacks All Awards granted under the 2009 Plan will éject to any clawback policies that we may adogdvern incentive compensation awards.

FEDERAL TAX CONSEQUENCES

The following discussion is for general informatiomly and is intended to summarize briefly the UeBleral tax consequences to Participants arisorg f
participation in the 2009 Plan. This descriptiobased on current law,
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which is subject to change (possibly retroactiveliyvards under the 2009 Plan could be subjectitiitianal taxes under Section 409A of the Codeweler, Awards
currently outstanding have been designed to aygpliGation of Section 409A of the Code and if Awsate granted subject to Section 409A of the Csuleh Awards
will be designed to comply with the limitations aregtrictions of such provision. The tax treatmafra Participant in the 2009 Plan may vary depemdin his particulz
situation and may, therefore, be subject to specias not discussed below. No attempt has beer teadiscuss any potential foreign, state, or Itexalconsequences.

Nonstatutory Options; SARs; Incentive OptiorRRarticipants will not realize taxable income nploe grant of a NQSO or an SAR. Upon the exemiseNQSO or
SAR, a Participant will recognize ordinary compeimsaincome (subject to withholding by us) in anamt equal to the excess of (i) the amount of eashthe fair
market value of the common stock received, ovth@é exercise price (if any) paid therefor. A Rapaant will generally have a tax basis in any sisasf common stock
received pursuant to the exercise of an SAR, csyant to the cash exercise of a NQSO, that equalfair market value of such shares on the dagxefcise. Subject
the discussion under “-Sode Limitations on Deductibilitiybelow, we (or a subsidiary) will be entitled taladuction for federal income tax purposes thatesponds
as to timing and amount with the compensation ireoacognized by a Participant under the foregaihest

Participants eligible to receive an ISO will notegnize taxable income on the grant of an 1ISO. Uperexercise of an ISO, a Participant will noogatize taxable
income, although the excess of the fair marketevalithe shares of common stock received upon eseeof the 1ISO (1SO Stock”) over the exercise price will increa
the alternative minimum taxable income of the Rgréint, which may cause such Participant to intterrative minimum tax. The payment of any alteirre@minimum
tax attributable to the exercise of an ISO wouldibewed as a credit against the Participant’s lagiax liability in a later year to the extent tRarticipant’s regular tax
liability is in excess of the alternative minimuaxtfor that year.

Upon the disposition of ISO Stock that has beed fal the requisite holding period (at least twarngefrom the date of grant and one year from the diexercise
of the 1ISO), a Participant will recognize capitalrg(or loss) equal to the excess (or shortfalthefamount received in the disposition over ther@ge price paid by the
Participant for the ISO Stock. However, if a Papgnt disposes of ISO Stock that has not beenfbelihe requisite holding period (aDisqualifying Disposition”), the
Participant will recognize ordinary compensatiocoime in the year of the Disqualifying Dispositionan amount equal to the amount by which the fairket value of
the 1SO Stock at the time of exercise of the ISQifdess, the amount realized in the case oframnisalength disposition to an unrelated party) extethe exercise price
paid by the Participant for such ISO Stock. A Rgvtint would also recognize capital gain to theekthe amount realized in the Disqualifying Dispos exceeds the
fair market value of the ISO Stock on the exerdist. If the exercise price paid for the ISO Stex&eeds the amount realized (in the case of arsdength disposition
to an unrelated party), such excess would ordynadhstitute a capital loss.

Neither us nor our subsidiaries will be entitlechtty federal income tax deduction upon the grameixercise of an ISO, unless a Participant makeisgullifying
Disposition of the ISO Stock. If a Participant msalkeDisqualifying Disposition, we (or a subsidiamn)l then, subject to the discussion below untlerCode
Limitations on Deductibilit’ be entitled to a tax deduction that corresponds &ming and amount with the compensation incoeegnized by a Participant under the
rules described in the preceding paragraph.

Under current rulings, if a Participant transfemsvously held shares of common stock (other tt8® Stock that has not been held for the requisitdifig period)
in satisfaction of part or all of the exercise praf a NQSO or ISO, no additional gain will be rgeized on the transfer of such previously held ehar satisfaction of
the NQSO or ISO exercise price (although a Pagidipvould still recognize ordinary compensatioroime upon exercise of an NQSO in the manner destcabeve).
Moreover, that number of shares of common stockived upon exercise which equals the number oeshafrpreviously held common stock surrenderecethein
satisfaction of the NQSO or ISO exercise price hdlle a tax basis that equals, and a capital ailding period that includes, the tax basis andtabgains holding
period of the previously held shares of commonksguerendered in satisfaction of the NQSO or ISéreise price. Any additional shares of common steckived
upon exercise will have a tax basis that equalstheunt of cash (if any) paid by the Participahisghe amount of compensation income recognizeithéyarticipant
under the rules described above. If a reload opsiggsued in connection with a Participant’s tfansf previously held common stock in full or patsatisfaction of the
exercise
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price of an 1ISO or NQSO, the tax consequenceseofalvad option will be as provided above for a@ I8 NQSO, depending on whether the reload optamsifiis an
ISO or NQSO.

The 2009 Plan allows the Committee to permit thagfer of Awards in limited circumstanc&ge “Other Provisions — Transferability of AwardEdr income an
gift tax purposes, certain transfers of NQSOs aiBsSgenerally should be treated as completed giiisject to gift taxation.

The Internal Revenue Service (thERS ") has not provided formal guidance on the incomedonsequences of a transfer of NQSOs or SARseMenvthe IRS
informally has indicated that after a transfertotk options, the transferor will recognize incoméjch will be subject to withholding, and FICA/ A taxes will be
collectible at the time the transferee exercisesstbck options.

In addition, if the Participant transfers a vesf#SO to another person and retains no interest jower over it, the transfer is treated as a cetepl gift. The
amount of the transferor’s gift (or generation-ghiyy transfer, if the gift is to a grandchild otdageneration) equals the value of the NQSO atitine of the gift. The
value of the NQSO may be affected by several factocluding the difference between the exerciggepand the fair market value of the stock, theeptial for future
appreciation or depreciation of the stock, the tpagod of the NQSO and the illiquidity of the NQSThe transferor will be subject to a federal taft, which will be
limited by (i) the annual exclusion of $14,000 2i014) per donee, (ii) the transfermfifetime unified credit, or (jii) the marital @haritable deductions. The gifted NQ
will not be included in the Participant’s grossagstfor purposes of the federal estate tax or #megtion-skipping transfer tax.

This favorable tax treatment for vested NQSOs lnadbeen extended to unvested NQSOs. Whether sundegoences apply to unvested NQSOsis uncertaithand
gift tax implications of such a transfer is a ribk transferor will bear upon such a disposition.

The IRS has not specifically addressed the taxemprences of a transfer of SARs.

Stock Units; Stock Awards and Other St8elsed Awards; Cash AwardsA Participant will recognize ordinary compensatincome upon receipt of cash pursuant
to a cash award or, if earlier, at the time thénéa®therwise made available for the Participardraw upon. A Participant will not have taxabledme at the time of
grant of a stock Award in the form of stock awandsinits or other stock-based awards denominatedrimmon stock, but rather, will generally recogrozeinary
compensation income at the time he receives conmstoak in satisfaction of the Award in an amountada the fair market value of the common stocleneed,;
provided, however, that if the common stock isfolly transferable and is subject to a substamisid of forfeiture when received, a Participantlwéicognize ordinary
compensation income in an amount equal to thenfaiket value of the common stock (i) when the comistock first becomes transferable or is no losgéject to a
substantial risk of forfeiture in cases where ai€ipant does not make an valid election underi8e@3(b) of the Code or (ii) when the common stiscieceived in
cases where a Participant makes a valid electiderusBection 83(b) of the Code.

A Participant will be subject to withholding forderal, and generally for state and local, incoregant the time he recognizes income under the ddscribed
above with respect to common stock or cash receDeiblends, if any, that are received by a Pastai prior to the time that the common stock ithto the
Participant under the rules described in the priegagiaragraph are taxed as additional compensatairgs dividend income. The tax basis in the comstock receive
by a Participant will equal the amount recognizgdim as compensation income under the rules de=tin the preceding paragraph, and the Particpeapital gains
holding period in those shares will commence ondter of the date the shares are received oretteigtions lapse.

Subject to the discussion immediately below, wea(subsidiary) will be entitled to a deduction fiederal income tax purposes that corresponds @ity and
amount with the compensation income recognized Bgiréicipant under the foregoing rules.

Code Limitations on Deductibility In order for the amounts described above todukictible by us (or a subsidiary), such amountst wwrsstitute reasonable
compensation for services rendered or to be redderd must be ordinary and necessary business segen
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Our ability (or that of a subsidiary) to obtaineddction for future payments under the 2009 Plandcalso be limited by the golden parachute paymaes of
Section 280G of the Code, which prevent the deHilityi of certain excess parachute payments madeimmection with a change in control of an empleg@poration.

Finally, our the ability (or that of a subsidiatg)obtain a deduction for amounts paid under tH@9Z®an could be limited by Section 162(m) of thel€, which
limits the deductibility, for federal income taxnposes, of compensation paid to certain execufffieess (the chief executive officer and the thmeest highly
compensated executive officers other than the ¢imahcial officer) of a publicly traded corporatito $1,000,000 with respect to any such officetrdpyany taxable
year of the corporation. However, an exceptioniapgb this limitation in the case of certain pemfiance-based compensation. In order to exemptrnpeafice-based
compensation from the $1,000,000 deductibility tation, the grant or vesting of the Award relatinghe compensation must be based on the satisfaatione or mor
performance goals as selected by the CommitteéorRence-based Awards intended to comply with 8acti62(m) of the Code may not be granted in a gpegiod if
such Awards relate to shares of common stock wékcleed a specified limitation or, alternativelye fferformance-based Awards may not result in cosgtam, for a
Participant, in a given period which exceeds ai§pedimitation. If the First Amendment proposey the Board is adopted at the Annual Meeting ai¢gaint who
receives an Award or Awards intended to satisfypsdormance-based exception to the $1,000,000dtidity limitation may not receive performancedea Awards
relating to more than 50% of the shares of comnmiocksavailable for issuance under the 2009 Plamwiti, respect to Awards not related to shares airoon stock,
$1,000,000, in any given fiscal year. Although 2089 Plan has been drafted to satisfy the requimésrier the performance-based compensation exceptie may
determine that it is in our best interests notatisfy the requirements for the excepti®ee “Awards — Performance Awards.”

New Plan Benefits
The Awards, if any, that will be made to EligiblerBons under the Plan are subject to the compigtestion of the plan administrator and, therefare,cannot
currently determine the benefits or number of comstock subject to Awards that may be grantederfature to eligible employees, consultants andatiars under th

Plan, nor can we estimate the amount or the nuoftmymmon stock that could have been granted telibible individuals had the Plan, as amendedrasthted, been
in place in the last fiscal year.

OUR BOARD RECOMMENDS A VOTE “FOR” THE
APPROVAL OF THE AMENDED AND RESTATED 2009 INCENTIVECOMPENSATION PLAN
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PROPOSAL 4:
ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATI ON

As required by Section 14A of the Securities ExgfgaAct of 1934, shareholders are entitled to aliading vote on the compensation of our named dkexu
officers (sometimes referred to as “say on pay8cdrdingly, you are being asked to vote on theofaithg resolution at the annual meeting:

“Resolved, that the shareholders approve, on ais@gvbasis, the compensation of the Company’s dagmecutive officers as disclosed, pursuant
to Item 402 of Regulation S-K, including the Comgeation Discussion and Analysis, the accompanyimgpemsation tables, and the related
narrative disclosure in this Proxy Statement.”

As described in in this Proxy Statement under “Eti@e Compensation - Compensation Discussion araly&is,” our compensation programs are designed to:

reward creation of long-term shareholder valueugtoincreased shareholder returns;
reflect lon¢-term corporate and individual performan

maintain an appropriate balance between base sataghor-term and lon-term incentive opportunities, with a distinct emgiseon compensation that“at
risk”;

be externally competitive and internally equitable;
give us the flexibility to attract and retain taled senior leaders in a very competitive indusing

reinforce the values we express in our Code ofcst

We believe that our compensation program, witbétience of base salary, short-term incentives @rsash incentive awards), long-term incentivesl(iding
stock option and performance awards), rewards isest@erformance that is aligned with long-termrehalder interests. Shareholders are encouragetithe
Compensation Discussion and Analysis, the acconipgropmpensation tables, and the related narrdisa@osures contained in this Proxy Statement.

This vote is non-binding. The Board of Directorsldne Compensation Committee, which is compriséelysof independent directors, expect to take axttoount
the outcome of the vote when considering futureetiege compensation decisions to the extent theydegermine the cause or causes of any signifivagétive voting

results.

OUR BOARD RECOMMENDS A VOTE " FOR' THE APPROVAL, ON AN ADVISORY BASIS, OF THE COMPESATION OF OUR NAMED EXECUTIVE
OFFICERS AS DISCLOSED PURSUANT TO ITEM 402 OF REGWATION S-K, INCLUDING THE "COMPENSATION DISCUSSION AND ANALYSIS, " THE

ACCOMPANYING COMPENSATION TABLES, AND THE RELATED MRRATIVE DISCLOSURE ABOVE.
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AUDIT COMMITTEE REPORT

The Audit Committee is appointed by the Board oftango Oil & Gas Company to assist the Board fifilling its oversight responsibilities relating @ontango
Oil & Gas Company'’s accounting policies, reportpalicies, internal controls, compliance with legald regulatory requirements, and the integrity @fit@ngo Oil &
Gas Company’s financial reports. The Audit Comedithanages Contango Oil & Gas Company'’s relatipnstih its independent registered public accounting,
which is ultimately accountable to the Audit Contest

The Audit Committee has reviewed and discussed m@hagement and with Grant Thornton LLP, the inddpat registered public accounting firm, Contango O
& Gas Company'’s audited financial statements amndffor the transition period ended December 31320'he Audit Committee has also discussed witnGr
Thornton LLP the matters required to be discusseSthtement on Auditing Standards No. 61 (Commuigioa with Audit Committees).

Grant Thornton LLP submitted to the Audit Committee written disclosures and the letter requiredRbie 3526 of the Public Company Accounting Oversig
Board, Communication with Audit Committees Concegiindependence. The Audit Committee discussed @iant Thornton LLP such firm’s independence. The
Audit Committee has also considered whether theigiam of non-audit services to Contango Oil & G@mpany by Grant Thornton LLP is compatible with
maintaining their independence.

Based on the review and discussions referred teeghbe Audit Committee recommended to the Boaatltte audited financial statements referred tovalbe
included in both Contango Oil & Gas Company'’s Titams Report on Form 10-K for the transition perieaded December 31, 2013 and Contango Oil & Gas
Company’s Annual Report on Form 10-K/A for the yeaded December 31, 2013 for filing with the SEC.

THE AUDIT COMMITTEE,
Lon McCain (Chairman)

B.A. Berilgen
Steven L. Schoonover
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as of Mda 31, 2014 regarding the beneficial ownershigommon Stock by each person known to us to ownflmésléy
more than 5% of the outstanding Common Stock, daelstor, each director nominee, our named exeeufficers, and our directors and named execultifieens as a
group. The persons named in the table have sdiegvand investment power with respect to all seafeCommon Stock owned by them, unless otherwased

Beneficial ownership is determined in accordandé tie rules of the SEC. For the purpose of catig the number of shares of Common Stock bemdifjci
owned by a stockholder and the percentage owneo$hiyat stockholder, shares of Common Stock stilbjeaptions that are currently exercisable or eigsable within

60 days of March 31, 2014 by that stockholder aentkd outstanding.

Our 5% Stockholders

To the Company’s knowledge, the following stocklesidbeneficially owned more than 5% of our outsitagghares of Common Stock, as set forth belowf as

March 31, 2014:

Amount and Nature of Beneficial

Name and Address of Beneficial Owner (1 Ownership (2) Percent
Estate of Kenneth R. Peak | 1,516,00! 7.8
Oaktree Entities (4 1,287,61. 6.€
T. Rowe Price Associates, Inc. ( 1,894,23! 9.8
Ariel Investments, LLC (6 3,025, 77 15.€
BlackRock, Inc (7) 1,332,75! 6.S
Directors and Named Executive Officers
Amount and Nature of Beneficial
Name and Address of Beneficial Owner (1 Ownership (2) Percent
Directors
Joseph J. Romar 25,32 *
B.A. Berilgen 3,552 *
Charles M. Reime 26,12¢ b
Steven L. Schoonovt 64,97( *
Brad Juneal 68,87 *
B. James Ford (¢ — —
Lon McCain 9,93¢ b
Executive Officers

Allan D. Keel (9) 220,24( 1.1
E. Joseph Grady (1! 93,09: *
A. Carl Isaac (11 53,54¢ b
Jay S. Mengle (1z 54,26: *
Thomas H. Atkins (13 47,59¢ *
All current directors and executive officers agaugp (12) persons 667,51¢ 34

*  Denotes less than 1% of class beneficially ow

(1) Unless otherwise noted, the stockha's current address is 717 Texas Avenue, Suite 288@ston, Texas 7700

(2) Beneficial ownership is determined in accordandd tie rules of the SEC. In computing the numbieshares beneficially owned by a person and thegmage
ownership of that person, shares of Common Stobjesuto options held by that person that are citiyexercisable or exercisable within 60 days afrbh 31,
2014 are deemed outstanding. Applicable percentagesased on 19,365,413 shares outstanding orhN34r2014 plus an additional 82,033 shares of comm
stock subject to currently exercisable optionstiie®@Company’s knowledge, except as set forth irfdb&notes to this table and subject to applicablamunity

property laws, each person named in the tabledias/sting and investment power with respect todhares set forth opposite such pe’s name.
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(3) B ased upon its Schedule 13D filing, the addreshetstate of Kenneth R. Peak is 3700 Buffalo Spagd@uite 960, Houston, Texas, 77098. Mr. Peakfauner
Chairman and Chief Executive Officer, began a n@déave of absence beginning in August 2012 abdesyuently passed away in April 2C.

(4) The address of Oaktree entities described in tugbte is c/o Oaktree Capital Management, L.F3,3@uth Grand Avenue, 28th Floor, Los Angeles,f@alia
90071. OCM Principal Opportunities Fund Ill, L.P.ROF Ill ") is the managing member of OCM GW Holdings, LLGJQCM GW”), and, therefore, has
investment and voting control over the securitielsl by OCM GW. OCM Principal Opportunities Fund@P, L.P. (“POF Ill GP ") is the general partner of POF
Ill, Oaktree Fund GP I, L.P. GP 1) is the general partner of POF Il GP, Oaktregi@a |, L.P. (“Capital | ) is the general partner of GP |, OCM Holdings I,
LLC (* Holdings 1") is the general partner of Capital |, Oaktree dilofjs LLC (“Holdings”) is the managing member of Holdings |, Oaktre@i@d Group, LLC (“
OCG") is the managing member of Holdings, and Oak€agital Group Holdings GP, LLC @CGH GP”) is the duly appointed manager of OCG. OCM Princ
Opportunities Fund IV, L.P. (POF IV ") is the managing member of OCM Crimson HoldingsC (* OCM Crimson”) and, therefore, has investment and voting
control over the securities held by OCM Crimson.NDBrincipal Opportunities Fund IV GP, L.P. (th®OF IV GP ") is the general partner of POF IV, OCM
Principal Opportunities Fund IV GP, Ltd. POF IV Ltd .") is the general partner of POF IV GP, GP | is fiole stockholder of POF IV Ltd., Oaktree Capital
Management, L.P. (Management’) is the sole director of POF IV Ltd., Oaktree Hivlgs, Inc. (“Holdings Inc.”) is the general partner of Management, and OCG
is the sole shareholder of Holdings Inc. POF IOl GP, GP |, Capital I, Holdings I, HoldingsGQ@, OCGH GP, POF IV, POF IV GP, POF IV Ltd.,
Management and Holdings, Inc. expressly disclainebieial ownership of the shares held by OCM GW @&M Crimson, except to the extent of their respect
pecuniary interests there.

(5) Based upon its Schedule 13G filing, T. Rowe Prissd¥iates, In’s address is 100 E. Pratt Street, Baltimore, Mady21202. The securities shown as benefic
owned by T. Rowe Price Associates, In®(fce Associate¥) are owned by various individual and institutibirevestors, which Price Associates serves as an
investment adviser with power to direct investmemtd/or sole power to vote the securities. For gsep of the reporting requirements of the Secarixchange
Act of 1934, Price Associates is deemed to be afial owner of such securities; however, Pricedm@ates expressly disclaims that it is, in fdut, beneficial
owner of such securitie.

(6) Based upon its Schedule 13G filing, Ariel InvestisehLC's address is 200 E. Randolph Drive, Suite 2900;a&gfa, IL 60602.

(7) Based upon its Schedule 13G filing, BlackRock,’s address is 40 East 52nd Street, New York, NY 21

(8) Excludes shares held by affiliates of Oaktree Gapitanagement, LLC, of which Mr. Ford disclaims b&cial ownershi.

(9) Reported common stock is all held directly and idels1 55,943 shares subject to currently exerciggiilens. Mr. Keel became“named executive offic” of the
Company as defined in Item 402(a)(3) of Regulag-K on October 1, 201.

(10)Reported common stock is all held directly andudek 18,647 shares subject to currently exercisgdtiens. Mr. Grady became“named executive offic” of the
Company as defined in Iltem 402(a)(3) of Regula8-K on October 1, 201.

(11)Reported common stock is all held directly andudels 14,504 shares subject to currently exercisgitiens. Mr. Isaac became“named executive offic” of the
Company as defined in Item 402(a)(3) of Regula8-K on October 1, 201.

(12)Reported Common Stock includes 49,875 held dirextly includes 3,729 shares subject to currentlycesable options. Mr. Meng's wife holds 658 share
Mr. Mengle became “named executive offic” of the Company as defined in Item 402(a)(3) of Ratipn <-K on October 1, 201.

(13)Reported common stock is all held directly andudels 3,714 shares subject to currently exercisgiilens. Mr. Atkins became“named executive offic” of the
Company as defined in Item 402(a)(3) of Regula8-K on October 1, 201.
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Securities Authorized for Issuance under Equity Compensation Plans

The following table sets forth information as ofd@enber 31, 2013, with respect to shares of our comstock authorized for issuance under our equity
compensation plans.

Number of securities
available for future

issuance under equity
compensation plans

Number of securities tc Weighted average (excluding securities
be issued upon exercis exercise price of reflected in first
Plan Category of outstanding options  outstanding options column)
Equity compensation plans approved by securityérst
Amended and Restated 2009 Incentive Compensatér — $ 1,152,15:
Equity compensation plans not approved by sechaotgiers:
2005 Stock Incentive Plan 135,10° $ 11
53.0¢

The 2005 Stock Incentive Plan was adopted by oardm conjunction with the Merger with Crimsonid?rito the Merger, it had been approved by the Gom
stockholders. Under the 2005 Stock Incentive RlaBoard may grant incentive stock options, ndngtay stock options, restricted awards, unregtdawards,
performance awards, stock appreciation rights aidehd equivalent rights to officers, directorsy@oyees or consultants that provided servicesimsdn prior to the
Merger, or who are new hires following the Merg®nards made under the 2005 Stock Incentive Plas@ngect to such terms and conditions, withoutthtimn, as
may be determined by the Board.

See Note 8 of the Notes to Consolidated Finandaksents in our Annual Report on Form 10-K/A fue yyear ended December 31, 2013 for a discussioarof
equity compensation plans.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires oucef and directors, and persons who own more t0%ndf a registered class of our equity securitede initial
reports of ownership and reports of changes in ostmig with the SEC. Such persons are requiredEy &gulation to furnish us with copies of all Sectl6(a) forms
they file.

Based solely on a review of the copies of Formadiafurnished to us, or written representationmfreporting persons that all reportable transastigere
reported, we believe that during the Transitiorid®eall of our executive officers, directors aneaper than 10% holders filed the reports requiodoktfiled under
Section 16(a) on a timely basis under Section 16tagr than Form 4s for certain of our directord axecutive officers that were required in conieectvith the closing
of the Merger and were due on October 3, 2013. &\fol filed timely under Section 16(a), each offleem 4s listed above was filed within a reasonébie following
the deadline for timely filed reports.
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STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS
FOR THE 2015 ANNUAL MEETING

Pursuant to the rules promulgated by the SEC, btiidkrs interested in submitting a proposal folusion in our proxy materials and for presentatibthe 2014
Annual Meeting of Stockholders may do so by follogvthe procedures set forth in Rule 14a-8 undeE#mhange Act. In general, to be eligible for irgibn in our
proxy materials, stockholder proposals must beivedeby us no later than April 21, 2014.

In addition to the requirements of Rule 14a-8, asdanore specifically provided for in our bylawsgpimler for a nomination of persons for electiomtw Board or a
proposal of business to be properly brought beforeannual meeting of stockholders, it must beegifipecified in the notice of the meeting giverobwt the direction
of our Board or by a stockholder entitled to vatel &ho complies with the notice procedures sehforour bylaws. A stockholder making a nominationelection to
our Board or a proposal of business for the 2018uahMeeting of Stockholders must deliver propetiagoto us at least 90 days but not more than 538 gdrior to the
anniversary date of the 2014 Annual Meeting of Btotders. In other words, for a stockholder noriarafor election to our Board or a proposal ofihass to be
considered at the 2015 Annual Meeting of Stockhsidé should be properly submitted to us no eatlian February 19, 2015 and no later than Jar2@rg015.

For each individual that a stockholder propose®ominate as a director, the stockholder’s writtetiae to us must include the candidate’s name,aobnt
information, biographical information and qualifitans. The request must also include the poteasiatlidates written consent to being named in our proxy stat& a
a nominee and to serving as a director if nominatetielected. From time to time, the Nominatingn@uottee may request additional information from tioeninee or
the stockholder. For additional information abthé notice requirements for director nominatioeg sur bylaws. For any other business that a stddkr desires to
bring before an annual meeting, the stockholdeceahust provide a brief description of such busi¢he reasons for conducting the business anthaterial interest
in the business of the stockholder and any beméfievner on whose behalf the stockholder has ntaleroposal. For additional information aboutrtioéce
requirements for other stockholder business, seeyaws.

Under Rule 14a-4(c) of the Exchange Act, our Boaay exercise discretionary voting authority undexpes solicited by it with respect to any mattesgerly
presented by a stockholder at the 2015 Annual Meetf Stockholders that the stockholder does nekt & have included in our proxy statement if (@@ described
in the following sentence) the proxy statementldses the nature of the matter and how our Boaahds to exercise its discretion to vote on theenatinless we are
notified of the proposal on or before April 5, 2085d the stockholder satisfies the other requirgésnef Rule 14a-4(c)(2). If we first receive netiof the matter after
April 5, 2015, and the matter nonetheless is péeahito be presented at the 2015 Annual MeetingagkBolders, our Board may exercise discretionatyng authority
with respect to the matter without including angadission of the matter in the proxy statementtfermheeting. We reserve the right to reject, ruleod order or take
other appropriate action with respect to any praptigt does not comply with the requirements deedrabove and other applicable requirements.
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OTHER BUSINESS

Our Board knows of no matter other than those desdherein that will be presented for consideratibthe Annual Meeting. However, should any othatters
properly come before the Meeting or any adjournsémereof, it is the intention of the person(s) adrim the accompanying Proxy to vote in accordavitetheir best
judgment in the interest of our company and owldtolders

ANNUAL REPORT

A copy of the Transition Report on Form 10-K foe thransition Period and a copy of the Annual ReporForm 10K/A for the year ended December 31, 2013,
not including exhibits, is available awtvw.contango.comA copy of our Annual Report on Form 10-K/A, exdilng exhibits, will be furnished at no charge talea
person to whom a proxy statement is delivered apemequest of such person. Exhibits to the AnRegdort on Form 10-K/A are available upgrayment of a
reasonable fee, which is limited to our expensdarnmishing the requested exhibit. Such requeistalld be directed to our Investor Relations depant, Attn: Michael
Hackett, at 717 Texas Avenue, Suite 2900, Housteras 77002, or call at (713) 236-7400.
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AMENDED AND RESTATED 2009 INCENTIVE COMPENSATION PL AN




CONTANGO OIL & GAS COMPANY

AMENDED AND RESTATED 2009 INCENTIVE COMPENSATION PL AN

Purpose and History

The purpose of the Contango Oil & Gas Company Aredrahd Restated 2009 Incentive Compensation Fiarflan”)is to provide (i) designated employ

of Contango Oil & Gas Company (the “Company”) atelsubsidiaries, (ii) nhoemployee members of the board of directors of tamg@any, and (iii) consultants w
perform services for the Company and its subsiesanith the opportunity to receive grants of stopkons, stock units, stock awards, stock appreciatghts and oth:
stockbased awards as well as cash awards. The Compdiryds that the Plan will encourage the partidipdn contribute materially to the growth of thengmany
thereby benefiting the Company’s stockholders,aifichlign the economic interests of the participawith those of the stockholders.

The Plan (styled as the Contango Oil & Gas Com@89 Equity Compensation Plan) originally becanfeative as of September 1, 2009. The Plan is

being amended and restated, subject to the appobitad Companys stockholders, to (a) clarify certain provisiorfishee Plan relating to Section 162(m) of the Cd@y
to add cash awards to the Plan, and (3) to makaicexdministrative clarifications to the Plan.

Definitions

Whenever used in this Plan, the following termd hélve the respective meanings set forth below:
@) “Board” means the Company’s Board of Direstor
(b)  “Cash Award” means a cash award as descith8dction 11.
(c) “Change of Control” shall be deemed to haveuored if:

0] Any “person” (as such term is usedattions 13(d) and 14(d) of the Exchange Act) beoa “beneficial owner'ag defined in Ru
13d-3 under the Exchange Act), directly or indirectty,more than 50% of the securities of the Compapyesenting either (x) the then outstanding shaf
Company Stock (the “Outstanding Stockif) (y) the combined voting power of the then outdiag voting securities of the Company entitled/ébe generall
in the election of directors (the “Outstanding Ca@my Voting Securities”);_provided however, that for purposes of this subsection (i), thdofeing
acquisitions shall not constitute a Change of GdntfA) any acquisition directly from the Compar{3) any acquisition by the Company, (C) any actjois
by any employee benefit plan (or related trustinspoed or maintained by the Company or any entititrolled by the Company or (D) any acquisitionany
entity pursuant to a transaction that complies wituses (A), (B) and (C) of paragraph (iii) below;

(i) Individuals who constitute the Incbent Board cease for any reason to constituteaat majority of the Board; or

(iii) Consummation of a reorganizationgnger or consolidation or sale or other dispositbmll or substantially all of the assets of
Company or an acquisition of assets of anotheryeii@ “Business Combination”Jn each case, unless, following such Business Cuoatibn, (A) th
Outstanding Stock and Outstanding Company Votirgufges immediately prior to such Business Comtimarepresent or are converted into or exchange
securities which represent or are convertible mtre than 50% of, respectively, the then outstapdimares of common stock or common equity interasd
the combined voting power of the then outstandioiing securities entitled to vote generally in éhection of directors or other governing body,les ¢ase me
be, of the entity resulting from such Business Cioiaufon (including, without limitation, an entityhich as a result of such transaction owns the Compa al
or substantially all of the Company’s assets eittierctly or through one or more




subsidiaries), (B) no person (excluding any empolenefit plan (or related trust) of the Companyher entity resulting from such Business Combing
beneficially owns, directly or indirectly, 20% orome of, respectively, the then outstanding shafesommon stock or common equity interests of thety
resulting from such Business Combination or the lmoed voting power of the then outstanding votiegwsities entitled to vote generally in the electm
directors or other governing body of such entityht® extent that such ownership results solely fowmnership of the Company that existed prior toBligines
Combination, and (C) at least a majority of the rhem of the board of directors or similar governimedy of the entity resulting from such Busir
Combination were members of the Incumbent Boarthattime of the execution of the initial agreement,of the action of the Board, providing for s
Business Combination.

Provided, however, that notwithstanding the ddbnitof a Change of Control provided above, withpeet to any Award that is subject to section 4094he
Code, a “Change of Control” shall not occur unldsst Change of Control also constitutes a “chamgthé ownership of a corporation,” ahange in th
effective control of a corporation,” or a “changetihe ownership of a substantial portion of a compon’s assets,” in each case, within the meaniny409A-3
())(5) of the regulations promulgated under secl68A of the Code.

(d) “Code” means the Internal Revenue Code 06188 amended.

(e) “Committee” means (i) with respect to Gralt&mployees (other than as noted herein) and Qamss, the Compensation Committee of

the Board or another committee appointed by thed®tmadminister the Plan, (ii) with respect to @samade to Non-Employee Directors, the Board, iith
respects to Grants that are intended to be "gedlgerformance-based compensation” under sect@m)®f the Code, a committee that consists of dwmore
persons appointed by the Board, all of whom shalldutside directors" as defined under section m§2f the Code and related Treasury regulationd;(af with

respect to Grants to individuals that are subjesettion 16 of the Exchange Act, a committee ¢basists of two or more persons appointed by trer@®all of whon

shall be “nonemployee directors” within the meanifidRule 16b-3(b)(3).
()  “Company” means Contango Oil & Gas Compang any successor corporation.
(9) “Company Stock” means the common stock ofCbenpany.

(h)  “Consultant” means an advisor or consultahtwerforms services for the Employer.

(i)  “Dividend Equivalent” means an amount cal¢ethwith respect to a Stock Unit, which is detemuity multiplying the number of shares of

Company Stock subject to the Stock Unit by theghexrre cash dividend, or the per-share fair markieev(as determined by the Committee) of any dividie

consideration other than cash, paid by the Comparitgs Company Stock. If interest is credited oouenulated dividend equivalents, the term “Dividé&glivalent”

shall include the accrued interest.

()  “Effective Date” of the Plan means April 12014, subject to approval of the Plan by the stolddrs of the Company.

(k) “Employee’means an employee of the Employer (including aiceffor director who is also an employee), but editig any person who
classified by the Employer as a “contractor” orrisaltant,” no matter how characterized by the h@éRevenue Service, other governmental agencycoud. Any

change of characterization of an individual by ltfiternal Revenue Service or any court or governragehcy shall have no effect upon the classificatioan
individual as an Employee for purposes of this Plarless the Committee determines otherwise.

()  “Employer” means the Company and its subsid&a

(m) “Exchange Act” means the Securities Exchafigeof 1934, as amended.




(n) “Exercise Price” means the per share pricetath shares of Company Stock may be purchaseerandOption, as designated by the
Committee.

(0) “Fair Market Value” of Company Stock meanslass the Committee determines otherwise with igpea particular Grant, (i) if the
principal trading market for the Company Stock iza#ional securities exchange, the last reportldmace of Company Stock on the relevant datéfahére were no
trades on that date) the latest preceding date wparh a sale was reported, (ii) if the Companycgtis not principally traded on such exchange nlean between tt
last reported “bid” and “asked” prices of Compangck on the relevant date, as reported on the Otieth Board, or (iii) if the Company Stock is nmiiblicly
traded or, if publicly traded, is not so reportéd Fair Market Value per share shall be as detexdhby the Committee.

(p) “Grant” means an Option, Stock Unit, Stock ad, SAR, Other Stock-Based Award or Cash Awardtgchunder the Plan.

()] “Grant Agreement” means the written instruirtdat sets forth the terms and conditions of anGiiacluding all amendments thereto.

()  “Incentive Stock Option” means an Option tiwintended to meet the requirements of an ineergiock option under section 422 of the
Code.

(s) “Incumbent Board” means the portion of theaBbconstituted of the individuals who are memloéthe Board as of the Effective Date and
any other individual who becomes a director ofGleenpany after the Effective Date and whose eledioeppointment by the Board or nomination for gtecby the
Company'’s stockholders was approved by a vote lefast a majority of the directors then compridimg Incumbent Board, but excluding, for this pugamny such
individual whose initial assumption of office ocswas a result of an actual or threatened electiatest with respect to the election or removaligéadors or other
actual or threatened solicitation of proxies orsemts by or on behalf of a person other than tbenent Board.

(t)  “Non-Employee Director” means a member of Board who is not an employee of the Employer.

(u) “Nonqualified Stock Option” means an Optitrat is not intended to be taxed as an incentiveksiption under section 422 of the Code.

(v)  “Option” means an option to purchase shaf€dampany Stock, as described in Section 7.

(w) “Other Stock-Based Awardheans any Grant based on, measured by or payaBlenipany Stock (other than an Option, Stock Undck
Award or SAR), as described in Section 10.

x) “Participant” means an Employee, Consultariflon-Employee Director designated by the Commitbegarticipate in the Plan.
(y) “Plan” means this Contango Oil & Gas Compa099 Equity Compensation Plan, as in effect franetto time.

(2) “SAR” means a stock appreciation right ascdesd in Section 10.

(@aa)  “Stock Award” means an award of Company IS&scdescribed in Section 9.

(bb)  “Stock Unit” means an award of a phantont tgpresenting a share of Company Stock, as destiibSection 8.

3. Administration




@) Committee The Plan shall be administered and interpreyeithd Committee. Ministerial functions may be pemried by an administratiy
committee comprised of Company employees appolndatie Committee.

(b) Committee Authority Except for Grants to the Company’s Chairmanig@hief Executive Officer, each of which shalljuére the
approval of the Board, the Committee shall haeesthle authority to (i) determine the Participante’shom Grants shall be made under the Plan, €i@minine the
type, size and terms and conditions of the Granketmade to each such Participant, (iii) deterrtiieetime when the Grants will be made and thetduraf any
applicable exercise or restriction period, inclydihe criteria for exercisability and the accelerbf exercisability, (iv) amend the terms andditions of any
previously issued Grant, subject to the provisiohSection 19 below, and (v) deal with any othettera arising under the Plan.

(c) Committee DeterminationsThe Committee shall have full power and expréssretionary authority to administer and interghet Plan, tc
make factual determinations and to adopt or ameol riles, regulations, agreements and instrunfienisiplementing the Plan and for the conduct shitisiness as
it deems necessary or advisable, in its sole discre The Committee’s interpretations of the Pdad all determinations made by the Committee puitsioethe
powers vested in it hereunder shall be conclusieetending on all persons having any interest Rfan or in any awards granted hereunder. Allgyswf the
Committee shall be executed in its sole discrefiothe best interest of the Company, not as ecfaty, and in keeping with the objectives of tharPand need not be
uniform as to similarly situated Participants.

4, Grants

(@) Grants under the Plan may consist of Optasndescribed in Section 7, Stock Units as desciib&gction 8, Stock Awards as described in
Section 9, SARs or Other Stock-Based Awards agithestin Section 10, and Cash Awards as descritb&#ction 11. All Grants shall be subject to stechs and
conditions as the Committee deems appropriate suageaspecified in writing by the Committee to Braticipant in the Grant Agreement.

(b)  All Grants shall be made conditional upon Braeticipants acknowledgement, in writing or by acceptancénefGrant, that all decisions &
determinations of the Committee shall be final bimaling on the Participant, his or her beneficimaad any other person having or claiming an istarader such
Grant. Grants under a particular Section of tlemPleed not be uniform as among the Participants.

5.  Shares Subject to the Plan

@) Shares Authorized The total aggregate number of shares of Com@amgk that may be issued under the Plan is 1,50%08res, subject
to adjustment as described in subsection (d) below.

(b) Source of Shares; Share Countinghares issued under the Plan may be authoritashissued shares of Company Stock or reacquired
shares of Company Stock, including shares purchiagé¢ide Company on the open market for purposéiseoPlan. If and to the extent Options or SARsgrd under
the Plan terminate, expire, or are canceled, fizdleiexchanged or surrendered without having brercised, and if and to the extent that any Stoslars, Stock
Units, or Other Stock-Based Awards are forfeiteteominated, or otherwise are not paid in full, #hares reserved for such Grants shall again biableafor
purposes of the Plan. Shares of Stock surrendienggyment of the Exercise Price of an Option, simares withheld or surrendered for payment of testeall not be
available for re-issuance under the Plan. If SARsgranted, the full number of shares subjediedARs shall be considered issued under the Widmgut regard to
the number of shares issued upon exercise of tiis@#d without regard to any cash settlement oS#higs. To the extent that a Grant of Stock Unit®©ther Stock-
Based Awards is designated in the Grant Agreenaelné tpaid in cash, and not in shares of CompamksSsnich Grants shall not count against the shaitslin
subsection (a).

(c) Individual Limits. The maximum aggregate number of shares of Coynptotk with respect to which all Grants may be enadder the
Plan to any individual during any calendar yeaildi&250,000 shares, subject to adjustment agibdesldn subsection (d) below. With respect taasard that is not
designated




in shares of Company Stock, the maximum amount®fGrant to any individual during any calendar ysaall not be valued at more than $2,500,000 the date «
grant. The individual limits of this subsectiar) €hall apply without regard to whether the Graarsto be paid in Company Stock or cash. All gaesyments (oth
than with respect to Dividend Equivalents) shalladghe Fair Market Value of the shares of Comp8tock to which the cash payments relate. A Pagiti may nc
accrue Dividend Equivalents during any calendar yeaxcess of $500,000.

(d) Adjustments If there is any change in the number or kindladres of Company Stock outstanding (i) by reasenstock dividend,
spinoff, recapitalization, stock split, or combiiat or exchange of shares, (ii) by reason of a erergorganization or consolidation, (iii) by reass a reclassificatio
or change in par value, or (iv) by reason of amepextraordinary or unusual event affecting thistamding Company Stock as a class without the @oyip receipt
of consideration, or if the value of outstandingrels of Company Stock is substantially reducedrasut of a spinoff or the Company’s payment okatraordinary
dividend or distribution, the maximum number of r@sa0f Company Stock available for issuance urfiePtan, the maximum number of shares of CompamgkSor
which any individual may receive Grants in any yélae kind and number of shares covered by outstgr@rants, the kind and number of shares issudd@abe
issued under the Plan, and the price per shateapplicable market value of such Grants shadicuétably adjusted by the Committee to reflect emayease or
decrease in the number of, or change in the kinre of, the issued shares of Company Stockdolpie, to the extent practicable, the enlargemedilution of
rights and benefits under the Plan and such owstgrGrants; provided, however, that any fractiasteres resulting from such adjustment shall beiedited. In
addition, in the event of a Change of Control & @ompany, the provisions of Section 16 of the Blzall apply. Any adjustments to outstanding Gahiall be
consistent with section 409A or 424 of the Codehtoextent applicable. Any adjustments determimethe Committee shall be final, binding and casile.

6. Eligibility for Participation

(@) Eligible Persons All Employees, including Employees who are dadfic or members of the Board, Consultants, andailEmployee
Directors shall be eligible to participate in tharR

(b)  Selection of ParticipantsThe Committee shall select the Employees, Ceenstsl, and Non-Employee Directors to receive Grantsshall
determine the number of shares of Company Stodestuto each Grant.

7.  Options

(@) General RequirementsThe Committee may grant Options to an Emplogamsultant or Non-Employee Director upon such teant
conditions as the Committee deems appropriate uhdeSection 7. The Committee shall determinentimaber of shares of Company Stock that will bgesthio
each Grant of Options to Employees, ConsultantsNotdEmployee Directors.

(b)  Type of Option, Price and Term

(i)  The Committee may grant Incentive Stock Opsior Nonqualified Stock Options or any combinatidthe two, all in
accordance with the terms and conditions set togtiein. Incentive Stock Options may be grantegt tmEmployees of the Company or its parents or
subsidiaries, as defined in section 424 of the Cddenqualified Stock Options may be granted to Exyges, Consultants or Non-Employee Directors.

(i)  The Exercise Price of Company Stock subfecn Option shall be determined by the Committeraay be equal to or
greater than the Fair Market Value of a share ah@any Stock on the date the Option is granted. @¥&w an Incentive Stock Option may not be gratdezh
Employee who, at the time of grant, owns stock @ssisg more than 10% of the total combined votimgegy of all classes of stock of the Company or any
parent or subsidiary, as defined in section 42thefCode, unless




the Exercise Price per share is not less than 1dfG%e Fair Market Value of the Company Stock aa dlate of grant.

(i)  The Committee shall determine the term a€le Option, which shall not exceed ten years fioendate of grant. However, an
Incentive Stock Option that is granted to an Emeéowho, at the time of grant, owns stock possessorg than 10% of the total combined voting poweallo
classes of stock of the Company or any parentlogidiary, as defined in section 424 of the Codey n@t have a term that exceeds five years frond#ie of
grant.

(c) Exercisability of Options

(i)  Options shall become exercisable in accordamith such terms and conditions as may be detedirtay the Committee and
specified in the Grant Agreement. The Committeg grant Options that are subject to achievemepediormance goals or other conditions. The Conemitt
may accelerate the exercisability of any or alstartding Options at any time for any reason.

(i)  The Committee may provide in a Grant Agreetthat the Participant may elect to exercise padll of an Option before it
otherwise has become exercisable. Any sharesrsbgsed shall be restricted shares and shall hecsub a repurchase right in favor of the Compdusing a
specified restriction period, with the repurchasegequal to the lesser of (A) the Exercise PoicéB) the Fair Market Value of such shares attitme of
repurchase, or such other restrictions as the Ctieerdeems appropriate.

(i)  Options granted to persons who are non-gxeemployees under the Fair Labor Standards At98B, as amended, may not
be exercisable for at least six months after the dagrant (except that such Options may becoreecesable, as determined by the Committee, upon the
Participant’s death, disability or retirement, gon a Change of Control or other circumstances by applicable regulations).

(d) Termination of Employment or ServicdExcept as provided in the Grant Agreement, atioDpnay only be exercised while the Participant
is employed as an Employee or providing servica @snsultant or Non-Employee Director. The Coneritthall determine in the Grant Agreement undet wha
circumstances and during what time periods a Raatit may exercise an Option after terminationropyment or service.

(e) _Exercise of Options A Participant may exercise an Option that haobe exercisable, in whole or in part, by delivgrinnotice of
exercise to the Company. The Participant shalltpayExercise Price for the Option (i) in cash), ifipermitted by the Committee, by delivering skmof Company
Stock owned by the Participant and having a FairkgtaValue on the date of exercise equal to the&se Price or by attestation to ownership of shafecCompany
Stock having an aggregate Fair Market Value ordite of exercise equal to the Exercise Price,i{iggrmitted by the Committee, by a net exercikthe Option, (iv)
by payment through a broker in accordance with gulaces permitted by Regulation T of the FederabResBoard, or (v) by such other method as the Citieen
may approve. Shares of Company Stock used toisgean Option shall have been held by the Partitifoa the requisite period of time to avoid adeeagcounting
consequences to the Company with respect to them®pPayment for the shares pursuant to the Opéind any required withholding taxes, must be rextkby the
time specified by the Committee depending on tipe §f payment being made, but in all cases pritheédssuance of the Company Stock.

() Limits on Incentive Stock OptionsEach Incentive Stock Option shall provide tiifahe aggregate Fair Market Value of the stocklom
date of the grant with respect to which Incentitec Options are exercisable for the first timegbyarticipant during any calendar year, under tae & any other
stock option plan of the Company or a parent osglidry, as defined in section 424 of the Codegers $100,000, then the Option, as to the exdesi be treated ¢
a Nonqualified Stock Option. An Incentive Stockti@p shall not be granted to any person who isamoEmployee of the Company or a parent or subgidéar
defined in section 424 of the Code.




8.

9.

Stock Units

(a) _General RequirementsThe Committee may grant Stock Units to an EmgéoyConsultant or NoEmployee Director, upon such terms
conditions as the Committee deems appropriate uhdeSection 8. Each Stock Unit shall represeatright of the Participant to receive a share @h@any Stock or
an amount based on the value of a share of Confpttk. All Stock Units shall be credited to boo&gimg accounts on the Company'’s records for pugpokthe
Plan.

(b)  Terms of Stock Units The Committee may grant Stock Units that areapyon terms and conditions determined by the Citten whick
may include payment based on achievement of pediocangoals. Stock Units may be paid at the erdspecified vesting or performance period, or paymey be
deferred to a date authorized by the Committeee Gbmmittee shall determine the number of Stockdunibe granted and the requirements applicatdadb Stock
Units.

(c) Payment With Respect to Stock UnitBayment with respect to Stock Units shall beeriaccash, in Company Stock, or in a combination
of the two, as determined by the Committee. ThenGAgreement shall specify the maximum numbeiafes that can be issued under the Stock Units.

(d) Requirement of Employment or Servic&he Committee shall determine in the Grant Agreet under what circumstances a Participant
may retain Stock Units after termination of thetlegrant’'s employment or service, and the circumesés under which Stock Units may be forfeited.

(e) Dividend Equivalents The Committee may grant Dividend Equivalentsannection with Stock Units, under such terms andltions as
the Committee deems appropriate. Dividend Equitalenay be paid to Participants currently or magdferred. All Dividend Equivalents that are natdpcurrently
shall be credited to bookkeeping accounts on thagamy’s records for purposes of the Plan. Dividegdivalents may be accrued as a cash obligatiomay be
converted to additional Stock Units for the Paptgit, and deferred Dividend Equivalents may acuriggest, all as determined by the Committee. Chmmittee
may provide that Dividend Equivalents shall be fégdased on the achievement of specific performgoals. Dividend Equivalents may be payable ghaa
shares of Company Stock or in a combination otwhe as determined by the Committee.

Stock Awards

(a) General RequirementsThe Committee may issue shares of Company $toak Employee, Consultant or Non-Employee Direotuter a
Stock Award, upon such terms and conditions aS€tramittee deems appropriate under this SectioBHares of Company Stock issued pursuant to Stockrdsv
may be issued for cash consideration or for no caskideration, and subject to restrictions oresdrictions, as determined by the Committee. Toe@ittee may
establish conditions under which restrictions coc8tAwards shall lapse over a period of time omwading to such other criteria as the Committee deappropriate,
including restrictions based upon the achieveméapecific performance goals. The Committee sthetiermine the number of shares of Company Stobk igsued
pursuant to a Stock Award.

(b) Requirement of Employment or Servic&he Committee shall determine in the Grant Agreet under what circumstances a Participant
may retain Stock Awards after termination of thetiepant's employment or service, and the circianses under which Stock Awards may be forfeited.

(c) Restrictions on TransferWhile Stock Awards are subject to restricticm®articipant may not sell, assign, transfer, penlgotherwise
dispose of the shares of a Stock Award except death as described in Section 14(a). If certiisatre issued, each certificate for a share obekStward shall
contain a legend giving appropriate notice of #tnictions in the Grant. The Participant shalehétled to have the legend removed when all i&ins on such
shares have lapsed. The Company may retain pamse$sany certificates for Stock Awards until edktrictions on such shares have lapsed.




(d) Right to Vote and to Receive Dividend¥he Committee shall determine to what exterd, @mder what conditions, the Participant shall
have the right to vote shares of Stock Awards anédeive any dividends or other distributions gaidsuch shares during the restriction period. Chmmittee may
determine that Dividends on Stock Awards shall italveld while the Stock Awards are subject to iestms and that the Dividends shall be payablg aplon the
lapse of the restrictions on the Stock Awards,rosach other terms as the Committee determinegdd@ids that are not paid currently shall be cesbiib
bookkeeping accounts on the Company'’s recordsuipgses of the Plan. Accumulated Dividends maywecinterest, as determined by the Committee, hatl lse
paid in cash, shares of Company Stock, or in stioérdorm as Dividends are paid on Company Stogkledermined by the Committee.

10. Stock Appreciation Rights and Other StockdBlaawards

(@) _SARs The Committee may grant SARs to an Employee sGitent or Non-Employee Director separately omimdem with an
Option. The following provisions are applicableéSARs:

(i) General RequirementsThe Committee shall establish the number ofed)dhe terms and the base amount of the SAR at the
time the SAR is granted. The base amount of ea¢h $hall be not less than the Fair Market Valua share of Company Stock as of the date of Grattiteof
SAR.

(i)  Tandem SARs The Committee may grant tandem SARs eithereatithe the Option is granted or at any time theesafhile
the Option remains outstanding; provided, howethat, in the case of an Incentive Stock Option, SARy be granted only at the date of the grartief t
Incentive Stock Option. In the case of tandem SARsnumber of SARs granted to a Participantghatl be exercisable during a specified period stwl
exceed the number of shares of Company StockhkaRarticipant may purchase upon the exerciseeafelated Option during such period. Upon the @ger
of an Option, the SARs relating to the Company Stmvered by such Option shall terminate. Uponetkercise of SARs, the related Option shall termaina
the extent of an equal number of shares of ComfSangk.

(iii) Exercisability. An SAR shall become exercisable in accordante suich terms and conditions as may be speciffén:
Committee may grant SARs that are subject to aehni@nt of performance goals or other conditionse Chmmittee may accelerate the exercisability gfan
all outstanding SARs at any time for any reasohe Tommittee shall determine in the Grant Agreernader what circumstances and during what periods a
Participant may exercise an SAR after terminatib@noployment or service. A tandem SAR shall be@sable only while the Option to which it is reddtis
exercisable.

(iv)  Grants to NorExempt Employees SARs granted to persons who are non-exempt gre@dounder the Fair Labor Standards
Act of 1938, as amended, may not be exercisablatflast six months after the date of grant (eixttegt such SARs may become exercisable, as detedny
the Committee, upon the Participant’s death, Digghar retirement, or upon a Change of Controbtrer circumstances permitted by applicable regulaj.

(v)  Exercise of SARs When a Participant exercises SARs, the Partitigiaall receive in settlement of such SARs an arhou
equal to the value of the stock appreciation ferrtbmber of SARs exercised. The stock appreciéioan SAR is the amount by which the Fair Makatue
of the underlying Company Stock on the date of @gerof the SAR exceeds the base amount of the &Adpecified in the Grant Agreement.

(vi)  Form of Payment The Committee shall determine whether the sapgkeciation for an SAR shall be paid in the fofim o
shares of Company Stock, cash or a combinatioheofwo. For purposes of calculating the numbeshaires of Company Stock to be received, shares of
Company Stock shall be valued at their Fair Makkatie on the date of exercise of the SAR. If shafeCompany Stock are to be received upon exeofiaa
SAR, cash shall be delivered in lieu of any frassibshare.




(b) Other StoclBased Awards The Committee may grant other awards not sygetifi Sections 7, 8 or 9 above that are based oreesured
by Company Stock to Employees, Consultants and Bloployee Directors, on such terms and conditiorth@€ommittee deems appropriate. Other StockdBase
Awards may be granted subject to achievement dbpeance goals or other conditions and may be gayalCompany Stock or cash, or in a combinatiotheftwo,
as determined by the Committee in the Grant Agreg¢me

11.  Cash Awards

A Grant denominated in or settled in cash, as ameht of or supplement to, or independent of ahgroGrant under this Plan, may be granted purdoatis
Section 11. Cash Awards may be granted to Employ€esisultants and NoBmployee Directors, on such terms and conditionsthes Committee deer
appropriate. Cash Awards may be granted sulettietachievement of performance goals or otheditons.
12. Qualified Performance-Based Compensation

(@) _Designation as Qualified PerformaiR@sed CompensationThe Committee may determine that any Grant utideiPlan to an Employee
shall be considered “qualified performance-basedpEnsation” under section 162(m) of the Code, ifrctvbase the provisions of this Section 12 shallyap

(b) Performance GoalsWhen Grants are made under this Section 12 tinemittee shall establish in writing (i) the objeetperformance
goals that must be met, (ii) the period during walperformance will be measured, (iii) the maximummoants that may be paid if the performance goasveet, and
(iv) any other conditions that the Committee deesropriate and consistent with the requiremengeofion 162(m) of the Code for “qualified performme-based
compensation.” The performance goals shall satiefyrequirements for “qualified performance-basaahpensation,” including the requirement that thei@ement
of the goals be substantially uncertain at the tiney are established and that the performance dgeadstablished in such a way that a third paitty kmowledge of
the relevant facts could determine whether andhatwextent the performance goals have been met.Cbimmittee shall not have discretion to increaseamount of
compensation that is payable, but may reduce tlwiatof compensation that is payable, pursuantrtnts identified by the Committee as “qualifiedfpemance-
based compensation.”

(c) Criteria Used for Objective Performance Goalkhe Committee shall use objectively determinggldormance goals based on one or more
of the following criteria either in absolute termsin comparison to publicly available industryrstards or indices: stock price, earnings per slpieg-earnings
multiples, net earnings, operating earnings, regeptoduction, increase in gas, oil or mineral ne=s= or reserve values, finding and developmertsctesx-effected
finding and development costs, EBITDA (earningsobefinterest, taxes, depreciation and amortizati&B) TDAX (earnings before interest, taxes, demteon,
amortization, geological and geophysical expensgsairments, dry hole expenses, and lease expiratid relinquishment expenses), pre or after tecne,
distributable cash, distributable cash per sharel$ from operations, funds from operations pereshiaturn on assets, stockholder return, returequity, return on
capital employed, improvements in the Companyaiattent of expense levels, improvements of cashsfibefore or after taxes), implementation or catiph of
critical projects, relative performance to a congar group designated by the Committee and increagas, oil or mineral reserves per share. Aguarénce goal
may be measured over a performance period on edierannual, cumulative or average basis and reagskablished on a corporate-wide basis or esteloliwith
respect to one or more operating units, divisisobsidiaries, acquired businesses, minority invests) partnerships or joint ventures. More thanperérmance
goal may be incorporated in a performance objeciivevhich case achievement with respect to eaclomeance goal may be assessed individually oomlaination
with each other. The Committee may, in connectiih the establishment of performance objectivesafperformance period, establish a matrix settimthfthe
relationship between performance on two or morépeance goals and the amount of the award payabteat performance period. The level or levels of
performance specified with respect to a performayozg may be established in absolute terms, astlgs relative to performance in prior periodsaaobjective
compared to the performance of one or more comfgacaimpanies or an index covering multiple compse otherwise as the Committee may determine. The
Committee may exclude the impact of any of theofslhg events or occurrences which the Committeerdehes should appropriately be excluded: (i) assit-
downs; (ii) litigation, claims, judgments or settients; (iii) the effect of changes in tax law dneatsuch laws or regulations affecting reportedites(iv)




accruals for reorganization and restructuring peogg; (v) any extraordinary, unusual or nonrecuriiems as described in the Accounting StandardsfiCation Topic
225, as the same may be amended or supersededirfierto time; (vi) any change in accounting prinegas defined in the Accounting Standards CodiéinaTopic
250, as the same may be amended or supersededirfiento time; (vii) any loss from a discontinuedeogition as described in the Accounting Standardiification
Topic 360, as the same may be amended or superfededime to time; (viii) goodwill impairment chges; (ix) operating results for any business aequituring th
calendar year; (x) third party expenses associatddany acquisition by the Company or any subsidiand (k) to the extent set forth with reasongizeticularity ir
connection with the establishment of performancalgoany other extraordinary events or occurrendestified by the Committee. Performance goalsdneet bt
uniform as among Participants and may be changed year to year by the Committee as deemed apptepri

(d)  Timing of Establishment of GoalsThe Committee shall establish the performanadsgo writing either before the beginning of the
performance period or during a period ending nerltitan the earlier of (i) 90 days after the bemigrof the performance period or (ii) the date drich 25% of the
performance period has been completed, or such déte as may be required or permitted under agigkcregulations under section 162(m) of the Code.

(e) Certification of Results The Committee shall certify the performance ltsdor the performance period specified in ther®ragreement
after the performance period ends. The Committed determine the amount, if any, to be paid panstio each Grant based on the achievement ofettiermance
goals and the satisfaction of all other terms ef@rant Agreement.

® Death, Disability or Other Circumstance3he Committee may provide in the Grant Agreentieat Grants under this Section 12 shall be
payable, in whole or in part, in the event of tletieipant’s death or disability, a Change of Cohar under other circumstances consistent withTireasury
regulations and rulings under section 162(m) ofGoee.

13. Deferrals

The Committee may permit or require a Participarddfer receipt of the payment of cash or the @gjiwof shares that would otherwise be due to thiédizan!
in connection with any Grant. The Committee shathblish rules and procedures for any such dé&demansistent with applicable requirements ofisect09A of th
Code.

14.  Withholding of Taxes

(€)) Required Withholding All Grants under the Plan shall be subject toliapble federal (including FICA), state and lotat withholding
requirements. The Company may require that theciemnt or other person receiving or exercisingi@s pay to the Company the amount of any fedstate or loce
taxes that the Company is required to withhold wétbpect to such Grants, or the Company may dédhrotother wages paid by the Company the amouahypf
withholding taxes due with respect to such Grants.

(b)  Election to Withhold Shareslf the Committee so permits, shares of CompangkSmay be withheld to satisfy the Company’s tax
withholding obligation with respect to Grants paidCompany Stock, at the time such Grants becowabta, up to an amount that does not exceed thermin
applicable withholding tax rate for federal (inclingl FICA), state and local tax liabilities.

15.  Transferability of Grants

@) Restrictions on TransferExcept as described in subsection (b) belowy tird Participant may exercise rights under a Gdarihg the
Participant’s lifetime, and a Participant may mansfer those rights except by will or by the lafisiescent and distribution. When a Participaesdihe personal
representative or other person entitled to sucteéuk rights of the Participant may exercise sughts. Any such successor must furnish proosgatiory to the
Company of his or her right to receive the Grartarrthe Participant’s will or under the applicalalers of descent and distribution.
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(b)  Transfer of Nonqualified Stock Options tofor Family Members Notwithstanding the foregoing, the Committee mayvide, in a Grant
Agreement, that a Participant may transfer NonéjedliStock Options to family members, or one or eniwusts or other entities for the benefit of omed by family
members, consistent with the applicable securiéis, according to such terms as the Committeedetgrmine; provided that the Participant receiv@s n
consideration for the transfer of an Option andtthasferred Option shall continue to be subjet¢h&éosame terms and conditions as were applicatifeetOption
immediately before the transfer.

16.  Consequences of a Change of Control

In the event of a Change of Control, the Committesy take any one or more of the following actiorithwespect to all outstanding Grants, without¢haser
of any Participant: (i) the Committee may deternihat outstanding Options and SARs shall be feXgrcisable, and restrictions on outstanding Stogkrds, Stoc
Units and Other StocBased Awards shall lapse, as of the date of then@haf Control or at such other time as the Conemitletermines, (ii) the Committee r
require that Participants surrender their outstam@ptions and SARs in exchange for one or morenpays by the Company, in cash or Company Stocletesrdine:
by the Committee, in an amount equal to the amatiaty, by which the then Fair Market Value of steares of Company Stock subject to the Participantexercise
Options and SARs exceeds the Exercise Price ordrasent, as applicable, and on such terms as therfittee determines, (iii) after giving Participaats opportunit
to exercise their outstanding Options and SARsCihemittee may terminate any or all unexercisedddptand SARs at such time as the Committee depprspriate
(iv) with respect to Participants holding Stock tdniOther StoclBased Awards or Dividend Equivalents, the Committesy determine that such Participants ¢
receive one or more payments in settlement of Stebk Units, Other StocBased Awards or Dividend Equivalents, in such anhema form and on such terms as |
be determined by the Committee, or (v) the Committery determine that Grants that remain outstarafieg the Change of Control shall be convertesiralar grant
of the surviving corporation (or a parent or sulzsigof the surviving corporation). Such accelemtsurrender, termination, settlement or coneershall take place
of the date of the Change of Control or such otla¢e as the Committee may specify.

(b)  Other Transactions The Committee may provide in a Grant Agreemleat & sale or other transaction involving a subsydor other
business unit of the Company shall be conside@bamnge of Control for purposes of a Grant, or tben@ittee may establish other provisions that dimkhpplicable
in the event of a specified transaction.

17. Requirements for Issuance of Shares

No Company Stock shall be issued in connection aith Grant hereunder unless and until all legaliregqnents applicable to the issuance of such Cow
Stock have been complied with to the satisfactioi® Committee. The Committee shall have thetrigltondition any Grant made to any Participameétieder on suc
Participants undertaking in writing to comply with such restions on his or her subsequent disposition of sleres of Company Stock as the Committee shath
necessary or advisable, and certificates repregestich shares may be legended to reflect any msttictions. Certificates representing share€ampany Stoc
issued under the Plan will be subject to such stapsfer orders and other restrictions as may geired by applicable laws, regulations and inteigirens, includin
any requirement that a legend be placed thereanPaiticipant shall have any right as a stockhold#r respect to Company Stock covered by a Gratit shares ha\
been issued to the Participant.

18. Amendment and Termination of the Plan

(@& _Amendment The Board may amend or terminate the Plan atiemg/(including, without limitation, in responsea change in applicable
law or regulations); provided, however, that if epml of the stockholders of the Company is reqlireorder to comply with the Code or applicabledaor to
comply with applicable stock exchange requiremehtsy such amendment or termination shall not fee®fe until such approval is received. No ameeadtor
termination of this Plan shall, without the consefithe Participant, materially impair any rightsobligations under any Grant previously made &oRAarticipant
under the Plan, unless such right has been reserikd Plan or the Grant Agreement, or exceptasiged in Section 19(b) below.
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(b) No Repricing Without Stockholder ApprovaExcept in connection with a corporate transacitnwolving the Company or a change in
capitalization (including, without limitation, arsfock dividend, stock split, extraordinary cashidiwnd, recapitalization, reorganization, mergensadidation, split-
up, spin-off, combination or exchange of shard® terms of outstanding Grants may not be amendéeduwt shareholder approval to reduce the Exefergze of
outstanding Options or the base amount of outst@8ARSs or cancel outstanding Options or SARs @harge for cash, other Grants or Options or SARS avi
Exercise Price or base amount that is less thaBxbecise Price or base amount of the original @ystior SARs.

(c)  Stockholder Approval fdfQualified Performanc8ased Compensatioh If Grants are made under Section 12 abovePtha must be
reapproved by the Company’s stockholders no latar the first stockholders meeting that occursi@nfifth year following the year in which the stbctders
previously approved the provisions of Section fadditional Grants are to be made under Sectioantif required by section 162(m) of the Codeheriegulations
thereunder.

(d)  Termination of Plan The Plan shall terminate on the day immedigtetéceding the tenth anniversary of its EffectivaeDanless the Plan
is terminated earlier by the Board or is extendgthe Board with the approval of the stockholdeFhe termination of the Plan shall not impair tlesver and
authority of the Committee with respect to an @nding Grant.

19. Miscellaneous

(@) _Grants in Connection with Corporate Transeastiand Otherwise Nothing contained in this Plan shall be constrige(i) limit the right of
the Committee to make Grants under this Plan imeotion with the acquisition, by purchase, leaserger, consolidation or otherwise, of the busiressssets of ar
corporation, firm or association, including Gratt®employees thereof who become Employees, ortf@rgroper corporate purposes, or (i) limit thght of the
Company to grant stock options or make other stided awards outside of this Plan. Without lingitine foregoing, the Committee may make a Graahto
employee of another corporation who becomes an &replby reason of a corporate merger, consolidadiciuisition of stock or property, reorganizaton
liquidation involving the Company in substitutioor fa grant made by such corporation. The termsanditions of the Grants may vary from the termd eondition:
required by the Plan and from those of the sultetitstock incentives, as determined by the Comenitte

(b) Compliance with Law The Plan, the exercise of Options or SARs ardtiligations of the Company to issue or trandfares of
Company Stock under Grants shall be subject tapgillicable laws and to approvals by any governnhiemnteegulatory agency as may be required. Wigipeet to
persons subject to section 16 of the Exchangeitstthe intent of the Company that the Plan dhttansactions under the Plan comply with all égadble provisions
of Rule 16b-3 or its successors under the ExchargeIn addition, it is the intent of the Compatimat Incentive Stock Options comply with the apglie provisions
of section 422 of the Code, that Grants of “quedifperformance-based compensaticornply with the applicable provisions of sectior2(6) of the Code and that,
the extent applicable, Grants comply with the regpaents of section 409A of the Code or an excegitmmn such requirements. To the extent that agglle
requirement of section 16 of the Exchange Act otise 422, 162(m) or 409A of the Code as set fortthe Plan ceases to be required under sectiaf th@
Exchange Act or section 422, 162(m) or 409A ofGleele, that Plan provision shall cease to applye Chmmittee may revoke any Grant if it is contr@rjaw or
modify a Grant to bring it into compliance with anglid and mandatory government regulation. Then@dttee may also adopt rules regarding the withingladf
taxes on payments to Participants. The Commiti@g i its sole discretion, agree to limit its aarity under this Section.

(c) Enforceability The Plan shall be binding upon and enforceatpgnat the Company and its successors and assigns.

(d) Funding of the Plan; Limitation on RightsThis Plan shall be unfunded. The Company stwlbe required to establish any special or
separate fund or to make any other segregatiossgftato assure the payment of any Grants undePlédan. Nothing contained in the Plan and no adt&en
pursuant hereto shall create or be construed tdeceefiduciary relationship between the Compardyay Participant or any other person. No Paditigr any other
person shall under any circumstances acquire apepty interest in any
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specific assets of the Company. To the extentghgtperson acquires a right to receive payment fitte Company hereunder, such right shall be natgrehan th
right of any unsecured general creditor of the Camyp

(e) Rights of Participants Nothing in this Plan shall entitle any Employ€ensultant, Non-Employee Director or other persoany claim or
right to receive a Grant under this Plan that t@deen approved by the Committee and otherwisérasbered in accordance with the terms hereof.théeithis Plan
nor any action taken hereunder shall be constregving any individual any rights to be retaingddn in the employment or service of the Employer.

(U) No Fractional SharesNo fractional shares of Company Stock shalldseéd or delivered pursuant to the Plan or anytGrEme Committe
shall determine whether cash, other awards or qitegrerty shall be issued or paid in lieu of sugttional shares or whether such fractional sharesy rights
thereto shall be forfeited or otherwise eliminated.

(9) Employees Subject to Taxation Outside theddhBtates With respect to Participants who are subjetatation in countries other than
the United States, the Committee may make Granssioh terms and conditions as the Committee depprspriate to comply with the laws of the appli@bl
countries, and the Committee may create such puresdaddenda and subplans and make such modifisas may be necessary or advisable to complyswith
laws.

(h) Specified Employee under Section 409A of@loele. Subject to any other restrictions or limitati@whtained herein, in the event that a
“specified employee”ds defined under section 409A of the Code or thelations promulgated thereunder) becomes entiledpayment under a Grant which is sut
to section 409A of the Code on account of a “seardrom service” (as defined under section 4094he Code or the regulations promulgated theregntethe
extent required by the Code, such payment (orppécable portion of such payment) shall not oaeutil the date that is six months plus one day fthendate of such
separation from service. Any amount that is otheewiayable within the six-month period describagihewill be aggregated and paid in a lump sum auittinterest.

(i)  Severability. If any provision of this Plan is held to be il&@gr invalid for any reason, the illegality or alidity shall not affect the
remaining provisions hereof, but such provisionldte fully severable and the Plan shall be corstrand enforced as if the illegal or invalid présishad never been
included herein. If any of the terms or provisiafishis Plan or any Grant Agreement conflict witle requirements of Rule 16b-3 (as those termsadMigions are
applied to eligible persons who are subject toise6(b) of the Exchange Act) or section 422 & @ode (with respect to Incentive Stock Optiortgntthose
conflicting terms or provisions shall be deemecperative to the extent they so conflict with thguieements of Rule 16b-3 (unless the Board or the@ittee, as
appropriate, has expressly determined that thedlanch Grant should not comply with Rule 16b-83e&ction 422 of the Code. With respect to Inwenbtock
Options, if this Plan does not contain any provigiequired to be included herein under sectionagf2Be Code, that provision shall be deemed taberporated
herein with the same force and effect as if thavision had been set out at length herein; proviflather, that, to the extent any Option thanignded to qualify as
an Incentive Stock Option cannot so qualify, thati@n (to that extent) shall be deemed an Optidrsobject to section 422 of the Code for all pugsosf the Plan.

() Governing Law The validity, construction, interpretation arfteet of the Plan and Grant Agreements issued utidePlan shall be
governed and construed by and determined in accoedaith the laws of the state of Delaware, withgiuing effect to the conflict of laws provisiortsetreof.

(k) Clawback Policies To the extent required or advisable pursuaapicable law or any applicable securities exclediging standards,
Grants and amounts paid or payable pursuant tatbrespect to Grants under this Plan shall beesuiltp the provisions of any applicable clawbackcms or
procedures adopted by the Board, which clawbadkipslor procedures may provide for forfeiture,uease and/or recoupment of Grants and amourdsopai
payable pursuant to or with respect to Grants.wiNbstanding any provision of a Grant Agreemerthi® contrary, the Company reserves the right, wittiwe conser
of any Participant or
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beneficiary of any Award, to adopt any such requioe advisable clawback policies and procedureduding such policies and procedures applicablthéoGran
Agreement with retroactive effect.
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