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     CFR 230.425)

[_]  Soliciting  material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
     240.14a-12)

[_]  Pre-commencement   communications  pursuant  to  Rule  14d-2(b)  under  the
     Exchange Act (17 CFR 240.14d-2(b))

[_]  Pre-commencement   communications  pursuant  to  Rule  13e-4(c)  under  the
     Exchange Act (17 CFR 240.13e-4(c))

ITEM 8.01.  OTHER EVENTS
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     Contango  Oil & Gas Company has given notice to the holders of its Series D
preferred  stock that the Company has elected to convert all of the  outstanding
shares of Series D preferred  stock to shares of common  stock.  Pursuant to the
terms of the Series D preferred  stock,  the Company set January 15, 2007 as the
mandatory  conversion  date.  The  outstanding  shares of the Series D preferred
stock have a face value of $9.5 million,  currently  pay a 6.0% annual  dividend
and are convertible into 791,664 shares of Contango common stock.  Additionally,
100 shares of Series D preferred  stock were converted  earlier this fiscal year
into 41,666 shares of Contango common stock, at the election of the holder.  The
shares of common stock issued upon  conversion  of the Series D preferred  stock
are registered for resale with the Securities and Exchange Commission.

ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS.

(c)      Exhibits

Exhibit No.    Description of Document
-----------    -----------------------

   99.1        Press release dated January 16, 2007.

                                   SIGNATURES

     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 OIL & GAS COMPANY

Date:  January 16, 2007     By:   /s/  KENNETH R. PEAK
                                  --------------------------------------------
                                  Kenneth R. Peak
                                  Chairman and Chief Executive Officer
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