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Item 1.01 Entry into a Material Definitive Agreement.

On March 21, 2013, the Board of Directors of Contango ORE, Inc. (the “Company”’) approved an amendment to the
Company's Rights Agreement dated as of December 20, 2012, between the Company and Computershare Trust
Company, N.A., as Rights Agent (as so amended, the “Rights Plan”’). The following description of the terms of the
amendment does not purport to be complete and is qualified in its entirety by reference to the amendment, which is
attached hereto as Exhibit 4.1 and is incorporated herein by reference.

The amendment increases the stock ownership threshold at which the rights become exercisable from fifteen percent
(15%) to twenty percent (20%).

The disclosure set forth in Item 3.02 of this Form 8-K is incorporated herein by reference.
Item 3.02. Unregistered Sales of Equity Securities.

On March 22, 2013, the Company completed the issuance and sale of an aggregate of 1,230,999 units (“Units”) at a
price of $12.00 per Unit with each Unit consisting of (i) one share of the Company’s common stock, par value $0.01
per share (the “Common Stock”) and (ii) a five-year warrant to purchase one (1) share of Common Stock at $10.00 per
share (the “Warrant”), in a private placement to certain investors (the “Investors”) pursuant to a Subscription Agreement
dated as of March 22, 2013 between the Company and each Investor. Aggregate gross proceeds totaled approximately
$14.8 million. The Company will use the net proceeds from this offering to fund its 2013 exploration program in
Alaska and for general corporate purposes, estimated at approximately $13 million, assuming success on our initial
drill holes on new prospects. Petrie Partners Securities, LLC acted as sole placement agent in connection with the
transaction.

The shares sold in the private placement were issued in reliance on an exemption from registration under the
Securities Act of 1933, as amended, pursuant to Section 4(2) thereof. The bases for the availability of this exemption
include the facts that the issuance was a private transaction which did not involve a public offering and the shares
were offered and sold to a limited number of investors.

Pursuant to a Registration Rights Agreement dated as of March 22, 2013 (the “Registration Rights Agreement”),
between the Company and each Investor, the Company agreed to file a registration statement with the Securities and
Exchange Commission at any time one year after the private placement in order to register the resale of the Shares
upon demand by the Investors.

Pursuant to the Warrants dated as of March 22, 2013 between the Company and each Investor, the Warrants will be
exercisable, in full or in part, at any time after the date that is six months following issuance of the Warrants and prior
to the fifth anniversary of their issuance, at an exercise price of $10.00 per share of Common Stock. The Warrants will
also provide for certain adjustments that may be made to the exercise price and the number of shares of Common
Stock issuable upon exercise due to future corporate events or otherwise. The Warrants contain a “cashless exercise”
feature that allows the Investor to exercise the Warrants without a cash payment to the Company upon the terms set
forth in the Warrants.
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A complete copy of the Form of Subscription Agreement, the Registration Rights Agreement and the Warrant are
filed herewith as exhibits to this report and are incorporated herein by reference.
Item 3.03 Material Modifications to Rights of Security Holders.

The information set forth under “Item 1.01 “Entry into a Material Definitive Agreement” is incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits

Amendment No. 1 to Rights Agreement, dated as of March 21, 2013, between Contango ORE, Inc. and
" Computershare Trust Company, N.A., as Rights Agent
10.1 Form of Subscription Agreement dated as of March 22, 2013.
10.2 Form of Registration Rights Agreement dated as of March 22, 2013.
10.3 Form of Warrant dated as of March 22, 2013
99.1 Press Release dated March 22, 2013
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

CONTANGO ORE, INC.

By: :/s/ SERGIO CASTRO

Sergio Castro
Vice President and Chief Financial Officer

Dated: March 25, 2013



