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Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415
under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

Edgar Filing: CRIMSON EXPLORATION INC. - Form POS AM

Table of Contents 3



Table of Contents

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller Reporting Company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be
Registered(1)(2)

Proposed

Maximum

Offering Price

per Security(1)(2)

Proposed

Maximum
Aggregate

Offering Price(1)(2)

Amount of
Registration
Fee(1)(3)

Primary Offering:
Debt Securities(4)
Preferred Stock
Common Stock
Depositary Shares(5)
Warrants(6)
Guarantee of Debt Securities(7)
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Total Primary $250,000,000 $29,050
Secondary Offering:
Common Stock 1,287,732(8) (9) $21,827,057 (8)
Total (Primary and Secondary) $271,827,057 $29,050(3)

(1) Information with respect to each class is omitted pursuant to General Instruction II.D of Form S-3. An
indeterminate number and amount of the securities of each identified class is being registered as may from time to
time be sold at indeterminate prices with an aggregate initial offering price not to exceed $250,000,000.

(2) Includes such indeterminate amount of securities as may be issued upon exercise, conversion or exchange of,
pursuant to anti-dilution adjustments, or pursuant to a stock dividend, stock split or similar transaction with respect
to securities that provide for such issuance, exercise, conversion, exchange, adjustment, stock split or similar
transaction. Separate consideration may or may not be received for any of these securities.

(3) The proposed maximum aggregate offering price has been estimated solely for purposes of calculating the
registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended (the �Securities Act�), and
reflects the maximum aggregate offering price of securities that may be issued.

(4) Debt securities may be issued at an original issue discount or at a premium.
(5) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share of

preferred stock and will be evidenced by a depositary receipt.
(6) The warrants covered by this registration statement may be debt warrants, preferred stock warrants or common

stock warrants.
(7) Debt securities may be issued without guarantees or may be guaranteed by one or more of the registrants named

below. No separate consideration will be received for such guarantees. Pursuant to Rule 457(n) under the
Securities Act, no registration fee is required with respect to such guarantees.

(8) Filing fees payable in connection with the registration of these securities were paid in connection with the filing of
the Registrant�s Registration Statement on Form S-4 (No. 333-189302), which registered a total of 4,005,056 shares
of Contango Common Stock, including the shares owned by the selling shareholder being registered hereby.

(9) With respect to the secondary offering, the proposed maximum offering price per share will be determined from
time to time in connection with, and at the time of, the sale by the holder of such securities.

Each registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrants shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a) of the Securities Act, may determine.
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* The following subsidiaries of Contango Oil & Gas Company are co-registrants and are organized in the
indicated states and have the indicated I.R.S. Employer Identification Number.

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Crimson Exploration Inc.

(Exact Name of Registrant As Specified In Its Charter)

20-3037840

(I.R.S. Employer

Identification
Number)

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Crimson Exploration Operating, Inc.

(Exact Name of Registrant As Specified In Its Charter)

20-4047764

(I.R.S. Employer

Identification
Number)

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Contango Energy Company

(Exact Name of Registrant As Specified In Its Charter)

20-4448270

(I.R.S. Employer

Identification
Number)

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Contango Operators, Inc.

(Exact Name of Registrant As Specified In Its Charter)

20-1256887

(I.R.S. Employer

Identification
Number)

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Contango Mining Company

(Exact Name of Registrant As Specified In Its Charter)

27-1394738

(I.R.S. Employer

Identification
Number)

Delaware

(State or other jurisdiction
of

Conterra Company

(Exact Name of Registrant As Specified In Its Charter)

30-0591866

(I.R.S. Employer
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incorporation or
organization)

Identification
Number)

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Contaro Company

(Exact Name of Registrant As Specified In Its Charter)

90-0806205

(I.R.S. Employer

Identification
Number)

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Contango Alta Investments, Inc.

(Exact Name of Registrant As Specified In Its Charter)

80-0711995

(I.R.S. Employer

Identification
Number)

Delaware

(State or other jurisdiction
of

incorporation or
organization)

Contango Venture Capital Corporation

(Exact Name of Registrant As Specified In Its Charter)

20-1256887

(I.R.S. Employer

Identification
Number)
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EXPLANATORY NOTE

This post-effective amendment to the Company�s Registration Statement on Form S-3 is being filed to include
information required to be included in the registration statement by such form for registrants that are no longer
well-known seasoned issuers, as defined in Rule 405 under the Securities Act of 1933, and to convert the registration
statement from a Form S-3 ASR (automatic shelf registration statement) to a Form S-3 (non-automatic shelf
registration statement). This post-effective amendment consists of two prospectuses, covering the registration of:

� Debt securities, preferred stock, common stock, depositary shares and warrants of Contango Oil & Gas
Company; and

� Common stock of Contango Oil & Gas Company that may be sold in one or more secondary offerings by the
selling stockholders.
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PROSPECTUS

CONTANGO OIL & GAS COMPANY

Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

Guarantee of Debt Securities of Contango Oil & Gas Company by:

Crimson Exploration Inc.

Crimson Exploration Operating, Inc.

Contango Energy Company

Contango Operators, Inc.

Contango Mining Company

Conterra Company

Contaro Company

Contango Alta Investments, Inc.

Contango Venture Capital Corporation

We may offer and sell the securities listed above from time to time in one or more classes or series and in amounts, at
prices and on terms that we will determine at the time of the offering. Any debt securities we issue under this
prospectus may be guaranteed by certain of our subsidiaries. We refer to the debt securities, common stock, preferred
stock, depositary shares and warrants collectively as the �securities.� The aggregate initial offering price of all securities
sold by us under this prospectus will not exceed $250,000,000.
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This prospectus provides you with a general description of the securities that may be offered. Each time securities are
offered, we will provide a prospectus supplement and attach it to this prospectus. The prospectus supplement will
contain more specific information about the offering and the terms of the securities being offered, including any
guarantees by our subsidiary. The supplements may also add, update or change information contained in this
prospectus. This prospectus may not be used to offer or sell securities without a prospectus supplement describing the
method and terms of the offering.

We may sell these securities directly or through agents, underwriters or dealers, or through a combination of these
methods. See �Plan of Distribution.� The prospectus supplement will list any agents, underwriters or dealers that may be
involved and the compensation they will receive. The prospectus supplement will also show you the total amount of
money that we will receive from selling the securities being offered, after the expenses of the offering.

You should carefully read this prospectus and any accompanying prospectus supplement, together with the documents
we incorporate by reference, before you invest in any of our securities.

Investing in our securities involves risk. Please see �Risk Factors� for a discussion of certain risks that you should
consider in connection with an investment in the securities.

Our common stock is listed on the NYSE MKT under the symbol �MCF.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

This prospectus is dated May 15, 2015.

Edgar Filing: CRIMSON EXPLORATION INC. - Form POS AM

Table of Contents 10



Table of Contents

TABLE OF CONTENTS

About This Prospectus 1
The Company 1
About the Subsidiary Guarantors 1
Where You Can Find More Information 2
Cautionary Statements Regarding Forward-Looking Statements 3
Risk Factors 5
Use of Proceeds 6
Ratio of Earnings to Fixed Charges 7
Description of Debt Securities 8
Description of Capital Stock 21
Description of Depositary Shares 24
Description of Warrants 26
Plan of Distribution 27
Legal Matters 30
Experts 30

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus
supplement. We have not authorized anyone to provide you with additional or different information. If anyone
provides you with different or inconsistent information, you should not rely on it. This prospectus and any prospectus
supplement are not an offer to sell or the solicitation of an offer to buy any securities other than the securities to which
they relate and are not an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person
to whom it is unlawful to make an offer or solicitation in that jurisdiction. You should not assume that the information
in this prospectus or any prospectus supplement or in any document incorporated by reference in this prospectus or
any prospectus supplement is accurate as of any date other than the date of the document containing the information.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to as the �SEC,� utilizing a shelf registration process. Under this shelf registration process, we may, from time
to time, offer and sell up to $250,000,000 in total aggregate offering price of any combination of the securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the
securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of the offering and the offered securities. The prospectus supplement may also
add, update or change information contained in this prospectus. Any statement that we make in this prospectus will be
modified or superseded by any inconsistent statement made by us in a prospectus supplement. You should read both
this prospectus and any prospectus supplement together with additional information described under the heading
�Where You Can Find More Information.�

Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any accompanying
prospectus supplement to �Contango,� �we� or �our� are to Contango Oil & Gas Company and its subsidiaries and all
references to �Crimson� are to our subsidiaries, Crimson Exploration Inc. and Crimson Exploration Operating, Inc.

THE COMPANY

We are a Houston, Texas based independent energy company engaged in the acquisition, exploration, development,
exploitation and production of crude oil and natural gas properties in the onshore Texas Gulf Coast and Rocky
Mountain regions of the United States, as well as maximizing production and cash flow from our producing properties
in the shallow waters of the Gulf of Mexico.

Our principal executive offices are located at 717 Texas Avenue, Suite 2900, Houston, Texas 77002, and our phone
number is (713) 236-7400. Our website is located at http://www.contango.com. We make our periodic reports and
other information filed with or furnished to the SEC available, free of charge, through our website, as soon as
reasonably practicable. Information contained on our website is not incorporated by reference into this prospectus, and
you should not consider information contained on our website as part of this prospectus.

For additional information as to our business, properties, and financial condition, please refer to the documents cited
in �Where You Can Find More Information.�

ABOUT THE SUBSIDIARY GUARANTORS

If specified in the accompanying prospectus supplement respecting a series of debt securities, Crimson Exploration
Inc., Crimson Exploration Operating, Inc., Contango Energy Company, Contango Operators, Inc., Contango Mining
Company, Conterra Company, Contaro Company, Contango Alta Investments, Inc., Contango Venture Capital
Corporation, and any other of our future subsidiaries specified in the prospectus supplement (the �Subsidiary
Guarantors�) may jointly and severally, fully, irrevocably and unconditionally guarantee our payment obligations under
any series of debt securities offered by this prospectus. Financial information concerning our Subsidiary Guarantors
and non-guarantor subsidiaries, if any, will be included in our consolidated financial statements filed as a part of our
periodic reports filed pursuant to the Exchange Act to the extent required by the rules and regulations of the SEC.

For additional information as to our and our subsidiaries� business, properties, and financial condition, please refer to
the documents cited in �Where You Can Find More Information.�

Edgar Filing: CRIMSON EXPLORATION INC. - Form POS AM

Table of Contents 12



1

Edgar Filing: CRIMSON EXPLORATION INC. - Form POS AM

Table of Contents 13



Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC (File No. 001-12108) pursuant to the
Securities Exchange Act of 1934, as amended (the �Exchange Act�). You may read and copy any documents that are
filed at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may also
obtain copies of these documents at prescribed rates from the Public Reference Section of the SEC at its Washington
address. Please call the SEC at l-800-SEC-0330 for further information. Our filings are also available to the public
through the SEC�s website at www.sec.gov.

The SEC allows us to �incorporate by reference� information that we file with them, which means that we can disclose
important information to you by referring you to documents previously filed with the SEC. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. The following documents we filed with the SEC pursuant to the
Exchange Act are incorporated herein by reference:

(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014 filed with the SEC on
March 3, 2015, as amended on Form 10-K/A filed with the SEC on March 31, 2015;

(b) Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2015 filed with the SEC on
May 8, 2015;

(c) Our Current Reports on Form 8-K filed on March 9, 2015 (in each case excluding any information furnished
pursuant to Item 2.02 or Item 7.01); and

(d) The description of our common stock which is contained in the Registration Statement on Form 8-A (File
No. 001-16317) filed with the SEC on January 16, 2001, including any amendments or reports we file for
purposes of updating that description.

In addition, we incorporate by reference in this prospectus any future filings made by Contango with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 (the �Exchange Act�) (excluding any
information furnished and not filed with the SEC) after the date of this filing (including all such documents we may
file with the SEC after the date of this filing and prior to the effectiveness of this registration statement) and until all
offerings under this shelf registration statement are terminated.

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or
superseded for all purposes to the extent that a statement contained in this prospectus or in any other subsequently
filed document which is also incorporated or deemed to be incorporated by reference, modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing) at no cost by writing or telephoning us at the following address and telephone number:

Contango Oil & Gas Company
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Attention: Corporate Secretary

717 Texas Avenue, Suite 2900

Houston, Texas 77002

(713) 236-7400

We also maintain a website at http://www.contango.com. However, the information on our website is not part of this
prospectus.

2
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in or incorporated by reference into this prospectus, or filings with the SEC and our
public releases may contain �forward-looking statements� within the meaning of Section 27A of the Securities Act of
1933, and Section 21E of the Securities Exchange Act of 1934, as amended. The words and phrases �should be�, �will be�,
�believe�, �expect�, �anticipate�, �estimate�, �forecast�, �goal� and similar expressions identify forward-looking statements and
express our expectations about future events. Although we believe the expectations reflected in such forward-looking
statements are reasonable, such expectations may not occur. These forward-looking statements are made subject to
certain risks and uncertainties that could cause actual results to differ materially from those stated. Risks and
uncertainties that could cause or contribute to such differences include, without limitation, those discussed in the
section entitled �Risk Factors� included in this prospectus and elsewhere in or incorporated by reference into this
prospectus, including our Annual Report on Form 10-K, as amended on Form 10-K/A for the fiscal year ended
December 31, 2014 and our subsequent SEC filings and those factors summarized below:

� our financial position;

� our business strategy, including outsourcing;

� meeting our forecasts and budgets;

� expectations regarding natural gas and oil markets in the United States;

� natural gas and oil price volatility;

� operational constraints, start-up delays and production shut-ins at both operated and non-operated production
platforms, pipelines and natural gas processing facilities;

� the risks associated with acting as the operator in drilling deep high pressure and temperature wells,
including well blowouts and explosions;

� the risks associated with exploration, including cost overruns and the drilling of non-economic wells or dry
holes, especially in prospects in which we have made a large capital commitment relative to the size of our
capitalization structure;

� the timing and successful drilling and completion of natural gas and oil wells;

� availability of capital and the ability to repay indebtedness when due;
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� availability and cost of rigs and other materials and operating equipment;

� timely and full receipt of sale proceeds from the sale of our production;

� the ability to find, acquire, market, develop and produce new natural gas and oil properties;

� interest rate volatility;

� uncertainties in the estimation of proved reserves and in the projection of future rates of production and
timing of development expenditures;

� operating hazards attendant to the natural gas and oil business including weather, environmental risks,
accidental spills, blowouts and pipeline ruptures, and other risks;

� downhole drilling and completion risks that are generally not recoverable from third parties or insurance;

� potential mechanical failure or under-performance of significant wells, production facilities, processing
plants or pipeline mishaps;

� actions or inactions of third-party operators of our properties;

� actions or inactions of third-party operators of pipelines or processing facilities;

3
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� the ability to find and retain skilled personnel;

� strength and financial resources of competitors;

� federal and state legislative and regulatory developments and approvals;

� worldwide economic conditions;

� the ability to construct and operate infrastructure, including pipeline and production facilities;

� the continued compliance by us with various pipeline and gas processing plant specifications for the gas and
condensate produced by us;

� operating costs, production rates and ultimate reserve recoveries of our natural gas and oil discoveries;

� expanded rigorous monitoring and testing requirements; and

� ability to obtain insurance coverage on commercially reasonable terms.
Any of these factors and other factors contained in this prospectus, any prospectus supplement or any documents
incorporated by reference could cause our actual results to differ materially from the results implied by these or any
other forward-looking statements made by us or on our behalf. Although we believe our estimates and assumptions to
be reasonable, they are inherently uncertain and involve a number of risks and uncertainties that are beyond our
control. Our assumptions about future events may prove to be inaccurate. We caution you that the forward-looking
statements contained in this prospectus are not guarantees of future performance, and we cannot assure you that those
statements will be realized or the forward-looking events and circumstances will occur. All forward-looking
statements speak only as of the date of this prospectus.

Reserve engineering is a process of estimating underground accumulations of oil, natural gas and natural gas liquids
that cannot be measured in an exact way. The accuracy of any reserve estimate depends on the quality of available
data, the interpretation of such data and price and cost assumptions made by reserve engineers. In addition, the results
of drilling, testing and production activities may justify revisions of estimates that were made previously. If
significant, such revisions would change the schedule of any further production and development drilling.
Accordingly, reserve estimates may differ significantly from the quantities of oil, natural gas and natural gas liquids
that are ultimately recovered.

We do not intend to publicly update or revise any forward-looking statements as a result of new information, future
events or otherwise, except as required by law. These cautionary statements qualify all forward-looking statements
attributable to us or persons acting on our behalf.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risk factors and all of
the other information included in, or incorporated by reference into, this prospectus, including those included in our
most recent Annual Report on Form 10-K and, if applicable, in our Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K, in evaluating an investment in our securities. If any of these risks were to occur, our business,
financial condition or results of operations could be adversely affected. In that case, the trading price of our common
stock or debt securities could decline and you could lose all or part of your investment. When we offer and sell any
securities pursuant to a prospectus supplement, we may include additional risk factors relevant to such securities in the
prospectus supplement.

5
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USE OF PROCEEDS

Except as may be stated in the applicable prospectus supplement, we intend to use the net proceeds we receive from
any sales of securities by us under this prospectus and any accompanying prospectus supplement for general corporate
purposes, which may include, among other things:

� reduction or refinancing of debt or other corporate obligations;

� additions to our working capital;

� capital expenditures; and

� potential future acquisitions.
Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the
time of the offering and will be described in an accompanying prospectus supplement.

6
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RATIO OF EARNINGS TO FIXED CHARGES

For purposes of determining the ratio of earnings to fixed charges, earnings are defined as earnings (loss) from
continuing operations before income taxes, plus fixed charges. Fixed charges consist of net interest expense (inclusive
of credit facility commitment fees) on all indebtedness and including capitalized interest expense, the amortization of
deferred financing costs and discounts, and a reasonable estimation of interest associated with operating leases. In
connection with the closing of our merger with Crimson on October 1, 2013, we changed our fiscal year end from
June 30, to December 31, commencing with the twelve month period beginning on January 1, 2014. As a result of this
change, we recast certain of our historical financial information to reflect consolidated results of operation of both
Contango and Crimson for periods beginning December 31, 2013. The below ratios for the periods presented prior to
this recast reflect only the historical financials of Contango and have not been adjusted to reflect the Merger.

Three Months
Ended

March 31, Years Ended December 31,
2015 2014 2013 2012 2011 2010

Ratio of earnings to fixed charges �  1 �  2 41.3 �  3 333.0 �  4

1 During the three months ended March 31, 2015, the coverage ratio was less than 1:1. The Company would have
needed to generate additional earnings of approximately $29.7 million during the three months ended March 31,
2015 to achieve a coverage ratio of 1:1.

2 During the year ended December 31, 2014, the coverage ratio was less than 1:1. The Company would have
needed to generate additional earnings of approximately $44.7 million during the year ended December 31, 2014
to achieve a coverage ratio of 1:1.

3 During the year ended December 31, 2012, the coverage ratio was less than 1:1. The Company would have
needed to generate additional earnings of approximately $0.4 million during the year ended December 31, 2012
to achieve a coverage ratio of 1:1.

4 Fixed charges for the year ended December 31, 2010 were a gain of $0.2 million.
We did not have any preferred stock outstanding and there were no preferred stock dividends paid or accrued during
the periods presented above.

7
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be either our senior debt securities (�Senior Debt Securities�) or our subordinated debt
securities (�Subordinated Debt Securities�). The Senior Debt Securities and the Subordinated Debt Securities will be
issued under separate indentures among us, the Subsidiary Guarantors of such Debt Securities, if any, and a trustee to
be determined (the �Trustee�). Senior Debt Securities will be issued under a �Senior Indenture� and Subordinated Debt
Securities will be issued under a �Subordinated Indenture.� Together, the Senior Indenture and the Subordinated
Indenture are called �Indentures.�

The Debt Securities may be issued from time to time in one or more series. The particular terms of each series that are
offered by a prospectus supplement will be described in the prospectus supplement.

Unless the Debt Securities are guaranteed by our subsidiaries as described below, the rights of Contango Oil & Gas
Company and our creditors, including holders of the Debt Securities, to participate in the assets of any subsidiary
upon the latter�s liquidation or reorganization, will be subject to the prior claims of the subsidiary�s creditors, except to
the extent that we may ourself be a creditor with recognized claims against such subsidiary.

We have summarized selected provisions of the Indentures below. The summary is not complete. The form of each
Indenture has been filed with the SEC as an exhibit to the registration statement of which this prospectus is a part, and
you should read the Indentures for provisions that may be important to you. Capitalized terms used in the summary
have the meanings specified in the Indentures.

General

The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time without
limitation as to aggregate principal amount. We may specify a maximum aggregate principal amount for the Debt
Securities of any series. We will determine the terms and conditions of the Debt Securities, including the maturity,
principal and interest, but those terms must be consistent with the Indenture. The Debt Securities will be our
unsecured obligations.

The Subordinated Debt Securities will be subordinated in right of payment to the prior payment in full of all of our
Senior Debt (as defined) as described under ��Subordination of Subordinated Debt Securities� and in the prospectus
supplement applicable to any Subordinated Debt Securities. If the prospectus supplement so indicates, the Debt
Securities will be convertible into our common stock.

If specified in the prospectus supplement respecting a particular series of Debt Securities, Crimson Exploration Inc.,
Crimson Exploration Operating, Inc., Contango Energy Company, Contango Operators, Inc., Contango Mining
Company, Conterra Company, Contaro Company, Contango Alta Investments, Inc., Contango Venture Capital
Corporation and any other of our future subsidiaries specified in the prospectus supplement (each a �Subsidiary
Guarantor�) will fully and unconditionally guarantee (the �Subsidiary Guarantee�) that series as described under
��Subsidiary Guarantee� and in the prospectus supplement. Each Subsidiary Guarantee will be an unsecured obligation of
the Subsidiary Guarantor. A Subsidiary Guarantee of Subordinated Debt Securities will be subordinated to the Senior
Debt of the Subsidiary Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior
Debt.

The Subsidiary Guarantors are wholly-owned by the Company, either directly or indirectly, and any guarantee by the
Subsidiary Guarantors will be full and unconditional. The Company has no assets or operations independent of the
Subsidiary Guarantors, and there are no significant restrictions upon the ability of the Subsidiary Guarantors to
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distribute funds to the Company. The Company has one other wholly-owned subsidiary that is inactive. Finally, the
Company�s wholly-owned subsidiaries do not have restricted assets that exceed 25% of net assets as of the most recent
fiscal year end that may not be transferred to the Company in the form of loans, advances or cash dividends by such
subsidiary without the consent of a third party.
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The applicable prospectus supplement will set forth the price or prices at which the Debt Securities to be issued will
be offered for sale and will describe the following terms of such Debt Securities:

(1) the title of the Debt Securities;

(2) whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if Subordinated
Debt Securities, the related subordination terms;

(3) whether any Subsidiary Guarantor will provide a Subsidiary Guarantee of the Debt Securities;

(4) any limit on the aggregate principal amount of the Debt Securities;

(5) each date on which the principal of the Debt Securities will be payable;

(6) the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;

(7) each place where payments on the Debt Securities will be payable;

(8) any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(9) any sinking fund or other provisions that would obligate us to redeem or otherwise repurchase the Debt
Securities;

(10) the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon
declaration of acceleration of the Maturity of the Debt Securities;

(11) whether the Debt Securities are defeasible;

(12) any addition to or change in the Events of Default;

(13) whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions upon
which conversion will be effected, including the initial conversion price or conversion rate and any
adjustments thereto and the conversion period;
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(14) any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and

(15) any other terms of the Debt Securities not inconsistent with the provisions of the Indenture.
Debt Securities, including any Debt Securities that provide for an amount less than the principal amount thereof to be
due and payable upon a declaration of acceleration of the Maturity thereof (�Original Issue Discount Securities�), may
be sold at a substantial discount below their principal amount. Special United States federal income tax considerations
applicable to Debt Securities sold at an original issue discount may be described in the applicable prospectus
supplement. In addition, special United States federal income tax or other considerations applicable to any Debt
Securities that are denominated in a currency or currency unit other than United States dollars may be described in the
applicable prospectus supplement.

Subordination of Subordinated Debt Securities

The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the Subordinated
Indenture with respect to each series of Subordinated Debt Securities, be subordinated in right of payment to the prior
payment in full of all of our Senior Debt, including the Senior Debt Securities, and it may also be senior in right of
payment to all of our Subordinated Debt. The prospectus supplement relating to any Subordinated Debt Securities will
summarize the subordination provisions of the Subordinated Indenture applicable to that series including:

� the applicability and effect of such provisions upon any payment or distribution respecting that series
following any liquidation, dissolution or other winding-up, or any assignment for the benefit of creditors or
other marshalling of assets or any bankruptcy, insolvency or similar proceedings;
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� the applicability and effect of such provisions in the event of specified defaults with respect to any Senior
Debt, including the circumstances under which and the periods during which we will be prohibited from
making payments on the Subordinated Debt Securities; and

� the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is
issued on a senior subordinated basis, the definition of Subordinated Debt applicable to that series.

The prospectus supplement will also describe as of a recent date the approximate amount of Senior Debt to which the
Subordinated Debt Securities of that series will be subordinated.

The failure to make any payment on any of the Subordinated Debt Securities by reason of the subordination
provisions of the Subordinated Indenture described in the prospectus supplement will not be construed as preventing
the occurrence of an Event of Default with respect to the Subordinated Debt Securities arising from any such failure to
make payment.

The subordination provisions described above will not be applicable to payments in respect of the Subordinated Debt
Securities from a defeasance trust established in connection with any legal defeasance or covenant defeasance of the
Subordinated Debt Securities as described under ��Legal Defeasance and Covenant Defeasance.�

Subsidiary Guarantee

If specified in the prospectus supplement, one or more of the Subsidiary Guarantors will guarantee the Debt Securities
of a series. Unless otherwise indicated in the prospectus supplement, the following provisions will apply to the
Subsidiary Guarantee of the Subsidiary Guarantors.

Subject to the limitations described below and in the prospectus supplement, one or more of the Subsidiary Guarantors
will jointly and severally, fully and unconditionally guarantee the punctual payment when due, whether at Stated
Maturity, by acceleration or otherwise, of all our payment obligations under the Indentures and the Debt Securities of
a series, whether for principal of, premium, if any, or interest on the Debt Securities or otherwise (all such obligations
guaranteed by a Subsidiary Guarantor being herein called the �Guaranteed Obligations�). The Subsidiary Guarantors
will also pay all expenses (including reasonable counsel fees and expenses) incurred by the applicable Trustee in
enforcing any rights under a Subsidiary Guarantee with respect to a Subsidiary Guarantor.

In the case of Subordinated Debt Securities, a Subsidiary Guarantor�s Subsidiary Guarantee will be subordinated in
right of payment to the Senior Debt of such Subsidiary Guarantor on the same basis as the Subordinated Debt
Securities are subordinated to our Senior Debt. No payment will be made by any Subsidiary Guarantor under its
Subsidiary Guarantee during any period in which payments by us on the Subordinated Debt Securities are suspended
by the subordination provisions of the Subordinated Indenture.

Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be
guaranteed by the relevant Subsidiary Guarantor without rendering such Subsidiary Guarantee voidable under
applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors
generally.

Each Subsidiary Guarantee will be a continuing guarantee and will:
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(1) remain in full force and effect until either (a) payment in full of all the applicable Debt Securities (or such
Debt Securities are otherwise satisfied and discharged in accordance with the provisions of the applicable
Indenture) or (b) released as described in the following paragraph;
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(2) be binding upon each Subsidiary Guarantor; and

(3) inure to the benefit of and be enforceable by the applicable Trustee, the Holders and their successors,
transferees and assigns.

In the event that (a) a Subsidiary Guarantor ceases to be a Subsidiary, (b) either legal defeasance or covenant
defeasance occurs with respect to the series or (c) all or substantially all of the assets or all of the Capital Stock of
such Subsidiary Guarantor is sold, including by way of sale, merger, consolidation or otherwise, such Subsidiary
Guarantor will be released and discharged of its obligations under its Subsidiary Guarantee without any further action
required on the part of the Trustee or any Holder, and no other person acquiring or owning the assets or Capital Stock
of such Subsidiary Guarantor will be required to enter into a Subsidiary Guarantee. In addition, the prospectus
supplement may specify additional circumstances under which a Subsidiary Guarantor can be released from its
Subsidiary Guarantee.

Form, Exchange and Transfer
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