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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 25, 2016

Dear Contango
Stockholder:
April 13, 2016

We are pleased to invite you to attend the 2016 Annual Meeting of Stockholders of Contango Oil & Gas Company.
The Annual Meeting will be held on May 25, 2016, at 9:30 a.m., local time, at our corporate offices, located at 717
Texas Avenue, Suite 3100, Houston, Texas 77002.

The enclosed Notice of Annual Meeting and the accompanying proxy statement describe the various matters to be
acted upon during the Annual Meeting. In addition, there will be a report on the state of our business and an
opportunity for you to ask questions of our management.

You may vote your shares by submitting a proxy by Internet, by telephone, by completing, signing, dating and
returning the enclosed proxy card or by voting your shares in person at the Annual Meeting. The enclosed proxy card
describes your voting options in more detail. Our report to the stockholders, including our Annual Report on Form
10-K for the year ended December 31, 2015, also accompanies the enclosed proxy statement.

The Annual Meeting gives us an opportunity to review our business results and discuss the steps we have taken to
position our company for the future. We appreciate your ownership of Contango’s common stock, and I hope you will
be able to join us at the Annual Meeting.

Sincerely,

Allan D. Keel
President and Chief Executive Officer
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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 25, 2016

The 2016 Annual Meeting of Stockholders (the “Annual Meeting”) of Contango Oil & Gas Company, a Delaware
corporation, will be held on May 25, 2016, at 9:30 a.m., local time, at our corporate offices, located at 717 Texas
Avenue, Suite 3100, Houston, Texas 77002 for the following purposes:

(1)     the election of six directors to our Board until the 2017 Annual Meeting of Stockholders;

(2)     the ratifying of the appointment of Grant Thornton LLP as our independent registered public accounting firm;

(3)     the holding of an advisory vote on named executive officer compensation;

(4)     the holding of an advisory vote on the preferred frequency of future advisory votes on executive compensation;
and

(5)     the transacting of such other business as may arise that can properly be conducted at the Annual Meeting or any
adjournment or postponement thereof.

Our Board has fixed the close of business on March 29, 2016 as the record date (the “Record Date”) for the
determination of stockholders entitled to notice of and to vote at the Annual Meeting or any adjournment(s) or
postponement(s) thereof. Only stockholders of record at the close of business on the Record Date are entitled to notice
of and to vote at the Annual Meeting. A list of stockholders entitled to vote at the Annual Meeting will be available
for examination at our offices for 10 calendar days prior to the Annual Meeting. The list will also be available during
the Annual Meeting for inspection by stockholders.
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EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE COMPLETE, SIGN AND MAIL
THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN THE ACCOMPANYING ENVELOPE
OR USE THE TELEPHONE OR INTERNET VOTING.

By Order of the Board of Directors,

Houston, Texas John A. Thomas
April 13, 2016 Vice President, General Counsel and Corporate Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 25, 2016

The Notice of Annual Meeting of Stockholders, the Proxy Statement for the 2016 Annual Meeting of
Stockholders and the Annual Report to Stockholders for the year ended
December 31, 2015 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 2016 ANNUAL MEETING OF STOCKHOLDERS

Unless the context requires otherwise, references in this proxy statement to “Contango,” “we,” “us” and “our” are to Contango
Oil & Gas Company, a Delaware corporation, and its consolidated subsidiaries. Unless the context otherwise requires,
references to the “stockholders” are to the holders of shares of our common stock, par value $0.04 per share (“Common
Stock”).

The accompanying proxy is solicited by the Board of Directors of Contango (our “Board”) to be voted at our 2016
Annual Meeting of Stockholders (the “Annual Meeting”) to be held on May 25, 2016, at the time and place and for the
purposes set forth in the accompanying Notice of Annual Meeting of Stockholders (the “Notice”) and at any
adjournment(s) or postponement(s) thereof.
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This proxy statement and accompanying form of proxy are being mailed to our stockholders on or about April 13,
2016. Our Annual Report on Form 10-K (the “Annual Report”) covering the year ended December 31, 2015 is enclosed,
but does not form any part of the materials for solicitation of proxies.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

What is the purpose of the Annual Meeting?

At the Annual Meeting, our stockholders will act upon the matters outlined in the Notice, including (1) the election of
six directors to our Board, each for a term ending on the date of the 2017 Annual Meeting of Stockholders (this
proposal is referred to as the “Election of Directors”), (2) the ratification of the appointment of Grant Thornton LLP as
our independent registered public accounting firm (this proposal is referred to as the “Ratification of Grant Thornton”),
(3) holding an advisory vote on named executive officer compensation (this proposal is referred to as the
“Compensation Advisory Vote”), (4) holding an advisory vote on the preferred frequency of future advisory votes on
executive compensation (this proposal is referred to as the “Frequency Advisory Vote”) and (5) the transaction of such
other business as may arise that can properly be conducted at the Annual Meeting or any adjournment or
postponement thereof. Also, management will report on our performance during the last fiscal year and respond to
questions from our stockholders.

What is a proxy?

A proxy is another person that you legally designate to vote your stock. If you designate someone as your proxy in a
written document, that document is also called a proxy or a proxy card.

What is a proxy statement?

It is a document that regulations of the Securities and Exchange Commission (the “SEC”) require that we give to you
when we ask you to sign a proxy card to vote your stock at the Annual Meeting.
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What is “householding” and how does it affect me?

One copy of the Notice, this proxy statement and the Annual Report (collectively, the “Proxy Materials”) will be sent to
stockholders who share an address, unless they have notified us that they want to continue receiving multiple
packages. This practice, known as “householding,” is designed to reduce duplicate mailings and save significant printing
and postage costs. If you received a householded mailing this year and you would like to have additional copies of the
Proxy Materials mailed to you or you would like to opt out of this practice for future mailings, we will promptly
deliver such additional copies to you if you submit your request in writing to our Investor Relations Department, at
717 Texas Avenue, Suite 2900, Houston, Texas 77002, or call at (713) 236-7400. You may also contact us in the same
manner if you received multiple copies of the Annual Meeting materials and would prefer to receive a single copy in
the future. The Proxy Materials are also available at www.proxyvote.com.

What should I do if I receive more than one set of voting materials?

Despite our efforts related to householding, you may receive more than one set of voting materials, including multiple
copies of the proxy statement and multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate voting instruction card for each brokerage
account in which you hold shares. Similarly, if you are a stockholder of record and hold shares in a brokerage account,
you will receive a proxy card and a voting instruction card. Please complete, sign, date and return each proxy card and
voting instruction card that you receive to ensure that all your shares are voted at the Annual Meeting.

What is the record date and what does it mean?

The record date for the determination of stockholders entitled to notice of and to vote at the Annual Meeting is the
close of business on March 29, 2016 (the “Record Date”). The Record Date is established by our Board as required by
Delaware law. On the Record Date, we had 19,393,001 shares of Common Stock issued and outstanding.

What is a quorum?

A quorum is the presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the shares of
our Common Stock outstanding and entitled to vote as of the Record Date. There must be a quorum for the Annual
Meeting to be held. If a quorum is not present, the Annual Meeting may be adjourned from time to time until a
quorum is reached. Proxies received but marked as abstentions or broker non-votes will be included in the calculation
of votes considered to be present at the Annual Meeting.
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Who is entitled to vote at the Annual Meeting?

Subject to the limitations set forth below, stockholders at the close of business on the Record Date may vote at the
Annual Meeting.

What are the voting rights of the stockholders?

Each holder of Common Stock is entitled to one vote per common share on all matters to be acted upon at the Annual
Meeting. Neither our Certificate of Incorporation, as amended, nor our bylaws allow for cumulative voting rights.

What is the difference between a stockholder of record and a “street name” holder?

Most stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name.
As summarized below, there are some distinctions between shares held of record and those owned in street name.

·

Stockholder of Record. If your shares are registered directly in your name with Continental Stock Transfer & Trust
Company, our transfer agent, you are considered, with respect to those shares, the stockholder of record. As the
stockholder of record, you have the right to grant your voting proxy directly or to vote in person at the Annual
Meeting.

2
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·

Street Name Stockholder. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in “street name.” As the beneficial owner, you have the right to direct
your broker or nominee how to vote and are also invited to attend the Annual Meeting. However, since you are not
the stockholder of record, you may not vote these shares in person at the Annual Meeting unless you obtain a signed
proxy from the record holder giving you the right to vote the shares.

How do I vote my shares?

Stockholders of Record: Stockholders of record may vote their shares or submit a proxy to have their shares voted by
one of the following methods:

·
By Internet. You may submit a proxy electronically on the Internet by following the instructions provided on the
enclosed proxy card. Please have the proxy card in hand when you log onto the website. Internet voting facilities will
be available 24 hours a day and will close at 11:59 p.m., Eastern Daylight Time, on May 24, 2016.

·

By Telephone. If you request paper copies of the proxy materials by mail, you may submit a proxy by telephone
(from U.S. and Canada only) using the toll-free number listed on the proxy card. Please have your proxy card in hand
when you call. Telephone voting facilities will be available 24 hours a day and will close at 11:59 p.m., Eastern
Daylight Time, on May 24, 2016.

·By Mail. You may indicate your vote by completing, signing and dating your proxy card and returning it in the
enclosed reply envelope.

·In Person. You may vote in person at the Annual Meeting by completing a ballot; however, attending the Annual
Meeting without completing a ballot will not count as a vote.

Street Name Stockholders: Street name stockholders may generally vote their shares or submit a proxy to have their
shares voted by one of the following methods:

·By Mail. You may indicate your vote by completing, signing and dating your proxy card or other information
forwarded by your bank, broker or other holder of record and returning it in the enclosed reply envelope.

·
By Methods Listed on Proxy Card. Please refer to your proxy card or other information forwarded by your bank,
broker or other holder of record to determine whether you may submit a proxy by telephone or electronically on the
Internet, following the instructions on the proxy card or other information provided by the record holder.
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·

In Person with a Proxy from the Record Holder. You may vote in person at the Annual Meeting if you obtain a legal
proxy from your bank, broker or other nominee. Please consult the voting form or other information sent to you by
your bank, broker or other nominee to determine how to obtain a legal proxy in order to vote in person at the Annual
Meeting.

Can I revoke my proxy?

Yes. If you are a stockholder of record, you can revoke your proxy at any time before it is exercised by:

·submitting written notice of revocation to our company, Attn: Corporate Secretary, 717 Texas Avenue, Suite 2900,
Houston, Texas, 77002, no later than May 24, 2016;

·submitting another proxy with new voting instructions by mail, telephone or the Internet voting system; or

·attending the Annual Meeting and voting your shares in person.

3
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If you are a street name stockholder and you vote by proxy, you may change your vote by submitting new voting
instructions to your bank, broker or nominee in accordance with that entity’s procedures.

May I vote confidentially?

Yes. We treat all stockholder meeting proxies, ballots and voting tabulations confidentially if the stockholder has
requested confidentiality on the proxy or ballot.

If you so request, your proxy will not be available for examination nor will your vote be disclosed prior to the
tabulation of the final vote at the Annual Meeting except (1) to meet applicable legal requirements or (2) to allow the
independent election inspectors to count and certify the results of the vote. The independent election inspectors may,
however, at any time inform us whether or not a stockholder has voted.

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

If you hold your shares in “street name,” you will receive instructions from your broker or other nominee describing
how to vote your shares. If you do not instruct your broker or nominee how to vote your shares, they may vote your
shares as they decide as to each matter for which they have discretionary authority under the rules of the NYSE MKT
LLC (the “NYSE MKT”).

There are also non-discretionary matters for which brokers and other nominees do not have discretionary authority to
vote unless they receive timely instructions from you. When a broker or other nominee does not have discretion to
vote on a particular matter, you have not given timely instructions on how the broker or other nominee should vote
your shares and the broker or other nominee indicates it does not have authority to vote such shares on its proxy, a
“broker non-vote” results. Although any broker non-vote would be counted as present at the Annual Meeting for
purposes of determining a quorum, it would be treated as not entitled to vote with respect to non-discretionary matters.

Abstentions occur when stockholders are present at the Annual Meeting but fail to vote or voluntarily withhold their
vote for any of the matters upon which the stockholders are voting.

If your shares are held in street name and you do not give voting instructions, the record holder will not be permitted
to vote your shares with respect to Proposal 1 (Election of Directors), and your shares will be considered broker
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non-votes with respect to this proposal. If your shares are held in street name and you do not give voting instructions,
the record holder will nevertheless be entitled to vote your shares with respect to Proposal 2 (Ratification of Grant
Thornton) in the discretion of the record holder. If you shares are held in street name and you do not give voting
instructions, the record holder will not be permitted to vote your shares with respect to Proposal 3 (The Compensation
Advisory Vote) or Proposal 4 (The Frequency Advisory Vote), and your shares will be considered broker non-votes
with respect to this proposal.

·

Proposal 1 (Election of Directors): To be elected, each nominee for election as a director must receive the affirmative
vote of a plurality of the votes cast by the holders of our Common Stock, present in person or represented by proxy at
the Annual Meeting and entitled to vote on the proposal. This means that director nominees who receive the most
votes are elected. Votes may be cast in favor of or withheld from the election of each nominee. Votes that are
withheld from a director’s election will be counted toward a quorum, but will not affect the outcome of the vote on the
election of a director. Broker non-votes will not be counted as votes cast, and, accordingly, will have no effect on the
outcome of the vote for directors.

·

Proposal 2 (Ratification of Grant Thornton): Ratification of the appointment of Grant Thornton LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2016 requires the affirmative
vote of the holders of a majority of the votes cast by the holders of our Common Stock present in person or
represented by proxy at the Annual Meeting and entitled to vote thereon. Abstentions and broker non-votes will not
be voted either for or against this proposal, and, accordingly, will not affect the outcome of this proposal.

·Proposal 3 (The Compensation Advisory Vote): Approval of the Compensation Advisory Vote requires the
affirmative vote of the majority of the votes of the shares of common stock cast on this proposal at the

4
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annual meeting. Abstentions and broker non-votes will not be voted either for or against this proposal, and,
accordingly, will not affect the outcome of this proposal. While this vote is required by law, it will neither be binding
on our company or the Board nor will it create or imply any change in the fiduciary duties of, or impose any
additional fiduciary duty on, our company or the Board. However, the views of our stockholders are important to us,
and our Compensation Committee will take into account the outcome of the vote when considering future executive
compensation decisions. We urge you to read the section entitled “Compensation Discussion and Analysis,” which
discusses in detail how our executive compensation program implements our compensation philosophy.

·

Proposal 4 (The Frequency Advisory Vote): Approval of the Frequency Advisory Vote requires the affirmative vote
of the majority of the votes of the shares of common stock cast on this proposal at the annual meeting. Abstentions
and broker non-votes will not be voted either for or against this proposal, and, accordingly, will not affect the
outcome of this proposal. Because this vote is advisory and non-binding, if none of the frequency options receives a
majority of the votes cast, the choice receiving the greatest number of votes will be considered the frequency
recommended by our stockholders. While this vote is required by law, it will neither be binding on our company or
the Board nor will it create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty on,
our company or the Board. However, the views of our stockholders are important to us, and our Compensation
Committee will take into account the outcome of this vote in making a determination on the frequency when advisory
votes on executive compensation will be included in proxy statements for future annual meetings.

Our Board has appointed Allan D. Keel and E. Joseph Grady as the management proxy holders for the Annual
Meeting. If you are a stockholder of record, your shares will be voted by the management proxy holders in accordance
with the instructions on the proxy card you submit by mail, or the instructions provided for any proxy submitted by
telephone or Internet, as applicable. For stockholders who have their shares voted by duly submitting a proxy by mail,
telephone or Internet, the management proxy holders will vote all shares represented by such valid proxies as our
Board recommends, unless a stockholder appropriately specifies otherwise.

Our Board recommends a vote:

·FOR each of the nominees for director;

·FOR the ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2016;

·FOR the advisory vote to approve named executive officer compensation; and

·FOR the approval, on an advisory basis, of the frequency of future advisory votes on executive compensation every
year.
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What happens if additional proposals are presented at the Annual Meeting?

Other than the matters specified in the Notice, we do not expect any matters to be presented for a vote at the Annual
Meeting. If you grant a proxy, the management proxy holders will have the discretion to vote your shares on any
additional matters properly presented for a vote at the Annual Meeting. Under our bylaws, the deadline for notifying
us of any additional proposals to be presented at the Annual Meeting has passed and, accordingly, stockholders may
not present proposals at the Annual Meeting.

Who will bear the cost of soliciting votes for the Annual Meeting?

We will bear all expenses of soliciting proxies. We have engaged Broadridge Financial Solutions to aid in the
distribution of proxy materials and to provide voting and tabulation services for the Annual Meeting for a fee of
approximately $7,000, plus reimbursement for reasonable out-of-pocket expenses. Our directors, officers and
employees may also solicit proxies in person or by other means of communication. Such directors, officers and
employees will not be additionally compensated but may be reimbursed for reasonable out-of-pocket expenses in
connection with such solicitation. In addition, we may reimburse brokerage firms, custodians, nominees, fiduciaries

5
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and other persons representing beneficial owners of our Common Stock for their reasonable expenses in forwarding
solicitation material to such beneficial owners.

May I propose actions for consideration at the 2017 Annual Meeting of Stockholders or nominate individuals to
serve as directors?

You may submit proposals for consideration at future stockholder meetings, including director nominations. Please
read “Stockholder Proposals and Director Nominations for the 2017 Annual Meeting” for information regarding the
submission of stockholder proposals and director nominations for consideration at next year’s annual meeting.

6

Edgar Filing: CONTANGO OIL & GAS CO - Form DEF 14A

17



CORPORATE GOVERNANCE AND OUR BOARD

General

The Company’s Certificate of Incorporation and bylaws provide for the annual election of directors. At each annual
meeting of stockholders, our directors will be elected for a one-year term and serve until their respective successors
have been elected and qualified.

Our Board held fifteen meetings during 2015. During 2015, no directors attended fewer than 75% of the total number
of meetings of our Board and committees on which that director served.

We encourage, but do not require, our directors to attend annual meetings of stockholders. At our 2015 Annual
Meeting of Stockholders, six out of the seven serving members of our Board attended.

Board Independence

As required under the listing standards of the NYSE MKT, a majority of the members of our Board must qualify as
independent, as affirmatively determined by our Board. Our Nominating Committee evaluated all relevant
transactions and relationships between each director nominated for election at the Annual Meeting, or any of his or her
family members, and our company, senior management and independent registered accounting firm. Based on this
evaluation and the recommendation of our Nominating Committee, our Board has determined that B.A. Berilgen, B.
James Ford, Lon McCain, and Charles M. Reimer are each an independent director, as that term is defined in the
listing standards of the NYSE MKT. In making its independence recommendation, the Committee noted in particular
the following at the time of determination:

Mr. Ford

·

Mr. Ford is a senior advisor to Oaktree Capital Management, L.P. (“Oaktree Capital Management”), which, through its
affiliates OCM GW Holdings, LLC (“Oaktree Holdings”) and OCM Crimson Holdings, LLC (“OCM Crimson”), owns
approximately 6.6% of our Common Stock. This significant ownership position could result in the interest of Mr.
Ford becoming misaligned with those of our smaller stockholders.
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·

In reviewing the independence of Mr. Ford, our Nominating Committee noted that the NYSE MKT does not view
ownership of even a significant amount of stock, by itself, as a bar to an independence finding. Our Nominating
Committee also noted that Oaktree Capital Management has over 900 employees, offices in 17 cities worldwide, and
approximately $97 billion in assets under management.

Board Committees

Our Board has the authority to appoint committees to perform certain management and administrative functions. Our
Board has established a Compensation Committee, Audit Committee, Nominating Committee and Investment
Committee. Our Board, in its business judgment, has determined that the Compensation Committee, Audit Committee
and Nomination Committee are comprised entirely of independent directors as currently required under the listing
standards of the NYSE MKT and applicable rules and requirements of the SEC. The Board may also delegate certain
duties and responsibilities to the committees it establishes; for example, the Board may delegate the duty of
determining appropriate salaries for our executive officers from time to time.

Audit Committee

The Audit Committee was established to oversee and appraise the audit efforts of our independent registered public
accounting firm, and monitor our accounts, procedures and internal controls. During 2015, the Audit Committee
consisted of Messrs. McCain (Committee Chairman), Berilgen and Schoonover. Following the Annual Meeting, it is
expected that the Audit Committee will consist of Messrs. McCain (Committee Chairman), Berilgen and Ford. Each
member of our Audit Committee is considered “independent” as described above. The Audit Committee met four times
during 2015. Upon review by and recommendation of our Nominating Committee, our Board has determined that Mr.
McCain was an “audit committee financial expert” as defined under applicable rules

7 
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and regulations of the SEC. Our Audit Committee has adopted a charter, which is posted on our website
www.contango.com under “Corporate Governance.”

Compensation Committee

The responsibilities of the Compensation Committee, which are discussed in detail in the “Compensation Committee
Charter” that is posted on our website at www.contango.com under “Corporate Governance,” include among other things,
the responsibility to:

·Periodically review the compensation, employee benefit plans and fringe benefits paid to, or provided for, executive
officers of the Company;

·Review, recommend to the full Board for approval or approve, as applicable, the annual salaries, bonuses and
share-based awards paid to the Company’s executive officers;

·Periodically review and recommend to the full Board total compensation for each non-employee director for services
as a member of the Board and its committees; and

· Exercise oversight of all matters of executive compensation policy.

The Compensation Committee is delegated all authority of the Board as may be required or advisable to fulfill the
purposes of the Compensation Committee. The Compensation Committee may form and delegate some or all of its
authority to subcommittees when it deems appropriate. Meetings may, at the discretion of the Compensation
Committee, include members of the Company’s management, other members of the Board, consultants or advisors,
and such other persons as the Compensation Committee or its chairperson may determine.

The Compensation Committee has the sole authority to retain, amend the engagement with, and terminate any
compensation consultant to be used to assist in the evaluation of director, CEO or executive officer compensation,
including employment contracts and change in control provisions. The Compensation Committee has sole authority to
approve the consultant’s fees and other retention terms and has authority to cause the Company to pay the fees and
expenses of such consultants.

From time to time the Compensation Committee engages the services of Longnecker & Associates (“Longnecker”), an
experienced compensation consulting firm that specializes in the energy industry. In selecting Longnecker as its
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independent compensation consultant, the Compensation Committee assessed the independence of Longnecker
pursuant to SEC rules and considered, among other things, whether Longnecker provides any other services to us, the
policies of Longnecker that are designed to prevent any conflict of interest between Longnecker, the Compensation
Committee and us, any personal or business relationship between Longnecker and a member of the Compensation
Committee or one of our executive officers and whether Longnecker owns any shares of our common stock.
Longnecker is engaged by, and reports only to, the Compensation Committee and will perform the compensation
advisory services requested by the Compensation Committee. Longnecker does not provide any other services to the
Company, and the Compensation Committee has concluded that we do not have any conflicts of interest with
Longnecker. Among the services Longnecker has been asked to perform were apprising the Compensation Committee
of compensation-related trends, developments in the marketplace and industry best practices; informing the
Compensation Committee of compensation-related regulatory developments; providing peer group survey data to
establish compensation ranges for the various elements of compensation; providing an evaluation of the
competitiveness of the Company’s executive and director compensation and benefits programs; assessing the
relationship between executive pay and performance; and advising on the design of the Company’s incentive
compensation programs.

The Compensation Committee annually compares our executive compensation program to those of other companies
within the oil and gas industry through the use of energy industry compensation surveys from Effective Compensation
Inc. (“ECI”). ECI surveys are utilized as they are industry-specific and derive their data from direct contributions from a
large number of participating companies. The ECI surveys compile data from many companies that we currently
consider to be in our peer group, as well as companies somewhat larger than us but with which we compete for talent.
The surveys were used to compare our executive compensation program against companies (the “Peer Group”) that have
comparable market capitalization, revenues, capital expenditure budgets, geographic focus
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and number of employees. The Compensation Committee regularly reviews and refines the Peer Group as appropriate.
When we refer to “peers,” “Peer Group” or “peer companies” or similar phrases, we are referring to this list of companies, as
it may be updated by the Compensation Committee from time to time.

During 2015, the members of the Compensation Committee were Messrs. Ford (Committee Chairman), Berilgen and
Reimer. Each member of the Compensation Committee during 2015 was an “outside director” as defined under section
162(m) of the Code and was “independent” as defined in the applicable rules of the NYSE MKT and the SEC. The
Compensation Committee held four meetings during 2015.

Nominating Committee

The principal function of the Nominating Committee, which is discussed in detail in the “Nominating Committee
Charter” that is posted on our website at www.contango.com under “Corporate Governance,” is to oversee, identify,
evaluation and select qualified candidates for election to the Board. The Nominating Committee identifies individuals
qualified to become Board members and recommends to the Board nominees for election as directors of the Company,
taking into account that the Board as a whole shall have competency in industry knowledge, accounting and finance,
and business judgment. While the Company does not have a formal diversity policy, the Nominating Committee seeks
members from diverse backgrounds so that the Board consists of members with a broad spectrum of experience and
expertise and with a reputation for integrity. Directors should have experience in positions with a high degree of
responsibility, be leaders in the companies or institutions with which they are affiliated, and be selected based upon
contributions that they can make to the Company. The Nominating Committee shall give the same consideration to
candidates for director nominees recommended by Company stockholders as those candidates recommended by
others.

During 2015, the members of the Nominating Committee were Messrs. Berilgen (Committee Chairman) and McCain.
Each member of the Nominating Committee during 2015 was “independent” as defined in the applicable rules of the
NYSE MKT and the SEC. The Nominating Committee held one meeting during 2015.

Because the Nominating Committee believes that director nominees should be considered on a case-by-case basis on
each nominee’s merits, regardless of who recommended the nominee, it has not adopted a formal policy with regard to
the consideration of any director candidates recommended by stockholders. For a description of the procedures that
stockholders must follow in order to timely nominate director candidates, please see “Stockholder Proposals and
Director Nominations for the 2017 Annual Meeting.”

Investment Committee
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The Investment Committee was created by the Board on October 1, 2013 in connection with the closing of the
Company’s merger (the “Merger”) with Crimson Exploration Inc. (“Crimson”). The purpose of the Investment Committee,
which is discussed in detail in the “Investment Committee Charter” that is posted on our website at www.contango.com
under “Corporate Governance,” is to allocate, subject to Board approval, the amount and nature of all capital
expenditures of the Company and its subsidiaries, and review and discuss the plan for such capital expenditures with
Company management. The members of the Investment Committee are Messrs. Romano (Chairman) and Keel. The
Investment Committee did not hold any formal meetings during 2015 although the members of the Investment
Committee met frequently on an informal basis.

Code of Ethics

We have adopted a “code of ethics” as defined by the applicable rules of the SEC, and it is posted on our website:
www.contango.com under “Corporate Governance.” Any amendment to the code of ethics will be posted promptly on
our website.

Board Leadership Structure

The Chairman of the Board is selected by the members of the Board. The positions of Chairman and CEO were
separated at the closing of the Merger. The Board has determined that the current structure is appropriate at this time
in that it enables Mr. Keel to focus on his role as CEO of the Company, while enabling Mr. Romano, the Chairman of
our Board, to continue to provide leadership on policy at the Board level. Although the roles of CEO and
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Chairman are currently separated, the Board has not adopted a formal policy requiring such separation. The Board
believes that the right Board leadership structure should, among other things, be informed by the needs and
circumstances of the Company and the then current membership of the Board, and that the Board should remain
adaptable to shaping the leadership structure as those needs and circumstances change.

Board Risk Assessment and Control

Our risk management program is overseen by our Board and its committees, with support from our management. Our
Board oversees an enterprise-wide approach to oil and gas industry risk management, designed to support the
achievement of organizational objectives, including strategic objectives, to improve long-term organizational
performance and enhance stockholder value. A fundamental part of risk management is a thorough understanding of
the risks a company faces, understanding of the level of risk appropriate for our company and the steps needed to
manage those risks effectively. The involvement of the full Board in setting our business strategy is a key part of its
overall responsibilities and together with management determines what constitutes an appropriate level of risk for our
company. Our Board believes that the practice of including all members of our management team in our risk
assessments allows the Board to more directly and effectively evaluate management capabilities and performance,
allows the Board to more effectively and efficiently communicate its concerns and wishes to the entire management
team and provides all members of management with a direct communication avenue to the Board.

While our Board has the ultimate oversight responsibility for the risk management process, other committees of our
Board also have responsibility for specific risk management activities. In particular, the Audit Committee focuses on
financial risk, including internal controls, and oversees compliance with regulatory requirements. In setting
compensation, the Compensation Committee approves compensation programs for the officers and other key
employees to encourage an appropriate level of risk-taking behavior consistent with our business strategy.

More information about the Company’s corporate governance practices and procedures is available on the Company’s
website at www.contango.com.

Communications with our Board

Stockholders desiring to communicate with our Board, or any director in particular, may do so by mail addressed as
follows: Attn: Board of Directors, Contango Oil & Gas Company, 717 Texas Avenue, Suite 2900, Houston, Texas
77002. Our Chief Executive Officer, Chief Financial Officer or Corporate Secretary review each such communication
received from stockholders and other interested parties and will forward the communication, as expeditiously as
reasonably practicable, to the Board (or individual director) if: (1) the communication complies with the requirements
of any applicable policy adopted by us relating to the subject matter; or (2) the communication falls within the scope
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of matters generally considered by our Board.
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EXECUTIVE OFFICERS

The following table sets forth the names, ages and titles, as of March 29, 2016, of each of our executive officers.

Name Age Position
Allan D. Keel 56 President, Chief Executive Officer and Director
E. Joseph Grady 63 Senior Vice President and Chief Financial Officer
A. Carl Isaac 52 Senior Vice President—Operations
Jay S. Mengle 62 Senior Vice President—Engineering
Thomas H. Atkins 57 Senior Vice President—Exploration
John A. Thomas 47 Vice President, General Counsel and Corporate Secretary

Allan D. Keel’s biographical information may be found on page 31 of this proxy statement.

E. Joseph Grady Mr. Grady was appointed Senior Vice President and Chief Financial Officer on October 1, 2013
following the closing of the Merger. Mr. Grady had previously served as Senior Vice President and Chief Financial
Officer of Crimson from February 2005 until the closing of the Merger. Mr. Grady has over 35 years of financial,
operational and administrative experience, including over 25 years in the oil and gas industry. Prior to joining
Crimson, Mr. Grady was managing director of Vision Fund Advisors, Inc., a financial advisory firm which he
co-founded in 2001, until its dissolution in June 2008. He was formerly Senior Vice President-Finance and Chief
Financial Officer of Texas Petrochemicals Holdings, Inc. from April 2003 to July 2004, Vice President-Chief
Financial Officer and Treasurer of Forcenergy Inc. from 1995 to 2001, and he held various financial management
positions with Pelto Oil Company from 1980 to 1990, including Vice President-Finance from 1988 to 1990. Mr.
Grady is a CPA and received a Bachelor of Science degree in Accounting from Louisiana State University.

A. Carl Isaac Mr. Isaac was appointed Senior Vice President – Operations on October 1, 2013 following the closing of
the Merger. Mr. Isaac had previously served as Senior Vice President of Operations of Crimson from May 2010 until
the closing of the Merger. Mr. Isaac has more than 20 years of international and domestic experience in the oil and gas
industry with previous senior management roles in engineering, operations and risk management. Prior to joining
Crimson, from 2007 to 2010, he was Executive Vice President of Beryl Resources, an oil and gas exploration and
production company with operations in the Gulf of Mexico. Prior to joining Beryl Resources, Mr. Isaac served as the
operating manager of oil and gas exploration and production for Equitable Production from August 1998 to April
2000, and he has previously served in operations management roles at Westport Resources, Kerr McGee and Enduring
Resources. Mr. Isaac received a Bachelor of Science degree in Petroleum Engineering from Texas A&M University in
1987 and has served on its Industry Advisory Board since 2005.
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Jay S. Mengle Mr. Mengle was appointed Senior Vice President – Engineering on October 1, 2013 following the
closing of the Merger. Mr. Mengle had previously served as Senior Vice President – Operations and Engineering of
Crimson from April 2005 until May 2010 and Senior Vice President – Engineering from May 2010 until the closing of
the Merger. Mr. Mengle joined Crimson after serving as the Shelf Asset Manager – Gulf of Mexico for Kerr-McGee
Corporation subsequent to its 2004 merger with Westport Resources Corporation (“Westport”). Mr. Mengle was with
Westport Resources from 1998 to 2004, where he started Westport’s Gulf Coast/Gulf of Mexico drilling and
production operations. Prior to joining Westport, Mr. Mengle also served in various drilling, production and marketing
management capacities at Norcen Energy Resources, Kirby Exploration and Mobil Oil Corp. Mr. Mengle received his
Bachelor of Science degree in Petroleum Engineering from the University of Texas.

Thomas H. Atkins Mr. Atkins was appointed Senior Vice President – Exploration on October 1, 2013 following the
closing of the Merger. Mr. Atkins had previously served as Vice President – Exploration of Crimson from April 2005
until the closing of the Merger. Mr. Atkins served as the General Manager – Gulf of Mexico for Newfield Exploration
Company where he was employed from 1998 until joining Crimson. Prior to his tenure at Newfield, Mr. Atkins served
in various exploration capacities with EOG Resources and its predecessor companies from 1984 to 1998, including
prospect generator, development geologist and finally as Exploration Manager. Mr. Atkins also worked at the
Superior Oil Company from 1981 through 1984. Mr. Atkins received a Bachelor of Science degree in Geology from
the University of Oklahoma.

John A. Thomas Mr. Thomas was appointed Vice President, General Counsel and Corporate Secretary of the
Company October 1, 2013 following the closing of the Merger. Mr. Thomas had previously served as General

11

Edgar Filing: CONTANGO OIL & GAS CO - Form DEF 14A

27



Counsel and Corporate Secretary of Crimson from July 2011 until the closing of the Merger. From 2008 until 2011,
Mr. Thomas was Counsel with Vinson & Elkins LLP. He was Vice President, General Counsel and Corporate
Secretary of Conquest Petroleum Inc. during 2008 and was Corporate Counsel for Apache Corporation from 2006 to
2008. Mr. Thomas began his legal career with Vinson & Elkins LLP from 1999 to 2006. Mr. Thomas received a Juris
Doctor degree from Southern Methodist University, a Master of Business Administration degree from the University
of Houston and a Bachelor of Science degree in business from Oklahoma State University.

Our executive officers are elected annually by our Board and serve one-year terms or until their death, resignation or
removal by our Board. There are no family relationships between any of our directors and executive officers. In
addition, there are no arrangements or understandings between any of our executive officers and any other person
pursuant to which any person was selected as an executive officer.
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COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion and Analysis contains statements regarding future individual and company
performance targets and goals. These targets and goals are disclosed in the limited context of our executive
compensation program and should not be understood to be statements of management’s expectations or estimates of
results or other guidance. We specifically caution stockholders not to apply these statements to other contexts.

Introduction

This Compensation Discussion and Analysis (1) provides an overview of our compensation policies and programs; (2)
explains our compensation objectives, policies and practices with respect to our executive officers; and (3) identifies
the elements of compensation for each of the individuals identified in the following table (our principal executive
officer, principal financial officer and the three most highly compensated executive officers), whom we refer to in this
proxy statement as our “named executive officers.”

Name Principal Position
Allan D. Keel Chief Executive Officer and President
E. Joseph Grady Senior Vice President and Chief Financial Officer
Jay S. Mengle Senior Vice President—Engineering
A. Carl Isaac Senior Vice President—Operations
Thomas H. Atkins Senior Vice President—Exploration

Objectives and Philosophy of Our Executive Compensation Program

Our executive compensation program is designed to attract and retain highly qualified executives and to motivate
them to maximize shareholder return. We believe a significant portion of the compensation for each of our named
executive officers should be incentive-based to emphasize a pay-for-performance philosophy. Therefore, overall
competitive compensation levels and incentive pay levels vary based on the achievement of company-wide
performance objectives and individual performance. Specifically, our compensation program is designed to:

·Attract and retain individuals with superior ability;
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·Align named executive officers’ incentives with our corporate strategies, business objectives and the long-term
interests of our shareholders; and

· Increase the incentive to achieve key strategic and financial corporate performance measures by linking
incentive award opportunities to the achievement of performance objectives in these areas.

To achieve these objectives, we focused in 2015 on the following corporate performance objectives:

·Attaining a forecasted level of production;

·Attaining a forecasted level of cash flow;

·Attaining a specific (reduced) level of operating costs;

·Minimizing negative revisions to on-shore reserve estimates;

·Minimizing the cost of, and exposure to, liabilities associated with adverse health, safety and environmental activity;
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