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27 October 2017

Dear Shareholder

Attached to this letter is the Notice of Meeting and Explanatory Statement for the 2017 Annual General Meeting
(AGM or Meeting) of Contango MicroCap Limited (Company).

The AGM will be held on Tuesday, 28 November 2017 at 10.00am at Sydney Harbour Marriott Hotel at Circular
Quay, 30 Pitt Street, Sydney NSW 2000. The business of the Meeting will be to:

receive and consider the Financial Statements, Directors' Report and Auditor's Report of the Company
for the year ended 30 June 2017;

adoption of the Remuneration Report;

the re-election of Ken Poutakidis and the appointment of Adrian Fitzpatrick, Sebastian Evans and Warwick
Evans as Non-executive Directors of the Company;

approve the change of name of the Company;
approve the termination of the Company’s Existing Investment Management Agreement;

approve the terms of the New Investment Management Agreement.

The resolutions to approve the termination of the Existing IMA and to approve the terms of the New IMA are inter-
conditional, meaning that each of them will only take effect if the other is approved by the required majority of
shareholders at the Meeting. If either of these resolutions are not approved, neither of them will take effect, and
the Existing IMA will continue to govern the relationship between the Company and the Manager.

You are urged to consider carefully the Notice of Meeting and Explanatory Statement before determining how you
wish to vote on the resolutions.

If you cannot attend the Meeting, please complete the enclosed proxy form and return it to the Company's share
registry as soon as possible and in any event by no later than 10.00am on Sunday, 26 November 2017.

Yours sincerely

Trevor Carroll
Chairman

Keydates

Latest time and date for lodgement of 10.00am on Sunday, 26 November 2017
completed proxy form

Time and date for determining eligibility to vote 7.00pm on Sunday, 26 November 2017
at Meeting

Time and date of Meeting 10.00am on Tuesday, 28 November 2017
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Contango MicroCap Limited
ACN 107 617 381

Notice of Meeting

Notice is given that a meeting of the members of Contango MicroCap Limited (Company) will be held on Tuesday, 28 November 2017 at
10.00am at Sydney Harbour Marriott Hotel at Circular Quay, 30 Pitt Street, Sydney NSW 2000 (Meeting).

Information on the business to be considered at the Meeting is contained in the Explanatory Statement, which should be read together with
and forms part of this Notice of Meeting.

Please read this Notice of Meeting carefully and, if applicable, consider directing your proxy on how to vote on each Resolution by marking
the appropriate box on the enclosed proxy form. Shareholders who intend to appoint the Chairman as proxy (including appointment by
default) should have regard to the Proxy and Voting Instructions included in this document.

Business

1.

Financial statements and reports

To receive and consider the Financial Statements of the Company for the year ended 30 June 2017, including:
(@) theDirectors'Report;and
(b) the Auditor'sReport.

Adoption of Remuneration Report - Resolution 1

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
That, pursuant to and in accordance with section 250R(2) of the Corporations Act, the Remuneration Report, as included in the
Directors' Report of the Company for the year ended 30 June 2017, be adopted.

Voting Exclusion and Restriction Statement
In accordance with section 250R(4) of the Corporations Act, the Company will disregard any votes cast (in any capacity) in respect of
Resolution 1 by or on behalf of:
e amember of KMP, the details of whose remuneration are included in the Remuneration Report for the year ended 30 June 2017;
and
e aClosely Related Party of such a member of KMP.

However, the Company will not disregard a vote cast in respect of Resolution 1 by a member of KMP or a Closely Related Party of such
a member of KMP if it is cast as a proxy and:
e itis not cast on behalf of a member of KMP or a Closely Related Party of a member of KMP; and
either:
e  the proxy is appointed in writing and specifies how the proxy is to vote on Resolution 1; or
e the proxy is the chairperson of the Meeting and the appointment of the chairperson as the proxy does not specify the way the
proxy is to vote on Resolution 1 and expressly authorises the chairperson to exercise the proxy even if the resolution is connected
directly or indirectly with the remuneration of a member of KMP.

Shareholders who intend to appoint the Chairman as proxy (including appointment by default) should have regard to the Proxy and
Voting Instructions included in this document.

Election of Non-executive Directors — Resolutions 2, 3, 4 and 5

To consider and, if thought fit, to pass each of the following resolutions as an ordinary resolution:
Resolution2—That Mr Ken Poutakidis, in accordance with the Company's constitution and, being eligible for election, be re-elected
as a Non-executive Director.
Resolution 3 — That Mr Adrian Fitzpatrick, in accordance with the Company’s constitution and, being eligible for election, be elected
as a Non-executive Director.
Resolution 4 — That Mr Sebastian Evans, in accordance with the Company’s constitution and, being eligible for election, be elected as a
Non-executive Director.
Resolution 5 — That Mr Warwick Evans, in accordance with the Company’s constitution and, being eligible for election, be elected as a Non-
Executive Director.
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Special Business

4.

Change of Company name and Constitution - Resolution 6
To consider, and if thought fit, pass the following resolution as a special resolution:
That with effect from the day on which ASIC alters the details of the Company’s registration:
(a) the name of the Company be changed to NAOS Small Cap Opportunities Company Limited; and
(b) the Constitution of the Company be amended by:
(i) deleting, on the cover page, the words “Contango Microcap Limited” and substituting “NAOS Small Cap Opportunities
Company Limited”; and
(ii) deleting, in clause 1.1, the words “Company means Contango Microcap Limited ABN” and substituting “Company means
NAOS Small Cap Opportunities Company Limited ACN 107 617 381”.

Termination of the Existing IMA — Resolution 7

To consider, and if thought fit, pass the following resolution as an ordinary resolution:
That, subject to Resolution 8 being passed, the Company be authorised to terminate the investment management agreement between
the Company and NAOS Asset Management Limited that was assigned to NAOS Asset Management Limited by Contango Funds
Management Limited on or about 20 October 2017.

Approve the entering into of the New Investment Management Agreement with the Manager — Resolution 8

To consider, and if thought fit, pass the following resolution as an ordinary resolution:
That, subject to Resolution 7 being passed, the Company be authorised to enter into an investment management agreement with
NAOS Asset Management Limited on the terms summarised in the explanatory statement accompanying the notice of meeting.

Voting Exclusion - Resolutions 7 and 8

The Company will disregard any votes cast on Resolution7 and Resolution 8 by the Manager and any associate of the Manager. However,
the Company need not disregard a vote if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form or it is cast by the Chairman as proxy for a person who is entitled to vote in accordance with a direction on
the proxy form to vote as the proxy decides.

For the purpose of this Notice, “associate” has the meaning given in the Corporations Act.

By Order of the Board
Company Secretary
Dated:27 October 2017
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Important notices

Voting and Proxy Instructions

Quorum
The Constitution provides that a quorum for the Meeting is two Shareholders.

Voting entitlement

For the purposes of the Meeting and in accordance with section 1074E(2)(g)(i) of the Corporations Act and Regulation 7.11.37 of the
Corporations Regulations, the Directors have determined that the Shareholders entitled to attend and vote at the Meeting will be those
persons who are recorded on the Company's register of Shareholders at 7.00pm on Sunday, 26 November 2017. Share transfers
registered after that time will be disregarded in determining the Shareholders entitled to attend and vote at the Meeting.

On a poll, Shareholders will have one vote for every Share held. Holders of options, if any, are not entitled to vote. In the case of joint
holders of Shares, if more than one holder votes at any meeting, only the vote of the first named of the joint holders in the Company's
register of Shareholders will be counted.

Majority required for Resolutions

o Each Ordinary Resolution will be passed if at least 50% of the votes cast on that Resolution (either in person, proxy, attorney or by
corporate representative) are in favour of that Resolution.

o Each Special Resolution will be passed if at least 75% of the votes cast on that Resolution (either in person, proxy, attorney or by
corporate representative) are in favour of that Resolution.

Proxies

Any Shareholder entitled to attend and vote at the Meeting is entitled to appoint:
= 1 proxy (if the Shareholder is entitled to one vote); or
= 1 or 2 proxies (if the Shareholder is entitled to more than one vote).
o The person or persons appointed may, but need not necessarily be, a Shareholder.
®"  Where2 proxies are appointed, each proxy should be appointed to represent a specified portion or number of the
Shareholder's voting rights (failing which each appointee will be entitled to cast half the Shareholder's votes, in which case
any fraction of votes will be disregarded).

=  Where a Shareholder appoints 2 proxies, on a show of hands, neither proxy may vote if more than 1 proxy attendsand, on
apoll, each proxy may only exercise votes in respect of those Shares or voting rights the proxy represents.

o The proxy form must be signed by the Shareholder (or, in the case of a joint holding, by each joint holder) or his/her attorney
duly authorised in writing or, if the member is a corporation, in a manner permitted by the Corporations Act. A proxy given by
a foreign corporation must be executed in accordance with the laws of that corporation's place of incorporation.

o If a Proxy Form is signed under a power of attorney on behalf of a shareholder, then either the original power of attorney, or a
certified copy of it, must be lodged with the Proxy Form (before the deadline for appointment of proxies), unless the power of
attorney has already been sighted by the Company’s Share Registry.

o A proxy may decide whether or not to vote on any item of business or other motion at the meeting, except where the proxy is
required by law or the Company's constitution to vote or abstain from voting in their capacity as proxy. If the proxy's
appointment directs the proxy how to vote on an item of business, the proxy may vote on that item only in accordance with the
direction. If the proxy's appointment does not direct the proxy how to vote on an item of business or any other motion at the
meeting, the proxy may vote as he or she thinks fit on that item or motion.

o If the same person (such as the chair of the meeting) is appointed as proxy for two or more shareholders and those shareholders
have specified different ways for the proxy to vote on an item of business, then the proxy is not entitled to vote (as proxy) on a
show of hands on that item.

o The appointment of 1 or more proxies will not preclude a Shareholder from attending the Meeting and voting personally. If the
Shareholder votes on a Resolution, the proxy or proxies must not vote as the Shareholder's proxy on that Resolution.

o Proxies may be appointed using the enclosed Proxy Form. Detailed instructions for appointing a proxy are provided on the back
of the Proxy Form.

o Proxy appointments (and any necessary supporting document) must be received by the Company no later than 48 hours before

the commencement of the AGM. Proxies received after this deadline will not be effective for the scheduled meeting.
Proxy appointments may be lodged in any of the following ways:

By mail to: Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Computershare Investor Services Pty Ltd (within Australia) - 1800 783 447

By facsimile to: (outside Australia) - +61 3 9473 2555

Online: By visiting www.investorvote.com.au and following the instructions and information
provided on the enclosed proxy form

Custodian voting: For Intermediary Online subscribers only (custodians), please visit

www.intermediaryonline.com to submit your voting intentions.

Appointment of corporate representatives

o A body corporate that is a Shareholder of the Company and is entitled to attend and vote at the meeting, or that has been
appointed as proxy of a Shareholder entitled to attend and vote at the meeting, may appoint an individual to act as its
representative at the meeting. The appointment must comply with section 250D of the Corporations Act 2001 (Cth). The
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representative must bring to the meeting adequate evidence of his or her appointment, including any authority under which
the appointment is signed, unless that evidence has previously been provided to the Company's Share Registry.

Appointing the chairperson of the meeting as your proxy

o The proxy form accompanying this notice of meeting contains detailed instructions regarding how to complete the proxy form
if a Shareholder wishes to appoint the chairperson of the meeting as his or her proxy. You should read those instructions
carefully.

o By appointing the chairperson of the meeting as your proxy in relation to Resolution 1, you expressly authorise the chairperson

to vote in favour of Resolution 1 unless:
= you expressly authorise the chairperson to vote against or abstain from voting on the resolution; or
®  you are a member of KMP (whose remuneration details are included in the Remuneration Report for the year ended 30
June 2017), or a closely related party of such a member of KMP.
o The chairperson intends to exercise all available proxies by voting in favour of all Resolutions on the Notice of Meeting.
o If you do not wish to give the chairperson of the Meeting such a directed proxy, you should ensure that a box other than the 'For'
box is clearly marked against each of the Resolutions in the proxy form.

Undirected proxies
o If you return your proxy form but do not nominate a proxy, the Chairman will be your proxy and will vote on your behalf as you
direct on the proxy form. If your nominated representative does not attend the Meeting then your proxy will revert to the
Chairman and he will vote on your behalf as you direct on the proxy form.

o If a proxy is not directed how to vote on an item of business or any Resolution, the proxy (including, if applicable, the Chairman)
may vote, or abstain from voting, as he/she thinks fit.
o If you appoint the Chairman as your proxy (including appointment by default) and do not direct him how to vote on a Resolution,

he will vote your proxy in favour of the item of business even if the Chairman has an interest in the outcome of that Resolution
and votes cast by the Chairman, other than as proxy holder, would be disregarded because of his interest.

Questions and comments from shareholders

In accordance with the Corporations Act, a reasonable opportunity will be given to Shareholders — as a whole - to ask questions about, or
make comments on, the management of the Company at the meeting.

Similarly, a reasonable opportunity will be given to Shareholders — as a whole — to ask the Company's external auditor, Pitcher Partners,
questions relevant to:

. the conduct of the audit;

o the preparation and content of the Auditor's Report;

o the accounting policies adopted by the Company in relation to the preparation of its financial statements; and
o the independence of the auditor in relation to the conduct of the audit.

Shareholders may also submit written questions to the Company or to Pitcher Partners via the Company (if the question is relevant to the
content of the Audit Report or the conduct of its audit of the Company's Financial Report for the year ended 30 June 2017) in advance of
the Meeting. Questions may be submitted:

o by mail to the Company Secretary, Contango MicroCap Limited, Level 27, 35 Collins Street, Melbourne Vic 3000; or

o by email to hmorfis@contango.com.au or rsharma@naos.com.au,

and must be submitted no later than 5 business days before the Annual General Meeting.

Questions should relate to matters that are relevant to the business of the meeting, as outlined in the Notice and the enclosed Explanatory
Statement. A list of the written questions will be made available to Shareholders attending the AGM.

Questions will be collated and, during the meeting, the Chairman will seek to address as many of the more frequently raised topics as
possible and, where appropriate, will give a representative of the Company's auditor, Pitcher Partners, the opportunity to answer, or to
table answers to, written questions submitted to the auditor. If written answers are tabled at the AGM, they will be made available to
Shareholders (on the Company's website) as soon as practicable after the AGM.

If there is not sufficient time available at the meeting to address all topics raised, the Company will endeavour to provide a subsequent
written answer to each question submitted. The Company cannot guarantee that an individual response will be sent to each Shareholder.

Explanatory Statement
Please read the enclosed Explanatory Statement for an explanation of the items of business set out in the Notice.

Definitions
Words that are defined in the Glossary in the Explanatory Statement have the same meaning when used in the Notice unless the context
requires or the definitions in the Glossary provide otherwise.

Recent amendments
Amendments made to the Corporations Act in 2011 and 2012 apply to proxy voting. Shareholders and their proxies should be aware of
these changes to the Corporations Act as they will apply to the Meeting. Broadly, the changes mean that:

o if proxy holders vote, they must cast all directed proxies as directed (this requirement has been strengthened); and
o any directed proxies which are not voted will automatically default to the chairperson of the Meeting, who must vote the proxies
as directed.

More detail on these changes is provided below.

Proxy vote if appointment specifies way to vote
Section 250BB of the Corporations Act provides that an appointment of a proxy may specify the way the proxy is to vote on a particular
resolution and, if it does:

o the proxy need not vote on a show of hands, but if the proxy does vote, the proxy must vote that way;

o if the proxy has two or more appointments that specify different ways to vote on a resolution — the proxy must not vote on a
show of hands;

o if the proxy is the chairperson of the meeting at which the resolution is voted on — the proxy must vote on a poll, and must vote
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that way (i.e. as directed); and

o if the proxy is not the chairperson of the meeting — the proxy need not vote on the poll, but if the proxy does so, the proxy must
vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances

Section 250BC of the Corporations Act provides that, if

o an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the company's
shareholders; and

o the appointed proxy is not the chairperson of the meeting; and

o at the meeting, a poll is duly demanded on the resolution; and

either of the following applies:

o the proxy is not recorded as attending the meeting; or

o the proxy does not vote on the resolution,

the chairperson of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy for the purposes of
voting on the resolution at that meeting.

Electronic Annual Reports

In accordance with the Corporations Act, and in the interests of maximum efficiency and reducing costs, the Company is providing printed
copies of its 2017 Annual Report only to those Shareholders who have specifically made this request. For all other Shareholders, an
electronic copy of the Company's 2017 Annual Report, together with the Company's ASX announcement, media release and investor pack
relevant to the financial performance of the Company for the year ended 30 June 2017 is available on the Company's website —
www.contango.com.au.

By Order of the Board

Company Secretary
Dated: 27 October 2017
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Contango MicroCap Limited

ACN 107 617 381

Explanatory Statement

Introduction

This Explanatory Statement has been prepared to assist Shareholders in understanding the business and Resolutions
set out in the Notice of Meeting.

This Explanatory Statement accompanies and forms part of the Notice of Meeting and should be read by Shareholders
in conjunction with the Notice of Meeting.

The Directors recommend that Shareholders read this Explanatory Statement before making any decisions in relation
to the Resolutions. If you are in doubt as to what you should do, you should consult your legal, investment or other
professional adviser.

Purpose of Meeting
The business of the Meeting is to:

(a) receive and consider the Financial Statements, Directors' Report and Auditor's Report of the Company for
the year ended 30 June 2017;

(b) approve the Resolutionsrequired for the Company to:

e  adopt the Remuneration Report (as included in the Directors' Report);
. re-elect Mr Ken Poutakidis and elect Mr Adrian Fitzpatrick, Mr Sebastian Evans and Mr Warwick Evans as
Non-executive Directors.

(c) approve the Resolutions in relation to the change of the Company’s investment manager for the Company
to:
e change its name
e terminate the Existing Investment Management Agreement
e putin place the New Investment Management Agreement

Glossary

In this document, unless the context otherwise requires, the following terms will have the following meanings:
AEST means Australian Eastern Summer Time.

ASIC means the Australian Securities and Investments Commission.

ASX means, as the case requires, ASX Limited or the Australian Securities Exchange.

ASX Listing Rules means the listing rules of ASX.

Chairman means Trevor Carroll, the chairman of the Board of Company.

Company means Contango MicroCap Limited ACN 107 617 381.

Constitution means the constitution of the Company as amended from time to time.
Corporations Act means the Corporations Act 2001 (Cth) as amended from time to time.
Corporations Regulations means the Corporations Regulations 2001.

Directors means the directors of the Company.

Existing IMA or Existing Investment Management Agreement means the investment management agreement
between the Company and Manager that was assigned to the Manager by Contango Funds Management Limited on
or about 20 October 2017.

Explanatory Statement means this explanatory statement (as amended or supplemented from time to time) annexed
to and forming part of the Notice of Meeting.



Manager means NAOS Asset Management Limited ACN 107 624 126.

Meeting means the annual general meeting of Shareholders to be held on 28 November 2017 at 10.00am at the
Sydney Harbour Marriott Hotel, Circular Quay, 30 Pitt Street, Sydney NSW 2000.

New IMA or New Investment Management Agreement means the management agreement proposed to be entered
into between the Company and the Manager upon the approval by the requisite majority of Shareholders pursuant to
Resolution 8, and inter-conditional on the approval of Resolution 7, the terms of which are summarised at Schedule
1.

Notice of Meeting or Notice means the notice of meeting convening the Meeting.

Resolutions means the resolutions set out in the Notice of Meeting and explained in the Explanatory Statement and
Resolution means any one of the Resolutions.

Shareholders means holders of the Shares and Shareholder means any one of those Shareholders.

Shares means the fully paid ordinary shares in the capital of the Company and Share means any one of those shares.

All times referred to in the Notice of Meeting and this document are AEST.

Financial Statements and Reports

The Financial Statements, Directors' Report and Auditor's Report of the Company for the year ended 30 June 2017
form part of the Company's 2017 Annual Report. The Company's 2017 Annual Report, including the Remuneration
Report, is available to access and download from:

http://contango.com.au/microcap-limited/

Shareholders who have requested a printed copy of the Company's 2017 Annual Report will receive a copy by post.
If you would like to receive a printed copy of the Company's 2017 Annual Report free of charge, you can contact the
Company's share registry on 1300 850 505.

There is no requirement for Shareholders to approve the Financial Statements, Directors' Report and Auditor's
Report. Therefore, Shareholders will not be asked to vote on this item of business.

During the discussion of this item, Shareholders will be given a reasonable opportunity to ask questions about, and
make comments on, those reports and on the business, operations and management of the Company generally.

A representative of the Company's auditor, Pitcher Partners, will be present at the meeting. During this item,
Shareholders will also be given a reasonable opportunity to ask Pitcher Partners' representative questions relevant
to the conduct of the audit, the preparation and content of the auditor's report, the accounting policies adopted by
the Company in relation to the preparation of the financial statements and the independence of the auditor in
relation to the conduct of the audit. Shareholders may also submit a written question to Pitcher Partners if the
question is relevant to the content of the auditor's report for the financial year ended 30 June 2017 or the conduct
of the audit of the financial report for that year.

Written questions for the auditor must be received by the Company by no later than 5 business days before the date
of the Meeting. During this item, Pitcher Partners will be given the opportunity to answer, or to table written answers
to, any relevant written questions received by that date.

Shareholders are also invited to submit written questions to the Company in advance of the Meeting. Where
appropriate, and practical to do so, the Company will provide answers to any such written questions at the Meeting.

Resolution 1 — Adoption of Remuneration Report

The Directors’ Report for the year ended 30 June 2017 contains a Remuneration Report which sets out the policies
of the Company for and applicable to the remuneration of its officers and senior employees.

The contents of the Remuneration Report include (among other things):

° discussion of the Board's policy in relation to the nature and level of remuneration of the key management
personnel of the Company;

° if applicable, information about the performance conditions applicable to the incentive components of the
remuneration of certain senior executives; and

° the required details of the remuneration provided to the key management personnel (including the
executive and non-executive directors) and certain other senior executives of the Company for the year



ended 30 June 2017.

While the Corporations Act (section 250R(2)) requires a listed company put a resolution to its members at its annual
general meeting that its Remuneration Report be adopted, the Corporations Act expressly provides that the vote on
any such resolution is advisory only and does not bind the directors or the Company. However, under the
Corporations Act, if at least 25% of the votes cast on the Resolution at the 2017 Meeting are against adoption of the
Remuneration Report, then:

° if comments are made on the Remuneration Report at the 2017 Meeting, the Company's Remuneration
Report for the financial year ending 30 June 2018 will be required to include an explanation of the Board's
proposed action in response or, if no action is proposed, the Board's reasons for this; and

° if subsequently, at the Company's 2018 annual general meeting, at least 25% of the votes cast on the
resolution for adoption of the Remuneration Report for that financial year are against its adoption, the
Company will be required to put to Shareholders a resolution proposing that a general meeting (Spill
Meeting) be called to consider the election of directors of the Company (Spill Resolution). The Spill Meeting
must be held within 90 days of the date of the 2018 annual general meeting. For any Spill Resolution to be
passed, more than 50% of the votes cast on the resolution must be in favour of it. If a Spill Resolution is
passed, all of the Directors (other than any managing director) will cease to hold office immediately before
the end of the Spill Meeting unless re-elected at that meeting.

The Remuneration Report forms part of the Directors' Report for the year ended 30 June 2017 and is made in
accordance with a unanimous resolution of the Directors. While noting that each Director has a personal interest in
his remuneration, as described in the Remuneration Report, the Board unanimously recommends that the
Shareholders vote in favour of adopting the Remuneration Report.

Shareholders attending the Meeting will be given a reasonable opportunity to ask questions about, or make comments
on, the Remuneration Report.

Resolution 2 — Re-election of Non-executive Director — Mr Ken Poutakidis

Pursuant to the terms of the Company’s Constitution, one third of its Directors are required to stand for re-election
at each general meeting of members. Messrs Fitzpatrick, Sebastian Evans and Warwick Evans are not counted for
the purpose of this rotation requirement. Accordingly, Mr Poutakidis submits himself for re-election. Details of the
experience, skill, qualifications and special responsibilities of Mr Poutakidis are set out in the Directors’ Report of the
2017 Annual Report.

The non-candidate directors unanimously recommend shareholders vote in favour of the appointment of Mr
Poutakidis.

Resolution 3 - Appointment of Non-executive Director — Mr Adrian Fitzpatrick

On 11 July 2017, the Company made an announcement to the ASX of Mr Fitzpatrick’s appointment to the board in a
non-executive capacity. His appointment requires shareholder approval at this Meeting. Details of the experience,
skill, qualifications and special responsibilities of Mr Fitzpatrick are set out in the Directors’ Report of the 2017 Annual
Report.

The non-candidate directors unanimously recommend shareholders vote in favour of the appointment of Mr
Adrian Fitzpatrick.
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Resolution 4 — Appointment of Non-executive Director — Mr Sebastian Evans

On 20 October 2017, the Company made an announcement to the ASX of Mr Sebastian Evans’ appointment to the
board in a non-executive capacity. His appointment requires shareholder approval at this Meeting. Sebastian Evans
is Managing Director, Chief Investment Officer and major shareholder of NAOS Asset Management Limited, the
Company’s investment manager. He is also a Director of NAOS Emerging Opportunities Company Limited and NAOS
Absolute Opportunities Company Limited. Mr Evans holds a Masters of Applied Finance majoring in Investment
Management (MAppFin) as well as a Bachelor’s degree in Commerce, majoring in Finance and International Business,
a Graduate Diploma in Management from the Australian Graduate School of Management (AGSM) and a Diploma in
Financial Services.

The non-candidate directors unanimously recommend shareholders vote in favour of the appointment of Mr
Sebastian Evans.

Resolution 5 — Appointment of Non-executive Director — Mr Warwick Evans

On 20 October 2017, the Company made an announcement to the ASX of Mr Warwick Evans’ appointment to the
board in a non-executive capacity. His appointment requires shareholder approval at this Meeting. Warwick Evans has
over 35 years of equity markets experience, most notably as Managing Director for Macquarie Equities (Globally) from
1991-2001 as well as being an Executive Director for Macquarie Group. Mr Evans is a Director of NAOS Asset
Management Limited, the Company’s investment manager, and is also a Director of NAOS Emerging Opportunities
Company Limited and NAOS Absolute Opportunities Company Limited. Mr Evans was the Chief Executive Officer of
the Newcastle Stock Exchange (NSX). Mr Evans was also the Chairman of the Australian Stockbrokers Association.
Prior to these positions, Mr Evans was an Executive Director at County NatWest. Mr Evans holds a Bachelor’s degree
in Commerce majoring in Economics from the University of New South Wales.

The non-candidate directors unanimously recommend shareholders vote in favour of the appointment of Mr
Warwick Evans.

Resolution 6 — Change of Company Name and Constitution

It is proposed that shareholders approve the Company’s name being changed from Contango MicroCap Limited to
NAOS Small Cap Opportunities Company Limited. The Board has approved this change of name subject to the
approval of shareholders. The changes to the Company’s Constitution are to reflect the change in the Company’s
name.

The Board considers that the change of name is appropriate to reflect the change in the Company’s manager and to
reflect the change in mandate of the Company as further described in the notes to Resolution 8.

If this special resolution is approved, the proposed name change of the Company will be lodged with ASIC, with the
resolution to take effect upon ASIC providing confirmation that the Company’s registration details have been changed.

The Company will also request that ASX change the Company’s ASX listing code from CTN to NSC after the change of
name takes effect. The ASX listing code NSC has been reserved by the Company.

The board unanimously recommends that shareholders vote in favour of the resolution.

Resolution 7 — Termination of Existing Investment Management Agreement

Pursuant to the announcement made to the ASX on 20 October 2017, the Company announced a change in its manager
from Contango Funds Management Limited to the Manager (NAOS Asset Management Limited). The Manager is
operating under the terms of the Existing IMA. The Manager and the Company propose to enter into a new agreement
governing the terms on which the Manager will provide investment management services to the Company.
Accordingly, the Company proposes to terminate the existing Investment Management Agreement that is in place and
put in place a new investment management agreement. Details of proposed resolution and the material terms of the
New Investment Management Agreement are set out in Resolution 8 and Schedule 1 respectively.

Resolutions 7 and 8 are inter-conditional, meaning that they each only take effect if the other of them is passed by
shareholders. Accordingly, the current Investment Management Agreement will be terminated only if shareholders
also approve the entering into of the New Investment Management Agreement.

The directors unanimously recommend voting in favour of the termination of the Existing IMA.
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Resolution 8 — Approval of terms of New Investment Management Agreement

The Manager and Company propose to enter into a new agreement governing the terms on which the Manager will
provide investment management services to the Company.

Key terms of the New Investment Management Agreement, and a summary comparison against the terms of the
Existing Management Agreement, are set out as follows:

Subject

Existing IMA

New IMA

Initial Term

5 years

10 years, subject to obtaining an ASX
waiver.

Subsequent Terms

Not applicable

Automatic renewal for successive 5
year terms

Termination
term

during  subsequent

Yes

After the initial term, the Company
may terminate at any time if
shareholders approve the
termination.

Yes, and Early Termination Fee
applies

After the initial term, the Company
may terminate on 12 months’ notice
or 3 months’ notice if shareholders
resolve to remove the Manager.

Termination for cause

At any time, including for change of
control of the Manager, if there is a
sale of the main undertaking of the
Manager and if the Manager fails to
achieve the investment objective.

At any time, but does not include for
change of control of the Manager, if
there is a sale of the main
undertaking of the Manager or if the
Manager fails to achieve the
investment objective.

Base Management Fee

1.25% p.a. of the value of the
Portfolio, payable quarterly.

1.15% p.a. of the value of the
Portfolio, payable monthly.

Performance Fee

Not applicable

20% of any outperformance of the

Benchmark Index, subject to
recouping any previous
underperformance to the
Benchmark Index calculated and

paid annually. See worked examples
set out in Schedule 1.

Early Termination Fee

Not applicable

If terminated other than for cause,
an Early Termination Fee equal to
the base management fee for the
remaining period of the subsequent
term is payable to the Manager. See
worked example set out in Schedule
1.

A more detailed summary of the New Investment Management Agreement including the investment guidelines, is set

out in Schedule 1.

The Company has applied to the ASX for a waiver to allow this initial term period of 10 years. If the waiver application
is refused, the initial term will be 5 years.

The directors unanimously recommend voting in favour of entering into the New IMA.

Further information

a. No other material information

Except as set out in this document, in the opinion of the Directors, there is no other information material to the

making of a decision on how to vote in relation to the Resolutions, being information that is within the knowledge

of any Director or related body corporate of the Company which has not been previously disclosed to Shareholders.




The Company will issue a supplementary document to the Explanatory Statement if it becomes aware of any of the
following between the date this document is provided to ASX and the date the Meeting is held:

° a material statement in the Explanatory Statement becomes false or misleading in a material aspect;

° a material omission from the Explanatory Statement;

° a significant change affecting a matter included in the Explanatory Statement; or

° a significant new matter has arisen which would have been required to be included in the Explanatory

Statement if it had arisen before the date the Explanatory Statement is provided to ASX.

Depending on the nature and timing of the changed circumstances and subject to obtaining any relevant approvals,
the Company may circulate and publish any supplementary document by:

(] making an announcement to ASX;

° posting the supplementary document to Shareholders at their registered address as shown on the Company's
register of Shareholders; or

° posting a statement on the Company's corporate website,
as the Company, in its sole and absolute discretion, considers appropriate.

b. Authorisation
The Notice of Meeting and Explanatory Statement have been approved by a resolution passed by the Directors.

C. Responsibility
The Notice of Meeting and Explanatory Statement have been prepared by the Company under the direction and
oversight of the Directors.

d. Forward looking statements

Some of the statements appearing in this document may be in the nature of forward looking statements. Actual events
or results may differ materially from the events or results expressed or implied in any forward looking statement and
those deviations are both normal and to be expected.

None of the Company, any of its officers or any person named in this document or involved in the preparation of this
document makes any representation or warranty (either express or implied) as to the accuracy or likelihood of
fulfilment of any forward looking statement, or any events or results expressed or implied in any forward looking
statement, and you are cautioned not to place undue reliance on those statements.

The forward looking statements in this document reflect views held only at the date of this document. The Company
has no obligation to disseminate, after the date of this document, any updates or revisions to those statements to
reflect any change in expectations in relation to those statements, or any change in events, conditions or
circumstances on which those statements are based, unless it is required under the Corporations Act to update or
correct this document or to do so pursuant to its continuous disclosure obligations under the ASX Listing Rules and/or
the Corporations Act.

By Order of the Board
Company Secretary
27 October 2017



Schedule 1 — Summary of terms of New Investment Management Agreement (“Agreement”)
1. Parties

The Company and the Manager

2. Appointment

The Company has appointed the Manager to manage the portfolio of the Company and to manage and supervise all
investments for the Term.

3. Management fee

In return for the performance of its duties as Manager of the Company, the Manager is entitled to be paid a monthly
management fee equal to approximately 0.0958% (excluding GST) of the gross value of the Portfolio calculated on
the last Business Day of each month representing an annualised management fee of 1.15% (excluding GST) of the
average gross value of the Portfolio. The payment of Management Fees will reduce the amounts available to be
invested in the Portfolio or available for distribution to the Company's shareholders. At its discretion and subject to
shareholder approval, the Manager may elect to receive the Management Fee in Shares, see Shares in lieu of fees
below.

4. Performance fee

In the event that the Portfolio outperforms the Benchmark Index (being the S&P/ASX Small Ordinaries Accumulation
Index (XSOAI)), the Company must pay the Manager a performance fee. Performance fees are calculated using the
following formula:

BA = (FV = IV) — (Il x IV) - CP
where
BA is the base amount to be used in calculating the performance fee outlined above;

FV is the value of the Portfolio calculated on the last Business Day of the relevant performance calculation period;
and

IV is the value of the Portfolio calculated on the last Business Day of the immediately preceding Performance
Calculation Period or, if there is no preceding performance calculation period, is the value of the Portfolio calculated
on the commencement date of the Agreement;

Il is the percentage increase in the Benchmark Index over the performance calculation period; and
CP is the value of any under-performance carried forward.
If the value of the Portfolio calculated on the last Business Day of a performance calculation period (FV) is less than

the aggregate of:

(a) the value of the Portfolio calculated on the last Business Day of the preceding performance calculation
period (IV); and

(b) the percentage increase in the Benchmark Index over the performance calculation period multiplied by the
value of the Portfolio calculated on the last day of the preceding performance calculation period (Il x 1V),

no performance fee is payable in respect of that performance calculation period, and that underperformance value
is carried forward. Any underperformance of the Benchmark Index is carried forward to future performance
calculation periods and must be recouped before the Manager is entitled to a Performance Fee.

As a worked example, assuming a performance calculation period of 1 July 2018 to 30 June 2019, an initial value of
the Portfolio of $200,000,000, and a value of the Portfolio at the end of the performance calculation period 10%
higher than at the beginning of $220,000,000:

(a) If the S&P/ASX Small Ordinaries Accumulation Index return is 5% per annum for the
performance calculation period, there would be an aggregate outperformance of $10,000,000;
and

(b) In this instance, there would be a performance fee payable at 20% of this amount equating to

$2,000,000 (plus GST) for the Performance Calculation period as the portfolio has outperformed
the Benchmark Index.



As a worked example, assuming a performance calculation period of 1 July 2019 to 30 June 2020, an initial value of
the Portfolio of $220,000,000, and a value of the Portfolio at the end of the performance calculation period that is
5% higher than at the beginning of $231,000,000:
(a) If the S&P/ASX Small Ordinaries Accumulation Index return is 10% per annum for the performance
calculation period, there would be an aggregate underperformance of $11,000,000
(b) No performance fee would be payable for the performance calculation period as the portfolio has
underperformed the Benchmark Index; and
(c) The aggregate underperformance of $11,000,000 is to be carried forward to the following performance
calculation period until it has been recouped in full against future portfolio performance.

Continuing the same example, and assuming a performance calculation period of 1 July 2020 to 30 June 2021, an
initial value of the Portfolio of $231,000,000, and a value of the Portfolio at the end of the performance calculation
period that is 15% higher than at the beginning of $265,650,000:
(a) If the S&P/ASX Small Ordinaries Accumulation Index return is 5% per annum for the performance
calculation period, there would be an aggregate outperformance of $23,100,000
(b) The aggregate underperformance of $11,000,000 from the prior performance calculation period(s) is to be
recouped in full against the outperformance of the current period, resulting in an aggregate
outperformance of $12,100,000 for the current performance period
(c) Inthis instance there would be a performance fee payable at 20% of this amount equating to $2,420,000
(plus GST) as the Portfolio has outperformed the Benchmark Index, and prior underperformance has been
fully recouped.

As a worked example, assuming a performance calculation period of 1 July 2018 to 30 June 2019, an initial value of
the Portfolio of $200,000,000, and a value of the Portfolio at the end of the performance calculation period that is
5% lower being $190,000,000:
(a) If the S&P/ASX Small Ordinaries Accumulation Index return is negative 10% per annum for the
performance calculation period, there would be an aggregate outperformance of $10,000,000;
(b) In this instance, there would be a performance fee payable at 20% of this amount equating to $2,000,000
(plus GST) for the performance calculation period as the Portfolio has outperformed the Benchmark Index.

In calculating the performance fee for the performance calculation period, changes in the value of the Portfolio as a
result of the issue of Securities, capital reductions, share buy-backs and dividend distributions undertaken by the
Company will be disregarded or adjusted in a manner determined by the auditor of the Company at the conclusion
of that performance calculation period.

The payment of Performance Fees will reduce the amounts available to be invested in the Portfolio or available for
distribution to the Company's shareholders.

At its discretion and subject to shareholder approval, the Manager may elect to receive the performance fee in
Shares, see Shares in lieu of fees below.

5. Term

The initial term of the Agreement is 10 years (Initial Term). The Agreement will automatically renew for a further 5
years upon the expiry of the Initial Term and the expiry of each subsequent term of 5 years (each, a Subsequent
Renewed Term).

The Company has applied to the ASX for a waiver to allow this Initial Term period of 10 years. If the waiver
application is refused, the Initial Term will be 5 years.

6. Termination & Early Termination Fee
A) The Company may terminate the Agreement:

(a) Immediately if:

(i)  aninsolvency event occurs with respect to the Manager;

(i) the Manager is in default or breach of its obligations under the Agreement in a material respect,
such default or breach is rectifiable and is not rectified within 30 days after the Company has
notified the Manager in writing to rectify the default or breach; or

(i) the Manager’s AFSL is suspended for a period of no less than 3 months or cancelled at any time in
accordance with the Corporations Act.



(b) After the Initial Term, but subject to the payment of the Early Termination Fee (see below):
() on 12 months’ prior written notice; or
(i) if, while the Company is a listed company, shareholders resolve by ordinary resolution to
terminate on 3 months’ prior written notice.

Early Termination Fee

Where the Agreement is terminated after the Initial Term by the Company in the circumstances set
outin (b)(i) or (b)(ii) above, the Company must pay to the Manager within 2 months of the effective
termination date an early termination fee (Early Termination Fee). The Early Termination Fee will
be calculated as follows:

Early Termination Fee = (VP x (0.0115/12)) x Remaining Subsequent Renewed Term

Where:
VP is the Value of the Portfolio at the date the Agreement is terminated by the Company;

Remaining Subsequent Renewed Term is the number of months remaining in the Subsequent
Renewed Term from the date the Agreement is terminated by the Company.

The Manager, at its discretion and subject to shareholder approval, may elect to receive the
Early Termination Fee in Shares, see Shares in lieu of fees below.

B) The Manager may terminate the Agreement at any time after the first anniversary of the commencement of the
Agreement by giving 6 months’ notice. For the avoidance of doubt, where the Manager terminates in these
circumstances, the Early Termination Fee is not payable.

The following worked examples of the Early Termination Fees payable to the Manager are calculated based on a
notional Portfolio Value of $200 million at the termination date:

(a) If the Agreement is terminated after 3 months has elapsed of the Subsequent Renewed Term, the Early
Termination Fee due to the Manager if the Portfolio Value was $200,000,000 would be $10,925,000
($200,000,000 x (0.0115/12)) x 57 months.

(b) If the Agreement is terminated after 30 months has elapsed of the Subsequent Renewed Term, the Early
Termination Fee due to the Manager if the Portfolio Value was $200,000,000 would be $5,750,000
($200,000,000 x (0.0115/12)) x 30 months.

(c) If the Agreement is terminated at the end of the Subsequent Renewed Term, the Early Termination Fee
due to the Manager if the Portfolio Value was $200,000,000 would be $0 ($200,000,000 x (0.0115/12)) x 0
months.

These worked examples are not based on any forecasts or predictions of the Company’s returns and are provided for
illustrative purposes only.

The Directors consider that the Term and Early Termination Fee provides an appropriate balance between the desire
of managers to protect their products for long enough to recoup their initial investment and the right of security
holders to end a management agreement after a reasonable fixed term.

7. Powers of Manager

Subject to the Agreement, Corporations Act, the Listing Rules, and any written guidelines issued by the Company
from time to time, the Manager will from time to time on behalf of the Company invest money constituted in or
available to the Portfolio in making, holding, realising and disposing of investments.

Provided the Manager does not make or implement any investment decision with a value in excess of 30 percent of
the value of the Portfolio (without the Company's approval), the Manager has absolute and unfettered discretion to
manage the Portfolio and to do all things considered necessary or desirable in relation to the Portfolio, including,
without limitation:

(a) investigation of, negotiation for, acquisition of, or disposal of every investment;



(b) to sell, realise or deal with all or any of the investments or to vary, convert, exchange or add other
investments in lieu of those investments;

(c) if any investments are redeemed or the capital paid on it is wholly or partly repaid by the entity by which
that investment was created or issued, to convert that investment into some other investment or accept
repayment of the capital paid or advanced on the investment and any other monies payable in connection
with that redemption or repayment and to invest any of those monies in other investments;

(d) retain or sell any shares, debentures or other property received by the Company by way of bonus, or in
lieu of, or in satisfaction of, a dividend in respect of any investments or from the amalgamation or
reconstruction of any company; and

(e) to sell all or some of the rights to subscribe for new securities in an investment, to use all or part of the
proceeds of sale of such rights for the subscription for securities or to subscribe for securities pursuant to
those rights.

8. Monthly valuations

The Manager must arrange for calculation of the value of the Portfolio at least monthly and provide such
calculations to the Company as soon as practicable after such calculations are made. All costs incurred by the
Manager in arranging this calculation are to be paid by the Company.

9. Shares in lieu of fees

The Manager may, at its discretion, on or before the date of payment of any management fee, performance fee or
early termination fee (“Relevant Fee”), direct the Company to retain the cash payable for that Relevant Fee, and for
the Company to apply that cash toward the issue of Shares to the Manager or its nominee.

Subject to receipt of all necessary shareholder approvals, the Company must then issue the number of Shares
calculated using the following formula:

N=RF/IP

where

N is the number of Shares

RF is the Relevant Fees payable in respect of that invoice.

IP is the lesser of:
(a) the volume weighted average price of Shares traded on the ASX during the period of 30 calendar days up
to but excluding the date of each invoice; and

(b) the last price at which Shares traded on the ASX on the last day on which Shares traded on the ASX prior to
the date of issue.

If shareholders do not approve the issue of Shares in lieu of fees, the Company must pay the Manager those fees
outstanding in cash.

10. Expenses

The Company is liable for and must pay out of the Portfolio or reimburse the Manager the following fees, costs and
expenses when properly incurred in connection with the investment and management of the Portfolio or the
acquisition, disposal or maintenance of any investment:

(a) ongoing listing fees (not including initial ASX listing fees) payable and associated with the Company’s listing
on the ASX, and legal fees incurred by the Company in obtaining advice in relation to compliance with the
ASX Listing Rules and the Corporations Act;

(b) all costs, stamp duties, financial institutions duties, bank account debits tax and legal fees and other
duties, taxes, fees, disbursements and expenses, commissions and brokerage incurred by the Company or
the Manager in connection with:

(i) the acquisition and negotiation of any investment or proposed investment;

(ii) any sale or proposed sale, transfer, exchange, replacement or other dealing or proposed dealing
with or disposal or proposed disposal of any investment;

(iii) the receipt of income or other entitlements from the Portfolio; or



(iv) the engagement of a custodian to hold any investment on behalf of the Company;

(c) outgoings in relation to the Portfolio such as rates, levies, duties, taxes and insurance premiums.

(d) independent legal advice the Directors obtain in accordance with the Company’s corporate governance
policy;

(e) costs associated with the undertaking of the issue of Shares, distributions, returns of capital, share

buybacks or other reductions of capital;

() costs of calling and holding all meetings of the Company's members;

(g) costs associated with any winding-up of the Company;

(h) compliance costs of the Company including audit and tax costs and associated professional advice fees;
and

(i) any other cost incurred outside the ordinary course of business of the Company.

The Manager is also solely responsible for payment of the fees of any investment manager engaged by the Manager
to assist it in undertaking its duties under the Agreement and for payment of its internal labour costs required to
perform its obligations under the Agreement.

11. Company indemnity

Under the Agreement, the Company is required to indemnify the Manager against any losses or liabilities reasonably
incurred by the Manager arising out of, or in connection with, and any costs, charges and expenses (including legal
expenses on a solicitor/own client basis) incurred in connection with the Manager or any of its officers, employees
or agents acting under the Agreement or on account of any bona fide investment decision made by the Manager or
its officers or agents except insofar as any loss, liability, cost, charge or expense is caused by the negligence, default,
fraud or dishonesty of the Manager or its officers or employees. This obligation continues after the termination of
the Agreement.

12. Manager indemnity

Under the Agreement, the Manager is required to indemnify the Company against any losses or liabilities reasonably
incurred by the Company arising out of, or in connection with, and any costs, charges and expenses incurred in
connection with, any negligence, default, fraud or dishonesty of the Manager or its officers or supervised agents.
This obligation continues after the termination of the Agreement.

13. Exclusivity

The Agreement does not impose restrictions on the Manager preventing it from providing similar services to other
persons; including for example, investing the portfolio in the same or similar manner as to how the Manager
manages other portfolios for other third parties.

14. Change of Control Provisions

Neither, the Company or the Manager may terminate the Agreement upon the occurrence of a change of control
event of either the Company or the Manager. The Agreement does not grant the Manager or the Company any pre-
emptive rights.

15. Related Party Protocols

The Agreement requires the Company and Manager to comply with the Corporations Act and the ASX Listing rules,
when the Company is listed on the ASX. Furthermore, the Agreement obliges the Manager to assist the Company
with its compliance with the ASX listing rules. Should the Manager propose acquiring or disposing of an asset from a
related party, the Company will be required to ensure any proposal complies with the listing rules including Listing
Rule 10.1.

In addition, the Company's Corporate Governance policies (Code of Conduct) mandates that the Company acts
honestly and fairly in all of its dealings and thus the Board will require that any related party transaction is not
detrimental to the Company's Security Holders.

15. Investment Guidelines

As detailed above the Manager has broad discretion to acquire and dispose of investments on behalf of the
Company. Investments consistent with the investment guidelines may be undertaken without consultation with the
Board. For any proposed investment that falls outside the investment guidelines, the Manager requires prior
approval from the Board, which the Board may not withhold unreasonably.



The Manager will have regard to the following investment guidelines in managing the portfolio:

e Afocus on Australian and New Zealand securities

e 0-100% Cash

e  0-100% Listed Equities (with a market cap generally ranging from $20 million and $1 billion)

e (0-25% Unlisted Equities

e Listed ETFs may be used from time to time, at the Manager’s discretion.

e Listed Options may be used from time to time, at the Manager’s discretion.

e Number of positions generally ranging from 0-30

e Ability to short-sell securities up to 20% of the portfolio value from time to time, at the Manager’s discretion.
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