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No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
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THE SECURITIES ACT OF 1933
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2000 Post Oak Boulevard, Suite 100
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(713) 296-6000
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Copies of all communications, including communications sent to agent for service, should be sent to:

Daniel A. Neff Michol L. Ecklund Sean T. Wheeler, P.C.
Zachary S. Podolsky Senior Vice President, Chief Sustainability Officer, Debbie Yee, P.C.
Wachtell, Lipton, Rosen & Katz General Counsel and Corporate Secretary Michael W. Rigdon, P.C.
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(212) 403-1000 2000 W. Sam Houston Parkway S., Suite 2000 609 Main Street, Suite 4700

Houston, Texas 77042 Houston, Texas 77002

(281) 589-5200 (713) 836 3600

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this Registration Statement is declared effective and all
other conditions to the proposed merger contemplated by the Agreement and Plan of Merger dated as of January 3, 2024, described in the joint proxy statement/prospectus
contained herein, have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G,
check the following box. O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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. [J

If this Form is a post-effective amendment filed pursuant to Rule 462(d) 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. [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer O Smaller reporting company O

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [J
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant 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 of 1933
or until this registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. A registration statement relating to the securities
described in this joint proxy statement/prospectus has been filed with the U.S. Securities and Exchange Commission. These securities may not
be issued until the registration statement filed with the U.S. Securities and Exchange Commission is effective. This joint proxy
statement/prospectus does not constitute an offer to sell or the solicitation of offers to buy these securities in any jurisdiction where the offer or
sale is not permitted.

PRELIMINARY—SUBJECT TO COMPLETION, DATED JANUARY 31, 2024
MERGER PROPOSAL—YOUR VOTE IS VERY IMPORTANT

Dear Stockholders of APA Corporation and Callon Petroleum Company:

On behalf of the boards of directors of APA Corporation (“APA”) and Callon Petroleum Company (“Callon”), we are pleased to enclose the
accompanying joint proxy statement/prospectus relating to the merger of APA and Callon. We are requesting that you take certain actions as an APA or
Callon stockholder.

On January 3, 2024, APA, Astro Comet Merger Sub Corp., a Delaware corporation and wholly owned, direct subsidiary of APA (“Merger Sub”),
and Callon entered into an Agreement and Plan of Merger (as amended from time to time, the “Merger Agreement”), providing for the merger of Merger
Sub with and into Callon, with Callon surviving the merger (the “merger”) as a wholly owned, direct subsidiary of APA. In the merger, Callon
stockholders will be entitled to receive, without interest, in exchange for each share of Callon common stock, par value $0.01 per share (“Callon
Common Stock™), owned by them immediately prior to such merger, 1.0425 shares of APA common stock, par value $0.625 per share (“APA Common
Stock”), with cash paid in lieu of the issuance of any fractional shares, which we refer to collectively as the “merger consideration.”

APA and Callon will each hold special meetings of their respective stockholders in connection with the proposed merger (respectively, the “APA
Special Meeting” and the “Callon Special Meeting”).

At the APA Special Meeting, the holders of APA Common Stock (the “APA stockholders”) will be asked to vote on proposals to (i) approve the
issuance of shares of APA Common Stock to the holders of Callon Common Stock (the “Callon stockholders™) in connection with the merger pursuant
to the terms of the Merger Agreement (the “Stock Issuance Proposal”) and (ii) approve the adjournment of the APA Special Meeting to solicit additional
proxies if there are not sufficient votes cast at the APA Special Meeting to approve the Stock Issuance Proposal (the “APA Adjournment Proposal”).
Assuming a quorum is present at the APA Special Meeting, approval of the Stock Issuance Proposal requires the affirmative vote of the holders of a
majority of the shares of APA Common Stock properly cast on such proposal. Approval of the APA Adjournment Proposal requires the affirmative vote
of the holders of a majority of the shares of APA Common Stock properly cast on such proposal.

The APA Special Meeting will be held virtually at | ],on | 1, 2024, at | ] [a.m./p.m.], Central Time. The board of
directors of APA (the “APA Board”) unanimously recommends that APA stockholders vote “FOR” the Stock Issuance Proposal and “FOR” the
APA Adjournment Proposal.

At the Callon Special Meeting, the Callon stockholders will be asked to vote on proposals to (i) adopt the Merger Agreement (the “Merger
Proposal”), (ii) approve, on a non-binding advisory basis, the compensation that may be paid or become payable to Callon’s named executive officers
that is based on or otherwise relates to the merger (the “Advisory Compensation Proposal”), and (iii) approve the adjournment of the Callon Special
Meeting to solicit additional proxies if there are not sufficient votes cast at the Callon Special Meeting to approve the Merger Proposal (the “Callon
Adjournment Proposal”). Approval of the Merger Proposal requires the affirmative vote of the holders of a majority of the outstanding shares of Callon
Common Stock entitled to vote on the proposal. Approval of the Callon Adjournment Proposal and, assuming a quorum is present, the Advisory
Compensation Proposal requires the affirmative vote of the holders of a majority of the Callon Common Stock entitled to vote thereon and present in
person or represented by proxy at the Callon Special Meeting.

The Callon Special Meeting will be held at | J,on | 1, 2024, at | ] [a.m./p.m.]|, Central Time. The board of
directors of Callon (the “Callon Board”) unanimously recommends that Callon stockholders vote “FOR” the Merger Proposal, “FOR” the
Advisory Compensation Proposal, and “FOR” the Callon Adjournment Proposal.

If the merger is completed, at the effective time of the merger (the “Effective Time”), each issued and outstanding share of Callon Common Stock
as of immediately prior to the Effective Time that is eligible to be converted into APA Common Stock in accordance with the terms of the Merger
Agreement will convert automatically into the right to receive, without interest, 1.0425 shares of APA Common Stock (the “Exchange
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Ratio”), with cash paid in lieu of the issuance of fractional shares, if any. Although the number of shares of APA Common Stock that Callon
stockholders will receive in exchange for their shares of Callon Common Stock is fixed, the market value of the merger consideration will fluctuate with
the market price of APA Common Stock and will not be known at the time Callon stockholders vote to adopt the Merger Agreement or at the time APA
stockholders vote to approve the Stock Issuance Proposal. Based on the closing price of APA Common Stock on the Nasdaq Global Select Market
(“Nasdaq”) on January 3, 2024, the last trading day before the public announcement of the parties entering into the Merger Agreement, the Exchange
Ratio represented approximately $38.31 in value for each share of Callon Common Stock. Based on the closing price of APA Common Stock on the
Nasdaq on [ 1, 2024, the last practicable trading day before the date of the accompanying joint proxy statement/prospectus, the Exchange Ratio
represented approximately $[ ] in value for each share of Callon Common Stock. Based on the estimated number of shares of APA Common
Stock and estimated number of shares of Callon Common Stock, as well as the outstanding equity awards of the parties, that will be outstanding
immediately prior to the consummation of the merger, we estimate that, upon consummation of the merger, APA stockholders as of immediately prior to
the merger will hold approximately eighty-one percent (81%), and Callon stockholders as of immediately prior to the merger will hold approximately
nineteen percent (19%), of the issued and outstanding shares of APA Common Stock (in each case based on fully diluted shares outstanding of each
company). We urge you to obtain current market quotations for APA Common Stock (trading symbol “APA”) and Callon Common Stock (trading
symbol “CPE”).

The obligations of APA and Callon to complete the merger are subject to the satisfaction or waiver of a number of conditions set forth in the
Merger Agreement, a copy of which is attached as Annex A to the accompanying joint proxy statement/prospectus. The accompanying joint proxy
statement/prospectus describes the APA Special Meeting and the proposals to be considered thereat, the Callon Special Meeting and the proposals to be
considered thereat, the merger, and the documents and agreements related to the merger. It also contains or references information about APA and
Callon and certain related agreements and matters. Please carefully read the entire accompanying joint proxy statement/prospectus, including
“Risk Factors” beginning on page 27, for a discussion of the risks relating to the proposed merger. You also can obtain information about APA and
Callon from documents that each has filed with the Securities and Exchange Commission (the “SEC”). Please see “Where You Can Find More
Information” beginning on page 210 of the accompanying joint proxy statement/prospectus for how you may obtain such information.

Sincerely,
John J. Christmann IV Joseph C. Gatto, Jr.
Chief Executive Olfficer President and Chief Executive Officer
APA Corporation Callon Petroleum Company

Neither the SEC nor any state securities commission has approved or disapproved of the securities to be issued in connection with the
merger described in the accompanying joint proxy statement/prospectus or determined if the accompanying joint proxy statement/prospectus is
accurate or complete. Any representation to the contrary is a criminal offense.

The accompanying joint proxy statement/prospectus is dated [ ], 2024, and is first being mailed to APA stockholders of record and
Callon stockholders of record on or about | ], 2024.
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Corporation

APA CORPORATION
2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056

NOTICE OF SPECIAL MEETING OF
STOCKHOLDERS OF APA CORPORATION
TO BE HELD ON | 1, 2024

To the Stockholders of APA Corporation:

You are cordially invited to attend the special meeting of stockholders (the “APA Special Meeting”) of APA Corporation (“APA”) virtually, to be
held at [ ] [a.m./p.m.], Central Time, on [ 1, 2024, virtually at [ ] (advance registration required), for the following purposes:

1. to consider and vote on a proposal (the “Stock Issuance Proposal”) to approve the issuance of shares of APA’s common stock, par value
$0.625 per share (the “APA Common Stock™), pursuant to the Agreement and Plan of Merger, dated as of January 3, 2024, by and among
APA, Astro Comet Merger Sub Corp., a Delaware corporation and a wholly owned, direct subsidiary of APA (“Merger Sub”), and Callon
Petroleum Company (“Callon”), as it may be amended from time to time (the “Merger Agreement”), a copy of which is attached as Annex
A to the joint proxy statement/prospectus ; and

2. to consider and vote on a proposal to approve the adjournment of the APA Special Meeting, if necessary or appropriate, for the purpose of
soliciting additional votes for the approval of the Stock Issuance Proposal (the “APA Adjournment Proposal”).

APA will transact no other business at the APA Special Meeting or any adjournment or postponement thereof, except such business as may
properly be brought before the APA Special Meeting by or at the direction of the board of directors of APA (the “APA Board”) in accordance with
APA’s amended and restated bylaws. These items of business are described in the enclosed joint proxy statement/prospectus. The APA Board has
designated the close of business on [ ], 2024 as the record date for the purpose of determining the holders of shares of APA Common Stock
who are entitled to receive notice of, and to vote at, the APA Special Meeting and any adjournment or postponement of the special meeting, unless a
new record date is fixed in connection with any adjournment or postponement of the special meeting. Only the holders of record of APA Common Stock
at the close of business on the record date are entitled to notice of, and to vote at, the APA Special Meeting and at any adjournment or postponement of
the special meeting.

The APA Board has unanimously (i) determined that it is in the best interest of APA and the holders of APA Common Stock (the “APA
stockholders”) to enter into the Merger Agreement, (ii) declared entry into the Merger Agreement to be advisable, (iii) authorized and approved APA’s
execution, delivery, and performance of the Merger Agreement in accordance with its terms and APA’s consummation of the transactions contemplated
thereby, including the merger of Merger Sub and Callon contemplated thereby (the “merger”) and the issuance of APA Common Stock contemplated by
the Stock Issuance Proposal, (iv) directed that the approval of the Stock Issuance Proposal be submitted to a vote at a meeting of the APA stockholders,
and (v) resolved to recommend that the APA stockholders approve the Stock Issuance Proposal. The APA Board unanimously recommends that the
APA stockholders vote “FOR” the Stock Issuance Proposal and “FOR” the APA Adjournment Proposal.

Properly executed proxy cards with no instructions indicated on the proxy card will be voted “FOR” the Stock Issuance Proposal and “FOR” the
APA Adjournment Proposal. Even if you plan to attend the APA Special Meeting virtually, APA requests that you complete, sign, date, and return the
enclosed proxy card in the
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accompanying envelope prior to the APA Special Meeting to ensure that your shares will be represented and voted at the APA Special Meeting if you
later decide not to or become unable to attend virtually.

You may also submit a proxy over the Internet using the Internet address on the enclosed proxy card or by telephone using the toll-free number on
the enclosed proxy card. If you submit your proxy through the Internet or by telephone, you will be asked to provide the control number from the
enclosed proxy card. If you are not a stockholder of record, but instead hold your shares in “street name” through a broker, bank, trust, or other nominee,
you must provide a proxy executed in your favor from your broker, bank, trust, or other nominee in order to be able to vote at the APA Special Meeting.

Please vote as promptly as possible, whether or not you plan to attend the APA Special Meeting virtually. If your shares are held in the
name of a broker, bank, or other nominee, please vote by following the instructions on the voting instruction form furnished by the broker,
bank, or other nominee. If you hold your shares in your own name, submit a proxy to vote your shares as promptly as possible by (i) visiting the
Internet site listed on the proxy card, (ii) calling the toll-free number listed on the proxy card, or (iii) submitting your proxy card by mail by
using the self-addressed, stamped envelope provided. Submitting a proxy will not prevent you from voting virtually, but it will help to secure a
quorum and avoid added solicitation costs. Any eligible APA stockholder entitled to vote thereon and who is virtually present at the APA
Special Meeting may vote, thereby revoking any previous proxy. In addition, a proxy may also be revoked in writing before the APA Special
Meeting in the manner described in the joint proxy statement/prospectus.

If you have any questions concerning the merger or the joint proxy statement/prospectus, would like additional copies, or need help voting your
shares of APA Common Stock, please contact APA’s proxy solicitor:

Georgeson

1290 Avenue of the Americas, 9th Floor
New York, NY 10104
Toll-Free: 1-888-815-3892

By Order of the Board of Directors,

Rajesh Sharma
Corporate Secretary

Houston, Texas
[ ], 2024

Your vote is very important, regardless of the number of shares of APA Common Stock you own. The merger cannot be completed unless
stockholders of both APA and Callon approve certain proposals related to the merger. Whether or not you plan to attend the APA Special
Meeting virtually, please submit a proxy to vote your shares as promptly as possible to make sure that your shares are represented at the
APA Special Meeting.
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CALLON

PETROLEUM

CALLON PETROLEUM COMPANY
One Briarlake Plaza
2000 W. Sam Houston Parkway S., Suite 2000
Houston, Texas 77042

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
OF CALLON PETROLEUM COMPANY TO BE HELD
[ 1,2024

To the Stockholders of Callon Petroleum Company:

You are cordially invited to attend the special meeting of stockholders (the “Callon Special Meeting”) of Callon Petroleum Company (“Callon”),
to be held at [ ] [a.m./p.m.], Central Time, on [ 1,2024, at [ ], for the following purposes:

1. to vote on a proposal to adopt the Agreement and Plan of Merger, dated as of January 3, 2024 (as amended from time to time, the “Merger
Agreement”), by and among APA Corporation (“APA”), Astro Comet Merger Sub Corp., a Delaware corporation and a wholly owned,
direct subsidiary of APA (“Merger Sub”), and Callon (the “Merger Proposal™), as it may be amended from time to time, a copy of which is
attached as Annex A to the joint proxy statement/prospectus;

2. to vote on a proposal to approve, on a non-binding advisory basis, the compensation that may be paid or become payable to Callon’s
named executive officers that is based on or otherwise relates to the merger (as defined below) (the “Advisory Compensation Proposal”);
and

3. to vote on a proposal to approve the adjournment of the Callon Special Meeting to solicit additional proxies if there are not sufficient votes

cast at the Callon Special Meeting to approve the Merger Proposal (the “Callon Adjournment Proposal”).

Callon will transact no other business at the Callon Special Meeting, except such business as may properly be brought before the Callon Special
Meeting or any adjournment or postponement thereof by or at the direction of the Callon board of directors (the “Callon Board”) in accordance with
Callon’s amended and restated bylaws. The joint proxy statement/prospectus, of which this notice is a part, describes the proposals listed above in more
detail. Please refer to the attached documents, including the Merger Agreement and all other annexes and any documents incorporated by reference, for
further information with respect to the business to be transacted at the Callon Special Meeting. You are encouraged to read the entire document carefully
before voting. In particular, please see the sections entitled “7The Merger” beginning on page 42 for a description of the transactions contemplated by the
Merger Agreement and “Risk Factors” beginning on page 27 for an explanation of the risks associated with the merger of Merger Sub with and into
Callon, as contemplated pursuant to the Merger Agreement (the “merger”) and the other transactions contemplated by the Merger Agreement.

Approval of the Merger Proposal by the affirmative vote of the holders of a majority of the outstanding shares of Callon common stock, par value
$0.01 per share (“Callon Common Stock”), entitled to vote on the proposal is required to complete the merger. Approval of the Callon Adjournment
Proposal and, assuming a quorum is present, the Advisory Compensation Proposal requires the affirmative vote of the holders of a majority of the
Callon Common Stock entitled to vote thereon and present in person or represented by proxy at the Callon Special Meeting.

The Callon Board has fixed the close of business on [ 1, 2024 as the record date for the determination of the holders of Callon Common
Stock (the “Callon stockholders”) entitled to receive notice of,
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and to vote at, the Callon Special Meeting or any adjournment or postponement thereof. The Callon stockholders of record as of the close of business on
the record date are the only Callon stockholders that are entitled to receive notice of, and to vote at, the Callon Special Meeting or any adjournment or
postponement thereof. For additional information regarding the Callon Special Meeting, please see the section entitled “Callon Special Meeting”
beginning on page 155 of the joint proxy statement/prospectus.

The Callon Board, at a meeting duly called and held, has by unanimous vote (i) declared that the Merger Agreement and the transactions
contemplated thereby, including the merger, are fair to, and in the best interests of Callon and the Callon stockholders, (ii) approved and declared
advisable the Merger Agreement and the transactions contemplated thereby, including the merger, and (iii) resolved to recommend that the Callon
stockholders adopt the Merger Agreement and approve the transactions contemplated thereby, including the merger. The Callon Board unanimously
recommends that holders of Callon Common Stock vote “FOR” the Merger Proposal, “FOR” the Advisory Compensation Proposal, and
“FOR?” the Callon Adjournment Proposal.

Please vote as promptly as possible, whether or not you plan to attend the Callon Special Meeting. If your shares are held in the name of a
broker, bank, or other nominee, please vote by following the instructions on the voting instruction form furnished by the broker, bank, or other
nominee. If you hold your shares in your own name, submit a proxy to vote your shares as promptly as possible by (i) visiting the Internet site
listed on the proxy card, (ii) calling the toll-free number listed on the proxy card, or (iii) submitting your proxy card by mail by using the self-
addressed, stamped envelope provided. Submitting a proxy will not prevent you from voting at the Callon Special Meeting, but it will help to
secure a quorum and avoid added solicitation costs. Any eligible holder of Callon Common Stock entitled to vote thereon and who is present at
the Callon Special Meeting may vote, thereby revoking any previous proxy. In addition, a proxy may also be revoked in writing before the
Callon Special Meeting in the manner described in the joint proxy statement/prospectus.

If you have any questions concerning the Merger Proposal, the Advisory Compensation Proposal, the Callon Adjournment Proposal, the merger,
or the joint proxy statement/prospectus, would like additional copies, or need help voting your shares of Callon Common Stock, please contact Callon’s
proxy solicitor:

Innisfree M&A Incorporated
501 Madison Ave, 20th Floor
New York, New York 10022
Banks and Brokerage Firms, please call: (212) 750-5833
Shareholders, please call toll-free: (877) 687-1865

By Order of the Board of Directors,
Michol L. Ecklund

Senior Vice President, Chief Sustainability Olfficer,
General Counsel and Corporate Secretary

Houston, Texas
[ ], 2024

Your vote is very important. The merger between APA and Callon cannot be completed without the approval of the Merger Proposal by the
affirmative vote of the holders of a majority of the outstanding shares of Callon Common Stock entitled to vote on the proposal.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange Commission (the “SEC”) by
APA, constitutes a prospectus of APA under Section 5 of the Securities Act of 1933 (as amended, the “Securities Act”) with respect to the shares of APA
Common Stock to be issued to Callon stockholders pursuant to the Merger Agreement. This document also constitutes a proxy statement of each of APA
and Callon under Section 14(a) of the Securities Exchange Act of 1934 (as amended, the “Exchange Act”). It also constitutes a notice of meeting with
respect to the special meeting of Callon stockholders (the “Callon Special Meeting”) and the special meeting of APA stockholders (the “APA Special
Meeting”).

You should rely only on the information contained in or incorporated by reference into this joint proxy statement/prospectus. APA and Callon
have not authorized anyone to provide you with information that is different from that contained in or incorporated by reference into this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated [ 1, 2024. The information contained in this joint proxy
statement/prospectus is accurate only as of that date or, in the case of information in a document incorporated by reference, as of the date of such
document, unless the information specifically indicates that another date applies. Neither the mailing of this joint proxy statement/prospectus to APA
stockholders and Callon stockholders nor the issuance by APA of shares of APA Common Stock pursuant to the Merger Agreement will create any
implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a
proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction. APA has supplied all
information contained in this joint proxy statement/prospectus relating to APA, and Callon has supplied all such information relating to Callon. APA and
Callon have both contributed to the information related to the merger contained in this joint proxy statement/prospectus.

Unless the context otherwise requires, all references in this joint proxy statement/prospectus to “APA” refer to APA Corporation, a Delaware
corporation. Unless the context otherwise requires, all references in this joint proxy statement/prospectus to “Callon” refer to Callon Petroleum
Company, a Delaware corporation. All references in this joint proxy statement/prospectus to “APA Common Stock” refer to the common stock of APA,
par value $0.625 per share, and all references in this joint proxy statement/prospectus to “Callon Common Stock” refer to the common stock of Callon,
par value $0.01 per share. All references in this joint proxy statement/prospectus to the “Callon stockholders” refer to the holders of Callon Common
Stock and all references in this joint proxy statement/prospectus to the “APA stockholders” refer to the holders of APA Common Stock. All references in
this joint proxy statement/prospectus to the “Merger Agreement” refer to the Agreement and Plan of Merger, dated as of January 3, 2024, by and among
APA, Astro Comet Merger Sub Corp., a Delaware corporation and a wholly owned, direct subsidiary of APA (“Merger Sub”), and Callon, as it may be
amended from time to time, a copy of which is attached as Annex A to this joint proxy statement/prospectus and incorporated by reference herein, and
all references in this joint proxy statement/prospectus to the “merger” refer to the merger of Merger Sub with and into Callon, with Callon surviving the
merger as a wholly owned subsidiary of APA. All references in this joint proxy statement/prospectus to the “Exchange Ratio” refer to the ratio of 1.0425
shares of APA Common Stock per outstanding share of Callon Common Stock that Callon stockholders are entitled to receive in connection with the
merger, subject to the terms and conditions of the Merger Agreement.
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about APA and Callon from other
documents that are not included in or delivered with this joint proxy statement/prospectus. For a listing of the documents incorporated by reference into
this joint proxy statement/prospectus, see “Where You Can Find More Information” beginning on page 210.

You may request copies of this joint proxy statement/prospectus and any of the documents incorporated by reference herein or other
information concerning APA or Callon, without charge, upon written or oral request to the applicable company’s principal executive offices.
The respective addresses and phone numbers of such principal executive offices are listed below.

For APA Stockholders: For Callon Stockholders:
APA Corporation Callon Petroleum Company
2000 Post Oak Boulevard, Suite 100 One Briarlake Plaza
Houston, Texas 77056 2000 W. Sam Houston Parkway S., Suite 2000
Attention: Investor Relations Houston, Texas 77042
Telephone: (713) 296-6000 Attention: Investor Relations

Telephone: (281) 589-5200

If you would like to request any of the APA or Callon documents that are incorporated by reference into this joint proxy statement/prospectus,
please do so by [ 1, 2024, in order to receive them before the APA Special Meeting and the Callon Special Meeting.

You may also obtain any of the documents incorporated by reference into this joint proxy statement/prospectus without charge through the SEC’s
website at www.sec.gov. In addition, you may obtain copies of documents filed by APA with the SEC by accessing APA’s website at
https://investor.apacorp.com. You may also obtain copies of documents filed by Callon with the SEC by accessing Callon’s website at
https://callon.com/investors.

We are not incorporating the contents of the websites of the SEC, APA, Callon, or any other entity into this joint proxy statement/prospectus. We
are providing the information about how you can obtain certain documents that are incorporated by reference into this joint proxy statement/prospectus
at these websites only for your convenience.

In addition, if you have questions about the merger or this joint proxy statement/prospectus, would like additional copies of this joint
proxy statement/prospectus or need to obtain proxy cards or other information related to the proxy solicitation, contact Georgeson LLC
(“Georgeson”), the proxy solicitor for APA, toll-free at 1-888-815-3892 or Innisfree M&A Incorporated (“Innisfree”), the proxy solicitor for
Callon, toll-free at (877) 687-1865 or, for brokers and banks, collect at (212) 750-5833. You will not be charged for any of these documents that
you request.

il
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QUESTIONS AND ANSWERS

The following questions and answers briefly address some commonly asked questions about the Callon Special Meeting, the APA Special Meeting,

and the merger. They may not include all the information that is important to Callon stockholders and APA stockholders. Callon stockholders and APA
stockholders should carefully read this entire joint proxy statement/prospectus, including the annexes and the other documents referred to herein.

Q:
A:

‘Why am I receiving this joint proxy statement/prospectus?
This joint proxy statement/prospectus serves as a proxy statement for the Callon Special Meeting and the APA Special Meeting.

You are receiving this joint proxy statement/prospectus because APA and Callon have agreed for APA to acquire Callon in an all-stock
transaction. At the Effective Time, Merger Sub will merge with and into Callon, the separate corporate existence of Merger Sub will cease, and
Callon will continue as the surviving corporation in the merger as a wholly owned, direct subsidiary of APA (the “Surviving Corporation™). As
referred to in this joint proxy statement/prospectus, the “Effective Time” means the effective time of the merger and as set forth in the Merger
Agreement. The Merger Agreement governs the terms of the merger of Merger Sub and Callon and is attached to this joint proxy
statement/prospectus as Annex A.

In order to complete the merger, among other things, Callon stockholders must adopt the Merger Agreement in accordance with the General
Corporation Law of the State of Delaware (the “DGCL”), and APA stockholders must approve the issuance of shares of APA Common Stock in
connection with the merger.

This joint proxy statement/prospectus serves as both the proxy statement through which APA and Callon will solicit proxies to obtain the
necessary stockholder approvals for the merger and the prospectus by which APA will issue shares of APA Common Stock as consideration in the
merger.

This joint proxy statement/prospectus, which you should carefully read in its entirety, contains important information about the Callon Special
Meeting and APA Special Meeting, the merger, and other matters.

What will happen in the merger?

The Merger Agreement sets forth the terms and conditions of the proposed merger of Merger Sub and Callon. Under the Merger Agreement,
Merger Sub will merge with and into Callon, the separate corporate existence of Merger Sub will cease, and Callon will continue as the surviving
corporation in the merger as a wholly owned, direct subsidiary of APA.

The Merger Agreement is attached to this joint proxy statement/prospectus as Annex A. For a more complete discussion of the proposed merger,
its effects, and the other transactions contemplated by the Merger Agreement, please see “The Merger” elsewhere in this joint proxy
statement/prospectus.

‘What are Callon stockholders being asked to vote on?

Callon is holding a special meeting of its stockholders to adopt the Merger Agreement (the “Merger Proposal”), pursuant to which each eligible
outstanding share of Callon Common Stock will be cancelled and converted into the right to receive, without interest, 1.0425 shares of APA
Common Stock, with cash paid in lieu of the issuance of any fractional shares.

Callon stockholders will also be asked to (1) approve, on a non-binding advisory basis, the compensation that may be paid or become payable to
Callon’s named executive officers that is based on or otherwise relates to the merger (the “Advisory Compensation Proposal”) and (2) approve the
proposal to adjourn the Callon Special Meeting to solicit additional proxies if there are not sufficient votes at the time of the Callon Special
Meeting to approve the Merger Proposal or to ensure that any supplement or amendment to this joint proxy statement/prospectus is timely
provided to Callon stockholders (the “Callon Adjournment Proposal”).
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Your vote is very important, regardless of the number of shares that you own. The approval of the Merger Proposal is a condition to the
obligations of APA and Callon to complete the merger.

Q: What are APA stockholders being asked to vote on?

A:  APA is holding a special meeting of its stockholders to vote on the approval of the issuance of shares of APA Common Stock in connection with
the merger (the “Stock Issuance Proposal”), pursuant to the rules of the Nasdaq Global Select Market (“Nasdaq”).

APA stockholders will also be asked to approve the proposal to adjourn the APA Special Meeting to solicit additional proxies if there are not
sufficient votes at the time of the APA Special Meeting to approve the Stock Issuance Proposal or to ensure that any supplement or amendment to
this joint proxy statement/prospectus is timely provided to APA stockholders (the “APA Adjournment Proposal’).

Your vote is very important, regardless of the number of shares that you own. The approval of the Stock Issuance Proposal is a condition to the
obligations of each of APA and Callon to complete the merger.

Q: How important is my vote as a Callon stockholder?

A:  Your vote “FOR” each proposal presented at the Callon Special Meeting is very important, and you are encouraged to submit a proxy as soon as
possible. The merger between APA and Callon cannot be completed without the approval of the Merger Proposal by the Callon stockholders.

Q: How important is my vote as an APA stockholder?

A:  Your vote “FOR” each proposal presented at the APA Special Meeting is very important, and you are encouraged to submit a proxy as soon as
possible. The merger between APA and Callon cannot be completed without the approval of the Stock Issuance Proposal by the APA stockholders.

Q: What constitutes a quorum, and what vote is required to approve each proposal at the Callon Special Meeting?

A:  The holders of a majority of the outstanding shares of Callon Common Stock entitled to vote at the Callon Special Meeting must be represented at
the Callon Special Meeting in person or by proxy in order to constitute a quorum. Approval of the Merger Proposal requires the affirmative vote of
holders of a majority of the outstanding shares of Callon Common Stock entitled to vote on the proposal. Accordingly, a Callon stockholder’s
abstention from voting or the failure of a Callon stockholder to vote (including the failure of a Callon stockholder who holds shares in “street
name” through a bank, broker, or other nominee to give voting instructions to that bank, broker, or other nominee) will have the same effect as a
vote “against” the Merger Proposal.

Approval of the Callon Adjournment Proposal and, assuming a quorum is present, the Advisory Compensation Proposal requires the affirmative
vote of the holders of a majority of the Callon Common Stock entitled to vote thereon and present in person or represented by proxy at the Callon
Special Meeting. Accordingly, with respect to a Callon stockholder who is present in person or represented by proxy at the Callon Special
Meeting, such stockholder’s abstention from voting or the failure of a Callon stockholder to vote will have the same effect as a vote “against” the
Advisory Compensation Proposal and Callon Adjournment Proposal. The failure of a Callon stockholder who holds shares in “street name”
through a bank, broker, or other nominee to give voting instructions to the bank, broker, or other nominee will have no effect on the outcome of
the Advisory Compensation Proposal and Callon Adjournment Proposal. However, if a Callon stockholder instructs its bank, broker, or other
nominee regarding some but not all of the proposals, such broker non-vote will have the same effect as voting “against” any proposal for which no
instruction is provided. Under the Callon Bylaws, regardless of whether there is a quorum, the chair of the Callon Special Meeting may also
adjourn the Callon Special Meeting.
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Q: What constitutes a quorum, and what vote is required to approve each proposal at the APA Special Meeting?

A:  The holders of a majority of the outstanding shares of APA Common Stock entitled to vote at the APA Special Meeting must be represented at the
APA Special Meeting in person or by proxy in order to constitute a quorum.

Assuming a quorum is present at the APA Special Meeting, approval of the Stock Issuance Proposal requires the affirmative vote of holders of a
majority of the shares of APA Common Stock properly cast on such proposal. Assuming a quorum is present at the APA Special Meeting,
abstentions will have no effect on the Stock Issuance Proposal. The failure of an APA stockholder who holds shares in “street name” through a
bank, broker, or other nominee to give voting instructions to the bank, broker, or other nominee will have no effect on the outcome of the Stock
Issuance Proposal.

Approval of the APA Adjournment Proposal requires the affirmative vote of holders of a majority of the shares of APA Common Stock properly
cast on such proposal. Abstentions will have no effect on the APA Adjournment Proposal. The failure of an APA stockholder who holds shares in
“street name” through a bank, broker, or other nominee to give voting instructions to the bank, broker, or other nominee will have no effect on the
outcome of the APA Adjournment Proposal. Under APA’s bylaws, regardless of whether there is a quorum, the chair of the APA Special Meeting
may also adjourn the APA Special Meeting.

Q: How can I attend the Callon Special Meeting?

A:  Callon holders of record of outstanding shares of Callon Common Stock as of the close of business on [ ], 2024, the record date for the
Callon Special Meeting (the “Callon Record Date”), will only be able to attend the Callon Special Meeting in person at [ ]. If you wish
to attend the Callon Special Meeting in person, you must present valid, government-issued picture identification. If your shares are held in the
name of a bank, broker, or other nominee and you plan to attend the Callon Special Meeting, in order to be admitted you must present proof of
your beneficial ownership of the Callon Common Stock, such as a bank or brokerage account statement, or copy of your voting instruction form or
proxy card, indicating that you owned shares of Callon Common Stock at the close of business on the Callon Record Date.

Q: How can I attend the APA Special Meeting?

A:  APA stockholders as of the record date for the APA Special Meeting, [ ], 2024 (the “APA Record Date”), may attend and vote virtually
at the APA Special Meeting by registering in advance at [ ]. To register, APA stockholders (or their authorized representatives) will need
the control number provided on their proxy card, voting instruction form, or notice. If you are not an APA stockholder or do not have a control
number, you may still register in advance to attend the meeting as a guest, but you will not be able to vote at the meeting. Once registered, you
will receive an email, at the address provided during registration, prior to the start of the meeting, which will contain a unique link to access the
virtual meeting. Further instructions and contact information for technical support will be provided in the email. You are encouraged to log into
the website early to ensure you have adequate time to remedy any technical problems that may arise prior to the start of the meeting.

Q:  What will Callon stockholders receive if the merger is completed?

A:  If the merger is completed, eligible shares of Callon Common Stock outstanding at the Effective Time will automatically be converted into the
right to receive, without interest, 1.0425 shares of APA Common Stock. Each Callon stockholder will receive cash, without interest, in lieu of any
fractional share of APA Common Stock that such stockholder would otherwise be entitled to receive in the merger.

Because APA will issue a fixed number of shares of APA Common Stock in exchange for each share of Callon Common Stock, the value of the
merger consideration that Callon stockholders will receive in the
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merger will depend on the market price of shares of APA Common Stock at the Effective Time. The market price of shares of APA Common
Stock that Callon stockholders receive at the Effective Time could be greater than, less than, or the same as the market price of shares of APA
Common Stock on the date of this joint proxy statement/prospectus or at the time of the Callon Special Meeting. Accordingly, you should obtain
current market quotations for APA Common Stock and Callon Common Stock before deciding how to vote with respect to the Merger Proposal or
the Stock Issuance Proposal, as applicable. APA Common Stock is traded on the Nasdaq under the symbol “APA.” Callon Common Stock is
traded on the New York Stock Exchange (“NYSE”) under the symbol “CPE.”

For more information regarding the merger consideration to be received by Callon stockholders if the merger is completed, please see “The
Merger Agreement—Merger Consideration.”

Q:  Who will own APA immediately following the merger?

A:  APA and Callon estimate that upon the completion of the merger, current APA stockholders, collectively, will own approximately eighty-one
percent (81%) of the outstanding shares of APA Common Stock, and current Callon stockholders, collectively, will own approximately nineteen
percent (19%) of the outstanding APA Common Stock (in each case based on fully diluted shares outstanding of each company).

Q: Will Callon equity and other long-term incentive awards be affected by the merger?

A:  Outstanding Callon equity and other long-term incentive awards will be treated as set forth in the Merger Agreement, as described in more detail
in “The Merger—Interests of Callon's Directors and Executive Officers in the Merger” and “The Merger—Treatment of Callon Long-Term
Incentive Awards.”

Q: What does the Merger Agreement provide with respect to the composition of the board of directors of APA following completion of the
merger?

A:  The Merger Agreement provides that, prior to the closing date, APA is required to take all necessary actions to cause a member of the Callon
board of directors (the “Callon Board”) as of the date of the Merger Agreement, who is selected by the Callon Board and is reasonably acceptable
to APA, to be appointed to the board of directors of APA (the “APA Board”) immediately following the Effective Time. As of the date of this joint
proxy statement/prospectus, the Callon Board has not selected the Callon director who will be designated to join the APA Board.

For additional information regarding the right of Callon to appoint one individual to the APA Board following the completion of the merger,
please see “The Merger—Board of Directors After Completion of the Merger.”

Q: How does the Callon Board recommend that I vote at the Callon Special Meeting?

A:  The Callon Board unanimously recommends that you vote “FOR” the Merger Proposal, “FOR” the Advisory Compensation Proposal, and
“FOR?” the Callon Adjournment Proposal. For additional information regarding the recommendation of the Callon Board, please see “The Merger
—Recommendation of the Callon Board and Its Reasons for the Merger.”

Q: Who is entitled to vote at the Callon Special Meeting?

A:  The Callon Record Date is [ 1, 2024. All holders of shares of Callon Common Stock who held shares at the close of business on the
Callon Record Date are entitled to receive notice of, and to vote at, the Callon Special Meeting. Each such holder of Callon Common Stock is
entitled to cast one vote on each matter properly brought before the Callon Special Meeting for each share of Callon Common Stock that such
holder owned of record as of the Callon Record Date. Please see “Callon Special Meeting—Voting at the Callon Special Meeting” for instructions
on how to vote your shares without attending the Callon Special Meeting.
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Q: How does the APA Board recommend that I vote at the APA Special Meeting?

A:  The APA Board unanimously recommends that you vote “FOR” the Stock Issuance Proposal and “FOR” the APA Adjournment Proposal. For
additional information regarding the recommendation of the APA Board, please see “The Merger—Recommendation of the APA Board and Its
Reasons for the Merger.”

Q: Who is entitled to vote at the APA Special Meeting?

A:  The APA Record Date is [ 1, 2024. All holders of shares of APA Common Stock who held shares at the close of business on the APA
Record Date are entitled to receive notice of, and to vote at, the APA Special Meeting. Each such holder of APA Common Stock is entitled to cast
one vote on each matter properly brought before the APA Special Meeting for each share of APA Common Stock that such holder owned of record
as of the APA Record Date. Please see “APA Special Meeting—Voting at the APA Special Meeting” for instructions on how to vote your shares
without attending the APA Special Meeting.

Q: Whatis a proxy?

A: A stockholder’s legal designation of another person to vote shares of such stockholder’s common stock at a special or annual meeting is referred to
as a proxy. The document used to designate a proxy to vote your shares of common stock is called a proxy card.

Q: How many votes do I have for the Callon Special Meeting?

A:  Each Callon stockholder is entitled to one vote for each share of Callon Common Stock held of record as of the close of business on the Callon
Record Date for each proposal. As of the close of business on the Callon Record Date, there were [ ] outstanding shares of Callon
Common Stock.

Q: How many votes do I have for the APA Special Meeting?

A:  Each APA stockholder is entitled to one vote for each share of APA Common Stock held of record as of the close of business on the APA Record
Date for each proposal. As of the close of business on the APA Record Date, there were [ ] outstanding shares of APA Common Stock.

Q: What will happen to my shares of APA Common Stock?

A: Nothing. You will continue to own the same shares of APA Common Stock that you own prior to the Effective Time. As a result of the Stock
Issuance Proposal, however, the overall ownership percentage of current APA stockholders in the combined company will be diluted.

Q:  What happens if the merger is not completed?

A:  If the Callon stockholders do not approve the Merger Proposal or the APA stockholders do not approve the Stock Issuance Proposal, or if the
merger is not completed for any other reason, Callon stockholders will not receive any merger consideration for their shares of Callon Common
Stock in connection with the merger. Instead, APA and Callon will each remain independent public companies. The APA Common Stock will
continue to be listed and traded on the Nasdaq, and the Callon Common Stock will continue to be listed and traded on the NYSE. If the Merger
Agreement is terminated under certain specified circumstances, APA or Callon may be required to reimburse certain expenses of the other party or
to pay to the other party a termination fee of $170 million (if APA is the payor) or $85 million (if Callon is the payor). Please see “The Merger
Agreement—Termination Fee” for a more detailed discussion of the termination fee.

Q: How can I vote my shares and participate at the Callon Special Meeting?

A: Ifyou are a Callon stockholder of record as of the close of business on the Callon Record Date, you may vote in person at the Callon Special
Meeting by requesting a ballot when you arrive. You must bring valid
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picture identification, such as a driver’s license or passport and provide proof of stock ownership as of the Callon Record Date.

If you are a Callon stockholder of record as of the close of business on the Callon Record Date, you may submit your proxy before the special
meeting in one of the following ways:

. Telephone-use the toll-free number shown on your proxy card;
. Internet-visit the website shown on your proxy card to vote via the Internet; or
. Mail-complete, sign, date, and return the enclosed proxy card in the enclosed postage-paid envelope.

If you decide to attend the Callon Special Meeting and vote at the meeting, your vote will revoke any proxy previously submitted.

The Callon Special Meeting will begin promptly at [ ] [a.m./p.m.], Central Time, on [ 1,2024 at [ ]. Callon encourages
its stockholders to arrive at the meeting prior to the start time to leave ample time for check-in.

Even if you plan to attend the Callon Special Meeting, Callon recommends that you vote your shares in advance as described below so that your
vote will be counted if you later decide not to or become unable to attend the Callon Special Meeting.

Q: How can I vote my shares without attending the Callon Special Meeting?

A:  Whether you hold your shares directly as a stockholder of record of Callon or beneficially in “street name,” you may direct your vote by proxy
without attending the Callon Special Meeting. You can vote by proxy by mail, over the Internet, or by telephone by following the instructions
provided in the enclosed proxy card. Please note that if you hold shares beneficially in “street name,” you should follow the voting instructions
provided by your bank, broker, or other nominee.

Additional information on voting procedures can be found under “Callon Special Meeting.”

Q: How can I vote my shares and participate at the APA Special Meeting?

A: Ifyouare an APA stockholder of record as of the close of business on the APA Record Date, you may submit your proxy before the special
meeting in one of the following ways:

. Telephone-use the toll-free number shown on your proxy card;
. Internet-visit the website shown on your proxy card to vote via the Internet; or
. Mail-complete, sign, date, and return the enclosed proxy card in the enclosed postage-paid envelope.
If you are an APA stockholder of record, you may also cast your vote virtually at the special meeting by registering in advance at [ ]. To

register, APA stockholders (or their authorized representatives) will need the control number provided on their proxy card, voting instruction form,
or notice. If you do not have a control number, you will not be able to vote at the meeting. Once registered, you will receive an email prior to the
start of the meeting at the email address provided during registration, which will contain a unique link to access the virtual meeting. Further
instructions and contact information for technical support will be provided in the email. If you decide to attend the APA Special Meeting virtually
and vote at the meeting, your vote will revoke any proxy previously submitted.

The APA Special Meeting will begin promptly at [ ] [a.m./p.m.], Central Time, on [ 1,2024. APA encourages its stockholders to
access the meeting prior to the start time to leave ample time for check-in. Please follow the instructions as outlined in this joint proxy
statement/prospectus.

Even if you plan to attend the APA Special Meeting virtually, APA recommends that you vote your shares in advance as described below so that
your vote will be counted if you later decide not to or become unable to attend the APA Special Meeting.
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Q: How can I vote my shares without attending the APA Special Meeting?

A:  Whether you hold your shares directly as a stockholder of record of APA or beneficially in “street name,” you may direct your vote by proxy
without attending the APA Special Meeting. You can vote by proxy by mail, over the Internet, or by telephone by following the instructions
provided in the enclosed proxy card. Please note that if you hold shares beneficially in “street name,” you should follow the voting instructions
provided by your bank, broker, or other nominee.

Additional information on voting procedures can be found under “4PA Special Meeting.”

Q: When and where is the Callon Special Meeting? What must I bring to attend the Callon Special Meeting?

A:  The Callon Special Meeting will be held at [ ],on [ 10 1, 2024, at [ ] [a.m./p.m.], Central Time. Check-in
will begin at [] [a.m./p.m.], Central Time, and Callon encourages its stockholders to arrive at the meeting prior to the start time.

Even if you plan to attend the Callon Special Meeting, Callon recommends that you vote your shares in advance as described above so that your
vote will be counted if you later decide not to or become unable to attend the special meeting.

Q:  When and where is the APA Special Meeting? What must I bring to attend the APA Special Meeting?

A:  The APA Special Meeting will be held virtually at [ ] (advance registration required), on [ 10 1, 2024, at []
[a.m./p.m.], Central Time. Online access will be provided prior to the start of the APA Special Meeting through an email containing a unique
access link that will be sent to the email address you provided during registration, and APA encourages its stockholders to access the meeting prior
to the start time.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner of shares held in “street name?”

A: Ifyour shares are held in “street name” in a stock brokerage account or by a bank or other nominee, you must provide the record holder of your
shares with instructions on how to vote your shares. Please follow the voting instructions provided by your broker, bank, or other nominee. Please
note that you may not vote shares held in street name by returning a proxy card directly to Callon or APA, as applicable, or by voting in person at
the Callon Special Meeting or the APA Special Meeting, as applicable, unless you provide a “legal proxy,” which you must obtain from your
broker, bank, or other nominee.

Q: If my shares of Callon Common Stock or APA Common Stock are held in “street name” by my bank, broker, or other nominee, will my
bank, broker, or other nominee automatically vote those shares for me?

A:  Broker non-votes occur when (i) a bank, broker, or other nominee has discretionary authority to vote on one or more proposals to be voted on at a
meeting of stockholders, but is not permitted to vote on other proposals without instructions from the beneficial owner of the shares and (ii) the
beneficial owner fails to provide the bank, broker, or other nominee with such instructions. Banks, brokers, and other nominees holding shares in
“street name” do not have discretionary voting authority with respect to any of the proposals described in this joint proxy statement/prospectus.
Accordingly, if a beneficial owner of shares of Callon Common Stock or APA Common Stock held in “street name” does not give voting
instructions to the bank, broker, or other nominee, then those shares will not be counted as present in person or by proxy at the Callon Special
Meeting or the APA Special Meeting, respectively. To make sure that your shares are voted with respect to each of the proposals, you should
instruct your bank, broker, or other nominee how you wish to vote your shares in accordance with the procedures provided by your bank, broker,
or other nominee regarding the voting of your shares.
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Q: What should I do if I receive more than one set of voting materials for a stockholder meeting?

A:  Ifyou hold shares of Callon Common Stock or APA Common Stock in “street name” and also directly in your name as a stockholder of record or
otherwise, or if you hold shares of Callon Common Stock or APA Common Stock in more than one brokerage account, you may receive more
than one set of voting materials relating to the Callon Special Meeting or the APA Special Meeting.

Record Holders. For shares held directly, please complete, sign, date, and return each proxy card, or you may cast your vote by telephone or
Internet as provided on each proxy card, or otherwise follow the voting instructions provided in this joint proxy statement/prospectus in order to
ensure that all of your shares of Callon Common Stock or APA Common Stock are voted.

“Street name” Holders. For shares held in “street name” through a bank, broker, or other nominee, you should follow the procedures provided by
your bank, broker, or other nominee to vote your shares.

Q: If astockholder gives a proxy, how are the shares of Callon Common Stock or APA Common Stock, as applicable, voted?

A:  Regardless of the method you choose to vote, the individuals named on the enclosed proxy card will vote your shares of Callon Common Stock or
APA Common Stock, as applicable, in the way that you indicate. When completing the proxy card or the Internet or telephone processes, you may
specify whether your shares of Callon Common Stock or APA Common Stock, as applicable, should be voted for or against, or abstain from
voting on, all, some, or none of the specific items of business to come before the Callon Special Meeting or the APA Special Meeting.

Q: How will my shares of Callon Common Stock or APA Common Stock be voted if I return a blank proxy?

A: Ifyousign, date, and return your proxy card and do not indicate how you want your shares of Callon Common Stock to be voted, then your shares
of Callon Common Stock will be voted “FOR” the Merger Proposal, “FOR” the Advisory Compensation Proposal, and “FOR” the Callon
Adjournment Proposal.

If you sign, date, and return your proxy card and do not indicate how you want your shares of APA Common Stock to be voted, then your shares
of APA Common Stock will be voted “FOR” the Stock Issuance Proposal and “FOR” the APA Adjournment Proposal.

Q: Can I change my vote of shares of Callon Common Stock after I have submitted my proxy?
A:  Any Callon stockholder giving a proxy has the right to revoke it before the proxy is voted at the Callon Special Meeting by:

. subsequently submitting a new proxy, whether by submitting a new proxy card or by submitting a proxy via the Internet or telephone, that
is received by the deadline specified on the accompanying proxy card;

. giving written notice of your revocation to Callon’s corporate secretary;
. voting at the Callon Special Meeting; or
. revoking your proxy and voting at the Callon Special Meeting.

Your attendance at the Callon Special Meeting will not revoke your proxy unless you give written notice of revocation to Callon’s Corporate
Secretary before your proxy is exercised or unless you vote your shares in person at the Callon Special Meeting.
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Execution or revocation of a proxy will not in any way affect your right to attend the Callon Special Meeting and vote. Written notices of
revocation and other communications with respect to the revocation of proxies should be addressed to:

Callon Petroleum Company
Attn: Corporate Secretary
One Briarlake Plaza
2000 W. Sam Houston Parkway S., Suite 2000
Houston, Texas 77042

For more information, please see “Callon Special Meeting—Revocation of Proxies.”

Q: Can I change my vote of shares of APA Common Stock after I have submitted my proxy?
A:  Any stockholder giving a proxy has the right to revoke it before the proxy is voted at the APA Special Meeting by:

. subsequently submitting a new proxy, whether by submitting a new proxy card or by submitting a proxy via the Internet or telephone, that
is received by the deadline specified on the accompanying proxy card;

. giving written notice of your revocation to APA’s corporate secretary;
. voting virtually at the APA Special Meeting; or
. revoking your proxy and voting virtually at the APA Special Meeting.

Your attendance at the APA Special Meeting will not revoke your proxy unless you give written notice of revocation to APA’s Corporate Secretary
before your proxy is exercised or unless you vote your shares virtually at the APA Special Meeting.

Execution or revocation of a proxy will not in any way affect your right to attend the APA Special Meeting and vote. Written notices of revocation
and other communications with respect to the revocation of proxies should be addressed to:

APA Corporation
Attn: Corporate Secretary
2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056

For more information, please see “APA Special Meeting—Revocation of Proxies.”

Q: IfI hold my shares in “street name,” can I change my voting instructions after I have submitted voting instructions to my bank, broker,
or other nominee?

A: Ifyour shares are held in the name of a bank, broker, or other nominee and you previously provided voting instructions to your bank, broker, or
other nominee, you should follow the instructions provided by your bank, broker, or other nominee to revoke or change your voting instructions.

Q: Where can I find the voting results of the Callon Special Meeting and the APA Special Meeting?

A:  The preliminary voting results for the Callon Special Meeting and the APA Special Meeting will be announced at their respective meetings. In
addition, within four (4) business days of the Callon Special Meeting and APA Special Meeting (as applicable), Callon and APA each intend to
file the final voting results of their respective meetings with the SEC on a Current Report on Form 8-K.
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: o Callon or stockholders have appraisal rights or dissenters’ rights?
Do Call APA khold h ppraisal righ di ’ rights?

A:  No. Neither Callon stockholders nor APA stockholders are entitled to appraisal or dissenters’ rights in connection with the merger under
Section 262 of the DGCL.

Q: As a Callon stockholder, are there any risks that I should consider in deciding whether to vote for the approval of the Merger Proposal?

A:  Yes. You should read and carefully consider the risk factors set forth in “Risk Factors.” You also should read and carefully consider the risk factors
of APA and Callon contained in the reports of APA and Callon which are incorporated by reference into this joint proxy statement/prospectus.

Q: As an APA stockholder, are there any risks that I should consider in deciding whether to vote for the approval of the Stock Issuance
Proposal?

A:  Yes. You should read and carefully consider the risk factors set forth in “Risk Factors.” You also should read and carefully consider the risk factors
of APA and Callon contained in the reports of APA and Callon which are incorporated by reference into this joint proxy statement/prospectus.

Q: Do any of the officers or directors of Callon have interests in the merger that may differ from or be in addition to my interests as a Callon
stockholder?

A:  Yes. In considering the recommendation of the Callon Board that Callon stockholders vote to approve the Merger Proposal, Callon stockholders
should be aware that Callon’s directors and executive officers have interests in the merger that are different from, or in addition to, the interests of
Callon stockholders generally. The Callon Board was aware of and considered these differing interests, to the extent such interests existed at the
time, among other matters, in evaluating and negotiating the Merger Agreement and the merger and in unanimously recommending that the
Merger Agreement be approved and adopted by Callon stockholders. See “The Merger—Interests of Callon'’s Directors and Executive Officers in
the Merger.”

Q:  What happens if I sell my shares of Callon Common Stock after the Callon Record Date but before the Callon Special Meeting?

A:  The Callon Record Date is earlier than the date of the Callon Special Meeting. If you transfer your shares of Callon Common Stock after the
Callon Record Date but before the Callon Special Meeting, you will, unless special arrangements are made, retain your right to vote at the Callon
Special Meeting.

Q: What happens if I sell my shares of APA Common Stock after the APA Record Date but before the APA Special Meeting?

A:  The APA Record Date is earlier than the date of the APA Special Meeting. If you transfer your shares of APA Common Stock after the APA
Record Date but before the APA Special Meeting, you will, unless special arrangements are made, retain your right to vote at the APA Special
Meeting.

Q:  Who will solicit and pay the cost of soliciting proxies in connection with the Callon Special Meeting?

A:  The Callon Board is soliciting your proxy in connection with the Callon Special Meeting, and Callon will bear the cost of soliciting such proxies,
including the costs of printing and mailing this joint proxy statement/prospectus. Callon has retained Innisfree as proxy solicitor to assist with the
solicitation of proxies in connection with the Callon Special Meeting. Callon estimates it will pay Innisfree a fee of approximately $50,000, plus
reasonable out-of-pocket expenses and fees for any additional services.
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Solicitation initially will be made by mail. Forms of proxies and proxy materials may also be distributed through banks, brokers, and other
nominees to the beneficial owners of shares of Callon Common Stock, in which case these parties will be reimbursed for their reasonable
out-of-pocket expenses. Proxies may also be solicited in person or by telephone, facsimile, electronic mail, or other electronic medium by certain
of Callon’s directors, officers, and employees, without additional compensation.

APA and Callon also may be required to reimburse banks, brokers, and other custodians, nominees, and fiduciaries or their respective agents for
their expenses in forwarding proxy materials to beneficial owners of Callon Common Stock. APA’s directors, officers, and employees and Callon’s
directors, officers, and employees also may solicit proxies by telephone, by electronic means, or in person. They will not be paid any additional
amounts for soliciting proxies.

Q:  Who will solicit and pay the cost of soliciting proxies in connection with the APA Special Meeting?

A:  The APA Board is soliciting your proxy in connection with the APA Special Meeting, and APA will bear the cost of soliciting such proxies,
including the costs of printing and mailing this joint proxy statement/prospectus. APA has retained Georgeson as proxy solicitor to assist with the
solicitation of proxies in connection with the APA Special Meeting. Solicitation initially will be made by mail. Forms of proxies and proxy
materials may also be distributed through banks, brokers, and other nominees to the beneficial owners of shares of APA Common Stock, in which
case these parties will be reimbursed for their reasonable out-of-pocket expenses. Proxies may also be solicited in person or by telephone,
facsimile, electronic mail, or other electronic medium by certain of APA’s directors, officers, and employees, without additional compensation.

APA and Callon also may be required to reimburse banks, brokers, and other custodians, nominees, and fiduciaries or their respective agents for
their expenses in forwarding proxy materials to beneficial owners of APA Common Stock. APA’s directors, officers, and employees and Callon’s
directors, officers, and employees also may solicit proxies by telephone, by electronic means, or in person. They will not be paid any additional
amounts for soliciting proxies.

Q: What are the United States federal income tax consequences of the merger to Callon U.S. stockholders?

A:  The merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended
(the “Code”), and APA and Callon intend to report the merger consistent with such qualification. Assuming the merger so qualifies, a U.S. holder
(as defined in “Material U.S. Federal Income Tax Consequences of the Merger”) of Callon Common Stock generally would not recognize any
gain or loss for U.S. federal income tax purposes upon the exchange of Callon Common Stock for APA Common Stock (except for any gain or
loss, if any, recognized with respect to any cash received in lieu of a fractional share of APA Common Stock). However, it is not a condition to
APA’s obligation or Callon’s obligation to complete the transactions that the merger be treated as a “reorganization” or that APA or Callon receive
an opinion from counsel to that effect. APA and Callon have not sought, and will not seek, any ruling from the Internal Revenue Service (the
“IRS”) regarding any matters related to the transactions, and as a result, there can be no assurance that the IRS would not assert that the merger
does not qualify as a “reorganization” within the meaning of Section 368(a) of the Code or that a court would not sustain such a position. If any
requirement for qualification as a “reorganization” within the meaning of Section 368(a) of the Code is not met, then a U.S. holder of Callon
Common Stock generally would recognize gain or loss in an amount equal to the difference, if any, between the fair market value of the APA
Common Stock received in the merger and such U.S. holder’s aggregate tax basis in the corresponding Callon Common Stock surrendered in the
merger.
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All holders of Callon Common Stock should consult with their own tax advisor to determine the particular U.S. federal, state, or local or
non-U.S. income or other tax consequences of the merger to them. See “Material U.S. Federal Income Tax Consequences of the Merger”
beginning on page 185 for additional information.

Q: When is the merger expected to be completed?

A:  Subject to the satisfaction or waiver of the closing conditions described under “The Merger Agreement—Conditions to the Completion of the
Merger,” including the approval of the Merger Proposal and the Stock Issuance Proposal, the merger is expected to close in the [ ]
quarter of 2024. However, neither APA nor Callon can predict the actual date on which the merger will be completed, or if the merger will be
completed at all, because completion of the merger is subject to conditions and factors outside the control of both companies.

Q: What are the conditions to completion of the merger?

A:  The merger is subject to a number of conditions to closing as specified in the Merger Agreement. These closing conditions include, among others,
(i) the approval of the Merger Proposal by the Callon stockholders, (ii) the approval of the Stock Issuance Proposal by the APA stockholders,
(iii) subject to certain exceptions, that no law or order is in effect that prohibits the consummation of the merger, (iv) that any waiting period (and
any extension of such period) under the Hart-Scott-Rodino Act (the “HSR Act”) applicable to the transactions contemplated by the Merger
Agreement has expired or been terminated, (v) that this joint proxy statement/prospectus is effective under the Securities Act and no stop order
suspending the use of this joint proxy statement/prospectus has been issued by the SEC, nor have proceedings seeking a stop order been initiated
or, to the knowledge of Callon or APA, as the case may be, been threatened by the SEC, and (vi) that the shares of APA Common Stock issuable
pursuant to the Merger Agreement having been authorized for listing on the Nasdaq. More information may be found in “The Merger Agreement—
Conditions to the Completion of the Merger.”

Q: How will I receive the merger consideration to which I am entitled?

A: Ifyou hold your shares of Callon Common Stock through The Depository Trust Company (“DTC”), you will not be required to take any specific
actions to exchange your shares of Callon Common Stock for shares of APA Common Stock. After the completion of the merger, shares of Callon
Common Stock held through DTC in book-entry form will be automatically exchanged for shares of APA Common Stock in book-entry form and
an exchange agent (the “Exchange Agent”) selected by the parties will deliver to you a check in the amount of any cash to be paid in lieu of any
fractional share of APA Common Stock to which you would otherwise be entitled. If you hold your shares of Callon Common Stock in certificated
form, or in book-entry form but not through DTC, after receiving the proper documentation from you, following the Effective Time, the Exchange
Agent will deliver to you the APA Common Stock and a check in the amount of any cash in lieu of fractional shares to which you would otherwise
be entitled. More information may be found in “The Merger Agreement—Exchange of Certificates.”

Q: What should I do now?

A:  You should read this joint proxy statement/prospectus carefully and in its entirety, including the annexes, and return your completed, signed, and
dated proxy card by mail in the enclosed postage-paid envelope, or you may submit your voting instructions by telephone or over the Internet as
soon as possible so that your shares will be voted in accordance with your instructions.
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Q: Whom do I call if I have questions about the Callon Special Meeting, the APA Special Meeting, or the merger?

A: Ifyou are a Callon stockholder and have questions about the Callon Special Meeting or the merger, or desire additional copies of this joint proxy
statement/prospectus or additional proxy cards, you may contact:

Callon Petroleum Company
Attn: Corporate Secretary
One Briarlake Plaza
2000 W. Sam Houston Parkway S., Suite 2000
Houston, Texas 77042

If you are an APA stockholder and have questions about the APA Special Meeting or the merger, or desire additional copies of this joint proxy
statement/prospectus or additional proxy cards, you may contact:

APA Corporation
Attn: Corporate Secretary
2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056
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SUMMARY

For your convenience, provided below is a brief summary of certain information contained in this joint proxy statement/prospectus. This
summary highlights selected information from this joint proxy statement/prospectus and does not contain all of the information that may be
important to you as a Callon stockholder or APA stockholder. To understand the merger fully and for a more complete description of the terms of
the merger, you should read this entire joint proxy statement/prospectus carefully, including its annexes and the other documents to which you are
referred. Additionally, important information, which you are urged to read, is contained in the documents incorporated by reference into this joint
proxy statement/prospectus. See “Where You Can Find More Information” beginning on page 210. Items in this summary include a page reference
directing you to a more complete description of those items.

The Parties to the Merger (See page 41)
APA Corporation

APA is an independent energy company that explores for, develops, and produces natural gas, crude oil, and natural gas liquids in the United
States, Egypt, and the United Kingdom and explores for oil and natural gas in offshore Suriname. Shares of APA Common Stock are listed and
traded on the Nasdaq under the ticker symbol “APA.” APA, which is incorporated in Delaware, has its executive offices located at 2000 Post Oak
Boulevard, Suite 100, Houston, Texas 77056, and can be reached by phone at (713) 296-6000.

Astro Comet Merger Sub Corp.

Merger Sub is a wholly owned, direct subsidiary of APA, which is incorporated in Delaware. Merger Sub has not carried on any activities to
date, other than activities incidental to its formation or undertaken in connection with the transactions contemplated by the Merger Agreement.

Callon Petroleum Company

Callon has been engaged in the exploration, development, acquisition, and production of oil and natural gas properties since 1950. Callon is
an independent oil and natural gas company focused on the acquisition, exploration, and sustainable development of high-quality assets in the
Permian Basin in West Texas. Its activities are primarily focused on horizontal development in the Midland and Delaware Basins, both of which are
part of the larger Permian Basin in West Texas. Callon’s primary operations in the Permian reflect a high-return, oil-weighted drilling inventory
with multiple prospective horizontal development intervals. Callon Common Stock is listed and traded on the NYSE under the ticker symbol
“CPE.” Callon has its executive offices located at One Briarlake Plaza, 2000 W. Sam Houston Parkway S., Suite 2000, Houston, Texas 77042, and
can be reached by phone at (281) 589-5200.

The Merger and the Merger Agreement (See pages 42 and 110)

The terms and conditions of the merger are contained in the Merger Agreement, a copy of which is attached as Annex A to this joint proxy
statement/prospectus. You are encouraged to read the Merger Agreement carefully and in its entirety, as it is the primary legal document that
governs the merger.

Pursuant to the Merger Agreement, Merger Sub will merge with and into Callon, the separate corporate existence of Merger Sub will cease,
and Callon will continue as the Surviving Corporation in the merger as a wholly owned, direct subsidiary of APA. Following the merger, Callon
Common Stock will be delisted from the NYSE, will be deregistered under the Exchange Act, and will cease to be publicly traded.
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Exchange Ratio

At the Effective Time, other than certain Excluded Shares (as defined in “The Merger—Consideration to Callon Shareholders”), each share
of Callon Common Stock will be converted into the right to receive, without interest, 1.0425 shares of APA Common Stock.

The Exchange Ratio is fixed, which means that it will not change between now and the Effective Time, regardless of changes in the market
price of Callon Common Stock and APA Common Stock. No fractional shares of APA Common Stock will be issued upon the conversion of shares
of Callon Common Stock pursuant to the Merger Agreement. Each Callon stockholder who otherwise would have been entitled to receive a
fraction of a share of APA Common Stock will be entitled to receive cash in lieu of such fractional share.

APA stockholders will continue to own their existing shares of APA Common Stock, and it is expected that APA stockholders will own
approximately eighty-one percent (81%) of the APA Common Stock and Callon stockholders will own approximately nineteen percent (19%) of
the APA Common Stock immediately following the Effective Time.

The APA Special Meeting (See page 148)

The APA Special Meeting will be held virtually at [ | (advance registration required), on [ 1, 2024, at [] [a.m./p.m.],
Central Time. The APA Special Meeting is being held to consider and vote on the following proposals:

. to approve the Stock Issuance Proposal; and

. to approve the APA Adjournment Proposal.

Completion of the merger is conditioned on, among other things, the approval of the Stock Issuance Proposal by APA stockholders. Approval
of the APA Adjournment Proposal is not a condition to the obligation of either Callon or APA to complete the merger.

Only holders of record of outstanding shares of APA Common Stock as of the close of business on [ ], 2024, the APA Record Date,
are entitled to notice of, and to vote at, the APA Special Meeting or any adjournment or postponement of the APA Special Meeting. APA
stockholders may cast one vote for each share of APA Common Stock owned as of the APA Record Date for each proposal.

Assuming holders of a majority of the outstanding shares of APA Common Stock entitled to vote at a meeting of stockholders (for purposes
of the APA Special Meeting, a “quorum”) are present in person or represented by proxy at the APA Special Meeting, approval of the Stock
Issuance Proposal requires the affirmative vote of holders of a majority of the shares of APA Common Stock properly cast on such proposal.
Accordingly, with respect to an APA stockholder who is present in person or represented by proxy at the APA Special Meeting, such
stockholder’s abstention from voting or the failure of an APA stockholder to vote will have no effect on the outcome of the Stock Issuance
Proposal. The failure of an APA stockholder who holds shares in “street name” through a bank, broker, or other nominee to give voting
instructions to the bank, broker, or other nominee with respect to the Stock Issuance Proposal will have no effect on the outcome of the
Stock Issuance Proposal.

Approval of the APA Adjournment Proposal requires the affirmative vote of holders of a majority of the shares of APA Common Stock
properly cast on such proposal. Accordingly, with respect to an APA stockholder who is present in person or represented by proxy at the APA
Special Meeting, such stockholder’s abstention from voting or the failure of an APA stockholder to vote will have no effect on the outcome of the
APA Adjournment
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Proposal. The failure of an APA stockholder who holds shares in “street name” through a bank, broker, or other nominee to give voting instructions
to its bank, broker, or other nominee with respect to the APA Adjournment Proposal will have no effect on the outcome of the APA Adjournment
Proposal. Regardless of whether there is a quorum, the chair of the APA Special Meeting may also adjourn the APA Special Meeting.

Recommendation of the APA Board and Its Reasons for the Merger (See page 57)

The APA Board has unanimously determined that the Merger Agreement and the transactions contemplated thereby, including the issuance of
APA Common Stock in the merger, are advisable and fair to, and in the best interests of, APA and its stockholders and has unanimously adopted,
approved, and declared advisable the Merger Agreement and the transactions contemplated thereby, including the issuance of APA Common Stock
in the merger. The APA Board unanimously recommends that APA stockholders vote “FOR” the Stock Issuance Proposal and “FOR” the APA
Adjournment Proposal, if necessary or appropriate to solicit additional proxies. For additional information on the factors considered by the APA
Board in reaching this decision and the recommendation of the APA Board, please see “The Merger—Recommendation of the APA Board and Its
Reasons for the Merger.”

Opinion of Citi, APA’s Financial Advisor (See page 60)

APA engaged Citigroup Global Markets Inc. (“Citi”) as its financial advisor in connection with the proposed merger. On January 3, 2024, Citi
rendered its oral opinion to the APA Board as to the fairness, from a financial point of view and as of the date of the opinion, to APA of the
Exchange Ratio provided for pursuant to the Merger Agreement, which was subsequently confirmed in writing by delivery of Citi’s written opinion
addressed to the APA Board dated the same date.

The full text of Citi’s written opinion, which describes, among other things, the assumptions made, procedures followed, matters
considered, and qualifications and limitations on the review undertaken, is attached as Annex B to this joint proxy statement/prospectus.
The description of Citi’s opinion contained in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of
the opinion. Citi’s opinion was directed to the APA Board, in its capacity as such, and addressed only the fairness from a financial point of
view to APA of the Exchange Ratio in the merger pursuant to the Merger Agreement as of the date of such opinion. Citi’s opinion did not
address any other terms, aspects, or implications of the merger. Citi expressed no view as to, and its opinion did not address, the
underlying business decision of APA to effect or enter into the merger, the relative merits of the merger as compared to any alternative
business strategies that might exist for APA, or the effect of any other transaction which APA might engage in or consider. Citi’s opinion
did not in any manner address the price at which APA Common Stock would trade following the consummation of the merger or at any
time. Citi’s opinion is not intended to be and does not constitute a recommendation as to how the APA Board or any securityholder should
vote or act on any matters relating to the proposed merger or otherwise.

Opinion of WFS, APA’s Financial Advisor (See page 69)

APA engaged Wells Fargo Securities, LLC (“WFS”) as its financial advisor in connection with the proposed merger. On January 3, 2024,
WES rendered its oral opinion to the APA Board (which was subsequently confirmed in writing by delivery of WFS’s written opinion addressed to
the APA Board dated the same date) as to, as of January 3, 2024, and subject to the various assumptions made, procedures followed, matters
considered, and qualifications and limitations on the scope of the review undertaken by WFS as set forth in its written opinion, the fairness, from a
financial point of view, to APA of the Exchange Ratio in the merger pursuant to the Merger Agreement.
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The full text of WFS’s written opinion, which describes, among other things, the assumptions made, procedures followed, matters
considered, and qualifications and limitations on the scope of review undertaken, is attached as Annex C to this joint proxy
statement/prospectus. The summary of WFS’s opinion contained in this joint proxy statement/prospectus is qualified in its entirety by
reference to the full text of the opinion. WFS’s opinion was directed to the APA Board, in its capacity as such, and addressed only the
fairness from a financial point of view to APA of the Exchange Ratio in the merger pursuant to the Merger Agreement as of the date of
such opinion. WFS’s opinion did not address any other aspects or implications of the merger. WFS expressed no view as to, and its opinion
did not address, the underlying business decision of APA to effect or enter into the merger or the relative merits of the merger as compared
to any alternative business strategies that might exist for APA. WFS’s opinion did not in any manner address the price at which APA
Common Stock would trade following the consummation of the merger or at any time. WFS’s opinion is not intended to be and does not
constitute a recommendation as to how the APA Board or any securityholder should vote or act on any matters relating to the proposed
merger or otherwise.

The Callon Special Meeting (See page 155)

The Callon Special Meeting will be held at [ ],on|[ 1,2024, at [] [a.m./p.m.], Central Time. The Callon Special Meeting is
being held to consider and vote on the following proposals:

. to approve the Merger Proposal;
. to approve the Advisory Compensation Proposal; and

. to approve the Callon Adjournment Proposal.

Completion of the merger is conditioned on, among other things, the approval of the Merger Proposal by Callon stockholders. Approval of
the Callon Adjournment Proposal and the Advisory Compensation Proposal are not conditions to the obligation of either Callon or APA to
complete the merger.

Only holders of record of outstanding shares of Callon Common Stock as of the close of business on [ ], 2024, the Callon Record
Date, are entitled to notice of, and to vote at, the Callon Special Meeting or any adjournment or postponement of the Callon Special Meeting.
Callon stockholders may cast one vote for each share of Callon Common Stock owned as of the Callon Record Date for each proposal.

Assuming holders of a majority of the outstanding shares of Callon Common Stock entitled to vote at a meeting of stockholders (for purposes
of the Callon Special Meeting, a “quorum”) are present in person or represented by proxy at the Callon Special Meeting, approval of the Merger
Proposal requires the affirmative vote of holders of a majority of the outstanding shares of Callon Common Stock entitled to vote on the proposal.
Accordingly, a Callon stockholder’s abstention from voting or the failure of a Callon stockholder to vote (including the failure of a Callon
stockholder who holds shares in “street name” through a bank, broker, or other nominee to give voting instructions to that bank, broker,
or other nominee) will have the same effect as a vote “against” the Merger Proposal.

Under the amended and restated bylaws of Callon (the “Callon Bylaws”), approval of the Callon Adjournment Proposal and, assuming a
quorum is present, the Advisory Compensation Proposal requires the affirmative vote of the holders of a majority of the Callon Common Stock
entitled to vote thereon and present in person or represented by proxy at the Callon Special Meeting. Accordingly, with respect to a Callon
stockholder who is present in person or represented by proxy at the Callon Special Meeting and who abstains, such stockholder’s abstention will be
counted in connection with the determination of whether a quorum is present and will have the same effect as a vote “against” each of the Advisory
Compensation Proposal and the Callon
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Adjournment Proposal. However, the failure of a Callon stockholder to vote on either proposal, as well as the failure of a Callon stockholder who
holds shares in “street name” through a bank, broker, or other nominee to give voting instructions to the bank, broker, or other nominee, will have
no effect on either of the Advisory Compensation Proposal or the Callon Adjournment Proposal.

Recommendation of the Callon Board and Its Reasons for the Merger (See page 75)

The Callon Board has unanimously determined that the Merger Agreement, the merger, and the other transactions contemplated by the
Merger Agreement are in the best interests of, and are advisable to, Callon and its stockholders and has unanimously approved and declared
advisable the Merger Agreement, the merger, and the other transactions contemplated by the Merger Agreement. The Callon Board unanimously
recommends that Callon stockholders vote “FOR” the Merger Proposal, “FOR” the Advisory Compensation Proposal, and “FOR” the Callon
Adjournment Proposal, if necessary or appropriate to solicit additional proxies. For additional information on the factors considered by the Callon
Board in reaching this decision and the recommendation of the Callon Board, please see “The Merger—Recommendation of the Callon Board and
Its Reasons for the Merger.”

Opinion of Morgan Stanley, Callon’s Financial Advisor (See page 79)

Callon engaged Morgan Stanley & Co. LLC (“Morgan Stanley”) to act as Callon’s lead financial advisor in connection with a possible sale of
or merger involving Callon. Morgan Stanley delivered its oral opinion to the Callon Board on January 3, 2024, which opinion was subsequently
confirmed in a written opinion dated January 3, 2024, that, as of the date of such opinion, and subject to the various assumptions made, procedures
followed, matters considered, and qualifications and limitations on the scope of the review undertaken by Morgan Stanley as set forth in its written
opinion, the Exchange Ratio pursuant to the Merger Agreement was fair from a financial point of view to the holders of Callon Common Stock
(other than APA, Merger Sub, and their respective affiliates).

The full text of Morgan Stanley’s written opinion, which describes, among other things, the assumptions made, procedures followed, matters
considered, and qualifications and limitations on the scope of review undertaken, is attached as Annex D to this joint proxy statement/prospectus
and is incorporated by reference in its entirety. The summary of Morgan Stanley’s opinion contained in this joint proxy statement/prospectus is
qualified in its entirety by reference to the full text of the opinion. Callon Stockholders are encouraged to read the Morgan Stanley opinion
carefully in its entirety. Morgan Stanley’s opinion was directed to the Callon Board, in its capacity as such, and addressed only the fairness from a
financial point of view to the holders of Callon Common Stock (other than APA, Merger Sub, and their respective affiliates) of the Exchange Ratio
pursuant to the Merger Agreement as of the date of such opinion. Morgan Stanley’s opinion did not address any other aspects or implications
of the merger. Morgan Stanley’s opinion did not in any manner address the price at which Callon Common Stock or APA Common Stock
would trade following the consummation of the merger or at any time, and Morgan Stanley expressed no opinion or recommendation to
any holder of shares of Callon Common Stock or APA Common Stock as to how such holder should vote at the Callon Special Meeting or
the APA Special Meeting, respectively, or whether to take any other action with respect to the merger.

For a further discussion of the opinion that the Callon Board received from Morgan Stanley, see the section entitled “7The Merger—
Opinion of Morgan Stanley, Callon’s Financial Advisor” beginning on page 79 of this joint proxy statement/prospectus and the full text of
the written opinion of Morgan Stanley attached as Annex D to this joint proxy statement/prospectus.




Table of Contents

Interests of Callon’s Directors and Executive Officers in the Merger (See page 99)

When considering the recommendation of the Callon Board that Callon stockholders vote “FOR” the Merger Proposal, Callon stockholders
should be aware that Callon’s directors and executive officers have interests in the merger that are different from, or in addition to, the interests of
other Callon stockholders generally. The Callon Board was aware of these interests when it approved the Merger Agreement and the transactions
contemplated thereby and recommended that Callon stockholders vote “FOR” the Merger Proposal. Such interests include the following and are
more fully summarized below:

. outstanding long-term incentive awards will be treated as set forth in the Merger Agreement, as described in more detail in “The
Merger—Interests of Callon’s Directors and Executive Officers in the Merger” and “The Merger Agreement—Treatment of Callon
Long-Term Incentive Awards”;

. the Callon Executive Change in Control Severance Plan (the “CIC Plan”) provides for certain severance payments or benefits,
accelerated vesting of long-term incentive awards, and other payments or benefits in the event of a qualifying termination of
employment within six (6) months preceding and two years following the completion of the merger;

. Callon may establish a cash-based retention or transaction bonus program, but has not committed to pay any amounts under such
Retention Program (as described in “The Merger—Interests of Callon’s Directors and Executive Officers in the Merger”) to any of its
executive officers;

. Callon may pay or grant, as applicable, to each non-employee director the cash and equity retainer that the director would have
received in fiscal year 2024 (irrespective of whether there is an annual shareholder meeting); and

. executive officers and directors of Callon have rights to indemnification, advancement of expenses, and directors’ and officers’
liability insurance that will survive the completion of the merger.

The Callon Board was aware of these additional interests of their directors and executive officers and considered these potential interests,
among other matters, in evaluating and negotiating the Merger Agreement and the merger, in approving the Merger Agreement, and in
recommending the applicable merger-related proposals. For a further discussion of the interests of Callon directors and executive officers in the
merger, see “The Merger—Interests of Callon's Directors and Executive Officers in the Merger” beginning on page 99.

Treatment of Callon Long-Term Incentive Awards (See page 112)

At the Effective Time, each outstanding award issued pursuant to the Callon Petroleum Company 2020 Omnibus Incentive Plan and the
Amended and Restated 2017 Incentive Plan of Carrizo Oil & Gas, Inc., in each case, as amended or supplemented from time to time (collectively,
the “Callon Stock Plans™), will be treated as follows:

. Each restricted stock unit (each, a “Callon RSU”) that is vested (but not yet settled) or that vests by its terms solely as a result of the
consummation of the transactions contemplated by the Merger Agreement (each, a “Vested Callon RSU”) will be cancelled and
converted into the right to receive (without interest) a number of shares of APA Common Stock equal to the product of (1) the number
of shares of Callon Common Stock subject to such Vested Callon RSU immediately prior to the Effective Time, multiplied by (2) the
Exchange Ratio, payable by the Surviving Corporation no later than five (5) business days following the Effective Time, less any
required withholding;

. Each Callon RSU that is not a Vested Callon RSU (each, an “Unvested Callon RSU”’) will be assumed by APA and converted into a
number of restricted stock units with respect to shares of APA Common Stock (such restricted stock unit, a “Converted RSU”) equal
to the product of the number of shares of Callon Common Stock subject to such Unvested Callon RSU immediately prior to the
Effective Time multiplied by the Exchange Ratio, and each such Converted RSU will continue to be governed by the
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same terms and conditions as were applicable to the corresponding Unvested Callon RSU immediately prior to the Effective Time;

. Each market stock unit (each, a “Callon MSU”) will be assumed by APA and converted into a number of Converted RSUs equal to the
product of (1) the number of shares of Callon Common Stock subject to the Callon MSU immediately prior to the Effective Time
reflecting achievement of the applicable performance metrics at the greater of (A) the performance level determined in accordance
with the performance criteria provided in the applicable award agreement, and (B) the target performance level, multiplied by (2) the
Exchange Ratio, and each such Converted RSU will continue to be governed by the same terms and conditions as were applicable to
the corresponding Callon MSU immediately prior to the Effective Time;

. Each unvested cash-based long-term incentive award other than a Cash SAR Award or Callon Phantom Stock Unit (in each case, as
defined below) (each, a “Callon CPU”) will be assumed by APA and continue to be governed by the same terms and conditions as
were applicable to the corresponding Callon CPU immediately prior to the Effective Time, with achievement of the applicable
performance metrics reflected at the greater of (1) the performance level determined in accordance with the performance criteria as
otherwise provided in the applicable award agreement and (2) the target performance level;

. Each cash-settled stock appreciation right (each, a “Cash SAR Award”) will be assumed by APA and converted into an award of cash-
settled stock appreciation rights with respect to shares of APA Common Stock (each, a “Converted Cash SAR Award”), (1) with the
number of shares of APA Common Stock subject to such Converted Cash SAR Award equal to the number of shares of Callon
Common Stock subject to the Cash SAR Award as of immediately prior to the Effective Time, multiplied by the Exchange Ratio,
rounded down to the nearest whole number of shares, and (2) with the exercise price per share of the Converted Cash SAR Award
equal to the exercise price per share of the Cash SAR Award as of immediately prior to the Effective Time, divided by the Exchange
Ratio, rounded up to the nearest whole cent, and each Converted Cash SAR Award will continue to be governed by the same terms
and conditions as were applicable to the corresponding Cash SAR Award immediately prior to the Effective Time; and

. Each phantom stock unit (each, a “Callon Phantom Stock Unit”) will immediately vest in full and be converted into the right to
receive an amount in cash determined in accordance with the terms of Callon’s stock plans and the applicable award agreement,
payable by the Surviving Corporation no later than five (5) business days following the Effective Time, less any required withholding.

Treatment of Indebtedness (See page 98)

In connection with the execution of the Merger Agreement, APA entered into a commitment letter (the “Commitment Letter”), with
JPMorgan Chase Bank, N.A., Citigroup Global Markets Inc. (on behalf of certain of its controlled affiliates as may be appropriate to consummate
the transaction contemplated therein), Wells Fargo Bank, National Association, and Wells Fargo Securities, LLC (together, the “Committed
Lenders”), pursuant to which the Committed Lenders have committed to arrange and provide, subject to the terms and conditions of the
Commitment Letter, a senior unsecured bridge facility in an aggregate principal amount of $2,000,000,000. As disclosed in APA’s Form 8-K filed
on January 30, 2024, APA entered into a credit agreement among APA, as borrower, the lenders party thereto, JPMorgan Chase Bank, N.A., as
administrative Agent, and the other agents party thereto (the “Credit Agreement”). The lenders under the Credit Agreement have committed an
aggregate $2,000,000,000 for senior unsecured delayed-draw term loans to APA. The amount of aggregate commitments under the Commitment
Letter automatically reduced by the amount of aggregate commitments under the Credit Agreement on its effective date. APA expects to use the
proceeds of the term loan facility, borrowings under its existing syndicated revolving facility and cash on hand to repay indebtedness of Callon in
connection with the closing.
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As of September 30, 2023, Callon had (i) $396 million of borrowings and $21.4 million in letters of credit issued under that certain Amended
and Restated Credit Agreement, dated as of October 19, 2022, among Callon, as borrower, JPMorgan Chase Bank, N.A., as administrative agent,
and the lenders from time to time party thereto, and as further amended, restated, supplemented, or otherwise modified from time to time (the
“Callon Credit Agreement”), (ii) approximately $320.8 million of 6.375% Senior Notes due 2026, (iii) $650 million of 8.00% Senior Notes due
2028, and (iv) $600 million of 7.500% Senior Notes due 2030 (clauses (ii) — (iv), collectively the “Callon Notes”). In connection with, and
conditioned on, closing, APA and Callon expect to (i) prepay and terminate the Callon Credit Agreement and (ii) take action with respect to the
Callon Notes, which may include a tender offer, exchange offer, consent solicitation, redemption (including by possible use of the equity claw
feature), satisfaction and discharge and/or a combination of the foregoing. APA and Callon expect Callon to provide notices in advance of closing
with respect to anticipated actions as required by the Callon Credit Agreement and the Callon Notes. Such notices are expected to be conditioned
on the closing, and if the closing does not occur prior to the anticipated effective date of the action under such notices, such notes shall roll forward
to the actual closing date.

Ownership of APA After the Merger

As of the date of this joint proxy statement/prospectus, based on the Exchange Ratio, the number of outstanding shares of Callon Common
Stock (on a fully diluted basis), and the number of outstanding shares of APA Common Stock (on a fully diluted basis), it is estimated that APA
stockholders will own approximately eighty-one percent (81%) and Callon stockholders will own approximately nineteen percent (19%) of the
issued and outstanding shares of APA Common Stock on a fully diluted basis immediately following the Effective Time.

Board of Directors of APA After Completion of the Merger (See page 98)

The Merger Agreement provides that, prior to the closing date, APA is required to take all necessary actions to cause a current member of the
Callon Board, who is selected by the Callon Board and is reasonably acceptable to APA, to be appointed to the APA Board immediately following
the Effective Time. As of the date of this joint proxy statement/prospectus, the Callon Board has not selected the Callon director who will be
designated to join the APA Board.

Conditions to the Completion of the Merger (See page 140)

Each party’s obligation to consummate the merger is subject to the satisfaction, or to the extent permitted by law, the waiver by each party on
or prior to the Effective Time, of each of the following conditions:

. the approval of the Merger Proposal by the Callon stockholders;
. the approval of the Stock Issuance Proposal by the APA stockholders;

. the absence of law (except for any order issued in connection with a legal proceeding instituted by (i) Callon, its affiliates, or its
stockholders, with respect to Callon’s obligations to consummate the merger, or (ii) APA, the Merger Sub, its affiliates, or their
stockholders, with respect to APA’s and Merger Sub’s obligations to consummate the merger) prohibiting the consummation of the
merger;

. the expiration or termination of the waiting period (and any extension of such period) under the HSR Act;

. the SEC having declared effective the registration statement on Form S-4, of which this joint proxy statement/prospectus forms a
part, and no stop order suspending the use of such Form S-4 or the joint proxy statement/prospectus having been issued by the SEC
and no proceedings seeking a stop order having been initiated or, to the knowledge of Callon or APA, as the case may be, threatened
by the SEC; and
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. Nasdaq having authorized the listing of the shares of APA Common Stock issuable pursuant to the Merger Agreement.

In addition, APA’s and Merger Sub’s respective obligations to consummate the merger are subject to the satisfaction, or to the extent
permitted by law, the waiver by APA and Merger Sub on or prior to the Effective Time, of each of the following conditions:

. the accuracy of the representations and warranties of Callon as follows:

« the representations and warranties of Callon regarding organization, the delivery of organizational documents, authority, certain
representations regarding capital stock and the non-violation of the organizational documents being true and correct in all
respects as of the date of the Merger Agreement and as of the closing date, as if made as of such date (except to the extent
expressly made as of an earlier date, in which case as of such date), except for de minimis inaccuracies;

« the representations and warranties of Callon regarding the absence of certain changes or developments that have had, or would
reasonably be expected to have, a Material Adverse Effect (as defined in the section “The Merger Agreement—Representations
and Warranties”) being true and correct in all respects as of the date of the Merger Agreement and as of the closing date, as if
made as of such date (except to the extent expressly made as of an earlier date, in which case as of such date);

» certain representations and warranties of Callon regarding the absence of financial advisors entitled to fees in connection with
the transactions contemplated by the Merger Agreement being true and correct in all material respects as of the date of the
Merger Agreement and as of the closing date, as if made as of such date; and

« each other representation and warranty of Callon set forth in the Merger Agreement being true and correct (without giving effect
to any limitation as to “materiality” or “Material Adverse Effect” set forth in any individual such representation or warranty) as
of the date of the Merger Agreement and as of the closing date (except to the extent expressly made as of an earlier date, in
which case as of such date), except where the failure of such representations and warranties to be so true and correct (without
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth in any such representation or warranty)
would not reasonably have been expected to have, individually or in the aggregate, a Material Adverse Effect on Callon;

. Callon’s performance or compliance in all material respects with all of its covenants, obligations, or agreements required to be
performed or complied with under the Merger Agreement prior to the Effective Time; and

. there not having occurred since the date of the Merger Agreement a Material Adverse Effect on Callon.

At closing, Callon will deliver to APA a certificate of a duly authorized officer of Callon certifying the matters of the immediately preceding
bullets.

Callon’s obligation to consummate the merger is subject to the satisfaction, or to the extent permitted by law, the waiver by Callon, on or
prior to the Effective Time, of each of the following conditions:

. the accuracy of the representations and warranties of APA and Merger Sub as follows:

» the representations and warranties of APA and Merger Sub regarding organization, the delivery of organizational documents,
authority, certain representations regarding capital stock and the non-violation of the organizational documents being true and
correct in all respects as of the date of the Merger Agreement and as of the closing date, as if made as of such date (except to the
extent expressly made as of an earlier date, in which case as of such date), except for de minimis inaccuracies;
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» the representations and warranties of APA and Merger Sub regarding the absence of certain changes or developments that have
had, or would reasonably be expected to have, a Material Adverse Effect being true and correct in all respects as of the date of
the Merger Agreement and as of the closing date, as if made as of such date (except to the extent expressly made as of an earlier
date, in which case as of such date);

» the representations and warranties of APA and the Merger Sub regarding the absence of financial advisors entitled to fees in
connection with the transactions contemplated by the Merger Agreement being true and correct in all material respects as of the
date of the Merger Agreement and as of the closing date, as if made as of such date; and

« each other representation and warranty of APA and Merger Sub set forth in the Merger Agreement being true and correct
(without giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth in any individual such
representation or warranty) as of the date of the Merger Agreement and as of the closing date (except to the extent expressly
made as of an earlier date, in which case as of such date), except where the failure of such representations and warranties to be
so true and correct (without giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth in any
individual such representation or warranty) would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on APA,;

. APA’s and Merger Sub’s performance or compliance in all material respects with all of their covenants, obligations, or agreements
required to be performed or complied with under the Merger Agreement prior to the Effective Time; and

. there not having occurred since the date of the Merger Agreement a Material Adverse Effect on APA.

At closing, APA will deliver to Callon a certificate of a duly authorized officer of APA certifying the matters of the immediately preceding
bullets.

No Solicitation of Acquisition Proposals by Callon (See page 124)

Callon agreed that neither it nor any of its subsidiaries will, and Callon will use its reasonable best efforts to, and will cause each of Callon’s
subsidiaries to use its respective reasonable best efforts to, cause their respective representatives not to:

. directly or indirectly initiate or solicit, or knowingly encourage or knowingly facilitate (including by way of
furnishing non-public information relating to Callon or any of its subsidiaries), any inquiries or the making or submission of any
proposal that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal (as defined in the section “The Merger
Agreement—Covenants”) with respect to Callon;

. participate or engage in discussions or negotiations with, or disclose any non-public information or data relating to Callon or any of its
subsidiaries or afford access to the properties, books, or records of Callon or any of its subsidiaries to, any person that has made an
Acquisition Proposal with respect to Callon or to any person in contemplation of making an Acquisition Proposal with respect to
Callon; or

. accept an Acquisition Proposal with respect to Callon or enter into any agreement, including any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement,
partnership agreement, or other similar agreement, arrangement, or understanding:

«  constituting or related to, or that is intended to or could reasonably be expected to lead to, any Acquisition Proposal with respect
to Callon (other than an acceptable confidentiality agreement permitted pursuant to the Merger Agreement); or

10
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* requiring, intending to cause, or which could reasonably be expected to cause Callon to abandon, terminate, or fail to
consummate the merger or any other transaction contemplated by the Merger Agreement (each, a “Callon Acquisition
Agreement”).

Any violation of the preceding restrictions by subsidiaries or representatives of Callon or any representative of any subsidiary of Callon,
whether or not such representative is so authorized and whether or not such representative is purporting to act on behalf of Callon or any of its
subsidiaries or otherwise, will be deemed to be a breach of the Merger Agreement by Callon.

Notwithstanding anything to the contrary in the Merger Agreement, prior to obtaining the approval of the Merger Proposal by Callon’s
stockholders, Callon and the Callon Board may take any actions described in the immediately preceding second bullet with respect to a third party
if (i) after the date of the Merger Agreement, Callon receives a written Acquisition Proposal with respect to Callon from such third party (and such
Acquisition Proposal was not initiated, solicited, knowingly encouraged, or knowingly facilitated by Callon or any of its subsidiaries or any
representative of Callon or any of its subsidiaries and did not result from material breach of its non-solicitation obligations under the Merger
Agreement), (ii) Callon provides APA the notice required by the Merger Agreement with respect to such Acquisition Proposal, (iii) the Callon
Board determines in good faith (after consultation with Callon’s financial advisors and outside legal counsel) that such proposal constitutes or is
reasonably likely to lead to a Superior Proposal (as defined in the section “The Merger Agreement—Covenants”) with respect to Callon, and
(iv) the Callon Board determines in good faith (after consultation with Callon’s outside legal counsel) that the failure to participate in such
discussions or negotiations or to disclose such information or data to such third party would be inconsistent with its fiduciary duties under
Delaware law;_provided that Callon may not deliver any information to such third party without first entering into an acceptable confidentiality
agreement (a copy of which must be provided for informational purposes only to APA) with such third party.

Nothing described above will prohibit Callon or the Callon Board from taking and disclosing to the Callon stockholders a position relating to
an Acquisition Proposal with respect to Callon pursuant to Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or from making any
similar disclosure, in either case, if the Callon Board determines, in good faith, after consultation with outside counsel, that the failure to take such
action would be inconsistent with its fiduciary duties under Delaware law or applicable law; provided that this sentence will not be deemed to
permit the Callon Board to make a Callon Adverse Recommendation Change (as defined in the section “—No Change of Recommendation by
Callon”), except to the extent permitted by certain provisions of the Merger Agreement relating to Callon Adverse Recommendation Changes.

No Solicitation of Acquisition Proposals by APA (See page 125)

APA agreed that neither it nor any of its subsidiaries will, and APA will use its reasonable best efforts to, and will cause each of APA’s
subsidiaries to use its respective reasonable best efforts to, cause their respective representatives not to:

. directly or indirectly initiate or solicit, or knowingly encourage or knowingly facilitate (including by way of
furnishing non-public information relating to APA or any of its subsidiaries), any inquiries or the making or submission of any
proposal that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal with respect to APA;

. participate or engage in discussions or negotiations with, or disclose any non-public information or data relating to APA or any of its
subsidiaries or afford access to the properties, books, or records of APA or any of its subsidiaries to any person that has made an
Acquisition Proposal with respect to APA or to any person in contemplation of making an Acquisition Proposal with respect to APA;
or

11
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. accept an Acquisition Proposal with respect to APA or enter into any agreement, including any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement,
partnership agreement, or other similar agreement, arrangement, or understanding:

* constituting or related to, or that is intended to or could reasonably be expected to lead to, any Acquisition Proposal with respect
to APA (other than an acceptable confidentiality agreement permitted pursuant to the Merger Agreement); or

e requiring, intending to cause, or which could reasonably be expected to cause APA to abandon, terminate, or fail to consummate
the merger or any other transaction contemplated by the Merger Agreement (each, an “APA Acquisition Agreement”).

Any violation of the preceding restrictions by subsidiaries or representatives of APA or any representative of any subsidiary of APA, whether
or not such representative is so authorized and whether or not such representative is purporting to act on behalf of APA or any of its subsidiaries or
otherwise, will be deemed to be a breach of the Merger Agreement by APA.

Notwithstanding anything to the contrary in the Merger Agreement, prior to obtaining the approval of the Stock Issuance Proposal by APA’s
stockholders, APA and the APA Board may take any actions described in the immediately preceding second bullet with respect to a third party if
(i) after the date of the Merger Agreement, APA receives a written Acquisition Proposal with respect to APA from such third party (and such
Acquisition Proposal was not initiated, solicited, knowingly encouraged, or knowingly facilitated by APA or any of its subsidiaries or any
representative of APA or any of its subsidiaries and did not result from a material breach of its non-solicitation obligations under the Merger
Agreement), (ii) APA provides Callon the notice required by the Merger Agreement with respect to such Acquisition Proposal, (iii) the APA Board
determines in good faith (after consultation with APA’s financial advisors and outside legal counsel) that such Acquisition Proposal constitutes or is
reasonably likely to lead to a Superior Proposal with respect to APA, and (iv) the APA Board determines in good faith (after consultation with
APA’s outside legal counsel) that the failure to participate in such discussions or negotiations or to disclose such information or data to such third
party would be inconsistent with its fiduciary duties under Delaware law; provided that APA may not deliver any information to such third party
without first entering into an acceptable confidentiality agreement (a copy of which must be provided for informational purposes only to Callon)
with such third party.

Nothing described above will prohibit APA or the APA Board from taking and disclosing to the APA stockholders a position relating to an
Acquisition Proposal with respect to APA pursuant to Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or from making any similar
disclosure, in either case if the APA Board determines, in good faith, after consultation with outside counsel, that the failure to take such action
would be inconsistent with its fiduciary duties under Delaware law or applicable law; provided that this sentence will not be deemed to permit the
APA Board to make an APA Adverse Recommendation Change (as defined in the section “—No Change of Recommendation by APA”), except to
the extent permitted by certain provisions of the Merger Agreement relating to APA Adverse Recommendation Changes.

No Change of Recommendation by Callon (See page 126)
Except as otherwise provided in the Merger Agreement, neither:
. the Callon Board nor any committee thereof may directly or indirectly:

* withhold or withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), or publicly propose or
announce any intention to withhold or withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), the
recommendation of the Callon Board that

12
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the Callon stockholders adopt and approve the Merger Agreement, the merger, and the other transactions contemplated by the
Merger Agreement (the “Callon Recommendation”);

* recommend, adopt, or approve, or propose publicly to recommend, adopt, or approve, any Acquisition Proposal with respect to
Callon;

* publicly make any recommendation in connection with a tender offer or exchange offer by a third party other than a
recommendation against such offer or a temporary “stop, look, and listen” communication by Callon Board of the type
contemplated by Rule 14d-9(f) under the Exchange Act or complying with disclosure obligations under Rule 14e-2(a), Rule
14d-9, or Item 1012(a) of Regulation M-A promulgated under the Exchange Act with regard to an Acquisition Proposal with
respect to Callon;

» other than with respect to a tender or exchange offer described in the bullet above, following the date any Acquisition Proposal
for Callon or any material modification thereto is first publicly announced, fail to issue a press release reaffirming the Callon
Recommendation within ten (10) business days after a request by APA to do so; or

» fail to include the Callon Recommendation in the joint proxy statement/prospectus (together with the preceding four (4) bullets,
a “Callon Adverse Recommendation Change”); and

. Callon nor any of its subsidiaries may execute or enter into a Callon Acquisition Agreement.

Permitted Change of Recommendation—Superior Proposal

At any time prior to obtaining Callon stockholders’ approval of the Merger Proposal (the “Callon Stockholder Approval”) and subject to
Callon’s compliance in all material respects at all times with the provisions of the Merger Agreement, in response to a bona fide, written
Acquisition Proposal with respect to Callon that was not initiated, solicited, knowingly encouraged, or knowingly facilitated by Callon or any of its
subsidiaries or any of their respective representatives and did not otherwise result from a material breach of Callon’s non-solicitation obligations
under the Merger Agreement by Callon or its subsidiaries or their respective representatives, and that the Callon Board determines in good faith,
after consultation with its outside legal counsel and financial advisors, is, or is reasonably likely to lead to, a Superior Proposal for Callon, the
Callon Board may make a Callon Adverse Recommendation Change or terminate the Merger Agreement; provided, however, that Callon is not
entitled to exercise its right to make a Callon Adverse Recommendation Change in response to a Superior Proposal with respect to Callon unless
(w) at least four (4) business days before making a Callon Adverse Recommendation Change, Callon provides written notice to APA (a “Callon
Notice”) advising APA that the Callon Board or a committee thereof has received a Superior Proposal, specifying the material terms and conditions
of such Superior Proposal, providing the most current version of the proposed agreement under which such Superior Proposal is proposed to be
consummated, and identifying the person or group making such Superior Proposal, (x) during such four (4)-business-day period, Callon negotiates,
and causes its representatives to negotiate, in good faith with APA (to the extent APA wishes to negotiate) any revisions to the terms of the Merger
Agreement that APA proposes, (y) if during such four (4)-business-day period, APA proposes any alternative transaction (including any
modifications to the terms of the Merger Agreement), the Callon Board determines in good faith (after consultation with Callon’s financial advisors
and outside legal counsel, and taking into account all financial, legal, and regulatory terms and conditions of such alternative transaction proposal,
including any conditions to and expected timing of consummation, and any risks of non-consummation of such alternative transaction proposal)
that such alternative transaction proposal is not at least as favorable to Callon and its stockholders as the Superior Proposal (and any change in the
financial or other material terms of a Superior Proposal will require a new Callon Notice and a new two (2)-business-day period under the Merger
Agreement), and (z) the Callon Board, after consultation with outside legal counsel, determines that the failure to make a Callon Adverse
Recommendation Change would be inconsistent with its fiduciary duties under Delaware law.

13
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Permitted Change of Recommendation—Intervening Event

Other than in connection with a Superior Proposal (which will be subject to the terms described above), at any time prior to obtaining the
Callon Stockholder Approval, and subject to Callon’s compliance in all material respects at all times with certain provisions of the Merger
Agreement, in response to a Callon Intervening Event (as defined in “The Merger Agreement—No Change of Recommendation”), the Callon Board
may withhold or withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), or publicly propose or announce any
intention to withhold or withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), the Callon Recommendation if the
Callon Board:

. determines in good faith, after consultation with Callon’s outside legal counsel and any other advisor it chooses to consult, that the
failure to make such Callon Adverse Recommendation Change would be inconsistent with its fiduciary duties under Delaware law;
and

. provides written notice to APA (a “Callon Notice of Change”) advising APA that the Callon Board is contemplating making a Callon
Adverse Recommendation Change and specifying the material facts and information constituting the basis for such contemplated
determination;

provided, however, that (x) the Callon Board may not make such a Callon Adverse Recommendation Change until the fourth (4t) business day
after receipt by APA of the Callon Notice of Change and (y) during such four (4)-business-day period, at the request of APA, Callon must negotiate
in good faith with respect to any changes or modifications to the Merger Agreement which would allow the Callon Board not to make such Callon
Adverse Recommendation Change consistent with its fiduciary duties under Delaware law (and any material change to the facts and circumstances
relating to such Callon Intervening Event will require a new written notification from Callon and a new two (2)-business-day period under the
Merger Agreement).

No Change of Recommendation by APA (See page 128)
The Merger Agreement provides that neither:
. the APA Board nor any committee thereof will directly or indirectly:

» withhold or withdraw (or amend, modify, or qualify in a manner adverse to Callon), or publicly propose or announce any
intention to withhold or withdraw (or amend, modify, or qualify in a manner adverse to Callon), the recommendation of the APA
Board that the APA stockholders approve the issuance of shares of APA Common Stock in connection with the Merger (the
“APA Recommendation”);

* recommend, adopt, or approve, or propose publicly to recommend, adopt or approve, any Acquisition Proposal with respect to
APA;

* publicly make any recommendation in connection with a tender offer or exchange offer by a third party other than a
recommendation against such offer or a temporary “stop, look, and listen” communication by the APA Board of the type
contemplated by Rule 14d-9(f) under the Exchange Act or complying with disclosure obligations under Rule 14e-2(a), Rule
14d-9, or Item 1012(a) of Regulation M-A promulgated under the Exchange Act with regard to an Acquisition Proposal with
respect to APA;

» other than with respect to a tender or exchange offer described in the bullet above, following the date any Acquisition Proposal
for APA or any material modification thereto is first publicly announced, fail to issue a press release reaffirming the APA
Recommendation within ten (10) business days after a request by Callon to do so; or

+ fail to include the APA Recommendation in the joint proxy statement/prospectus (together with the preceding four bullets, an
“APA Adverse Recommendation Change”); and

. APA nor any of its subsidiaries may execute or enter into an APA Acquisition Agreement.
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Permitted Change of Recommendation—Superior Proposal

At any time prior to obtaining APA’s stockholders’ approval of the Stock Issuance Proposal (the “APA Stockholder Approval”), and subject
to APA’s compliance in all material respects at all times with the provisions of the Merger Agreement, in response to a bona fide, written
Acquisition Proposal with respect to APA that was not initiated, solicited, knowingly encouraged, or knowingly facilitated by APA or any of its
subsidiaries or any of their respective representatives and did not otherwise result from a material breach of APA’s non-solicitation obligations
under the Merger Agreement by APA or its subsidiaries or their respective representatives, and that the APA Board determines in good faith, after
consultation with its outside legal counsel and financial advisors, is, or is reasonably likely to lead to, a Superior Proposal for APA, the APA Board
may make an APA Adverse Recommendation Change or terminate the Merger Agreement; provided, however, that APA will not be entitled to
exercise its right to make an APA Adverse Recommendation Change in response to a Superior Proposal with respect to APA unless (w) at least four
(4) business days before making an APA Adverse Recommendation Change, APA provides written notice to Callon (an “APA Notice”) advising
Callon that the APA Board or a committee thereof has received a Superior Proposal, specifying the material terms and conditions of such Superior
Proposal, providing the most current version of the proposed agreement under which such Superior Proposal is proposed to be consummated, and
identifying the person or group making such Superior Proposal, (x) during such four (4)-business-day period, APA negotiates, and causes its
representatives to negotiate, in good faith with Callon (to the extent Callon wishes to negotiate) any revisions to the terms of the Merger Agreement
that Callon proposes, (y) if during such four (4)-business-day period, Callon proposes any alternative transaction (including any modifications to
the terms of the Merger Agreement), the APA Board determines in good faith (after consultation with APA’s financial advisors and outside legal
counsel, and taking into account all financial, legal, and regulatory terms and conditions of such alternative transaction proposal, including any
conditions to and expected timing of consummation, and any risks of non-consummation of such alternative transaction proposal) that such
alternative transaction proposal is not at least as favorable to APA and its stockholders as the Superior Proposal (and any change in the financial or
other material terms of a Superior Proposal will require a new APA Notice and a new two (2)-business-day period under the Merger Agreement),
and (z) the APA Board, after consultation with outside legal counsel, determines that the failure to make an APA Adverse Recommendation
Change would be inconsistent with its fiduciary duties under Delaware law.

Permitted Change of Recommendation—Intervening Event

Other than in connection with a Superior Proposal (which will be subject to the terms described above), at any time prior to obtaining the
APA Stockholder Approval, and subject to APA’s compliance in all material respects at all times with certain provisions of the Merger Agreement,
in response to an APA Intervening Event (as defined in “The Merger Agreement—No Change of Recommendation”), the APA Board may withhold
or withdraw (or amend, modify, or qualify in a manner adverse to Callon), or publicly propose or announce any intention to withhold or withdraw
(or amend, modify, or qualify in a manner adverse to Callon), the APA Recommendation if the APA Board:

. determines in good faith, after consultation with APA’s outside legal counsel and any other advisor it chooses to consult, that the
failure to make such APA Adverse Recommendation Change would be inconsistent with its fiduciary duties under Delaware law; and

. provides written notice to Callon (an “APA Notice of Change”) advising Callon that the APA Board is contemplating making an APA
Adverse Recommendation Change and specifying the material facts and information constituting the basis for such contemplated
determination;

provided, however, that (x) the APA Board may not make such an APA Adverse Recommendation Change until the forth business day after receipt
by Callon of the APA Notice of Change and (y) during such four (4)-business-day period, at the request of Callon, APA must negotiate in good
faith with respect to any changes or
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modifications to the Merger Agreement which would allow the APA Board not to make such APA Adverse Recommendation Change consistent
with its fiduciary duties under Delaware law (and any material change to the facts and circumstances relating to such APA Intervening Event will
require a new written notification from APA and a new two (2)-business-day period under the Merger Agreement).

Termination of the Merger Agreement (See page 142)
Termination by Mutual Consent

The Merger Agreement may be terminated and the merger abandoned at any time prior to the Effective Time, whether before or after
approval and adoption of the Merger Agreement by the Callon stockholders or approval of the Stock Issuance Proposal by the APA stockholders,
by mutual written consent of APA and Callon.

Termination by Either APA or Callon

Either party may terminate the Merger Agreement if:

the merger has not been consummated on or prior to October 3, 2024 (the “Termination Date”); provided that (i) if the conditions to
closing regarding absence of legal restraint (with respect to any antitrust laws) or expiration or termination of the waiting period under
the HSR Act have not been satisfied or waived on or prior to the Termination Date but all other conditions to closing set forth in the
Merger Agreement have been satisfied or waived (except for those conditions that by their nature are to be satisfied at the closing), the
Termination Date will automatically be extended by three (3) months to January 3, 2025, and, such date, as so extended, will then be
the “Termination Date” for all purposes under the Merger Agreement; and (ii) following the extension of the Termination Date
pursuant to the immediately prior clause (i), if the conditions to closing regarding absence of legal restraint (with respect to any
antitrust laws) or expiration or termination of the waiting period under the HSR Act have not been satisfied or waived on or prior to
the Termination Date (as extended pursuant to the prior clause) but all other conditions to closing set forth in the Merger Agreement
have been satisfied or waived (except for those conditions that by their nature are to be satisfied at the closing), APA and Callon may,
by mutual agreement, extend the Termination Date by another three (3) months to April 3, 2025, and, such date, as so extended, will
then be the “Termination Date” for all purposes under the Merger Agreement; provided, however, that the right to terminate the
Merger Agreement at the Termination Date will not be available to any party whose action or failure to act is the primary cause of the
failure of the merger to occur on or before such date and such action or failure to act constitutes a material breach of the Merger
Agreement by such party (the termination pursuant to this first (1st) bullet is referred to as a “Termination Date Termination”);

a court of competent jurisdiction or other governmental entity issues a final and nonappealable order permanently restraining,
enjoining, or otherwise prohibiting the merger; provided, however, the right to terminate the Merger Agreement in respect of any such
order or action will not be available to any party whose action or failure to act has been the primary cause for the entry of the order
and such action or failure to act constitutes a material breach of the Merger Agreement by such party;

the required approval of the Merger Proposal at the Callon Special Meeting (or at any adjournment thereof) is not obtained; provided,
however, that such right to terminate the Merger Agreement will not be available to Callon where the failure to obtain the required
approval of the Callon stockholders is caused by the action or failure to act of Callon and such action or failure to act constitutes a
material breach by Callon of the Merger Agreement (the termination pursuant to this third (3d) bullet is referred to as a “Callon
Stockholder Vote Failure Termination™); or

the required approval of the Stock Issuance Proposal at the APA Special Meeting (or at any adjournment thereof) is not obtained;
provided, however, that such right to terminate the Merger
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Agreement will not be available to APA where the failure to obtain the required approval of the APA stockholders is caused by the
action or failure to act of APA and such action or failure to act constitutes a material breach by APA of the Merger Agreement (the
termination pursuant to this fourth (4th) bullet is referred to as an “APA Stockholder Vote Failure Termination™).

See “The Merger Agreement—Conditions to the Completion of the Merger” for additional details.

Termination by APA
APA may terminate the Merger Agreement:

. at any time prior to the Effective Time, if any of Callon’s covenants, representations, or warranties contained in the Merger Agreement
(other than those set forth in the non-solicitation provisions of the Merger Agreement) are breached or any of Callon’s representations
and warranties have become untrue such that certain conditions to APA and Merger Sub’s obligations to consummate the merger
would not be satisfied, and such breach (i) is incapable of being cured by Callon by the Termination Date, or (ii) is not cured within
thirty (30) days of receipt by Callon of written notice of such breach describing in reasonable detail such breach (the termination
pursuant to this first (1st) bullet is referred to as a “Callon Breach Termination”);

. at any time prior to the approval of the Merger Proposal by the stockholders of Callon, if the Callon Board or any committee thereof:
* makes a Callon Adverse Recommendation Change;

* approves or adopts or recommends the execution of a definitive agreement in connection with an Acquisition Proposal with
respect to Callon (other than any acceptable confidentiality agreement permitted by the Merger Agreement); or

* resolves, agrees to, publicly proposes to, or allows Callon to publicly propose to take any of the actions in the preceding two
(2) sub-bullets (the termination pursuant to this second (2nd) bullet is referred to as a “Callon Adverse Recommendation Change
Termination”);

. at any time prior to the receipt of approval of the Merger Proposal by the stockholders of Callon, if there is a material breach by
Callon of any of its obligations under the non-solicitation provisions of the Merger Agreement, other than in the case where:

* such breach is a result of an isolated action by a person that is a representative of Callon who was not acting at the direction of
Callon;

* Callon uses reasonable best efforts to promptly remedy such breach; and

e APA is not materially harmed as a result thereof (the termination pursuant to this third (31d) bullet is referred to as a “Callon
Material Breach Termination™); or

. at any time prior to the receipt of the Merger Proposal by the stockholders of Callon, and if there has not been a material breach by
APA of any of its non-solicitation obligations, in order for APA to enter into a definitive agreement with respect to a Superior Proposal
simultaneously with termination of the Merger Agreement pursuant to this provision; provided, that any such purported termination by
APA pursuant to this provision will be void and of no force or effect unless APA has paid to Callon the applicable termination fee in
accordance with the Merger Agreement (the termination pursuant to this fourth (4th) bullet is referred to as an “APA Superior Proposal
Termination™).
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Termination by Callon
Callon may terminate the Merger Agreement:

. at any time prior to the Effective Time, if any of APA’s or Merger Sub’s covenants, representations, or warranties contained in the
Merger Agreement (other than those set forth in the non-solicitation provisions of the Merger Agreement) are breached or any of
APA’s or Merger Sub’s representations and warranties have become untrue such that certain conditions to Callon’s obligations to
consummate the merger would not be satisfied, and such breach (i) is incapable of being cured by APA or Merger Sub, as the case
may be, by the Termination Date, or (ii) is not cured within thirty (30) days of receipt by APA of written notice of such breach
describing in reasonable detail such breach (the termination pursuant to this first (1st) bullet is referred to as an “APA Breach
Termination”);

. at any time prior to approval of the Stock Issuance Proposal by the stockholders of APA, if the APA Board or any committee thereof:

makes an APA Adverse Recommendation Change;

approves or adopts or recommends the execution of a definitive agreement with respect to an Acquisition Proposal with respect
to APA (other than any acceptable confidentiality agreement permitted by the Merger Agreement); or

resolves, agrees to, publicly proposes to, or allows APA to publicly propose to take any of the foregoing actions in the preceding
two (2) sub-bullets (the termination pursuant to this second (2nd) bullet is referred to as an “APA Adverse Recommendation
Change Termination™);

. at any time prior to the receipt of approval of the Stock Issuance Proposal by the stockholders of APA, if there has been a material
breach by APA of any of its obligations under the non-solicitation provisions of the Merger Agreement, other than in the case where:

such breach is a result of an isolated action by a person that is a representative of APA who was not acting at the direction of
APA;

APA uses reasonable best efforts to promptly remedy such breach; and

Callon is not materially harmed as a result thereof (the termination pursuant to this third (3rd) bullet is referred to as an “APA
Material Breach Termination”); or

. at any time prior to the receipt of Callon Stockholder Approval, and if there has not been a material breach by Callon of any of its
non-solicitation obligations under the Merger Agreement, in order for Callon to enter into a definitive agreement with respect to a
Superior Proposal simultaneously with termination of the Merger Agreement pursuant to this provision; provided, that any such
purported termination by Callon pursuant to this provision will be void and of no force or effect unless Callon has paid to APA the
applicable termination fee in accordance with the Merger Agreement (the termination pursuant to this fourth (4th) bullet is referred to
as a “Callon Superior Proposal Termination”).

Expenses in Connection with a Termination (See page 144)

All fees and expenses incurred in connection with the Merger Agreement and the transactions contemplated thereby will be borne solely and
entirely by the party incurring such expenses, whether or not the merger is consummated. However,

. in the event that the Merger Agreement is terminated by either APA or Callon pursuant to the Callon Stockholder Vote Failure
Termination provision, then Callon must pay to APA the Expenses (as defined below), no later than three (3) business days after
receipt of documentation supporting such Expenses.
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in the event that the Merger Agreement is terminated by either APA or Callon pursuant to the APA Stockholder Vote Failure
Termination provision, then APA must pay to Callon the Expenses, no later than three (3) business days after receipt of documentation
supporting such Expenses.

The term “Expenses” means the reasonable and documented out-of-pocket fees and expenses incurred or paid by or on behalf of the party
receiving payment thereof and its affiliates in connection with the merger or the other transactions contemplated by the Merger Agreement, or
related to the authorization, preparation, negotiation, execution, and performance of the Merger Agreement, in each case including all reasonable
and documented fees and expenses of law firms, commercial banks, investment banking firms, financing sources, accountants, experts, and
consultants to such party and its Affiliates; provided that (A) the aggregate amount of Expenses reimbursable to APA pursuant to the first bullet
above shall not exceed $24 million and (B) the aggregate amount of Expenses reimbursable to Callon pursuant to the second bullet above shall not
exceed $48 million.

Termination Fee (See page 145)

The term “APA Termination Fee” means $170 million dollars. The term “Callon Termination Fee” means $85 million dollars.

In the event that the Merger Agreement is terminated by (A) Callon pursuant to the APA Adverse Recommendation Change
Termination or the APA Material Breach Termination provisions, or (B) APA pursuant to the APA Superior Proposal Termination
provision, then APA must pay to Callon the APA Termination Fee (x) in case of clause (A), as promptly as possible (but in any event
within three (3) business days) following such termination, and (y) in the case of clause (B), prior to or concurrently with such
termination.

In the event that the Merger Agreement is terminated by (A) APA pursuant to the Callon Adverse Recommendation Change
Termination provision or the Callon Material Breach Termination provision, or (B) Callon pursuant to the Callon Superior Proposal
Termination provision, then Callon must pay to APA the Callon Termination Fee (x) in the case of clause (A), as promptly as possible
(but in any event within three (3) business days) following such termination, and (y) in the case of clause (B), prior to or concurrently
with such termination.

In the event that (A) prior to the Callon Special Meeting, an Acquisition Proposal with respect to Callon is publicly proposed or
publicly disclosed after the date of the Merger Agreement, (B) the Merger Agreement is terminated by APA or Callon pursuant to the
Termination Date Termination provision or the Callon Stockholder Vote Failure Termination provision or by APA pursuant to the
Callon Breach Termination provision, and (C) concurrently with or within twelve (12) months after any such termination described in
clause (B), Callon or any of its subsidiaries enters into a definitive agreement with respect to, or otherwise consummates, any
Acquisition Proposal with respect to Callon (substituting fifty percent (50%) for the fifteen percent (15%) threshold set forth in the
definition of “Acquisition Proposal” for all purposes under this bullet), then Callon must pay to APA the Callon Termination Fee as
promptly as possible (but in any event within three (3) business days) following the earlier of the entry into such definitive agreement
or consummation of such Acquisition Proposal.

In the event that (A) prior to the APA Special Meeting, an Acquisition Proposal with respect to APA is publicly proposed or publicly
disclosed after the date of the Merger Agreement, (B) the Merger Agreement is terminated by APA or Callon pursuant to the
Termination Date Termination provision or the APA Stockholder Vote Failure Termination provision or by Callon pursuant to the APA
Breach Termination provision, and (C) concurrently with or within twelve (12) months after any such termination described in clause
(B), APA or any of APA’s subsidiaries enters into a definitive agreement with respect to, or otherwise consummates, any Acquisition
Proposal with respect to APA (substituting fifty percent (50%) for the fifteen percent (15%) threshold set forth in the definition of

19




Table of Contents

“Acquisition Proposal” for all purposes under this bullet), then APA must pay to Callon the APA Termination Fee as promptly as
possible (but in any event within three (3) business days) following the earlier of the entry into such definitive agreement or
consummation of such Acquisition Proposal.

. In the event that the Merger Agreement is terminated by either party pursuant to the Termination Date Termination, (i) the Callon
stockholders have not approved the Merger Proposal and (ii) APA would have been permitted to terminate the Merger Agreement
pursuant to the Callon Adverse Recommendation Change Termination provision or pursuant to the Callon Material Breach
Termination provision, then Callon must pay to APA the Callon Termination Fee as promptly as possible (but in any event within
three (3) business days) following such termination.

. In the event that the Merger Agreement is terminated by either party pursuant to the Termination Date Termination and at the time of
such termination, (i) the APA stockholders have not approved the Stock Issuance Proposal and (ii) Callon would have been permitted
to terminate the Merger Agreement pursuant to the APA Adverse Recommendation Change Termination provision or the APA
Material Breach Termination provision, then APA must pay to Callon the APA Termination Fee as promptly as possible (but in any
event within three (3) business days) following such termination.

The Merger Agreement provides that, other than with respect to fraud or a willful and material breach of any covenant, agreement, or
obligation, the payments of the termination fee and Expenses are the sole and exclusive remedies of the parties for, and in no event may the parties
seek to recover any other money damages or seek any other remedy based on a claim in respect to, any loss suffered as a result of the failure of the
merger to be consummated. In the event that Callon or APA is entitled pursuant to the Merger Agreement to both payment of any monetary
damages (including monetary damages in respect of any fraud or willful and material breach of the other parties) and payment of the termination
fee or Expenses, as applicable, then the termination fee or Expenses to the extent paid will reduce the damages to which such party is entitled (if
any) on a dollar-for-dollar basis.

Accounting Treatment (See page 108)

APA and Callon prepare their respective financial statements in accordance with generally accepted accounting principles in the United
States (“GAAP”). The merger will be accounted for using the acquisition method of accounting, and APA will be treated as the accounting
acquirer.

Material U.S. Federal Income Tax Consequences of the Merger (See page 185)

The merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Code for U.S. federal income tax
purposes, and APA and Callon intend to report the merger consistent with such qualification. Assuming the merger so qualifies, a U.S. holder (as
defined in “Material U.S. Federal Income Tax Consequences of the Merger”) of Callon Common Stock generally would not recognize any gain or
loss for U.S. federal income tax purposes upon the exchange of Callon Common Stock for APA Common Stock (except for any gain or loss, if any,
recognized with respect to any cash received in lieu of a fractional share of APA Common Stock). However, it is not a condition to APA’s
obligation or Callon’s obligation to complete the transactions that the merger qualifies as a “reorganization” or that APA or Callon receive an
opinion from counsel to that effect. APA and Callon have not sought, and will not seek, any ruling from the Internal Revenue Service regarding any
matters related to the transactions, and as a result, there can be no assurance that the IRS would not assert that the merger does not qualify as a
“reorganization” within the meaning of Section 368(a) of the Code or that a court would not sustain such a position. If any requirement for
qualification as a “reorganization” within the meaning of Section 368(a) of the Code is not met, then a U.S. holder of Callon Common Stock
generally would recognize gain or loss in an amount equal to the difference, if any, between the fair market value of the APA Common Stock
received in the merger and such U.S. holder’s aggregate tax basis in the corresponding Callon Common Stock surrendered in the merger.
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For a more complete discussion of the U.S. federal income tax consequences of the merger, see the section entitled “Material U.S. Federal
Income Tax Consequences of the Merger.”

THE TAX CONSEQUENCES OF THE MERGER TO ANY PARTICULAR CALLON STOCKHOLDER WILL DEPEND ON THAT
STOCKHOLDER’S PARTICULAR CIRCUMSTANCES. YOU SHOULD CONSULT YOUR OWN TAX ADVISOR AS TO THE SPECIFIC
TAX CONSEQUENCES OF THE MERGER TO YOU IN LIGHT OF YOUR PARTICULAR CIRCUMSTANCES.

Fractional Shares (See page 111)

No fractional shares of APA Common Stock will be issued in connection with the merger, and no certificates or scrip for any such fractional
shares will be issued, and such fractional share interests will not entitle the owner thereof to vote or to any rights as a holder of APA Common
Stock.

As promptly as practicable following the Effective Time, the Exchange Agent will (i) determine the number of whole shares of APA
Common Stock and the number of fractional shares of APA Common Stock that each holder of Callon Common Stock is entitled to receive in
connection with the consummation of the merger, (ii) aggregate all such fractional shares of APA Common Stock that would otherwise be issued to
the holders of Callon Common Stock, rounding up to the nearest whole number (the “APA Excess Shares”), and (iii) on behalf of former
stockholders of Callon, sell the APA Excess Shares at then-prevailing prices on the Nasdag, all in the manner provided in the Merger Agreement.

The sale of the APA Excess Shares by the Exchange Agent will be executed on the Nasdaq through one or more member firms of the Nasdaq
and will be executed in round lots to the extent practicable. The Exchange Agent will use reasonable efforts to complete the sale of the APA Excess
Shares as promptly following the Effective Time as, in the Exchange Agent’s sole judgment, is practicable consistent with obtaining the best
execution of such sales in light of prevailing market conditions. Until the net proceeds of such sale or sales have been distributed to the former
holders of Callon Common Stock, the Exchange Agent will hold such proceeds in trust for such former holders (the “Callon Common Stock
Trust”). APA will pay all commissions and other out-of-pocket transaction costs (other than any transfer or similar taxes imposed on a holder of
Callon Common Stock), including the expenses and compensation of the Exchange Agent incurred in connection with such sale of the APA Excess
Shares. The Exchange Agent will determine the portion of the Callon Common Stock Trust to which each former holder of Callon Common Stock
is entitled, if any, by multiplying the amount of the aggregate net proceeds composing the Callon Common Stock Trust by a fraction, the numerator
of which is the amount of the fractional share interest to which such former holder of Callon Common Stock is entitled (after taking into account all
shares of Callon Common Stock held at the Effective Time by such holder) and the denominator of which is the aggregate amount of fractional
share interests to which all former holders of Callon Common Stock are entitled.

As soon as practicable after the determination of the amount of cash, if any, to be paid to former holders of Callon Common Stock with
respect to any fractional share interests, the Exchange Agent will make available such amounts to such holders, subject to and in accordance with
the terms of the provisions of the Merger Agreement relating to the Exchange Fund (as defined in “The Merger Agreement—Exchange of
Certificates”).

Comparison of Stockholders’ Rights (See page 191)

Upon the completion of the merger, Callon stockholders receiving shares of APA Common Stock will become stockholders of APA, and their
rights will be governed by Delaware law and the governing corporate documents of APA in effect at the Effective Time. Callon stockholders will
have different rights once they become stockholders of APA due to differences between the governing corporate documents of Callon and APA, as
further described in “Comparison of Stockholders’ Rights.”
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Listing of APA Common Stock; Delisting and Deregistration of Callon Common Stock (See page 107)

APA agreed, in accordance with the requirements of the Nasdag, to use its reasonable best efforts to cause the shares of APA Common Stock
to be issued to Callon stockholders pursuant to the Merger Agreement to be authorized for listing on the Nasdag, subject to official notice of
issuance, prior to the date of closing.

Prior to the closing, upon APA’s request, Callon will take all actions necessary to be taken prior to closing to cause the delisting of Callon
Common Stock from the NYSE and the termination of Callon’s registration of Callon Common Stock under the Exchange Act, in each case, as
soon as practicable following the Effective Time and in any event no more than ten (10) days thereafter, subject to compliance with Callon’s
obligations under the Exchange Act.

Regulatory Matters (See page 108)

The merger is subject to the requirements of the HSR Act and the related rules and regulations, which provide that certain transactions may
not be completed until notification and report forms have been furnished to the Department of Justice (“DOJ”) and the Federal Trade Commission
(“FTC”) and until certain waiting periods have been terminated or have expired. The HSR Act requires APA and Callon to observe
a 30-calendar-day waiting period after the submission of their respective HSR notification and report forms before consummating their transaction.
The waiting period may be shortened if the reviewing agency grants “early termination” of the waiting period (although the practice of granting
early termination is currently suspended by the FTC and DOJ), or extended if the acquiring person (here, APA) voluntarily withdraws and refiles to
allow a second 30-calendar-day waiting period, or if the reviewing agency issues a request for additional information or documentary material (a
“Second Request”) prior to the expiration of the initial waiting period. If the reviewing agency issues a Second Request, the parties must observe a
second 30-calendar-day waiting period, which would begin to run only after each of the parties has substantially complied with the Second
Request. It is also possible that APA and Callon could enter into a timing agreement with the FTC or the DOJ that could affect the timing of the
consummation of the merger.

On January 23, 2024, APA and Callon each filed a notification and report form under the HSR Act with the DOJ and the FTC.

Although APA and Callon believe that they will receive the termination or expiration of the waiting period under the HSR Act, neither can
give any assurance as to the timing of the expiration or termination of the HSR Act waiting period (or any additional approvals, consents,
registrations, permits, expirations, or terminations of waiting periods, authorizations, or other confirmations which may otherwise become
necessary) or that such expiration or termination of the HSR Act waiting period will be obtained on terms and subject to conditions satisfactory to
APA and Callon. The expiration or termination of the HSR Act waiting period is a condition to the obligation of each of APA and Callon to
complete the merger.

No Appraisal Rights (See page 108)

No dissenters’ or appraisal rights will be available with respect to the merger, the Stock Issuance Proposal, or any of the other transactions
contemplated by the Merger Agreement.

Risk Factors (See page 27)

In evaluating the Merger Agreement and the merger, you should carefully read this joint proxy statement/prospectus and give special
consideration to the factors discussed in “Risk Factors.”
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SUMMARY UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma combined financial information has been prepared from the respective historical consolidated
financial statements of APA and Callon, adjusted to give effect to (i) the merger, (ii) Callon’s acquisition of Percussion Petroleum Operating II,
LLC (“Percussion”), which was completed on July 3, 2023, (iii) Callon’s disposition of its Eagle Ford assets, which was completed on July 3, 2023,
(iv) the extinguishment of Callon’s outstanding debt, and (v) the issuance of new debt (collectively, the “Transactions”). The following summary
unaudited pro forma combined balance sheet combines the historical consolidated balance sheets of APA and Callon as of September 30, 2023,
giving effect to the Transactions as if they had been consummated on September 30, 2023, except for Callon’s acquisition of Percussion and
Callon’s divestiture of its Eagle Ford assets having been completed on July 3, 2023, and are already reflected in Callon’s historical consolidated
balance sheet as of September 30, 2023. The following summary unaudited pro forma combined statements of operations combines the historical
consolidated statements of operations of APA and Callon for the nine months ended September 30, 2023, and the year ended December 31, 2022,
giving effect to the Transactions as if they had been consummated on January 1, 2022.

This summary unaudited pro forma combined financial information has been prepared for illustrative purposes only and is not necessarily
indicative of what the combined company’s financial position or results of operations actually would have been had the merger occurred as of the
date indicated. In addition, the unaudited pro forma combined financial information does not purport to project the future financial position or
operating results of the combined company. Future results may vary significantly from the results reflected because of various factors, including
those discussed in the section entitled “Risk Factors” beginning on page 27. The following summary unaudited pro forma combined financial
statements should be read in conjunction with the section titled “Unaudited Pro Forma Combined Financial Statements” beginning on page 164
and the related notes.

As of
September 30, 2023
(8 in millions)

Pro Forma Combined Balance Sheet Data:
Cash and cash equivalents $ 97
Total assets $ 18,711
Long-term debt $ 7,573
Total equity $ 4,240

Nine Months Ended Year Ended

September 30, 2023 December 31, 2022

(8 in millions, except per share amounts)

Pro Forma Combined Statements of
Operations Data:

Total revenues $ 7,810 $ 14,066
Net income attributable to common stock $ 1,641 $ 4,013
Basic net income per common share $ 4.34 $ 10.00
Diluted net income per common share $ 4.34 $ 9.98
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SUMMARY UNAUDITED PRO FORMA COMBINED OIL, NATURAL GAS, AND NGL RESERVE INFORMATION AND
PRODUCTION DATA

The following tables present the estimated pro forma combined net proved developed and undeveloped oil, natural gas, and natural gas
liquids (“NGL”) reserves prepared as of December 31, 2022. The pro forma reserve information set forth below gives effect to the Transactions as
if they had been completed on January 1, 2022. However, the proved reserves presented below represent the estimates made as of December 31,
2022, by APA, Callon, and Percussion while they were separate companies. These estimates have not been updated for changes in development
plans or other factors, which have occurred or may occur subsequent to (i) December 31, 2022, (ii) Callon’s acquisition of Percussion, (iii) Callon’s
disposition of its Eagle Ford assets, or (iv) the merger. The following summary pro forma reserve information has been prepared for illustrative
purposes and is not intended to be a projection of future results of the combined company. Future results may vary significantly from the results
reflected because of various factors, including those discussed in the section entitled “Risk Factors” beginning on page 27. The summary pro forma
reserve information should be read in conjunction with the section titled “Unaudited Pro Forma Combined Financial Statements” beginning on
page 164 and the related notes included in this joint proxy statement/prospectus.

Callon

APA Callon Percussion (Eagle Ford) Pro Forma
Historical Historical Historical Historical Combined
Proved Developed Reserves
Oil (thousands of barrels) 368,338 170,866 22,481 (36,008) 525,677
Natural Gas (millions of cubic feet) 1,632,012 351,278 22,718 (46,414) 1,959,594
NGL (thousands of barrels) 160,975 63,788 5,729 (8,027) 222,465
Total (thousands of barrels of oil equivalent) 801,315 293,200 31,996 (51,771) 1,074,740
Callon
APA Callon Percussion (Eagle Ford) Pro Forma
Historical Historical Historical Historical Combined
Proved Undeveloped Reserves
Oil (thousands of barrels) 33,669 104,743 32,796 (12,309) 158,899
Natural Gas (millions of cubic feet) 214,234 241,565 34,850 (8,649) 482,000
NGL (thousands of barrels) 19,080 41,321 9,168 (1,719) 67,850
Total (thousands of barrels of oil equivalent) 88,454 186,325 47,772 (15,470) 307,081
Callon
APA Callon Percussion (Eagle Ford) Pro Forma
Historical Historical Historical Historical Combined
Production for the year ended December 31, 2022
Oil (thousands of barrels) 68,641 23,639 3,402 (5,598) 90,084
Natural Gas (millions of cubic feet) 315,718 41,627 3,305 (6,107) 354,543
NGL (thousands of barrels) 23,370 7,476 907 (1,052) 30,701
Total (thousands of barrels of oil equivalent) 144,631 38,053 4,860 (7,668) 179,876
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

The following table sets forth the closing sale prices per share of APA Common Stock and Callon Common Stock on the Nasdaq and the
NYSE, respectively, on January 3, 2024, the last trading day prior to the public announcement of the merger, and on [ 1, 2024, the last
practicable trading day prior to the mailing of this joint proxy statement/prospectus. APA Common Stock is traded on the Nasdaq under the symbol
“APA” and Callon Common Stock is traded on the NYSE under the symbol “CPE.” The high and low trading prices for the APA Common Stock
on January 3, 2024, the last trading day immediately before the public announcement of the merger, were $36.91 and $35.60, respectively. The high
and low trading prices for the Callon Common Stock on January 3, 2024, the last trading day immediately before the public announcement of the
merger, were $33.72 and $31.99, respectively. The table also shows the estimated implied value of the merger consideration proposed for each
share of Callon Common Stock as of the same two (2) dates. The implied value for share consideration was calculated by multiplying the closing
sale price of a share of APA Common Stock on the relevant date by the Exchange Ratio of 1.0425 shares of APA Common Stock for each share of
Callon Common Stock.

Implied Per
APA Callon Share Value
Common Common of Share
Stock Stock Consideration
January 3, 2024 $ 36.75 $ 33.65 $ 38.31
[ 1, 2024 $[ 1 $[ 1 $ I 1

The market prices of APA Common Stock and Callon Common Stock have fluctuated since the date of the announcement of the Merger
Agreement and will continue to fluctuate prior to the completion of the merger. No assurance can be given concerning the market prices of APA
Common Stock or Callon Common Stock before completion of the merger or of APA Common Stock after completion of the merger. Because the
Exchange Ratio, which determines the merger consideration, is fixed and will not be adjusted for changes in the market prices of either APA
Common Stock or Callon Common Stock, the market price of APA Common Stock (and, therefore, the value of the merger consideration) when
received by Callon stockholders after the merger is completed could be greater than, less than, or the same as shown in the table above.
Accordingly, these comparisons may not provide meaningful information to stockholders in determining how to vote with respect to the proposals
described in this joint proxy statement/prospectus. We urge you to obtain current market quotations for APA Common Stock and Callon Common
Stock and to review carefully the other information contained in this joint proxy statement/prospectus. Please see “Risk Factors—Risks Relating to
the Merger—Because the market price of APA Common Stock will fluctuate, Callon stockholders cannot be sure of the value of the shares of APA
Common Stock they will receive in the merger. In addition, because the Exchange Ratio is fixed, the number of shares of APA Common Stock to be
received by Callon stockholders in the merger will not change between now and the time the merger is completed to reflect changes in the trading
prices of APA Common Stock or Callon Common Stock.”

For more information on the market for APA’s or Callon’s common equity, related stockholder matters, and issuer purchases of equity
securities, see Part II, Item 5 “Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities”
of APA’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, or Part II, Item 5 “Market for Registrant’s Common Equity,
Related Stockholder Matters and Issuer Purchases of Equity Securities” of Callon’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2022, which are each incorporated by reference into this joint proxy statement/prospectus.
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Dividend Information

APA currently pays a quarterly dividend on shares of APA Common Stock and last paid a quarterly dividend on November 22, 2023, at $0.25
per share. The terms of the Merger Agreement limit the ability of APA to declare or pay additional dividends, other than its regular quarterly
dividend (including increases that are materially consistent with past practice), prior to the completion of the merger.

Callon has not paid any cash dividends since its inception. The terms of the Merger Agreement limit the ability of Callon to declare or pay
dividends prior to the completion of the merger.
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RISK FACTORS

In deciding how to vote, stockholders of APA and Callon, respectively, should carefully consider the following risk factors and all of the
information contained in or incorporated by reference herein, including, but not limited to, the matters addressed in the section entitled “Cautionary
Statement Regarding Forward-Looking Statements,” as well as Callon’s and APA’s other filings with the SEC incorporated herein by reference. Please
see the section entitled “Where You Can Find More Information.”

Risks Relating to the Merger

Because the market price of APA Common Stock will fluctuate, Callon stockholders cannot be sure of the value of the shares of APA Common Stock
they will receive in the merger. In addition, because the Exchange Ratio is fixed, the number of shares of APA Common Stock to be received by
Callon stockholders in the merger will not change between now and the time the merger is completed to reflect changes in the trading prices of APA
Common Stock or Callon Common Stock.

As a result of the merger, each eligible share of Callon Common Stock will be converted automatically into the right to receive, without interest,
1.0425 shares of APA Common Stock, with cash paid in lieu of the issuance of any fractional shares of APA Common Stock. The Exchange Ratio is
fixed, which means that it will not change between now and the closing date, regardless of whether the market price of either APA Common Stock or
Callon Common Stock changes. Therefore, the value of the merger consideration will depend on the market price of APA Common Stock at the
Effective Time. The market price of APA Common Stock has fluctuated since the date of the announcement of the parties’ entry into the Merger
Agreement and will continue to fluctuate from the date of this joint proxy statement/prospectus to the date of the Callon Special Meeting, the date of the
APA Special Meeting, the date the merger is completed, and thereafter. The market price of APA Common Stock, when received by Callon stockholders
after the merger is completed, could be greater than, less than, or the same as the market price of APA Common Stock on the date of this joint proxy
statement/prospectus or at the time of the Callon Special Meeting. Accordingly, you should obtain current stock price quotations for APA Common
Stock and Callon Common Stock before deciding how to vote or abstain from voting on any of the proposals described in this joint proxy
statement/prospectus.

The market price for APA Common Stock following the closing may be affected by factors different from those that historically have affected or
currently affect APA Common Stock and Callon Common Stock.

Upon the completion of the merger, Callon stockholders will receive shares of APA Common Stock. APA’s financial position may differ from its
financial position before the completion of the merger, and the results of operations of the combined company may be affected by some factors that are
different from those currently affecting the results of operations of APA and those currently affecting the results of operations of Callon. Accordingly,
the market price and performance of APA Common Stock is likely to be different from the performance of Callon Common Stock in the absence of the
merger. In addition, general fluctuations in stock markets could have a material adverse effect on the market for, or liquidity of, APA Common Stock,
regardless of APA’s actual operating performance. For a discussion of the businesses of APA and Callon and important factors to consider in connection
with those businesses, see the documents incorporated by reference herein and referred to in “Where You Can Find More Information.”

APA stockholders and Callon stockholders, in each case as of immediately prior to the merger, will have reduced ownership in the combined
company.

Based on the number of issued and outstanding shares of Callon Common Stock as of [ ], 2024, and the number of outstanding Callon
equity awards currently estimated to be payable in shares of APA Common Stock in connection with the merger, APA anticipates issuing approximately
[ ] shares of APA Common Stock pursuant to the Merger Agreement. The actual number of shares of APA Common Stock to
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be issued pursuant to the Merger Agreement will be determined at the completion of the merger based on the number of shares of Callon Common Stock
outstanding immediately prior to such time. The issuance of these new shares could have the effect of depressing the market price of APA Common
Stock, through dilution of earnings per share or otherwise. Any dilution of, or delay of any accretion to, APA’s earnings per share could cause the price
of APA Common Stock to decline or increase at a reduced rate.

Immediately after the completion of the merger, it is expected that APA stockholders as of immediately prior to the merger will own
approximately eighty-one percent (81%), and Callon stockholders as of immediately prior to the merger will own approximately nineteen percent (19%),
of the issued and outstanding shares of APA Common Stock (in each case based on fully diluted shares outstanding of each company). As a result,
APA’s current stockholders and Callon’s current stockholders will have less influence on the policies of the combined company than they currently have
on the policies of APA and Callon, respectively.

APA and Callon must obtain certain regulatory approvals and clearances to consummate the merger, which, if delayed, not granted, or granted with
unacceptable conditions, could prevent, substantially delay, or impair consummation of the merger, result in additional expenditures of money and
resources, or reduce the anticipated benefits of the merger.

At any time before or after consummation of the merger, the DOJ or the FTC, or any state, could take such action under the antitrust laws as it
deems necessary or desirable in the public interest, including seeking to enjoin the completion of the merger, seeking divestiture of substantial assets of
the parties, or requiring the parties to license, or hold separate, assets or terminate existing relationships and contractual rights. Such action could include
seeking to enjoin the completion of the merger or seeking divestiture of substantial assets of the parties. Private parties may also seek to take legal action
under the antitrust laws under certain circumstances.

The merger is subject to a number of conditions to the obligations of both APA and Callon to complete the merger, which, if not fulfilled, or not
fulfilled in a timely manner, may delay completion of the merger or result in termination of the Merger Agreement.

The respective obligations of each of Callon and APA to consummate the merger are subject to the satisfaction at or prior to the Effective Time of
numerous conditions, including the following:

. the approval of the Merger Proposal by the Callon stockholders;
. the approval of the Stock Issuance Proposal by the APA stockholders;
. the shares of APA Common Stock issuable pursuant to the Merger Agreement having been authorized for listing on the Nasdag;

. the registration statement on Form S-4, of which this joint proxy statement/prospectus forms a part, will have become effective under the
Securities Act and no stop order suspending its effectiveness may be in effect;

. subject to certain exceptions, the absence of any law or order prohibiting the consummation of the merger; and
. the expiration or termination of the waiting period (and any extension of such period) under the HSR Act.
Many of the conditions to completion of the merger are not within either APA’s or Callon’s control, and neither company can predict when, or if,
these conditions will be satisfied. If any of these conditions are not satisfied or waived prior to October 3, 2024 (or such date as extended pursuant to the
terms set forth in the Merger Agreement), it is possible that the Merger Agreement may be terminated. In addition, satisfying the conditions to and

completion of the merger may take longer, and could cost more, than APA and Callon expect. Neither APA nor Callon can predict whether and when
these other conditions will be satisfied. Furthermore, the
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requirements for obtaining the required clearances and approvals could delay the completion of the merger for a significant period of time or prevent
them from occurring. Any delay in completing the merger may adversely affect the cost savings and other benefits that APA and Callon expect to
achieve if the merger and the integration of the companies’ respective businesses are not completed within the expected timeframe. There can be no
assurance that all required regulatory approvals will be obtained or obtained prior to the termination date.

Uncertainties associated with the merger may cause a loss of management personnel and other key employees of APA and Callon, which could
adversely affect the future business and operations of APA following the merger.

APA and Callon are dependent on the experience and industry knowledge of their officers and other key employees to execute their business
plans. APA’s success after the merger will depend in part upon its ability to retain key management personnel and other key employees. Current and
prospective employees of APA and Callon may experience uncertainty about their roles within APA following the merger or other concerns regarding
the timing and completion of the merger or the operations of APA following the merger, any of which may have an adverse effect on the ability of APA
and Callon to retain or attract key management and other key personnel. If APA or Callon is unable to retain personnel, including APA’s or Callon’s key
management, who are critical to the future operations of the companies, APA and Callon could face disruptions in their operations, loss of existing
customers, loss of key information, expertise, or know-how, and unanticipated additional recruitment and training costs. In addition, the loss of key APA
and Callon personnel could diminish the anticipated benefits of the merger. No assurance can be given that APA, following the merger, will be able to
retain or attract key management personnel and other key employees of APA and Callon to the same extent that APA and Callon have previously been
able to retain or attract their own employees.

The business relationships of APA and Callon may be subject to disruption due to uncertainty associated with the merger, which could have a
material adverse effect on the results of operations, cash flows, and financial position of APA or Callon pending and following the merger.

Parties with which APA or Callon do business may experience uncertainty associated with the merger, including with respect to current or future
business relationships with APA or Callon following the merger. APA’s and Callon’s business relationships may be subject to disruption as customers,
distributors, suppliers, vendors, landlords, joint venture partners, and other business partners may attempt to delay or defer entering into new business
relationships, negotiate changes in existing business relationships, or consider entering into business relationships with parties other than APA or Callon
following the merger. These disruptions could have a material and adverse effect on the results of operations, cash flows, and financial position of APA
or Callon, regardless of whether the merger is completed, as well as a material and adverse effect on APA’s ability to realize the expected cost savings
and other benefits of the merger. The risk, and adverse effect, of any disruption could be exacerbated by a delay in completion of the merger or
termination of the Merger Agreement.

APA or Callon may waive one or more of the closing conditions without re-soliciting stockholder approval.

APA or Callon may determine to waive, in whole or part, one or more of the conditions to closing the merger prior to APA or Callon, as the case
may be, being obligated to consummate the merger. Each of APA and Callon currently expects to evaluate the materiality of any waiver and its effect on
its respective stockholders in light of the facts and circumstances at the time, to determine whether any amendment of this joint proxy
statement/prospectus or any re-solicitation of proxies is required in light of such waiver. Any determination whether to waive any condition to the
merger or to re-solicit stockholder approval or amending or supplementing this joint proxy statement/prospectus as a result of a waiver will be made by
APA or Callon at the time of such waiver based on the facts and circumstances as they exist at that time.

Callon stockholders will not be entitled to appraisal rights in the merger.

Under Delaware law, holders of Callon Common Stock do not have appraisal rights in connection with the merger, as more fully described in “7The
Merger—No Appraisal Rights.”
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The Merger Agreement subjects APA and Callon to restrictions on their respective business activities prior to the Effective Time.

The Merger Agreement subjects APA and Callon to restrictions on their respective business activities prior to the Effective Time. The Merger
Agreement obligates each of APA and Callon to generally use reasonable best efforts to conduct its businesses in all material respects in the ordinary
course until the Effective Time. These restrictions could prevent APA and Callon from pursuing certain business opportunities that arise prior to the
Effective Time. See “The Merger Agreement—Covenants” for additional details.

Directors and executive officers of Callon have interests in the merger that may be different from, or in addition to, the interests of Callon
stockholders generally.

In considering the recommendation of the Callon Board that Callon stockholders vote in favor of the Merger Proposal and the Advisory
Compensation Proposal, Callon stockholders should be aware of and take into account the fact that certain Callon directors and executive officers have
interests in the merger that may be different from, or in addition to, the interests of Callon stockholders generally. The interests of Callon’s directors and
executive officers include, among others, treatment of Callon long-term incentive awards, severance rights, and rights to continuing indemnification and
directors’ and officers’ liability insurance. See “The Merger—Interests of Callon s Directors and Executive Officers in the Merger” for a more detailed
description of these interests. The Callon Board was aware of and carefully considered the interests of its directors and officers, among other matters, in
evaluating the terms and structure, and overseeing the negotiation of the merger, in approving the Merger Agreement and the transactions contemplated
thereby, including the merger, and the recommendation of the Callon Board that Callon stockholders adopt the Merger Agreement.

The Merger Agreement limits APA’s and Callon’s respective ability to pursue alternatives to the merger, may discourage certain other companies
from making a favorable alternative transaction proposal, and, in specified circumstances, could require APA or Callon to pay the other party a
termination fee.

The Merger Agreement contains certain provisions that restrict each of APA’s and Callon’s ability to initiate, solicit, knowingly encourage, or
knowingly facilitate any inquiry or the making of any proposal or offer that constitutes, or would reasonably be expected to result in, a competing
proposal with respect to APA or Callon, as applicable, and APA and Callon have each agreed to certain terms and conditions relating to their ability to
engage in, continue, or otherwise participate in any discussions with respect to, provide any third party confidential information with respect to, or enter
into any acquisition agreement with respect to certain unsolicited proposals that constitute or are reasonably likely to lead to a competing proposal.
Further, even if the APA Board or the Callon Board changes, withdraws, modifies, or qualifies its recommendation with respect to the Stock Issuance
Proposal or the Merger Proposal, as applicable, unless the Merger Agreement has been terminated in accordance with its terms, both parties will still be
required to submit the Stock Issuance Proposal and the Merger Proposal, as applicable, to a vote at their respective special meetings. In addition, APA
and Callon generally have an opportunity to offer to modify the terms of the Merger Agreement in response to any competing acquisition proposals or
intervening events before the Callon Board or APA Board, respectively, may withdraw or qualify their respective recommendations. The Merger
Agreement further provides that under specified circumstances, including after receipt of certain alternative acquisition proposals, each of APA and
Callon may be required to pay the other a cash termination fee equal to $170 million (if APA is the payor) or $85 million (if Callon is the payor). See
“The Merger Agreement—Termination Fee” for additional details.

These provisions could discourage a potential third party acquirer or other strategic transaction partner that might have an interest in acquiring all
or a significant portion of Callon or APA from considering or pursuing an alternative transaction with either party or proposing such a transaction, even
if it were prepared, in Callon’s case, to pay consideration with a higher per share value than the total value proposed to be paid or received in the merger.
These provisions might also result in a potential third-party acquirer or other strategic transaction partner proposing to pay a lower price than it might
otherwise have proposed to pay because of the added expense of the termination fee or expense reimbursement that may become payable in certain
circumstances.
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Failure to complete the merger could negatively impact APA’s or Callon’s stock price and have a material adverse effect on their results of
operations, cash flows, and financial position.

If the merger is not completed for any reason, including as a result of failure to obtain all requisite regulatory approvals, or if the APA
stockholders or Callon stockholders fail to approve the applicable proposals, the ongoing businesses of APA and Callon may be materially adversely
affected and, without realizing any of the benefits of having completed the merger, APA and Callon would be subject to a number of risks, including the
following:

. APA and Callon may experience negative reactions from the financial markets, including negative impacts on their respective stock prices;

. APA, Callon, and their respective subsidiaries may experience negative reactions from their respective customers, distributors, suppliers,
vendors, landlords, joint venture partners, and other business partners;

. APA and Callon will still be required to pay certain significant costs relating to the merger, such as legal, accounting, financial advisor, and
printing fees;

. APA or Callon may be required to pay a termination fee as required by the Merger Agreement;

. the Merger Agreement places certain restrictions on the conduct of the respective businesses pursuant to the terms of the Merger
Agreement, which may delay or prevent the respective companies from undertaking business opportunities that, absent the Merger
Agreement, may have been pursued;

. matters relating to the merger (including integration planning) require substantial commitments of time and resources by each company’s
management, which may have resulted in the distraction of each company’s management from ongoing business operations and pursuing
other opportunities that could have been beneficial to the companies; and

. litigation related to any failure to complete the merger or related to any enforcement proceeding commenced against APA or Callon to
perform their respective obligations pursuant to the Merger Agreement.

If the merger is not completed, the risks described above may materialize and they may have a material adverse effect on APA’s or Callon’s results
of operations, cash flows, financial position, and stock prices.

The shares of APA Common Stock to be received by Callon stockholders upon the completion of the merger will have different rights from shares of
Callon Common Stock.

Upon the completion of the merger, Callon stockholders will no longer be stockholders of Callon. Instead, former Callon stockholders will
become APA stockholders and while their rights as APA stockholders will continue to be governed by the laws of the State of Delaware, their rights will
be subject to and governed by the terms of the amended and restated certificate of incorporation of APA (the “APA Charter”’) and the amended and
restated bylaws of APA (the “APA Bylaws”). The terms of the APA Charter and the APA Bylaws are in some respects different than the terms of the
certificate of incorporation of Callon (the “Callon Charter”) and the Callon Bylaws, which currently govern the rights of Callon stockholders. See
“Comparison of Stockholders’ Rights” for a discussion of the different rights associated with shares of APA Common Stock and shares of Callon
Common Stock.

Completion of the merger may trigger change in control or other provisions in certain agreements to which Callon is a party.

The completion of the merger may trigger change in control or other provisions in certain agreements to which Callon is a party. If APA and
Callon are unable to negotiate waivers of those provisions, the counterparties may exercise their rights and remedies under the agreements, potentially
terminating the agreements, or seeking monetary damages. Even if APA and Callon are able to negotiate waivers, the counterparties may require a fee
for such waivers or seek to renegotiate the agreements on terms less favorable to Callon.
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APA and Callon are expected to incur significant transaction costs in connection with the merger, which may be in excess of those anticipated by
them.

APA and Callon have incurred and are expected to continue to incur a number of non-recurring costs associated with negotiating and completing
the merger, integrating the operations of the two (2) companies, and achieving desired synergies. These costs have been, and will continue to be,
substantial and, in many cases, will be borne by APA and Callon whether or not the merger is completed. A substantial majority of non-recurring
expenses will consist of transaction costs and include, among others, fees paid to financial, legal, accounting, and other advisors, employee retention,
severance and benefit costs, and filing fees. APA will also incur costs related to formulating and implementing integration plans, including facilities and
systems consolidation costs and other employment-related costs. APA and Callon will continue to assess the magnitude of these costs and additional
unanticipated costs may be incurred in connection with the merger and the integration of the two (2) companies’ businesses. While APA and Callon
have assumed that a certain level of expenses would be incurred, there are many factors beyond their control that could affect the total amount or the
timing of the expenses. The elimination of duplicative costs, as well as the realization of other efficiencies related to the integration of the businesses,
may not offset integration-related costs and achieve a net benefit in the near term, or at all. The costs described above and any unanticipated costs and
expenses, many of which will be borne by APA or Callon even if the merger is not completed, could have an adverse effect on APA’s or Callon’s
financial condition and operating results.

Litigation relating to the merger could result in an injunction preventing the completion of the merger and/or substantial costs to APA and Callon.

Securities class action lawsuits and derivative lawsuits are often brought against public companies that have entered into acquisition, merger, or
other business combination agreements. Even if such a lawsuit is without merit, defending against these claims can result in substantial costs and divert
management time and resources. An adverse judgment could result in monetary damages, which could have a negative impact on APA’s and Callon’s
respective liquidity and financial condition.

Lawsuits that may be brought against APA, Callon, or their respective directors could also seek, among other things, injunctive relief or other
equitable relief, including a request to rescind parts of the Merger Agreement already implemented and to otherwise enjoin the parties from
consummating the merger.

There can be no assurance that any of the defendants will be successful in the outcome of any pending or any potential future lawsuits. The
defense or settlement of any lawsuit or claim that remains unresolved at the time the merger is completed may adversely affect APA’s or Callon’s
business, financial condition, results of operations, and cash flows.

Risks Relating to APA and Callon

The combined company may not be able to retain customers or suppliers, and customers or suppliers may seek to modify contractual obligations
with the combined company, either of which could have an adverse effect on the combined company’s business and operations. Third parties may
terminate or alter existing contracts or relationships with APA or Callon as a result of the merger.

As a result of the merger, the combined company may experience impacts on relationships with customers and suppliers that may harm the
combined company’s business and results of operations. Certain customers or suppliers may seek to terminate or modify contractual obligations
following the merger whether or not contractual rights are triggered as a result of the merger. There can be no guarantee that customers and suppliers
will remain with or continue to have a relationship with the combined company or do so on the same or similar contractual terms following the merger.
If any customers or suppliers seek to terminate or modify contractual obligations or discontinue their relationships with the combined company, then the
combined company’s business and results of operations may be harmed. Furthermore, the combined company will not have long-term
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arrangements with many of its significant suppliers. If the combined company’s suppliers were to seek to terminate or modify an arrangement with the
combined company, then the combined company may be unable to procure necessary supplies or services from other suppliers in a timely and efficient
manner and on acceptable terms, or at all.

APA and Callon also have contracts with vendors, landlords, licensors, and other business partners which may require APA or Callon, as
applicable, to obtain consent from these other parties in connection with the merger. If these consents cannot be obtained, the combined company may
suffer a loss of potential future revenue, incur costs, and lose rights that may be material to the business of the combined company. In addition, third
parties with whom APA or Callon currently have relationships may terminate or otherwise reduce the scope of their relationship with either party in
anticipation of the merger. Any such disruptions could limit the combined company’s ability to achieve the anticipated benefits of the merger. The
adverse effect of any such disruptions could also be exacerbated by a delay in the completion of the merger or by a termination of the Merger
Agreement.

The combined company may fail to realize the anticipated benefits of the merger.

The success of the merger will depend on, among other things, the combined company’s ability to combine the APA and Callon businesses in a
manner that realizes anticipated synergies and benefits and meets or exceeds the forecasted stand-alone cost savings anticipated by the combined
company. The combined company anticipates it will benefit from significant synergies, based on, among other things, increased scale. If the combined
company is not able to successfully achieve these synergies, or the cost to achieve these synergies is greater than expected, then the anticipated benefits
of the merger may not be realized fully or at all or may take longer to realize than expected.

The failure to successfully integrate the businesses and operations of APA and Callon in the expected time frame may adversely affect the combined
company’s future results.

APA and Callon have operated and, until the completion of the merger, will continue to operate independently; however, their respective
businesses may not be integrated successfully. It is possible that the integration process could result in the loss of key APA employees or key Callon
employees, the loss of customers, providers, vendors, or business partners, the disruption of either company’s or both companies’ ongoing businesses,
inconsistencies in standards, controls, procedures, and policies, potential unknown liabilities and unforeseen expenses, delays, or regulatory conditions
associated with and following completion of the merger, or higher-than-expected integration costs and an overall post-completion integration process
that takes longer than originally anticipated. Specifically, the following issues, among others, must be addressed in integrating the operations of APA
and Callon in order to realize the anticipated benefits of the merger:

. integrating the companies’ operations and corporate functions and the resulting difficulties;

. integrating the businesses of APA and Callon in a manner that permits the combined company to achieve any cost savings or operating
synergies anticipated to result from the merger;

. reducing additional and unforeseen expenses such that integration costs are not more than anticipated;

. avoiding delays in connection with the merger or the integration process;

. integrating personnel from the two (2) companies and minimizing the loss of key employees;

. identifying and eliminating redundant functions and assets;

. harmonizing the companies’ operating practices, employee development and compensation programs, internal controls, and other policies,

procedures, and processes;

. maintaining existing agreements with customers, providers, and vendors or business partners and avoiding delays in entering into new
agreements with prospective customers, providers, and vendors or business partners;
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. addressing possible differences in business backgrounds, corporate cultures, and management philosophies;
. consolidating the companies’ operating, administrative, and information technology infrastructure and financial systems; and
. coordinating distribution and marketing efforts.

In addition, at times the attention of certain members of either company’s or both companies’ management and resources may be focused on
completion of the merger and the integration of the businesses of the two (2) companies and diverted from day-to-day business operations or other
opportunities that may have been beneficial to such companies, which may disrupt each company’s ongoing business and the business of the combined
company.

The unaudited pro forma combined financial information contained in this joint proxy statement/prospectus may not be an indication of the
combined company’s results of operations or financial condition following the closing of the merger.

This joint proxy statement/prospectus includes unaudited pro forma combined financial information for the combined company, which gives effect
to the merger and should be read in conjunction with the financial statements and accompanying notes of APA and Callon, which are incorporated by
reference into this joint proxy statement/prospectus. The unaudited pro forma combined financial information contained in this joint proxy
statement/prospectus should not be considered to be an indication of the combined company’s results of operations or financial condition following the
closing of the merger. The unaudited pro forma combined financial information has been derived from the historical financial statements of APA and
Callon, and adjustments, assumptions, and preliminary estimates have been made in connection with the preparation of this information. The
information upon which these adjustments and assumptions have been made is preliminary, and these kinds of adjustments, assumptions, and estimates
are difficult to make with accuracy.

Moreover, the unaudited pro forma combined financial information does not reflect all costs that are expected to be incurred by the combined
company in connection with the merger. For example, the impact of any incremental costs incurred in coordinating the operations of APA and Callon are
not reflected in the unaudited pro forma combined financial information. In addition, the unaudited pro forma combined financial information does not
include, among other things, estimated cost synergies, adjustments related to restructuring or integration activities, future acquisitions or disposals not
yet known or probable, or impacts of merger-related change in control provisions that are currently not factually supportable or probable of occurring.

As a result, the actual results of operations and financial condition of the combined company following the closing of the merger may not be
consistent with, or evident from, the unaudited pro forma combined financial information. The assumptions used in preparing the unaudited pro forma
combined financial information may not prove to be accurate, and other factors may affect the combined company’s results of operations or financial
condition following the closing of the merger. Any potential decline in the combined company’s financial condition or results of operations may cause
significant variations in the price of the APA Common Stock following the closing of the merger.

The unaudited pro forma combined financial information in this joint proxy statement/prospectus is based on the best information available, which
in part includes a number of estimates and assumptions. These estimates and assumptions may prove not to be accurate, and accordingly, the unaudited
pro forma combined financial information should not be assumed to be indicative of what the combined company’s financial condition, results of
operations, or cash flows actually would have been as a standalone company or to be a reliable indicator of what the combined company’s financial
condition or results of operations may actually be in the future.
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The financial forecasts relating to APA and Callon prepared in connection with the merger may not be realized, which may adversely affect the
market price of the APA Common Stock following the closing of the merger.

This joint proxy statement/prospectus includes certain financial forecasts considered by APA and Callon in connection with their respective
businesses. None of the financial forecasts prepared by APA or Callon were prepared with a view towards public disclosure or compliance with the
published guidelines of the SEC, GAAP, or the guidelines established by the American Institute of Certified Public Accountants for preparation and
presentation of financial forecasts. These forecasts are inherently based on various estimates and assumptions that are subject to the judgment of those
preparing them. These forecasts are also subject to significant economic, competitive, industry, and other uncertainties and contingencies, all of which
are difficult or impossible to predict and many of which are beyond the control of APA and Callon. Important factors that may affect the actual results of
APA and Callon and cause the internal financial forecasts to not be achieved include risks and uncertainties relating to APA’s and Callon’s businesses,
industry performance, the regulatory environment, general business and economic conditions, and other factors described under the section entitled
“Cautionary Statement Regarding Forward-Looking Statements” in this joint proxy statement/prospectus.

In addition, the financial forecasts also reflect assumptions that are subject to change and do not reflect revised prospects for APA’s and Callon’s
businesses, changes in general business or economic conditions, or any other transaction or event that has occurred or that may occur and that was not
anticipated at the time the financial forecasts were prepared. In addition, since such financial forecasts cover multiple years, the information by its nature
becomes less predictive with each successive year. There can be no assurance that APA’s, Callon’s, or the combined company’s financial condition or
results of operations will be consistent with those set forth in such forecasts.

The trading price and volume of the APA Common Stock may be volatile following the merger.

The trading price and volume of the APA Common Stock may be volatile following completion of the merger. The stock markets in general have
experienced extreme volatility that has often been unrelated to the operating performance of particular companies. These broad market fluctuations may
adversely affect the trading price of the APA Common Stock. As a result, you may suffer a loss on your investment.

The market for APA Common Stock will depend on a number of conditions, most of which the combined company cannot control, including:

. general economic conditions within the United States and internationally, including changes in interest rates;

. general market conditions, including fluctuations in commodity prices;

. domestic and international economic, legal, and regulatory factors unrelated to the combined company’s performance;

. changes in oil, natural gas, and NGL prices, including as a result of the actions of Organization of the Petroleum Exporting Countries and

its allies (“OPEC+");

. volatility in the financial markets or other global economic factors;
. actual or anticipated fluctuations in the combined company’s quarterly and annual results and those of its competitors;
. quarterly variations in the rate of growth of the combined company’s financial indicators, such as revenue, EBITDA, net income, and net

income per share;
. the businesses, operations, results, and prospects of the combined company;
. the operating and financial performance of the combined company;
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. future mergers, acquisitions, dispositions, and strategic alliances;

. market conditions in the oil and gas industry;

. changes in government regulation, taxes, legal proceedings, or other developments;

. shortfalls in the combined company’s operating results from levels forecasted by equity research analysts;

. investor sentiment toward the stock of oil and gas companies;

. changes in revenue or earnings estimates, or changes in recommendations by equity research analysts;

. failure of the combined company to achieve the perceived benefits of the merger, including financial results and anticipated synergies, as

rapidly as, or to the extent, anticipated by financial or industry analysts;

. speculation in the industry, press, or investment community;

. the failure of equity research analysts to cover the combined company’s common stock;

. sales of APA Common Stock by the combined company, large stockholders, or management, or the perception that such sales may occur;

. changes in accounting principles, policies, guidance, interpretations, or standards;

. announcements concerning the combined company or its competitors;

. public reaction to the combined company’s press releases, other public announcements, and filings with the SEC;

. strategic actions taken by competitors;

. actions taken by the combined company’s stockholders;

. additions or departures of key management personnel;

. access to the bank and capital markets on acceptable terms;

. maintenance of acceptable credit ratings or credit quality;

. the general state of the securities markets; and

. the risk factors described in this joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy
statement/prospectus.

These and other factors may impair the market for the APA Common Stock and the ability of investors to sell shares at an attractive price. These
factors also could cause the market price and demand for the APA Common Stock to fluctuate substantially, which may negatively affect the price and
liquidity of the APA Common Stock. Many of these factors and conditions are beyond the control of the combined company or the combined company’s
stockholders.

Future sales or issuances of APA Common Stock could have a negative impact on the APA Common Stock price.

The APA Common Stock that APA will issue to Callon stockholders if the merger is consummated generally may be sold immediately in the
public market. It is possible that some Callon stockholders will decide to sell some or all of the shares of APA Common Stock that they receive in the
merger. Any disposition of a significant number of shares of APA Common Stock, or the perception in the market that such dispositions could occur,
may cause the price of APA Common Stock to fall. Any such decline could impair the combined company’s ability to raise capital through future sales
of APA Common Stock.
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Combined company stockholders may experience dilution in the future.

The percentage ownership of the combined company’s stockholders may be diluted in the future because of equity issuances for acquisitions,
capital market transactions, or otherwise, including, without limitation, equity awards that the combined company may grant to its directors, officers,
and employees. Such issuances may have a dilutive effect on the combined company’s earnings per share, which could adversely affect the market price
of the APA Common Stock.

In addition, the combined company’s certificate of incorporation will authorize the combined company to issue, without the approval of
stockholders, one or more classes or series of preferred stock having such designations, powers, preferences, and relative, participating, optional, and
other special rights, including preferences over APA Common Stock with respect to dividends and distributions, as the APA Board generally may
determine. The terms of one or more classes or series of preferred stock could dilute the voting power or reduce the value of the APA Common Stock.
For example, the repurchase or redemption rights or liquidation preferences that could be assigned to holders of preferred stock could affect the residual
value of the APA Common Stock. For more information, see “Description of APA Capital Stock.”

The combined company may record goodwill and other tangible and intangible assets that could become impaired and result in
material non-cash charges to the results of operations of the combined company in the future.

The combined company will account for the merger as an acquisition of a business in accordance with GAAP. Under the acquisition method of
accounting, the assets and liabilities of Callon and its subsidiaries will be recorded, as of completion, at their respective fair values and added to APA’s.
The combined company’s reported financial condition and results of operations for periods after completion of the merger will reflect Callon’s balances
and results after completion of the merger but will not be restated retroactively to reflect the historical financial position or results of operations of
Callon and its subsidiaries for periods prior to the merger.

Under the acquisition method of accounting, the total purchase price is allocated to Callon’s identifiable tangible and intangible assets acquired
and liabilities assumed based on their respective fair market values as of the date of completion of the merger, with any excess purchase price allocated
to goodwill. To the extent the value of goodwill, tangibles, or intangibles, if any, becomes impaired in the future, the combined company may be
required to incur material non-cash charges relating to such impairment. The combined company’s operating results may be significantly impacted from
both the impairment and the underlying trends in the business that triggered the impairment.

Following the closing of the merger, APA will incorporate Callon’s hedging activities into APA’s business, and APA may be exposed to additional
commodity price risks arising from such hedges.

To mitigate its exposure to changes in commodity prices, Callon hedges oil, natural gas, and NGL prices from time to time, primarily through the
use of certain derivative instruments, including fixed price swaps, basis swaps, and costless collars. APA will bear the economic impact of all of
Callon’s current hedges following the closing of the merger. Actual crude oil, natural gas, and NGL prices may differ from the combined company’s
expectations and, as a result, such hedges may or may not have a negative impact on APA’s business.

Risks Relating to Callon’s Business

You should read and consider risk factors specific to Callon’s business that will also affect the combined company after the merger. These risks are
described in the section entitled “Risk Factors” in Callon’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, and in other
documents incorporated by reference into this joint proxy statement/prospectus. Please see the section entitled “Where You Can Find More Information™
beginning on page 210 of this document for the location of information incorporated by reference into this joint proxy statement/prospectus.
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Risks Relating to APA’s Business

You should read and consider risk factors specific to APA’s business that will also affect the combined company after the merger. These risks are
described in the section entitled “Risk Factors” in APA’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, and in other
documents incorporated by reference into this joint proxy statement/prospectus. Please see the section entitled “Where You Can Find More Information™
beginning on page 210 of this document for the location of information incorporated by reference into this joint proxy statement/prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements and information in this joint proxy statement/prospectus may constitute “forward-looking statements” within the meaning of
the Private Securities Litigation Reform Act of 1995. The words “believe,” “expect,” “anticipate,” “plan,” “intend,” “foresee,” “predict,” “budget,”
“should,” “would,” “could,” “attempt,” “appears,” “forecast,” “outlook,” “estimate,” “continue,” “project,” “projection,” “goal,” “model,” “target,”
“potential,” “may,” “will,” “objective,” “guidance,” “outlook,” “effort,” “are likely,” and other similar expressions are intended to identify forward-
looking statements, which are generally not historical in nature, but the absence of these words does not mean that a statement is not forward-looking.
These forward-looking statements are based on APA’s and Callon’s current expectations and beliefs concerning future developments and their potential
effect on their respective businesses.
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The forward-looking statements contained in this document are largely based on APA’s and Callon’s expectations for the future, which reflect
certain estimates and assumptions made by their respective managements. These estimates and assumptions reflect APA’s and Callon’s best judgment
based on currently known market conditions, operating trends, and other factors. Although APA and Callon believe such estimates and assumptions to
be reasonable, they are inherently uncertain and involve a number of risks and uncertainties that are beyond APA’s and Callon’s control. As such,
management’s assumptions about future events may prove to be inaccurate. For a more detailed description of the risks and uncertainties involved, see
“Risk Factors” in APA’s and Callon’s most recently filed Annual Reports on Form 10-K, subsequent Quarterly Reports on Form 10-Q, Current Reports
on Form 8-K, and other SEC filings. Except as required by law, APA and Callon do not intend to publicly update or revise any forward-looking
statements as a result of new information, future events, changes in circumstances, or otherwise.

These cautionary statements qualify all forward-looking statements attributable to APA or Callon, or persons acting on either’s behalf. APA
management and Callon management caution you that the forward-looking statements contained in this joint proxy statement/prospectus are not
guarantees of future performance, and neither APA nor Callon can assure you that such statements will be realized or that the events and circumstances
they describe will occur. Factors that could cause actual results to differ materially from those anticipated or implied in the forward-looking statements
herein include, but are not limited to:

. the risk that APA or Callon stockholders may not approve the merger;
. uncertainties as to the timing to consummate the merger, including the possibility that the merger is delayed or does not occur;

. the risk that APA or Callon may be unable to obtain governmental and regulatory approvals required for the transaction, or that required
governmental and regulatory approvals may delay the transaction or result in the imposition of conditions that could reduce the anticipated
benefits from the merger or cause the parties to abandon the merger;

. the risk that a condition to closing of the transaction may not be satisfied in a timely manner or at all;

. the occurrence of events that may give rise to a right of one or both of the parties to terminate the Merger Agreement, including under
circumstances that might require APA or Callon to pay the other party a termination fee;

. the uncertainty of the value of the merger consideration due to the fixed exchange ratio and potential fluctuation in the market price of
APA Common Stock;

. the risk that the businesses will not be integrated successfully;

. the risk that the cost savings, synergies, and growth from the merger may not be fully realized or may take longer to realize than expected;

. the diversion of management time on transaction-related issues;
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. the risks related to APA and Callon being restricted in the operation of their respective businesses while the Merger Agreement is in effect;

. negative effects of announcement of APA’s proposal to acquire Callon or the announcement of the completion of the merger on the market
price of APA Common Stock, APA’s or Callon’s financial performance, and on their relationships with customers, providers, vendors,
competitors, management and other employees;

. the effect of future regulatory or legislative actions on the companies or the industries in which they operate;

. potential liability resulting from pending or future litigation;

. changes in the general economic environment, or social or political conditions, that could affect the businesses;

. the ability to hire and retain key personnel;

. reliance on and integration of information technology systems;

. the risks associated with assumptions the parties make in connection with the parties’ critical accounting estimates and legal proceedings;
. global and regional changes in the demand, supply, prices, differentials, or other market conditions affecting oil and gas, including changes

resulting from a public health crisis or from the imposition or lifting of crude oil production quotas or other actions that might be imposed
by OPEC and other producing countries and the resulting company or third-party actions in response to such changes;

. the volatility of oil, gas, and NGL prices;

. potential failures or delays in achieving expected reserve or production levels from existing and future oil and gas developments, including
due to operating hazards, drilling risks, and the inherent uncertainties in predicting reserves and reservoir performance;

. the uncertainties, costs, and risks involved in APA’s and Callon’s operations, including unexpected changes in costs or technical
requirements for constructing, modifying, or operating E&P facilities;

. natural disasters and public health crises;
. risks relating to APA’s and Callon’s indebtedness;

. risks related to APA’s and Callon’s hedging activities;

. competition for assets, materials, people, and capital;

. regulatory restrictions, compliance costs, and other risks relating to governmental regulation, including with respect to environmental
matters;

. the impact of political pressure and the influence of environmental groups and other stakeholders on decisions and policies related to the

oil and gas industry;

. terrorism and cyberattack risks;
. APA’s and Callon’s limited control over third parties who operate some of their respective oil and gas properties; and
. changes in tax, environmental, and other laws, including court rulings, applicable to APA’s and Callon’s business.

All subsequent written and oral forward-looking statements concerning APA, Callon, the merger, the combined company, or other matters and
attributable to APA or Callon or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements above. Except as
required by law, APA and Callon assume no duty to update or revise their respective forward-looking statements based on new information, future
events, or otherwise.
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THE PARTIES TO THE MERGER

APA Corporation

2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056
(713) 296-6000

APA is an independent energy company that explores for, develops, and produces natural gas, crude oil, and natural gas liquids in the United
States, Egypt, and the United Kingdom and explores for oil and natural gas in offshore Suriname. Shares of APA Common Stock are listed and traded on
the Nasdaq under the ticker symbol “APA.” Additional information about APA and its subsidiaries, including, but not limited to, information regarding
its business, properties, legal proceedings, financial statements, financial condition and results of operations, market risk, executive compensation, and
related party transactions is set forth in APA’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, and APA’s Quarterly Reports
on Form 10-Q for the quarters ended March 31, 2023, June 30, 2023, and September 30, 2023, which are each incorporated by reference into this joint
proxy statement/prospectus.

For more information about APA, please visit APA’s website at www.apacorp.com. The information contained on APA’s website or accessible
through it does not constitute a part of this joint proxy statement/prospectus.

Callon Petroleum Company

One Briarlake Plaza

2000 W. Sam Houston Parkway S., Suite 2000
Houston, Texas 77042

(281) 589-5200

Callon has been engaged in the exploration, development, acquisition, and production of oil and natural gas properties since 1950. Callon is an
independent oil and natural gas company focused on the acquisition, exploration, and sustainable development of high-quality assets in the Permian
Basin in West Texas. Its activities are primarily focused on horizontal development in the Midland and Delaware Basins, both of which are part of the
larger Permian Basin in West Texas. Callon’s primary operations in the Permian reflect a high-return, oil-weighted drilling inventory with multiple
prospective horizontal development intervals. Shares of Callon Common Stock are listed and traded on the NYSE under the ticker symbol “CPE.”
Additional information about Callon and its subsidiaries, including, but not limited to, information regarding its business, properties, legal proceedings,
financial statements, financial condition and results of operations, executive compensation, and related party transactions is set forth in Callon’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2022, and Callon’s Quarterly Reports on Form 10-Q for the quarters ended March 31,
2023, June 30, 2023, and September 30, 2023, which are each incorporated by reference into this joint proxy statement/prospectus.

For more information about Callon, please visit Callon’s website at www.callon.com. The information contained on Callon’s website or accessible
through it does not constitute a part of this joint proxy statement/prospectus.

Astro Comet Merger Sub Corp.

2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056
(713) 296-6000

Merger Sub is a wholly owned, direct subsidiary of APA. Merger Sub was formed by APA solely in contemplation of the merger, has not
conducted any business, and has no assets, liabilities, or other obligations of any nature other than as set forth in the Merger Agreement.
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THE MERGER

The following discussion contains certain information about the proposed merger. This discussion is subject, and qualified in its entirety by
reference, to the Merger Agreement attached as Annex A to this joint proxy statement/prospectus. You are urged to carefully read this entire joint proxy
statement/prospectus, including the Merger Agreement, before making any investment or voting decision.

Transaction Structure

Upon the terms and subject to the conditions set forth in the Merger Agreement, and in accordance with the DGCL, at the Effective Time, Merger
Sub will be merged with and into Callon, the separate corporate existence of Merger Sub will cease, and Callon will continue as the Surviving
Corporation in the merger as a wholly owned, direct subsidiary of APA.

Consideration to Callon Stockholders

At the Effective Time, by virtue of the merger and without any further action on the part of APA, Merger Sub, Callon, or any holder of capital
stock thereof:

. each share of Callon Common Stock held immediately prior to the Effective Time directly by APA, Merger Sub or by Callon (collectively,
the “Excluded Shares”) will be canceled and retired and will cease to exist, and no consideration will be delivered in exchange therefor;
and

. subject to the Merger Agreement, each share of Callon Common Stock issued and outstanding (other than Excluded Shares) immediately
prior to the Effective Time will be converted into the right to receive, without interest, 1.0425 fully paid and nonassessable shares of APA
Common Stock, with cash in lieu of fractional shares.

In addition, each outstanding Callon equity award in respect of Callon Common Stock will be treated as described in “The Merger Agreement—
Treatment of Callon Long-Term Incentive Awards.”

Background of the Merger

The terms of the Merger Agreement are the result of arm’s-length negotiations between representatives of Callon and APA. The following is a
summary of the events leading up to the signing of the Merger Agreement and the key meetings, negotiations, discussions, and actions by and between
Callon and APA and their respective advisors that preceded the public announcement of the merger. However, this summary does not purport to catalog
every conversation or interaction among the representatives of APA, Callon, and other parties.

The Callon Board, in the ordinary course and consistent with its fiduciary duties, continually evaluates Callon’s operations and future business
prospects with a focus on generating long-term value for its stockholders by leveraging assets to create sustainable value, extend inventory life, and
grow free cash flow to reduce long-term debt and return cash to stockholders. In connection with such ongoing evaluation, the Callon Board and Callon
management team also review and assess potential strategic alternatives available to Callon, including mergers and acquisitions (“M&A”) and asset
acquisitions and dispositions. During the past several years, the Callon Board and Callon management team have sought to execute strategies that would
improve Callon’s position as a scaled, Permian Basin-focused exploration and production (“E&P”’) company. Callon’s commitment to develop over a
decade of high-quality, oil-rich inventory, improve capital efficiency, and control costs permitted the Callon Board to deliberately evaluate strategic
M&A opportunities that would maximize stockholder returns.

The APA Board and APA’s management periodically review the strategic direction of APA and evaluate potential opportunities to enhance
shareholder value, including through potential transactions involving
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acquisitions and combinations. From time to time, senior executives of APA, including Mr. John J. Christmann IV, Chief Executive Officer and Director
of APA, have had informal and preliminary conversations about potential strategic transaction opportunities with senior executives of other companies.
APA’s senior executives have updated the APA Board regarding these interactions during regularly scheduled and special meetings of the APA Board.

On October 5, 2021, Callon announced the closing of its acquisition of leasehold interests and related oil, gas, and infrastructure assets of Primexx
Energy Partners and its affiliates in the Southern Delaware Basin and a simultaneous debt-for-equity exchange, which strengthened Callon’s financial
position by reducing leverage, increasing current production, and extending inventory.

In November 2021, the chief executive officer of a publicly traded E&P company with operations outside of the Permian Basin (“Company A”),
approached Mr. Joseph C. Gatto, Jr., President, Chief Executive Officer, and Director of Callon, to discuss a potential merger transaction among three
E&P companies, including Company A and Callon, that would result in a larger, more diversified E&P company. The chief executive officer of
Company A and Mr. Gatto discussed the merits of increasing oil-rich inventory as a scaled company, but specific details of a transaction were not
discussed.

Consistent with its ongoing evaluation of future business prospects, subsequent to Mr. Gatto’s meeting with Company A, the Callon Board
discussed a spectrum of various alternatives for Callon’s strategy and the underlying rationale at each of its regularly scheduled meetings throughout
2022 and 2023. Following discussions at its regularly scheduled meeting in January 2022, including an update regarding Mr. Gatto’s contact with
Company A, the Callon Board instructed Mr. Gatto and the Callon management team to explore all alternatives, including remaining a standalone
company and engaging in additional asset acquisitions and divestitures, combining with another pure-play Permian Basin E&P company, or combining
with an E&P company with diversified assets with multi-basin operations.

Throughout the first quarter of 2022 and prior to the regularly scheduled meeting of the Callon Board on March 9, 2022, Mr. Gatto continued to
engage in exploratory communications with a number of E&P companies with operations in North America, including maintaining discussions with
Company A regarding a potential business combination and evaluating other potential transaction opportunities.

In February 2022, Mr. Gatto also commenced discussions with a privately held pure-play Permian operator (“Company B”) regarding a potential
business combination. Callon and Company B entered into a mutual confidentiality agreement that contained a customary “standstill” provision that
restricted the activities of Company B, a fallaway provision and a modified “don’t ask, don’t waive” provision that did not restrict the ability of
Company B to make a private proposal regarding a business combination to the Callon Board. Callon and Company B subsequently commenced the
exchange of financial and operational due diligence materials. At the invitation of Company B, Callon later submitted a non-binding indication of
interest.

In February 2022, at a meeting between Mr. Gatto and the chief executive officer of Company A, Company A’s chief executive officer proposed
that Company A acquire Callon in an at-the-market transaction. Mr. Gatto did not respond to the proposal except to note that the next regularly
scheduled Callon Board meeting was in March, and such proposal would be considered at that meeting.

Later that month, Mr. Gatto met with the chief executive officer of a publicly traded, pure-play E&P operator in the Permian Basin (“Company
C”), and they engaged in high-level discussions regarding the merits of a potential combination. After initial discussions, the CEO of Company C said
they could be interested in continuing discussions depending on the outcome of another strategic opportunity they were evaluating.

In early March 2022, Mr. Gatto met with the Chief Executive Officer of a publicly traded company with operations in the Permian Basin
(“Company D”), and they discussed their views of the E&P industry, generally.
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They also discussed the perceived merits and risks of a combination of the two companies under the prevailing market conditions as well as potential
synergies that could result from a combination between the two companies based on their complementary acreage positions in parts of the Permian
Basin and agreed to stay in contact.

On March 9, 2022, at a regularly scheduled meeting, the Callon Board continued discussions regarding the spectrum of alternatives for the
company in the context of investor priorities for the sector. The Callon management team provided updates on their recent discussions with potential
counterparties regarding strategic opportunities for Callon, including the verbal expression of interest from Company A for an at-the-market acquisition
of Callon. They also discussed with the Callon Board the potential combination with Company B and the recent submission of a non-binding indication
of interest for Company B. Given the preliminary nature of each of the opportunities discussed, the Callon Board instructed the Callon management
team to continue its efforts and did not make any decisions regarding the relative merits and risks of any specific opportunity, other than to conclude that
Company A’s proposal was not in the best interests of Callon and its stockholders given the absence of a premium and Company A’s focus entirely
outside of the Permian Basin.

Over the ensuing months, Callon and Company B continued to exchange financial and technical due diligence materials, and they participated in
reciprocal management presentations. In the second quarter of 2022, Company B publicly announced entry into a strategic transaction and ceased
discussions with Callon in compliance with the terms of its definitive transaction agreement.

In May 2022, Mr. Gatto and Mr. Kevin Haggard, Senior Vice President and Chief Financial Officer of Callon, met with the chief executive officer
and chief financial officer of Company D to discuss, among other matters, the perceived strategic rationale for a transaction between Company D and
Callon based on each party’s evaluation of the other party’s publicly available information. The representatives of each of Callon and Company D
agreed that there could be benefits to both companies resulting from the scaled positions in Texas basins, as well as an opportunity to deleverage the
combined company’s balance sheet and improve the return of capital to stockholders. Later that month, Callon and Company D entered into a mutual
confidentiality agreement with a mutual and customary “standstill” provision, including a fallaway and a modified “don’t ask, don’t waive” provision
that did not restrict the ability of a party to make a private proposal regarding a business combination to the other party’s board of directors (the
“Company D NDA”). Thereafter, the management teams of each of Callon and Company D exchanged detailed financial and operational due diligence
materials.

On May 25, 2022, at a regularly scheduled meeting of the Callon Board, with members of the Callon management team in attendance, Mr. Gatto
discussed with the Callon Board the macro industry environment and evolving investor preferences. He then provided an update to the Callon Board
regarding management’s ongoing efforts in evaluating the strategic options reasonably available to Callon and provided an overview of a potential
combination with Company D. After discussion, the Callon Board expressed support for continuing to evaluate a potential transaction with Company D
as well as Callon’s other strategic options within the context of industry consolidation.

Throughout the ensuing months, Callon and Company D continued exchanging due diligence materials and also provided reciprocal management
presentations. Throughout that time period, Mr. Gatto and Company D’s chief executive officer periodically discussed the progression of each party’s
due diligence efforts and the merits and risks of a potential transaction.

At a meeting held on July 25, 2022, the Callon Board, with members of the Callon management team in attendance, invited representatives of its
then-current financial advisor to present a macro overview of industry trends, investor priorities, and Callon’s financial and stock price performance.
Mr. Gatto then updated the Callon Board on the progress of financial and operational due diligence on Company D, noting that Company D and Callon
had jointly focused on technical due diligence matters and, with support from members of the Callon management team, discussed each company’s
inventory and perceived synergies, risks, and opportunities. The financial advisor discussed in detail the current relative valuations of the two
companies, perceived valuation
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drivers, and potential near-term catalysts for both companies. After discussion in executive session, the Callon Board expressed support for continuing
to evaluate a potential transaction with Company D along with considering other strategic opportunities.

In mid-August of 2022, the chief executive officer of Company D and Mr. Gatto convened by phone to discuss the potential transaction, their
respective perceptions of the market volatility affecting E&P companies generally and each of their companies specifically, and both agreed to pause
discussions until later that year.

On August 24, 2022, at a regularly scheduled meeting of the Callon Board, the Callon Board discussed Callon’s performance on various financial
and operational metrics. The Callon Board further discussed its near-term priorities, the E&P industry landscape, and longer-term optionality regarding
strategic opportunities available to Callon. The Callon Board discussed various steps to best position Callon but did not make any decisions regarding
the relative merits or risks of any strategic opportunity at that time.

Throughout the remainder of 2022 and into 2023, Mr. Gatto and members of the Callon management team continued to evaluate potential
strategic transactions available to Callon, and the Callon Board received regular updates. As part of such evaluation, the Callon management team had
exploratory discussions with several public and private companies from time to time which led to more advanced dialogue with select parties based on
strategic and financial merits but, other than as described below, no specific transaction terms were discussed.

In September 2022, Mr. Gatto and Mr. Haggard met with their counterparts from a publicly traded E&P company with operations outside of the
Permian Basin (“Company E”) to discuss the strategic merits and considerations of a potential combination. Over the ensuing weeks, Callon and
Company E entered into a mutual confidentiality agreement with a mutual and customary “standstill” provision, a fallaway provision and a modified
“don’t ask, don’t waive” provision that did not restrict the ability of a party to make a private proposal regarding a business combination to the other
party’s board of directors, exchanged financial and technical due diligence materials, and participated in reciprocal management presentations.
Throughout that time period, Mr. Gatto and the chief executive officer of Company E periodically discussed the ongoing due diligence efforts as well as
the strategic merits and risks of a potential combination, including the financial strength of the combined company and optionality for capital allocation.
They also discussed potential investor receptivity to a proposed multi-basin combination with the majority of operations outside of the Permian Basin.

On October 27, 2022, the Callon Board met to consider the potential transaction with Company E, with members of the Callon management team
and representatives from one of Callon’s financial advisors in attendance. The Board discussed with management and its advisors the potential benefits
of the transaction as well as the risks, including the lack of operational industrial logic for the potential cross-basin combination with limited
opportunities for synergies. Subsequently, the parties mutually agreed to pause discussions until financial results for the year ended December 31, 2022,
for each company had been announced.

In late 2022 and into 2023, as part of its ongoing assessment of strategy, Callon evaluated a series of Permian Basin asset acquisitions, as well as
the potential disposition of its assets in the Eagle Ford Shale, with the objective of advancing Callon’s strategic objectives and focusing the organization
entirely on the Permian Basin. Mr. Gatto and the management team periodically convened the Callon Board to discuss the asset opportunities under
evaluation as well as the evolving landscape for E&P transactions.

On February 9, 2023, at a regularly scheduled meeting of the Callon Board, the management team provided updates for the Callon Board on the
ongoing evaluation of Permian Basin asset acquisition opportunities, as well as the potential disposition of the Eagle Ford assets. At the invitation of the
Callon Board and the management team, representatives from a financial advisor presented a broad overview of the energy landscape and offered
perspectives on how certain factors, including capital allocation, inventory, and scale, had been influencing trading multiples in the sector. The advisors
also discussed recent upstream transactions, investor reactions thereto, and the implications for Callon, and then reviewed potential strategic
opportunities for Callon to consider. Following discussions, the Callon Board reiterated its guidance to the management team to continue exploring all
alternatives for long-term shareholder value creation.
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On March 21, 2023, Mr. Gatto and Company E’s chief executive officer met to renew discussions about a potential combination. Mr. Gatto
emphasized the need to develop strong industrial logic for a transaction of this nature with a diversified operational profile, and he also proposed the
concept of a multi-party transaction to increase the Permian weighting of the combined company. Neither party proposed any commercial terms for a
potential transaction, but they agreed to maintain a dialogue.

In the spring of 2023, Mr. Gatto spoke several times with the chief executive officer of a publicly traded, pure-play E&P operator in the Permian
Basin (“Company F”’) to discuss the merits of a potential strategic combination.

At a regularly scheduled meeting of the Callon Board on April 26, 2023, the management team updated the Callon Board on the advancing
discussions for a potential disposition of Callon’s Eagle Ford position and a contingent acquisition of a Delaware Basin asset, which transactions were
intended to strengthen Callon’s financial position and support the adoption of a return of capital program. The management team also provided the
Callon Board with a high-level overview of a potential corporate combination with Company F. Following discussions, the Callon Board expressed its
support for management to evaluate a combination with Company F as well as other strategic opportunities.

On May 3, 2023, Callon announced its entry into two definitive agreements to acquire Delaware Basin assets from Percussion Petroleum
Operating II, LLC and to divest of its non-core Eagle Ford assets to Ridgemar Energy Operating, LLC (the “Percussion-Ridgemar Transactions”).
Callon also announced the initiation of a $300 million share buyback program over a two-year period, subject to the closing of the transactions.

Following the announcement of the Percussion-Ridgemar Transactions, Mr. Gatto re-engaged with the chief executive officer of Company F to
discuss a potential combination of the pure-play Permian companies. Shortly thereafter, Callon and Company F entered into a mutual confidentiality
agreement, which included a mutual and customary “standstill” provision, including a provision that did not restrict the ability of a party to make a
private proposal regarding a business combination to the other party’s CEO or board of directors. In the months that followed, the management teams of
Callon and Company F exchanged detailed financial and operational due diligence materials and participated in reciprocal management presentations.
Mr. Gatto and the chief executive officer of Company F periodically discussed the ongoing due diligence efforts and potential strategic merits and risks
of'a combination. Mr. Gatto expressed some concern about the relative positioning of a combined company in the evolving E&P landscape. Neither
party proposed formal terms for a proposed transaction.

On July 3, 2023, each of the Percussion-Ridgemar Transactions closed, which solidified Callon’s approach as a focused, scaled Permian Basin
E&P company.

At a regularly scheduled meeting of the Callon Board on July 24, 2023, the Callon Board continued discussions with the management team
regarding the macro industry landscape, current themes in upstream public market investments, recent transaction activity in the space, and strategic
opportunities for Callon.

In the third quarter of 2023, Company F publicly announced entry into a strategic transaction and thereafter ceased discussions with Callon in
compliance with the terms of its definitive transaction agreement.

On September 13, 2023, the APA Board held a regularly scheduled board meeting, which was attended by members of senior management of
APA, during which the APA Board and management discussed APA’s strategy, including a review of recent merger and acquisition activity in the
upstream oil and gas industry and potential acquisition or other transaction opportunities for APA. The APA Board was supportive of management
continuing its review of potential transactions and directed management to keep the APA Board apprised of any material developments.

In September 2023, APA engaged Citi and WES as financial advisors for APA, in light of their experience and qualifications, in connection with
its review of a potential transaction with Callon and other strategic alternatives.

46



Table of Contents

Also in September 2023, Mr. Gatto and the chief executive officer of Company A met in the ordinary course and discussed, among other matters,
the ongoing M&A activity in the E&P industry, including their views on the Permian Basin.

Later that month, the chief executive officer of Company D called Mr. Gatto to discuss resuming discussions regarding a potential transaction.
Mr. Gatto indicated that the market timing for a potential transaction may be more conducive than when the parties were last in discussions in August
2022, but indicated that the Callon Board was scheduled to meet in October, and he would receive guidance from the Callon Board on re-engaging at
that time.

In October 2023, representatives of the Callon management team contacted Kirkland & Ellis LLP (“Kirkland”) to discuss Kirkland’s engagement
in connection with a potential M&A transaction and Morgan Stanley to discuss its potential engagement as lead financial advisor in connection with
Callon’s consideration of potential transactions.

On October 16, 2023, Mr. Christmann and other members of APA’s management provided an update to the APA Board during an optional board
call on the work completed since the September strategy discussion, including a preliminary analysis of a potential transaction with Callon. The analysis
included APA management’s views on Callon’s value, potential synergies, and the possible benefits and risks of a transaction with Callon, as well as
other strategic alternatives. The APA board members present for the call expressed support for Mr. Christmann making an approach to Mr. Gatto for an
introductory meeting to explore a potential transaction.

On October 17, 2023, Mr. Christmann contacted Mr. Gatto by telephone to arrange meeting over dinner to discuss a potential transaction between
APA and Callon, and in a following call, Mr. Gatto agreed to meet for dinner on October 23, 2023.

On the evening of October 23, 2023, Mr. Gatto met with Mr. Christmann. During the meeting, Mr. Christmann delivered a written, non-binding
proposal (the “APA October Proposal”) to Mr. Gatto specifying APA’s interest in acquiring all of the outstanding capital stock of Callon in exchange for
a number of shares of APA Common Stock that would represent $42.00 per share of Callon Common Stock. The proposal package included a draft
confidentiality agreement, which did not contain a standstill provision, and an approach deck that outlined the strategic merits of the proposed
combination. The APA October Proposal implied a premium of 7.6% to the closing price of Callon Common Stock on October 23, 2023, and an
exchange ratio of 1.020x.

On October 26, 2023, Mr. Christmann followed up with Mr. Gatto on the letter APA provided on October 23, 2023, stating that APA was ready to
advance the negotiation and due diligence processes and that Mr. Christmann was available to discuss the transaction. Mr. Gatto replied, confirming
receipt of the letter and that it would be reviewed with the Callon Board after further preparation.

On October 26, 2023, at a regularly scheduled meeting of the Callon Board, with members of the Callon management team and representatives
from Morgan Stanley in attendance, the Callon Board considered, among other matters, the APA October Proposal. During this meeting, Ms. Michol L.
Ecklund, Senior Vice President, Chief Sustainability Officer, and General Counsel of Callon, reviewed with the Callon Board its fiduciary duties in
considering strategic alternatives. In addition, representatives of Morgan Stanley provided an overview of macro industry trends and then discussed with
the Callon Board the APA October Proposal, relevant background information on APA and its assets and operations, and preliminary, high-level
financial analyses related to the APA October Proposal. Mr. Gatto also updated the Callon Board on the status of discussions with Company D and other
recent contacts. After discussion, including regarding the potential benefits of a combination with APA and its strategic logic, the Callon Board
generally agreed that the Callon management team should engage with APA to exchange due diligence materials, but not in a manner preclusive of other
offers.

On November 1, 2023, Callon and APA each released their respective quarterly results for the third quarter of 2023.
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On November 3, 2023, Mr. Gatto called Mr. Christmann regarding the APA October Proposal to convey that the Callon Board had expressed
support for evaluating a potential transaction with APA and that Callon was prepared to enter into a confidentiality agreement to facilitate financial and
operational due diligence. That same day, Mr. Gatto provided to Mr. Christmann a revised version of the mutual confidentiality agreement, which
included changes to several provisions and the addition of customary standstill restrictions, with a customary “fall-away” provision and a modified
“don’t ask, don’t waive” that did not restrict the ability of a party to make a private proposal regarding a business combination to the other party’s chief
executive officer or board of directors.

On November 4, 2023, Mr. Scott Grandt, APA’s Senior Vice President of Corporate Development, sent a request to Ms. Ecklund and Mr. Liam
Kelly, Callon’s Vice President of Corporate Development and Land, for a conference call amongst APA’s and Callon’s corporate development teams to
discuss due diligence. That same day, Mr. Grandt provided a revised draft of the mutual confidentiality agreement with only minor changes. On
November 6, 2023, Callon and APA entered into a mutual confidentiality agreement, which included the mutual and customary “standstill,” fallaway,
and modified “don’t ask, don’t waive” provisions discussed above. Thereafter, the management teams of each of Callon and APA began exchanging
detailed financial and operational due diligence materials.

Also on November 6, 2023, Mr. Gatto and the chief executive officer of Company D had a call to continue their discussion from September. On
that call, Company D’s chief executive officer verbally communicated a non-binding proposal to acquire all of the outstanding capital stock of Callon in
exchange for Company D’s common stock at an exchange ratio that implied a premium of 12.7% to the closing price of Callon Common Stock on
November 3, 2023. That same day, Company D sent a non-binding written proposal to Mr. Gatto confirming the terms discussed on the call (the
“Company D Nov. 6 Proposal”).

On November 10, 2023, the Callon Board held a meeting to consider the APA October Proposal and the Company D Nov. 6 Proposal with
members of the Callon management team and representatives from Kirkland and Morgan Stanley in attendance. During this meeting, Ms. Ecklund
reviewed with the Callon Board its fiduciary duties in considering strategic alternatives. Representatives of Morgan Stanley then provided an update on
discussions with APA, as well as the volatility in commodity prices and relative share price performances since the Callon Board’s most recent meeting
in late October. They discussed the potential implications for the APA October Proposal and the market for transactions in general. They then provided a
review of the Company D Nov. 6 Proposal and discussed other potential counterparties for Callon, including Company A and Company C based on their
relative scale, Permian Basin acreage positions, and overall strategic alignment. After discussion, the Callon Board instructed the Callon management
team, with assistance from Morgan Stanley, to continue to engage with each of APA and Company D while continuing to evaluate other strategic
options and monitor the macro-level market factors.

On November 13, 2023, Mr. Gatto called Mr. Christmann to clarify the terms of the APA October Proposal in light of recent fluctuations to each
of Callon’s and APA’s stock price. Mr. Christmann noted that APA’s financial and operational due diligence were ongoing and that such work streams
would need to progress before APA could provide a more certain economic proposal.

The following day, on November 14, 2023, Mr. Christmann and Mr. Gatto convened by telephone to confirm the details of the exchange of
financial and operational due diligence materials. Mr. Christmann also reiterated that APA expected to be in a position to provide a refined proposal after
scheduling and hosting in-person due diligence meetings.

On November 16, 2023, Mr. Gatto called the chief executive officer of Company D to clarify the terms of the Company D Nov. 6 Proposal,
including whether Company D had any expectations regarding governance and whether the proposal remained subject to any key due diligence matters.
Company D’s chief executive officer indicated that representatives of Callon should expect to have some governance role in the combined company,
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but no specific terms to supplement the Company D Nov. 6 Proposal were provided. In the same discussion, the chief executive officers discussed plans
for Callon and Company D to exchange updated non-public information under a confidentiality agreement.

On November 19, 2023, Company D and Callon agreed to extend the term of the Company D NDA.

On November 20, 2023, Mr. Gatto met with the chief executive officer of Company E in the ordinary course to discuss the E&P industry
generally. Company E’s chief executive officer indicated that Company E intended to scale within the basins it already operated in. Neither party
proposed any terms of a proposed transaction.

On November 21, 2023, Mr. Gatto met with the chief executive officer of Company A in the ordinary course. Company A’s chief executive officer
gave Mr. Gatto an update on Company A’s recent acquisition activities and stated his expectation that the E&P industry would continue to consolidate at
a rapid pace. Each agreed on the merits of a scaled company with a strong Permian Basin presence and an improved cost of capital. Neither party
proposed any terms of a proposed transaction.

Also on November 21, 2023, Mr. Gatto and the chief executive officer of Company D convened by phone to confirm the logistics of exchanging
each party’s confidential information and agree to meet at the end of November to discuss pro forma capital allocation and review.

On November 27, 2023, at the direction of the Callon management team and in accordance with the guidance of the Callon Board, representatives
of Morgan Stanley separately contacted representatives of each of Company C and Company A to invite each such company to formally consider a
potential strategic transaction with Callon. Following these discussions, Morgan Stanley provided each of Company C and Company A with a form
confidentiality agreement.

Also on November 27, 2023, Messrs. Gatto and Christmann convened by telephone to discuss the management presentation by APA’s
management team contemplated later that week. In the same discussion, Mr. Christmann noted that it was his expectation that APA could confirm a
comparable exchange ratio to that set forth in the APA October Proposal based on relative trading prices at that time.

Later that day, Callon contacted RBC Capital Markets, LLC (“RBCCM?”) to discuss its engagement as a financial advisor in connection with
Callon’s consideration of a potential M&A transaction.

On November 29, 2023, Mr. Gatto met with the chief executive officer of Company D to discuss the strategic rationale for the transaction and key
financial metrics, including free cash flow generation that would be driven in part by a reduction in pro forma drilling activity. During this call,
Company D’s chief executive offer noted that Company D anticipated at least $100 million in synergies to result from a combination with Callon and
that he hoped the parties could execute definitive transaction documentation by mid-December.

Also on November 29, 2023, Callon entered into a confidentiality agreement with each of Company C and Company A, both of which included a
mutual and customary “standstill” provision, including a fallaway and a modified “don’t ask, don’t waive” provision that did not restrict the ability of a
party to make a private proposal regarding a business combination to the other party’s board of directors. Thereafter, Callon began to exchange
operational and financial due diligence information with each of Company C and Company A.

On November 30, 2023, Callon received an unsolicited draft merger agreement from representatives of Company D, including, among other
terms, a condition to closing that neither Callon nor Company D would be subject to an impermissible regulatory condition relating to their respective
operations. Further, the terms of the merger agreement included that the termination fees that would be payable by either party under certain
circumstances be calculated to equal 4.5% of Callon’s implied equity value at the proposed exchange ratio, and each party would be required to
reimburse the other party’s transaction expenses under certain circumstances in an amount equal to 1.0% of Callon’s equity value; and the combined
company board would include two members from the Callon Board selected by Callon.
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On December 1, 2023, members of APA’s and Callon’s management teams presented to each other a detailed discussion of their respective
operations and financial condition. Representatives of the parties’ respective financial advisors were present.

On December 4, 2023, the APA Board met to discuss the proposed transaction with Callon. APA management provided an update on recent
developments and presented information on potential exchange ratios and associated implied premiums. The APA Board was supportive of
Mr. Christmann sending a revised offer to Callon and specifying an exact exchange ratio.

On December 4, 2023, Mr. Christmann called Mr. Gatto to convey a revised proposal specifying APA’s interest in acquiring all of the outstanding
capital stock of Callon in exchange for 0.975 shares of APA Common Stock. The revised proposal implied a premium of 12.9% to the closing price of
Callon Common Stock on December 1, 2023. Mr. Christmann informed Mr. Gatto that it was the view of the APA Board that such a premium was
comparable to that of recent transactions in the E&P industry and noted the potential risk of market reception for greater premiums. Later that same day,
APA sent a written, non-binding proposal to Callon confirming the terms discussed as well as a draft merger agreement. APA’s draft merger agreement
specified, among other terms, that neither Callon nor APA would be permitted to terminate the merger agreement in order to accept a “superior
proposal” unless one of the party’s stockholders had voted on and failed to approve the transaction (a “force the vote provision”); the termination fees
that would be payable by either party under certain circumstances be equal to $125 million; and neither party would be obligated to reimburse the
other’s expenses in the event that the transaction was not approved by such party’s stockholders.

On December 6, 2023, members of Company D’s management team and members of the Callon management team made presentations to the
other party regarding such company’s operations and financial condition.

On December 8, 2023, Mr. Gatto and the chief executive officer of Company D convened via telephone to discuss the strategic logic of a potential
transaction and to discuss details regarding Company D’s estimation of synergies. Company D’s chief executive officer noted the pro forma combined
company would be expected to have very strong positioning with financial strength and significant technical capabilities. Mr. Gatto requested detailed
support for Company D’s evaluation of potential synergies, and Company D’s chief executive officer noted he would discuss with his team.

Also on December 8, 2023, the chief executive officer of Company A called Mr. Gatto to preview that Company A intended to submit a proposal
later that day specifying Company A’s interest in acquiring all of the outstanding capital stock of Callon in exchange for shares of Company A common
stock, with an implied premium of up to 10%. Later that same day, Company A sent a written, non-binding proposal to Callon confirming the terms
discussed.

On December 9, 2023, Mr. Gatto provided a brief update to the Callon Board regarding the status of discussions with the potential counterparties.

On December 12, 2023, Company D provided a one-page summary of its synergy analysis, which illustrated a material increase in anticipated
synergies from the $100 million in anticipated synergies provided by Company D on November 29, 2023.

On December 13, 2023, Mr. Gatto and the chief executive officer of Company A convened by telephone to discuss logistics for the planned
management presentations. Later that day, at the direction of the Callon management team and in accordance with the guidance of the Callon Board,
representatives of Morgan Stanley spoke with Company A’s financial advisors to convey that Company A’s proposal was trailing the proposals of other
interested parties and advised Company A to improve its proposal to remain competitive.

Also on December 13, 2023, Mr. Gatto and the chief executive officer of Company C met to discuss a potential transaction. Company C expressed
that its priorities were focused on executing its strategic plan, but

50



Table of Contents

there were clear synergies in the Permian Basin so would be prepared to proceed with a no-to-low premium transaction.

On December 14, 2023, a member of Company A’s management team contacted Morgan Stanley to provide the update that Company A was no
longer interested in evaluating a transaction with Callon.

Also on December 14, 2023, the Callon Board convened with members of the Callon management team to review and approve Callon’s 2024
capital budget, which reflected an improving well cost structure, shorter cycle times, and optimized capital allocation across Callon’s portfolio.
Thereafter, representatives from Kirkland, Morgan Stanley, and RBCCM joined to discuss with the Callon Board, among other matters, the ongoing
discussions between Callon and each potential counterparty. During this meeting, Ms. Ecklund reviewed with the Callon Board its fiduciary duties in
considering strategic alternatives. Representatives of Morgan Stanley, together with Mr. Gatto, summarized discussions with each of the potential
counterparties, including that Company A no longer intended to pursue a transaction with Callon and Company C would be prepared to discuss a
no-to-low premium transaction. After discussion, the Callon Board instructed Morgan Stanley to (i) continue to engage with Company A and Company
C, and convey they were welcome to continue to participate in discussions if they improved their respective offers, and (ii) continue to engage with each
of APA and Company D, including to solicit additional back-up for Company D’s estimation of potential synergies, so as to enable the Callon Board to
better compare each offer.

Also on December 14, 2023, Mr. Gatto and the chief executive officer of Company D convened by telephone and agreed to meet, together with
Callon’s and Company D’s respective chairmen in attendance, to discuss synergies and the pro forma combined company’s governance and growth
prospects. On behalf of Callon, Morgan Stanley contacted Company C to discuss its interest in continuing to pursue a potential transaction. Company C
indicated that it did not intend to continue pursuing a transaction and would not be sending a written offer.

On December 15, 2023, Bloomberg published an article (the “Bloomberg article”) speculating that Callon was considering strategic options amid
takeover interest from other E&P companies.

Also on December 15, 2023, Messrs. Gatto and Christmann convened by telephone to discuss the potential transaction, including outstanding due
diligence matters, in order to refine each of Callon’s and APA’s net asset value analysis and update their respective boards. Both estimated that the
financial and operational due diligence matters would be substantially complete prior to the year-end holidays. The two also decided to have their
respective financial advisors connect with each other to discuss the proposed transaction.

On December 18, 2023, Mr. Gatto was contacted by the chief executive officer of a publicly-traded company (“Company G”), a peer with whom
he had periodic discussions regarding macro industry and Permian Basin trends. The chief executive officer of Company G conveyed interest in
discussing a potential strategic combination with Callon and proposed to engage in January to provide information on Company G’s evolving strategy
and asset base.

Later that day, Mr. Gatto and Mr. Matthew R. Bob, Chairman of the Callon Board, met with their counterparts of Company D to discuss the
potential transaction, including Company D’s strategy. Despite multiple requests, Company D had not yet provided support for its materially increased
estimated synergies or its original estimate provided in November, and Mr. Gatto reiterated Callon’s request for such support. Company D’s chief
executive officer described the technical model that Company D’s management team utilized in evaluating Callon’s assets and proposed that Callon
enter into exclusivity with Company D in furtherance of reaching a definitive agreement by the beginning of the second week of January. At this
meeting, the representatives of Company D indicated that a downward adjustment to the exchange ratio outlined in the Company D Nov. 6 Proposal may
be warranted if the implied premium reached 20% as a result of the relative trading volatility.
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On December 19, 2023, Mr. Gatto and members of the Callon management team met with representatives of each of Kirkland and Morgan Stanley
to discuss process in order to deliver to the Callon Board more complete information on each of APA’s and Company D’s interest in a potential
transaction with Callon. After discussion of the uncertainty associated with the Company D Nov. 6 Proposal that was presented without the benefit of
updated, non-public due diligence, including the underlying market conditions that resulted in Company D’s inability to confirm its willingness to
proceed with a transaction on the terms of the Company D Nov. 6 Proposal, and lack of engagement on substantive financial and operational due
diligence as compared to APA, Mr. Gatto instructed the outside advisors to implement a process to better compare the terms on which each party was
amenable to engage in a potential transaction.

Also on December 19, 2023, Mr. Gatto and the chief executive officer of Company D convened by phone to discuss Callon’s specific information
requests in respect of Company D’s proposal, including understanding any outstanding financial or operational due diligence requests, providing
meaningful support of Company D’s estimated synergies, and affirming the exchange ratio proposed in the Company D Nov. 6 Proposal, and Callon’s
desire to receive responses to such requests in advance of the Callon Board meeting scheduled for December 27, 2023. Mr. Gatto also stated that
Company D should expect a formal process letter from Callon’s financial advisors.

Later that same day, on behalf of Callon, Morgan Stanley issued a process letter to each of APA and Company D requesting that each such party
submit a proposal on or prior to December 26, 2023, outlining the consideration, any contingencies or outstanding due diligence requests, governance
expectations, and the strategic rationale for the transaction, including synergies. The process letter also requested that each party provide comments to a
merger agreement to be provided by Callon in executable form.

On December 20, 2023, the chief executive officer of Company D confirmed the exchange ratio proposed in the Company D Nov. 6 Proposal but
conditioned Company D’s continued participation in the process on Callon entering into exclusivity with Company D. Company D provided no
additional detail regarding its outstanding due diligence requests or support for its estimated synergies, as requested by Mr. Gatto.

Also on December 20, 2023, Callon made available a draft merger agreement to each of Company D and APA, including the terms that (i) each of
Callon and the other party would be permitted to terminate the merger agreement in order to accept a “superior proposal,” (ii) a to-be-determined
termination fee would be payable by each of Callon and the other party under certain customary circumstances, (iii) either party could terminate the
merger agreement if the transactions were not consummated within a to-be-specified number of months from the execution thereof, and (iv) governance
matters would be specified at a later time in negotiations.

On December 22, 2023, the APA Board met to discuss the proposed transaction. Mr. Christmann provided the APA Board with an update on the
ongoing negotiations with Callon regarding a potential transaction, including the process set up by Callon. After discussion, the APA Board authorized
Mr. Christmann to offer an increased exchange ratio of 1.020 APA shares for each Callon share and the appointment of one Callon Board member to the
APA Board following the closing of the transaction.

On December 26, 2023, APA provided to Callon an updated non-binding proposal specifying APA’s interest in acquiring all of the outstanding
capital stock of Callon in exchange for 1.020 shares of APA Common Stock, an increase from its prior proposal, with an implied premium of 10% to the
closing price of Callon Common Stock on December 22, 2023. APA’s proposal indicated that one member of the Callon Board would be appointed to
the APA Board following closing, affirmed that the proposal was not subject to any additional due diligence, included a detailed strategic rationale,
including approximately $50 million per year of immediately available synergies from overhead reductions and operational and financial synergies, and
proposed that the parties work to announce entry into definitive transaction documentation by January 8, 2024. In furtherance of that timeline, APA
provided to Callon commitment papers for a bridge facility, the proceeds of which were expected to be used to repay all of Callon’s outstanding
indebtedness and, as requested by the process letter, a
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markup to Callon’s draft merger agreement. APA’s marked draft of the merger agreement proposed that (i) both Callon and APA would be bound by a
force the vote provision, (ii) a termination fee would be payable by Callon, in an amount equal to $95 million, and by APA, in an amount equal to

$115 million, in each case following termination of the merger agreement under certain circumstances, (iii) either party could terminate the merger
agreement if the transactions were not consummated within a to-be-specified number of months from the execution thereof, and (iv) APA would not be
obligated to make any divestitures or agree to any restrictive covenants in order to obtain applicable regulatory approvals if such action would result in a
material adverse effect on the combined company, if the combined company were the size of Callon.

Also on December 26, 2023, another publicly traded company (“Company H”) reached out to Morgan Stanley to indicate that it may be interested
in a low- to no-premium deal with Callon, and subsequently indicated it was not sufficiently interested and would not be submitting a proposal.

On December 27, 2023, and in response to Mr. Gatto’s request for clarification as to whether Company D intended to submit information
responsive to the letter of December 19, 2023, the chief executive officer of Company D again reaffirmed the economic terms of the Company D Nov. 6
Proposal but did not respond to the formal request for additional due diligence items or comments to the draft merger agreement.

Also on December 27, 2023, the Callon Board held a meeting to consider a potential transaction, with members of the Callon management team
and representatives from Kirkland, Morgan Stanley, and RBCCM in attendance. During this meeting, Ms. Ecklund reviewed with the Callon Board its
fiduciary duties in considering strategic alternatives, and representatives of Morgan Stanley and RBCCM provided an update on the status of discussions
with APA and Company D and presented a side-by-side comparison of the terms and status of each potential counterparty’s interest in a potential
transaction with Callon. Representatives of Morgan Stanley and RBCCM presented financial analyses for Callon, APA, and Company D, and the Callon
Board considered Callon’s outlook and prospects as a standalone company based on the capital budget and development plan approved by the Callon
Board on December 14, 2023. Representatives of Kirkland then summarized the terms of APA’s proposed merger agreement submitted to Callon on
December 26, 2023. The Callon Board discussed the potential risk-adjusted relative economic values of each of APA’s and Company D’s proposals,
including on the one hand, the potential opportunity for a positive increase to the premium to Callon stockholders that may have been achieved if the
Callon Board waited until Company D was able to provide additional clarity regarding the total value proposition of its proposal (and Company D
ultimately completed its due diligence of Callon and decided to provide a higher valued proposal) and, on the other hand, the perceived risks that
Company D’s representatives had not yet conducted sufficient financial and operational due diligence, the high likelihood that Callon and APA could
execute definitive documentation as currently proposed by APA in a shorter time frame relative to the time it would take to negotiate definitive
documentation with Company D given that Company D had not yet submitted comments to Callon’s form of merger agreement as previously requested,
as well as the overwhelming engagement of APA and its outside financial and legal advisors to expeditiously and decisively participate in the process.
With respect to each of APA’s and Company D’s operations and financial standing, the Callon Board discussed the fact that a merger with APA would
result in Callon stockholders owning equity of a company with a diversified asset base with exposure to both conventional and unconventional play
types, a larger market capitalization, and an investment grade credit rating, while a merger with Company D would result in Callon stockholders owning
equity in a small-mid capitalization company with a less diverse asset base. The Callon Board discussed that a potential transaction with Company D
may not achieve sufficient scale. In addition, the Callon Board discussed whether Company D’s materially increased anticipated synergies were
supportable in light of the fact that such synergies would be meaningfully greater than the anticipated synergies in precedent transactions that Callon
used for benchmarking. With respect to APA, the Callon Board discussed with its advisors the additional complexity and commodity and geopolitical
risks accompanying APA’s diversified asset portfolio. Notwithstanding the additional complexity and risks, the Callon Board believed that APA’s global
assets presented opportunities for free cash flow stability and future growth. In addition, the pro forma Permian Basin footprint would represent the
majority of APA’s production profile and provide the opportunity for additional capital allocation to the Callon asset base over time. The Callon Board
also discussed
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the performance history of APA’s Common Stock and trading multiples and the potential impact of a more scaled Permian Basin presence. In order to
maximize the consideration reasonably available to Callon’s stockholders, the Callon Board determined that it would be prudent to remain engaged with
APA, while also soliciting clarity from Company D. To that end, the Callon Board requested that Callon management provide a counterproposal to APA
contemplating an exchange ratio of 1.065 shares of APA Common Stock for each share of Callon Common Stock outstanding and certain modifications
to the terms of the merger agreement. The exchange ratio of 1.065 implied a premium of 16.7% to the closing price of Callon Common Stock on
December 26, 2023.

Also on December 27, 2023, Mr. Gatto and the chief executive officer of Company D convened by telephone to discuss the potential transaction.
Company D’s chief executive officer reiterated that Company D remained interested in pursuing a transaction. Mr. Gatto acknowledged Company D’s
interest and affirmation of the terms of the Company D Nov. 6 Proposal and reiterated that Company D’s outstanding due diligence, unsupported
synergies estimates, lack of financing plan, and failure to return comments to Callon’s form merger agreement were matters that would need to be
expeditiously resolved.

On December 27, 2023, Mr. Christmann contacted Mr. Gatto requesting that the two discuss the proposed transaction during the following
morning. On December 28, 2023, Mr. Gatto called Mr. Christmann to discuss the potential transaction. During the conversation, Mr. Gatto conveyed
that the Callon Board would be willing to proceed with a transaction on the basis of an exchange ratio of 1.065 shares of APA Common Stock for each
share of Callon Common Stock outstanding. Mr. Christmann indicated that such an exchange ratio was beyond what the APA Board had authorized.
Mr. Gatto also acknowledged APA’s constructive comments to Callon’s proposed form of merger agreement, but noted that Callon’s proposed revisions
to the merger agreement would include, among other matters, the removal of the force the vote provision. Later that same day, Mr. Christmann advised
Mr. Gatto that the APA Board would meet the following morning to discuss the proposed transaction and Callon’s counteroffer on the exchange ratio.
The two agreed to reconnect via telephone after the APA Board meeting.

On December 29, 2023, the APA Board met to discuss the proposed transaction with Callon, with APA management and representatives of APA’s
financial advisors and Wachtell, Lipton, Rosen & Katz (“Wachtell Lipton”) in attendance. At this meeting, APA’s management provided an update on
recent discussions with Callon, and representatives of APA’s financial advisors reviewed with the APA Board certain financial aspects and other
information regarding the proposed transaction. Representatives of Wachtell Lipton advised the APA Board of their fiduciary duties relating to the
proposed transaction and certain terms of the proposed merger. After discussion, the APA Board authorized Mr. Christmann to offer an increased
exchange ratio of 1.0425.

Also on December 29, 2023, Mr. Christmann called Mr. Gatto to update him on the APA Board’s discussions regarding the proposed transaction,
including that APA would be willing to proceed on the basis of an exchange ratio of 1.0425 shares of APA Common Stock for each share of Callon
Common Stock outstanding, which implied a premium of approximately 13.7% to the closing price of Callon Common Stock on December 28, 2023,
based on the closing price of APA Common Stock on December 28, 2023. Further, Mr. Christmann indicated that the increased exchange ratio was
APA’s best and final offer and that APA expected to be in a position to execute definitive documentation on January 4, 2024. Following the telephone
call, Mr. Christmann confirmed APA’s updated proposal in a letter to Mr. Gatto. That same day, representatives of Kirkland communicated key issues in
the merger agreement to representatives of Wachtell Lipton, including, among other matters, Callon’s intention to remove the force the vote provision.

Also on December 29, 2023, the chief executive officer of Company D called Mr. Gatto to inform him that Company D was considering
submission of a formal response to Callon’s letter of December 19, 2023, by January 2, 2024. Company D’s chief executive officer indicated that
Company D would need additional time to conduct due diligence, including in respect of financial and legal due diligence matters, and expected to be in
a position to execute definitive documentation no earlier than January 15, 2024, with the ability to provide slightly more detailed, but not granular,
synergies support.
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In advance of the meeting of the Callon Board on December 30, 2023, each of Mr. Gatto and representatives of Morgan Stanley had previously
confirmed Company G would not be in a position to discuss a potential transaction until January 2024, Company H did not intend to pursue a proposal,
and Company C declined to participate in further discussions.

On December 30, 2023, the Callon Board held a meeting to consider a potential transaction, with members of the Callon management team and
representatives from Kirkland, Morgan Stanley, and RBCCM in attendance. During this meeting, Ms. Ecklund reviewed with the Callon Board its
fiduciary duties in considering strategic alternatives, and representatives of Morgan Stanley provided an update on the status of discussions with each of
APA and Company D. The Callon Board again discussed with its advisors the potential risk-adjusted relative economic values of each of APA’s and
Company D’s proposals, including the factors discussed during the December 27th Callon Board meeting, as well as the fact that APA appeared ready to
imminently sign a merger agreement offering a market premium while Company D was not providing a similar level of assurance. After discussion, the
Callon Board instructed Kirkland to proceed with negotiating the terms of the Merger Agreement, on the basis discussed at the prior meeting of the
Callon Board, with APA.

Also on December 30, 2023, Kirkland sent a revised draft of the merger agreement to Wachtell Lipton. The revised draft of the merger agreement
included, among other terms, that (i) no force the vote provision would apply to either of Callon or APA, (ii) a termination fee would be payable by each
of Callon, in an amount equal to $75 million, and APA, in an amount equal to $170 million, under certain circumstances, and (iii) either party could
terminate the merger agreement if the transactions were not consummated within a to-be-specified number of months from the execution thereof.

On December 31, 2023, Wachtell Lipton sent a revised draft of the merger agreement to Kirkland. The revised draft of the merger agreement
included, among other terms, that (i) each of APA and Callon would be subject to a force the vote provision, (ii) the termination fee that would be
payable by Callon would be equal to $85 million under certain circumstances (and accepted that the termination fee payable by APA would be
$170 million), and (iii) either party could terminate the merger agreement if the transactions were not consummated within 12 months from the
execution thereof, subject to a six month extension if all conditions other than antitrust review had been satisfied.

Throughout the days of January 1, 2024, and January 2, 2024, certain members of Callon’s and APA’s management teams discussed the various
open issues in the merger agreement and facilitated the exchange of information relating to operational and financial support. On a call between
Mr. Kelly and Mr. Grandt, Mr. Grandt noted that APA would be willing to agree to remove the force the vote provision in the interest of seeking
resolution on the remaining outstanding matters.

Also on January 1, 2024, Kirkland sent a revised draft of the merger agreement to Wachtell Lipton. The revised draft of the merger agreement
included, among other terms, that (i) neither Callon nor APA would be subject to a force the vote provision and (ii) either party could terminate the
merger agreement if the transactions were not consummated within nine months from the execution thereof, subject to a three-month extension if all
conditions other than competition law approvals had been satisfied.

On January 2, 2024, the Callon Board held a meeting to consider a potential transaction, with members of the Callon management team and
representatives from Kirkland, Morgan Stanley, and RBCCM in attendance. During this meeting, Ms. Ecklund reviewed with the Callon Board its
fiduciary duties in considering strategic alternatives, and representatives of Morgan Stanley provided their preliminary pro forma financial analyses
related to a potential business combination with APA, including the key financial metrics of net asset value, selected trading comparables, and weighted-
average cost of capital. Representatives of Kirkland reviewed the material terms of the merger agreement, including that the parties had agreed on
termination fees payable by Callon and APA in the amounts of $85 million and $170 million, respectively, so long as APA agreed to the removal of the
force the vote provision. The Callon Board asked its advisors to confirm whether Company D had
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submitted any additional information or otherwise initiated contact. After confirming that Company D had not done either, the Callon Board discussed
the procedure to reach definitive documentation and announce a transaction with APA prior to markets opening on January 4, 2024, should the Callon
Board approve the potential transaction the following day.

Also on January 2, 2024, and following the meeting of the Callon Board, Company D submitted a revised proposal affirming the exchange ratio
set forth in the Company D Nov. 6 Proposal and specifying, among other matters, that (i) Company D proposed to pay any cash required to consummate
the potential transaction out of cash on hand and undrawn capacity on its revolver, (ii) Callon would appoint two members of the Callon Board to the
board of directors of Company D after closing, (iii) additional due diligence would be required to refine synergies and financial attributes of the
combined company, and (iv) Company D would be prepared to execute definitive transaction documentation in two weeks. The proposal also noted the
need for further discussions regarding the public communication of the merits of the transaction, including synergies and pro forma guidance related to
an operational plan that contemplated reduced overall drilling activity.

Also on January 2, 2024, the APA Board met to discuss the proposed transaction with Callon, with APA management and representatives of APA’s
financial advisors and Wachtell Lipton in attendance. APA management provided an update on recent developments regarding the proposed transaction
and the ongoing negotiations with Callon. Representatives of APA’s financial advisors provided the APA Board with certain financial analyses relating
to the proposed transaction. Representatives of Wachtell Lipton advised the APA Board on certain provisions in the merger agreement and the status of
negotiations with Callon with respect to such provisions. The APA Board was supportive of finalizing the terms of the merger with Callon and
proceeding with entering into a definitive agreement, subject to APA management’s ongoing negotiations to finalize the terms of the draft merger
agreement.

Also on January 2, 2024, Wachtell Lipton sent a revised draft of the merger agreement to Kirkland. The revised draft of the merger agreement
included, among other terms, (i) agreement that neither Callon nor APA would be subject to a force the vote provision and (ii) that either party could
terminate the merger agreement if the transactions were not consummated within nine months from the execution thereof, subject to two automatic,
three-month extensions if all conditions other than antitrust review had been satisfied.

On January 3, 2024, Wachtell Lipton and Kirkland exchanged revised drafts of the merger agreement. The revised draft of the merger agreement
included, among other terms, agreement that either party could terminate the merger agreement if the transactions were not consummated within nine
months from the execution thereof, subject to one automatic, three-month extension and an additional three-month extension upon mutual agreement of
the parties, in either such extension, if all conditions other than antitrust review had been satisfied.

On January 3, 2024, the Callon Board held a meeting to consider a potential transaction with members of the Callon management team and
representatives from Kirkland, Morgan Stanley, and RBCCM in attendance. During this meeting, Ms. Ecklund reviewed with the Callon Board its
fiduciary duties in considering strategic alternatives. Mr. Gatto reviewed with the Callon Board the terms of Company D’s proposal received the prior
evening with assistance from each of Kirkland and Morgan Stanley. Representatives of Kirkland then summarized the changes to the terms of the draft
merger agreement with APA from those reviewed with the Callon Board on January 2, 2024. Representatives of Morgan Stanley then reviewed its
financial analysis of the exchange ratio. The Callon Board resumed its discussion regarding the potential risk-adjusted relative economic values of each
of APA’s and Company D’s proposals, including on the one hand, the potential opportunity for a positive increase to the premium to Callon stockholders
that could be sought relative to APA offer if the Callon Board continued to wait until Company D was able to refine its analysis and provide a more
definitive view of the complete value proposition of the offer, and, on the other hand, the potential market reaction to announcement of a transaction
with Company D as compared to one with APA, the perceived risk that APA may withdraw its interest and whose proposal had tangible synergies and
certainty of execution, among other positive factors that would be expected to be catalysts for future value creation. In this regard, the Callon Board also
believed that the quality of the synergy analysis was an
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important consideration in analyzing the proposals by APA and Company D. Morgan Stanley then delivered its oral opinion to the Callon Board, which
opinion was subsequently confirmed in a written opinion dated January 3, 2024, that, as of the date of such opinion, and subject to the various
assumptions made, procedures followed, matters considered, and qualifications and limitations on the scope of review undertaken by Morgan Stanley as
set forth in its written opinion, the exchange ratio pursuant to the Merger Agreement was fair from a financial point of view to the holders of Callon
Common Stock (other than APA, Merger Sub and their respective affiliates). The opinion of Morgan Stanley is further discussed in the section entitled
“—Opinion of Morgan Stanley, Callon’s Financial Advisor.” After discussion, the Callon Board unanimously determined that the Merger Agreement,
the merger, and the other transactions contemplated by the Merger Agreement to be in the best interests of, and are advisable to, Callon and the holders
of Callon Common Stock, approved and declared advisable the Merger Agreement, the merger, and the other transactions contemplated by the Merger
Agreement, and resolved to recommend that the holders of Callon Common Stock adopt and approve the Merger Agreement, the merger, and the other
transactions contemplated by the Merger Agreement.

On the evening of January 3, 2024, the APA Board convened a special meeting, which was attended by representatives of Citi, WFS, Wachtell
Lipton, and members of APA’s senior management. Mr. Christmann provided an update on discussions with Callon and the proposed terms of the
merger. During the meeting, representatives from Citi and WFS each reviewed with the APA Board their financial analyses summarized below under
“—OQpinion of Citi, APA’s Financial Advisor” and “—Opinion of WFS, APA’s Financial Advisor,” respectively, and each rendered to the APA Board its
oral opinion, which was subsequently confirmed by delivery of a written opinion, dated January 3, 2024, copies of which are attached to this joint proxy
statement/prospectus as Annex B and Annex C, to the effect that, as of such date, and based upon and subject to the factors and assumptions set forth in
each written opinion, the exchange ratio pursuant to the Merger Agreement was fair from a financial point of view to APA. During the meeting,
representatives from Wachtell Lipton reviewed with the APA Board its fiduciary duties and materials summarizing the proposed terms of the Merger
Agreement, which had previously been provided to the APA Board. Following discussion, and after carefully considering the proposed terms of the
transaction with Callon, and taking into consideration the matters discussed during that meeting and prior meetings of the APA Board and the factors
described below under “—Recommendation of the APA Board and Its Reasons for the Merger,” the APA Board unanimously (i) determined that the
Merger Agreement and the transactions contemplated by the Merger Agreement, including the issuance of shares of APA Common Stock in connection
with the merger, are fair to, and in the best interests of, APA stockholders, (ii) approved and declared advisable the Merger Agreement and the
transactions contemplated by the Merger Agreement, including the issuance of shares of APA Common Stock in connection with the merger, and
(iii) resolved to recommend that APA stockholders approve the issuance of shares of APA Common Stock in connection with the merger.

That same day, representatives of each of Kirkland and Wachtell Lipton finalized the Merger Agreement and disclosure schedules. That night, the
parties executed the Merger Agreement and, prior to markets opening on January 4, 2024, issued a joint press release announcing the transaction.

Recommendation of the APA Board and Its Reasons for the Merger

This section summarizes the principal potential strategic and financial benefits that APA expects to realize in the merger. For a discussion of
various factors that could prevent or limit the parties from realizing some or all of these benefits, see “Risk Factors” beginning on page 27. In evaluating
the merger, the APA Board consulted with APA’s management, as well as APA’s legal and financial advisors, and, in reaching its conclusion, considered
a variety of factors, including:

. the APA Board’s knowledge of APA’s business, operations, financial condition, earnings, and prospects and of Callon’s business,
operations, financial condition, earnings, and prospects, taking into account the results of APA’s due diligence review of Callon;
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. the fact that the acquisition will increase APA’s footprint in the Permian Basin by approximately 145,000 net acres, including nearly
120,000 additional net acres in the Delaware Basin, and will increase APA’s oil-prone acreage in the combined Midland and Delaware
Basins by more than fifty percent (50%);

. the APA Board’s belief that Callon’s portfolio of assets in the Permian Basin will be highly complementary to APA’s existing assets in the
Permian Basin;

. the APA Board’s belief that the combination of the asset bases of Callon and APA will create a short-cycle asset base with strong free cash
flow and ability to grow oil and gas production;

. the APA Board’s belief that the acquisition presents APA with the opportunity to:
* increase the scale and diversification of APA’s portfolio of assets;
»  generate significant free cash flow;
*  Dbe accretive to financial metrics on a per share basis;
*  maintain a strong balance sheet; and
+ create long-term value to stockholders;
. the APA Board’s belief that the merger will deliver on key strategic objectives that APA has been seeking to achieve, including:

*  maintaining and growing a diversified portfolio comprised of large-scale core areas of operation as well as medium and longer-term
exploration development opportunities;

* acquiring inventory that is expected to attract capital;

+ strengthening APA’s balance sheet while maintaining investment-grade metrics; and

*  maintaining its existing commitment to returning cash to stockholders through enhanced free cash flow-generating capabilities;
. APA’s management team’s recommendation of the merger;

. the APA Board’s evaluation of the Exchange Ratio relative to the intrinsic value of shares of APA Common Stock and of Callon Common
Stock over various periods;

. the expected opportunity to create synergies of at least $150 million per year by capturing savings in general and administrative expenses,
costs of capital, drilling and completion costs, operating costs, and supply chain synergies;

. the fact that the Exchange Ratio is fixed, and thus the number of APA shares to be issued will not fluctuate in the event that the market
price of Callon Common Stock increases relative to the market price of APA Common Stock between the date of the Merger Agreement
and the closing of the merger;

. the likelihood that APA and Callon will complete the merger on a timely basis, including the likelihood that both parties will satisfy all
conditions with respect to the consummation of the merger;

. the fact that upon termination of the Merger Agreement in certain circumstances, Callon would be required to pay to APA a termination fee
of $85 million or an expense reimbursement of up to $24 million that would help offset some of the costs of the transaction;

. the terms of the Merger Agreement, taken as a whole, including the parties’ representations, warranties, and covenants and the
circumstances under which each party may terminate the Merger Agreement, including the fact that these provisions are generally
reciprocal;

. the requirement that APA’s stockholders approve the Stock Issuance Proposal as a condition and in connection with the merger;
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the APA Board’s belief that the addition of the Callon-nominated director to the APA Board in connection with the merger will add further
valuable expertise and experience and in-depth familiarity with Callon to the APA Board;

the APA Board’s consideration of certain other factors, including historical information concerning APA’s and Callon’s respective
businesses, financial conditions, results of operations, earnings, trading prices, management, competitive positions, and prospects on a
projected combined basis and the current and prospective business environment in which APA and Callon operate, including commodity
price levels and volatility, economic conditions, the competitive and regulatory environment, and the likely effect of these factors on APA;

the financial analyses reviewed and discussed with the APA Board by representatives of Citi as well as the oral opinion of Citi rendered to
the APA Board on January 3, 2024 (which was subsequently confirmed in writing by delivery of Citi’s written opinion dated the same
date), as to, as of January 3, 2024, and subject to the various assumptions made, procedures followed, matters considered, and
qualifications and limitations on the review undertaken by Citi as set forth in its written opinion, the fairness, from a financial point of
view, to APA of the Exchange Ratio in the merger pursuant to the Merger Agreement; and

the financial analyses reviewed and discussed with the APA Board by representatives of WFS as well as the oral opinion of WES rendered
to the APA Board on January 3, 2024 (which was subsequently confirmed in writing by delivery of WFS’s written opinion dated the same
date), as to, as of January 3, 2024, and subject to the various assumptions made, procedures followed, matters considered, and
qualifications and limitations on the scope of the review undertaken by WFS as set forth in its written opinion, the fairness, from a
financial point of view, to APA of the Exchange Ratio in the merger pursuant to the Merger Agreement.

The APA Board also considered potential risks and potentially negative factors concerning the merger in connection with its deliberations of the
proposed transaction, including:

.

the fact that completion of the merger is subject to certain conditions, including expiration or termination of the waiting period under the
HSR Act, and the risk that such conditions may not be satisfied on acceptable terms or at all;

the possibility that the merger may not be completed, or that completion may be unduly delayed, for reasons beyond the control of APA
and Callon, which could result in significant costs and disruption to APA’s normal business;

the potential for diversion of management and employee attention during the period prior to completion of the merger and the potential
effect of the merger on APA’s business and relations with customers, suppliers, and regulators;

the substantial costs to be incurred in connection with the merger, including the costs of integrating the businesses of APA and Callon and
the transaction expenses arising from the merger;

the risks inherent in integrating the operations of Callon with APA, including the risk of not capturing all of the anticipated synergies and
the risk that other anticipated benefits might not be realized;

the ability of the Callon Board to effect a change of recommendation in connection with a superior proposal or intervening event and the
ability of Callon to terminate the Merger Agreement to accept a superior proposal, in each case, subject to certain conditions;

the fact that the Merger Agreement provides that, in certain circumstances, APA could be required to pay a termination fee of $170 million
or expense reimbursement of up to $48 million to Callon; and

the restrictions on the conduct of APA’s business during the period between the signing of the Merger Agreement and completion of the
merger.
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The foregoing discussion of the information and factors considered by the APA Board is not exhaustive. In view of the APA Board’s consideration
of a wide variety of factors in connection with its evaluation of the Merger Agreement and the transactions contemplated thereby, including the merger,
and the complexity of these matters, the APA Board did not consider it practical to, nor did it attempt to, quantify, rank, or otherwise assign relative
weights to the specific factors that it considered in reaching its decision. The actual benefits from the merger could be different from the foregoing
estimates and those differences could be material. Accordingly, there can be no assurance that any of the potential benefits described above or included
in the factors considered by the APA Board will be realized. See “Risk Factors” beginning on page 27.

The foregoing discussion of the information and factors considered by the APA Board is forward-looking in nature and should be read in light of
the factors described in “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 39.

Opinion of Citi, APA’s Financial Advisor

APA engaged Citi as its financial advisor in connection with the proposed merger. On January 3, 2024, Citi rendered its oral opinion to the APA
Board (which was subsequently confirmed in writing by delivery of Citi’s written opinion addressed to the APA Board dated the same date) as to the
fairness, from a financial point of view and as of the date of the opinion, to APA of the Exchange Ratio provided for pursuant to the Merger Agreement.

The full text of Citi’s written opinion, which describes, among other things, the assumptions made, procedures followed, matters
considered, and qualifications and limitations on the review undertaken, is attached as Annex B to this joint proxy statement/prospectus. The
description of Citi’s opinion contained in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of the
opinion. Citi’s opinion was directed to the APA Board, in its capacity as such, and addressed only the fairness from a financial point of view to
APA of the Exchange Ratio in the merger pursuant to the Merger Agreement as of the date of such opinion. Citi’s opinion did not address any
other terms, aspects, or implications of the merger. Citi expressed no view as to, and its opinion did not address, the underlying business
decision of APA to effect or enter into the merger, the relative merits of the merger as compared to any alternative business strategies that
might exist for APA, or the effect of any other transaction which APA might engage in or consider. Citi’s opinion did not in any manner address
the price at which APA Common Stock would trade following the consummation of the merger or at any time. Citi’s opinion is not intended to
be and does not constitute a recommendation as to how the APA Board or any securityholder should vote or act on any matters relating to the
proposed merger or otherwise.

In arriving at its opinion, Citi, among other things:
. reviewed a draft dated January 3, 2024, of the Merger Agreement;

. held discussions with certain senior officers, directors, and other representatives and advisors of APA and certain senior officers and other
representatives and advisors of Callon concerning the businesses, operations, and prospects of APA and Callon;

. examined certain publicly available business and financial information relating to Callon and APA, including certain research analyst
estimates (referred to in this section as the “Street Estimates”) relating to Callon and APA that Citi had been directed by the management
of APA to use for purposes of its analyses;

. reviewed certain other financial forecasts and information and data relating to Callon (referred to in this section as the “Callon
Projections™) and APA (referred to in this section as the “APA Projections”), which were provided to or discussed with Citi by the
management of APA;

. reviewed certain information provided to or discussed with Citi by the management of APA relating to the potential strategic implications
and operational benefits (including the amount, timing, and achievability thereof) anticipated by the management of APA to result from the
merger;
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. reviewed the financial terms of the merger as set forth in the Merger Agreement in relation to, among other things: current and historical
market prices and trading volumes of the Callon Common Stock and the APA Common Stock; the historical and projected earnings and
other operating data of Callon and APA; and the capitalization and financial condition of Callon and APA;

. considered, to the extent publicly available, the financial terms of certain other transactions which Citi considered relevant in evaluating
the merger and analyzed certain financial, stock market, and other publicly available information relating to the businesses of other
companies whose operations Citi considered relevant in evaluating those of Callon and APA;

. evaluated certain potential pro forma financial effects of the merger on APA; and

. conducted such other analyses and examinations and considered such other information and financial, economic, and market criteria as Citi
deemed appropriate in arriving at its opinion.

In rendering its opinion, Citi assumed and relied, without independent verification, upon the accuracy and completeness of all financial and other
information and data publicly available or provided to or otherwise reviewed by or discussed with Citi and upon the assurances of the management of
APA that they are not aware of any relevant information that has been omitted or that remains undisclosed to Citi. With respect to the Callon Projections,
the APA Projections, and the other financial information and data relating to Callon, APA, and the merger provided to or otherwise reviewed by or
discussed with Citi, Citi had been advised by the management of APA that such forecasts and other information and data were reasonably prepared on
bases reflecting the best currently available estimates and judgments of the management of APA as to the future financial performance of Callon and
APA (as the case may be), the potential strategic implications and operational benefits (including the amount, timing, and achievability thereof)
anticipated to result from the merger, and the other matters covered thereby. With respect to the Street Estimates, Citi had assumed, with the consent of
the APA Board, that such estimates and assumptions were also a reasonable basis upon which to evaluate the merger. Citi expressed no view or opinion
with respect to any financial forecasts and other information or data used in its analyses (or the underlying assumptions upon which any such financial
forecasts and other information or data are based) and Citi assumed, with the consent of the APA Board, that the financial results, including with respect
to the potential strategic implications and financial and operational benefits anticipated to result from the merger, reflected in such financial forecasts
and other information and data would be realized in the amounts and at the times projected.

Citi relied, at APA’s direction, upon the assessments of the management of APA as to, among other things, (i) the oil, natural gas, and natural gas
liquids reserves, reservoir characteristics, undeveloped well inventory, drilling and well development, gathering and transportation, refining, and other
exploration, development, and production activities, as applicable, of Callon and APA, including related costs and expenditures and capital funding
requirements, (ii) the potential impact on Callon and APA of macroeconomic, geopolitical, market, competitive, seasonal, and other conditions, trends,
and developments in and prospects for, and governmental, regulatory, and legislative matters relating to or otherwise affecting, the oil, natural gas, and
natural gas liquids industry, including with respect to the geographic regions and basins in which Callon and APA operate, environmental regulations,
and commodity pricing and supply and demand for oil, natural gas, natural gas liquids, and refined energy and petrochemical products, which are
subject to significant volatility and which, if different than as assumed, could have a material impact on Citi’s analyses or opinion, (iii) existing and
future agreements and other arrangements involving, and the ability to attract, retain, and/or replace, key employees, customers, service providers, and
other commercial relationships of Callon and APA, and (iv) the ability to integrate the operations of Callon with those of APA and to realize the
potential strategic implications and financial and operational benefits as contemplated. Citi assumed, with APA’s consent, that there would be no
developments with respect to any such matters that would have an adverse effect on Callon, APA, or the merger (including the contemplated benefits
thereof) or that otherwise would be meaningful in any respect to Citi’s analyses or opinion.
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Citi did not make and was not provided with an independent evaluation or appraisal of the assets or liabilities (contingent, accrued, derivative,
off-balance sheet, or otherwise) of Callon, APA, or any other entity nor had Citi made any physical inspection of the properties or assets of Callon, APA,
or any other entity. Citi expressed no view or opinion as to reserve quantities, or the exploration, development, or production (including, without
limitation, as to the feasibility or timing thereof and associated expenditures), of any properties of Callon, APA, or any other entity. Citi did not evaluate
the solvency or fair value of Callon, APA, or any other entity under any state, federal, or other laws relating to bankruptcy, insolvency, or similar
matters. Citi also expressed no view or opinion as to any actual or potential litigation, claims, or governmental, regulatory, or other proceedings,
enforcement actions, consent, or other orders or investigations or the potential impact thereof on Callon, APA, or any other entity.

Citi assumed, with APA’s consent, that the merger would be consummated in accordance with its terms, without waiver, modification, or
amendment of any material term, condition, or agreement and that, in the course of obtaining the necessary regulatory or third-party approvals, consents,
and releases for the merger, no delay, limitation, restriction, or condition would be imposed that would have an adverse effect on Callon, APA, or the
contemplated benefits of the merger. Representatives of APA advised Citi, and Citi further assumed, that the final terms of the Merger Agreement would
not vary materially from those set forth in the draft reviewed by Citi. Citi also assumed, with APA’s consent, that the merger would be treated as a
tax-free reorganization for federal income tax purposes. Citi’s opinion relates to the relative values of Callon and APA. Citi did not express any opinion
as to what the value of APA Common Stock actually would be when issued pursuant to the merger or the price at which APA Common Stock would
trade at any time. Citi did not express any view or opinion with respect to accounting, tax, regulatory, legal, or similar matters, including, without
limitation, as to tax or other consequences of the merger or otherwise or changes in, or the impact of, accounting standards or tax and other laws,
regulations, and governmental and legislative policies affecting Callon, APA, or the merger (including the contemplated benefits thereof), and Citi
relied, with APA’s consent, upon the assessments of representatives of APA as to such matters. Citi’s opinion does not address the underlying business
decision of APA to effect the merger, the relative merits of the merger as compared to any alternative business strategies that might exist for APA, or the
effect of any other transaction in which APA might engage. Citi expressed no view as to, and Citi’s opinion does not address, the fairness (financial or
otherwise) of the amount or nature or any other aspect of any compensation to any officers, directors, or employees of any parties to the merger, or any
class of such persons, relative to the Exchange Ratio. Citi’s opinion is necessarily based upon information available to Citi, and financial, stock market,
and other conditions and circumstances existing, as of the date of its opinion. Citi did not undertake, and is under no obligation, to update, revise,
reaffirm, or withdraw its opinion, or otherwise comment on or consider events occurring or coming to Citi’s attention after the date of its opinion. The
issuance of Citi’s opinion was authorized by an opinion committee of Citi.

In preparing its opinion, Citi performed a variety of financial and comparative analyses, including those described below. The summary of the
analyses below is not a complete description of Citi’s opinion or the analyses underlying, and factors considered in connection with, Citi’s opinion. The
preparation of a financial opinion is a complex analytical process involving various determinations as to the most appropriate and relevant methods of
financial analysis and the application of those methods to the particular circumstances and, therefore, a financial opinion is not readily susceptible to
summary description. Citi arrived at its ultimate opinion based on the results of all analyses and factors assessed as a whole, and it did not draw, in
isolation, conclusions from or with regard to any one factor or method of analysis. Accordingly, Citi believes that the analyses must be considered as a
whole and in context and that selecting portions of its analyses and factors or focusing on information presented in tabular format, without considering
all analyses and factors or the narrative description of the analyses, could create a misleading or incomplete view of the processes underlying such
analyses and its opinion.

In its analyses, Citi considered business, economic, industry, and market conditions, financial and otherwise, and other matters as they existed on,
and could be evaluated as of, the date of its opinion. No company, business, or transaction used in Citi’s analyses for comparative purposes is identical to
APA, Callon,
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or the proposed merger. While the results of each analysis were taken into account in reaching its overall conclusion with respect to fairness to APA
from a financial point of view of the Exchange Ratio in the merger, Citi did not make separate or quantifiable judgments regarding individual analyses.
The reference ranges indicated by Citi’s financial analyses are illustrative and not necessarily indicative of actual values nor predictive of future results
or values, which may be significantly more or less favorable than those suggested by the analyses. In addition, any analyses relating to the value of
assets, businesses, or securities do not purport to be appraisals or to reflect the prices at which businesses or securities actually may be sold, which may
depend on a variety of factors, many of which are beyond APA’s control and the control of Citi. Much of the information used in, and accordingly the
results of, Citi’s analyses are inherently subject to substantial uncertainty.

Citi was selected by APA to act as its financial advisor based on Citi’s qualifications, experience, and reputation. Citi was not requested to, and it
did not, recommend or determine the specific consideration payable in the merger or opine that any specific exchange ratio constituted the only
appropriate exchange ratio for the merger. The type and amount of consideration payable in the merger were determined through negotiations between
APA and Callon and the decision of APA to enter into the Merger Agreement was solely that of the APA Board.

Citi’s opinion to the APA Board was one of many factors taken into consideration by the APA Board in deciding to consider, approve, and declare
the advisability of the Merger Agreement and the transactions contemplated thereby and to recommend the approval of the Stock Issuance Proposal by
the holders of APA Common Stock. Consequently, the analyses described above should not be viewed as determinative of the opinion of the APA Board
with respect to the Exchange Ratio pursuant to the Merger Agreement or of whether the APA Board or management would have been willing to agree to
a different exchange ratio.

Summary of Financial Analyses of Citi

The following is a summary of the material financial analyses performed by Citi in connection with its oral opinion and the preparation of its
written opinion to the APA Board, both provided as of January 3, 2024. The following summary is not a complete description of the financial analyses
performed and factors considered by Citi in connection with its opinion, nor does the order of analyses described represent the relative importance or
weight given to those analyses. Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is based
on market data as it existed on or before January 3, 2024. Some of these summaries of financial analyses include information presented in tabular
format. In order to fully understand the financial analyses used by Citi, the tables must be read together with the text of each summary. The tables alone
do not constitute a complete description of the financial analyses. The analyses listed in the tables and described below must be considered as a whole.
Assessing any portion of such analyses and of the factors reviewed, without considering all analyses and factors, could create a misleading or
incomplete view of the process underlying Citi’s opinion. Furthermore, mathematical analysis is not in itself a meaningful method of using the data
referred to below.

In calculating implied exchange ratio reference ranges as reflected in the financial analyses described below, except as otherwise noted, Citi
divided the low-ends (or high-ends, as the case may be) of the approximate implied per share equity value reference ranges derived for Callon from such
analyses by the high-ends (or low-ends, as the case may be) of the approximate implied per share equity value reference ranges derived for APA from
such analyses in order to calculate the low-ends (or high-ends) of the implied exchange ratio reference ranges. For its analyses, Citi utilized and relied
upon the number of issued and outstanding shares of Callon and APA provided or approved by the management of APA.

Net Asset Value Analysis

Citi performed a separate net asset value analysis for each of APA and Callon by calculating the estimated net present value, as of September 30,
2023, of the projected unlevered, after-tax free cash flows of each of APA

63



Table of Contents

and Callon after September 30, 2023, based on the APA Projections and the Callon Projections, which reflected APA management’s estimates of oil and
gas reserves and resources.

APA — Net Asset Value Analysis. With respect to APA, Citi applied discount rates of 8.9% to 9.6%, representing the range of discount rates
for APA selected by Citi based on APA’s weighted average cost of capital. Citi deducted from the resulting net present value calculation the net
debt of APA as of September 30, 2023, and made certain other adjustments to account for, among other things, certain liabilities and other items
not reflected in net debt, cash taxes, and equity investments, each as provided by APA management, to derive an implied equity value range. This
analysis indicated an approximate implied per share equity value reference range for APA of $36.40 to $39.10.

Callon — Net Asset Value Analysis. With respect to Callon, Citi applied discount rates of 9.4% to 10.3%, representing the range of discount
rates for Callon selected by Citi based on Callon’s weighted average cost of capital. Citi also estimated the present value, based on the discount
rates noted above, of the synergies anticipated by APA management to result from the merger. Citi deducted from the resulting net present value
calculation the net debt of Callon as of September 30, 2023, and made certain other adjustments to account for, among other things, certain
liabilities and other items not reflected in net debt and cash taxes, each as provided by APA management, to derive an implied equity value range.
This analysis indicated approximate implied per share equity value reference ranges for Callon of $37.05 to $40.45 (without synergies) and $44.05
to $47.65 (including synergies).

The net asset value analysis indicated the following implied exchange ratio reference ranges of (x) 0.948 to 1.111 shares of APA Common Stock
for each share of Callon Common Stock (without synergies) and (y) 1.127 to 1.309 shares of APA Common Stock for each share of Callon Common
Stock (including synergies), as compared to the Exchange Ratio in the merger of 1.0425 shares of APA Common Stock for each share of Callon
Common Stock.

Discounted Cash Flow Analysis
Citi performed a separate discounted cash flow analysis for each of APA and Callon as described below.

APA — Discounted Cash Flow Analysis. Citi performed a discounted cash flow analysis of APA by calculating the estimated present value
(as of September 30, 2023) of the standalone unlevered free cash flows that APA was forecasted to generate for the quarter ended December 31,
2023, and during the fiscal years ending December 31, 2024, through December 31, 2028, based on the APA Projections. Citi calculated an
implied terminal value range for APA by applying to APA’s fiscal year 2028 estimated EBITDA (based on the APA Projections) a selected range
of EBITDA multiples of 3.6x to 4.3x. The present values (as of September 30, 2023) of the cash flows and terminal values were then calculated
using a selected range of discount rates of 8.9% to 9.6%. This analysis indicated an approximate implied per share equity value reference range for
APA of $33.25 to $40.70.

Callon — Discounted Cash Flow Analysis. Citi performed a discounted cash flow analysis of Callon by calculating the estimated present
value (as of September 30, 2023) of the standalone unlevered free cash flows that Callon was forecasted to generate for the quarter ended
December 31, 2023, and during the fiscal years ending December 31, 2024, through December 31, 2028, based on the Callon Projections. Citi also
estimated the present value of the synergies anticipated by APA management to result from the merger. Citi calculated an implied terminal value
range for Callon by applying to Callon’s fiscal year 2028 estimated EBITDA (based on the Callon Projections) a selected range of EBITDA
multiples of 2.8x to 3.7x. The present values (as of September 30, 2023) of the cash flows and terminal values were then calculated using a
selected range of discount rates of 9.4% to 10.3%. This analysis indicated approximate implied per share equity value reference ranges for Callon
of $31.00 to $40.70 (without synergies) and $35.40 to $45.60 (including synergies).

The discounted cash flow analysis indicated the following implied exchange ratio reference ranges of (x) 0.762 to 1.224 shares of APA Common
Stock for each share of Callon Common Stock (without synergies) and (y) 0.971 to 1.510 shares of APA Common Stock for each share of Callon
Common Stock (including
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synergies), as compared to the Exchange Ratio in the merger of 1.0425 shares of APA Common Stock for each share of Callon Common Stock.

Selected Public Company Analysis

Citi performed separate selected public companies analyses of APA and Callon in which Citi reviewed certain financial and stock market
information relating to APA, Callon, and the selected publicly traded companies listed below.

APA — Selected Public Company Analysis. In its selected public companies analysis of APA, Citi reviewed certain financial and stock market
information relating to APA and the following three (3) selected publicly traded oil and gas exploration and production companies, with operations in
the same or similar basins in which APA operates, that Citi considered generally relevant for purposes of analysis (collectively referred to as the “APA
selected companies™):

Selected Companies
Devon Energy Corporation

Marathon Oil Corporation
Ovintiv Inc.

Citi reviewed, among other information, enterprise values, calculated as implied equity values based on closing stock prices on January 3, 2024,
plus total debt and non-controlling interests (as applicable) and less cash, cash equivalents, and investments in unconsolidated affiliates, as a multiple of
calendar year 2024 estimated adjusted EBITDA (earnings before interest, taxes, depreciation, amortization and exploration expenses). Financial data of
the APA selected companies were based on publicly available Wall Street research analysts’ estimates. For purposes of Citi’s analyses, in deriving
ranges of implied values for APA, Citi used the estimates for APA reflected in the APA Projections, as well as the Street Estimates.

The overall low to high, median, and 25t and 75t percentiles of calendar year 2024 estimated adjusted EBITDA multiples for the APA selected
companies were: low of 3.8x to high of 4.5x (with a median of 4.0x) and 25th and 75t percentiles of 3.9x and 4.2x, respectively.

Citi noted that, based on market data as of January 3, 2024, the calendar year 2024 estimated adjusted EBITDA multiple observed for APA was
3.1x (based on Street Estimates). Citi then applied selected ranges of calendar year 2024 estimated adjusted EBITDA multiples of 3.1x to 4.0x to APA’s
calendar year 2024 estimated adjusted EBITDA (based on the APA Projections and the Street Estimates). This analysis indicated approximate implied
per share equity value reference ranges for APA of $30.05 to $42.80 (APA Projections) and $36.75 to $51.20 (Street Estimates).

Callon — Selected Public Company Analysis. In its selected public companies analysis of Callon, Citi reviewed certain financial and stock market
information relating to Callon and the following seven (7) selected publicly traded oil and gas exploration and production companies, with operations in
the same or similar basins in which Callon operates, that Citi considered generally relevant for purposes of analysis (collectively referred to as the
“Callon selected companies™):

Selected Companies
Permian Resources Corp.

Civitas Resources, Inc.
Matador Resources Company
Chord Energy Corp.

SM Energy Company
Magnolia Oil & Gas Corp.
Vital Energy, Inc.
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Citi reviewed, among other information, enterprise values, calculated as implied equity values based on closing stock prices on January 3, 2024,
plus total debt and non-controlling interests (as applicable) and less cash, cash equivalents, and investments in unconsolidated affiliates, as a multiple of
calendar year 2024 estimated adjusted EBITDA. Financial data of the Callon selected companies were based on publicly available Wall Street research
analysts’ estimates. For purposes of Citi’s analyses, in deriving ranges of implied values for Callon, Citi used the estimates for Callon reflected in the
Callon Projections, as well as the Street Estimates.

The overall low to high, median and 25th and 75th percentiles of calendar year 2024 estimated adjusted EBITDA multiples for the Callon selected
companies were: low of 2.7x to high of 4.6x (with a median of 3.6x) and 25th and 75th percentiles of 3.0x and 3.9x, respectively.

Citi noted that, based on market data as of January 3, 2024, the calendar year 2024 estimated adjusted EBITDA multiple observed for Callon was
3.1x (based on Street Estimates). Citi then applied selected ranges of calendar year 2024 estimated adjusted EBITDA multiples of 2.7x to 3.6x to
Callon’s calendar year 2024 estimated adjusted EBITDA (based on the Callon Projections and the Street Estimates). This analysis indicated approximate
implied per share equity value reference ranges for Callon of $21.60 to $37.45 (Callon Projections) and $25.90 to $43.05 (Street Estimates).

The selected companies analysis indicated the following implied exchange ratio reference ranges of (x) 0.505 to 1.246 shares of APA Common
Stock for each share of Callon Common Stock (based on the APA Projections and Callon Projections) and (y) 0.506 to 1.171 shares of APA Common
Stock for each share of Callon Common Stock (based on Street Estimates), as compared to the Exchange Ratio in the merger of 1.0425 shares of APA
Common Stock for each share of Callon Common Stock.

Selected Precedent Transactions Analysis

Citi performed for Callon a selected precedent transactions analysis, which is designed to derive an implied value of a company based on publicly
available financial terms for selected transactions. In connection with its analysis, Citi reviewed publicly available statistics for certain transactions
involving exploration and production targets in 2022 and 2023.

The financial data reviewed included the implied transaction value as a multiple of EBITDA for the next twelve months following announcement
of the transaction, or Forward EBITDA.

Date Announced Target Acquiror

10/04/23 Selected Assets of Vencer Energy, LLC Civitas Resources, Inc.

08/21/23 Earthstone Energy, Inc. Permian Resources Corp.

06/20/23 Selected Assets of Tap Rock Resources Civitas Resources, Inc.

06/15/23 Novo Oil & Gas Holdings Earthstone Energy, Inc. / Northern Oil and Gas, Inc.
01/24/23 Advance Energy Partners Holdings Matador Resources Company

05/19/22 Colgate Energy Partners III, LLC Centennial Resource Development, Inc.

Citi noted that the low and high transaction value to Forward EBITDA multiples for the selected transactions was 2.7x and 3.2x, respectively.
Based on the application of its professional judgment and experience, Citi applied a multiple range of 2.7x to 3.2x to Callon’s 2024E EBITDA (based on
the Callon Projections). This analysis indicated an approximate implied per share equity value reference range for Callon of $25.55 to $35.75.
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Certain Additional Information

Citi also observed certain additional information that was not considered part of its financial analyses with respect to its opinion but was noted for
informational purposes, including the following:

Hllustrative Has/Gets Analysis

Citi compared the approximate implied per share equity value reference ranges derived for APA on a standalone basis described above under “—
Net Asset Value Analysis” and “—Discounted Cash Flow Analysis” relative to illustrative approximate implied per share equity values for the combined
company on a pro forma basis derived from a net asset value analysis and a discounted cash flow analysis of the combined company after taking into
account the synergies anticipated by APA management to result from the merger. Citi utilized (i) in the case of the net asset value analysis, a selected
range of discount rates of 8.9% to 9.6% and (ii) in the case of the discounted cash flow analysis, a selected range of terminal year adjusted EBITDA
multiples of 3.6x to 4.3x and a selected range of discount rates of 8.9% to 9.6%. Financial data of APA was based on the APA Projections. Financial
data of the pro forma combined company was based on the APA Projections, the Callon Projections and the synergies estimates of APA management.

Citi observed that this analysis indicated that the merger could result in approximate implied per share equity values for the combined company on
a pro forma basis derived from the net asset value analysis and the discounted cash flow analysis of $37.60 to $40.30 and $36.25 to $43.90, respectively
(relative to $36.40 to $39.10 and $33.25 to $40.70, respectively, for APA on a standalone basis). Actual results achieved by APA, Callon, and the pro
forma combined company may vary from forecasted results and variations may be material.

Historical Trading Prices

Citi reviewed the historical closing trading ranges of the APA Common Stock and the Callon Common Stock for the 52-week period through
January 3, 2024. Citi noted that the low and high closing prices for APA and Callon, and the low and high of the daily exchange ratios (based on daily
trading), were as follows:

Subject Low High

APA Common Stock $ 31.63 $ 45.73
Callon Common Stock $ 28.74 $ 43.89
Daily Exchange Ratios 0.810x 1.037x

Equity Research

APA — Citi reviewed sell-side analyst price targets for shares of APA Common Stock published by 17 equity research analysts during the
time period from November 2, 2023, through January 2, 2024. These targets generally reflect each analyst’s estimate of the 12-month future public
market trading price per share of APA Common Stock and were not discounted to reflect present values. The range of undiscounted price targets
for shares of APA Common Stock was $36.00 per share to $61.00 per share. The resulting discount indicated an implied range of equity values for
shares of APA Common Stock of $32.40 per share to $54.95 per share. The price targets published by equity research analysts do not necessarily
reflect current market trading prices for shares of APA Common Stock and these estimates are subject to uncertainties, including the future
financial performance of APA and future financial market conditions.

Callon — Citi reviewed sell-side analyst price targets for shares of Callon Common Stock published by 11 equity research analysts during the
time period from November 2, 2023, through January 2, 2024. These targets generally reflect each analyst’s estimate of the 12-month future public
market trading price per share of Callon Common Stock and were not discounted to reflect present values. The range of undiscounted price targets
for shares of Callon Common Stock was $34.00 per share to $54.00 per share. The resulting discount indicated an implied range of equity values
for shares of Callon Common Stock of $30.45 per share to
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$48.35 per share. The price targets published by equity research analysts do not necessarily reflect current market trading prices for shares of
Callon Common Stock and these estimates are subject to uncertainties, including the future financial performance of Callon and future financial
market conditions.

Citi noted that the exchange ratio range implied by the undiscounted target price range was 0.727x to 1.149x.

Selected Precedent Transaction Premiums

Utilizing public filings and other publicly available information, for selected transactions involving publicly traded oil and gas companies
announced from 2021 through 2023, Citi reviewed the one-day premiums implied by the transaction consideration paid or proposed to be paid to the last
closing stock price of the target common stock prior to announcement of the transaction (or the last closing stock price on an unaffected date in the event
of published reports of a possible transaction prior to announcement). Citi observed that these transactions reflected premiums ranging from 0.4% to
17.8% and that application of such range of premiums to the closing stock price for Callon Common Stock as of January 3, 2024, indicated an
approximate implied per share equity value for Callon of $33.80 to $39.65.

Certain Other Pro Forma Effects

Citi observed certain illustrative potential pro forma financial effects of the merger on, among other things, APA’s fiscal years 2024 and 2025
estimated cash flow per share (referred to as “CFPS”) and estimated free cash flow per share (referred to as “FCFPS”), taking into account potential
synergies anticipated by the management of APA to result from the merger, which indicated that the merger could be accretive to APA’s fiscal years
2024 and 2025 estimated CFPS and estimated FCFPS based on the APA Projections, the Callon Projections, and the synergies anticipated by the
management of APA to result from the merger.

Miscellaneous

APA has agreed to pay Citi for its services in connection with the proposed merger a fee of up to $15 million, of which $2 million became payable
upon the delivery of Citi’s fairness opinion and the remainder of which is contingent upon completion of the merger. APA agreed to reimburse Citi for
its expenses, including fees and expenses of counsel, incurred in connection with its engagement. In addition, APA agreed to indemnify Citi and related
parties against certain liabilities, including liabilities under the federal securities laws, relating to, or arising out of Citi’s engagement. An affiliate of Citi
engaged in the commercial lending business is acting as lender for a credit facility to be used by APA in connection with the merger, for which services
such entity would receive compensation.

Citi and its affiliates in the past provided, and currently provide, services to Callon and APA unrelated to the proposed merger, for which services
Citi and such affiliates have received and expect to receive compensation, including, without limitation, during the approximately two (2)-year period
prior to the date of Citi’s opinion, (x) for Callon, having acted as a financial advisor in connection with Callon’s acquisition of Primexx Energy Partners
announced in August 2021, having acted as an underwriter or initial purchaser of senior notes in June 2021 and June 2022, and having provided a
lending commitment to Callon’s credit facility and (y) for APA, having provided lending commitments to various credit facilities of APA. In the
ordinary course of our business, Citi and its affiliates may actively trade or hold the securities of Callon and APA for its own account or for the account
of its customers and, accordingly, may at any time hold a long or short position in such securities. In addition, Citi and its affiliates (including Citigroup
Inc. and its affiliates) may maintain relationships with Callon, APA, and their respective affiliates. In the approximately two (2)-year period prior to the
date of Citi’s opinion, for investment banking services, Citi and its affiliates received aggregate fees of approximately $7.5 million from Callon and
$2.5 million from APA. Citi may seek to provide financial advisory and financing services to APA, Callon, and their respective affiliates in the future
and would expect to receive fees for the rendering of these services.
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Opinion of WFS, APA’s Financial Advisor

APA retained WFS to provide it with financial advisory services in connection with the merger. On January 3, 2024, WFS rendered its oral
opinion to the APA Board (which was subsequently confirmed in writing by delivery of WFS’s written opinion addressed to the APA Board dated the
same date) as to, as of January 3, 2024, and subject to the various assumptions made, procedures followed, matters considered, and qualifications and
limitations on the scope of the review undertaken by WES as set forth in its written opinion, the fairness, from a financial point of view, to APA of the
Exchange Ratio in the merger pursuant to the Merger Agreement.

The full text of WFS’s written opinion, which describes, among other things, the assumptions made, procedures followed, matters
considered, and qualifications and limitations on the scope of review undertaken, is attached as Annex C to this joint proxy
statement/prospectus. The summary of WFS’s opinion contained in this joint proxy statement/prospectus is qualified in its entirety by reference
to the full text of the opinion. WFS’s opinion was directed to the APA Board, in its capacity as such, and addressed only the fairness from a
financial point of view to APA of the Exchange Ratio in the merger pursuant to the Merger Agreement as of the date of such opinion. WFS’s
opinion did not address any other aspects or implications of the merger. WFS expressed no view as to, and its opinion did not address, the
underlying business decision of APA to effect or enter into the merger or the relative merits of the merger as compared to any alternative
business strategies that might exist for APA. WFS’s opinion did not in any manner address the price at which APA Common Stock would trade
following the consummation of the merger or at any time. WFS’s opinion is not intended to be and does not constitute a recommendation as to
how the APA Board or any securityholder should vote or act on any matters relating to the proposed merger or otherwise.

For purposes of rendering its opinion, WFS, among other things:
. reviewed a draft dated January 3, 2024, of the Merger Agreement;
. reviewed certain publicly available business and financial information relating to Callon and APA and the industries in which they operate;

. compared the financial and operating performance of Callon and APA with publicly available information concerning certain other
companies WFS deemed relevant, and compared current and historic market prices of the Callon Common Stock and APA Common Stock
with similar data for such other companies;

. compared the proposed financial terms of the merger with the publicly available financial terms of certain other business combinations that
WFS deemed relevant;

. reviewed certain internal financial analyses and forecasts for Callon (referred to in this section as the “Callon Projections”) and APA
(referred to in this section as the “APA Projections”), in each case prepared by the management of APA;

. reviewed certain estimates prepared by the management of APA as to the potential cost savings and synergies expected by such
management to be achieved as a result of the merger (referred to in this section as the “Synergies Estimates”);

. discussed with the managements of Callon and APA certain aspects of the merger, the business, financial condition, and prospects of
Callon and APA, the effect of the merger on the business, financial condition, and prospects of Callon and APA, and certain other matters
that WFS deemed relevant; and

. considered such other financial analyses and investigations and such other information that WFS deemed relevant.

In giving its opinion, WFS assumed and relied upon the accuracy and completeness of all information that was publicly available or was furnished
to or discussed with WFS by APA or Callon or otherwise reviewed by
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WFS. WFS did not independently verify any such information, and pursuant to the terms of its engagement by the APA, WFS did not assume any
obligation to undertake any such independent verification. In relying on the Callon Projections and the APA Projections, WFS assumed, with APA’s
consent, that they have been reasonably prepared on bases reflecting the best currently available estimates and judgments of APA’s management as to
the future performance and financial condition of Callon and APA, respectively. In relying on the Synergies Estimates, WFS assumed, with APA’s
consent, that they have been reasonably prepared on bases reflecting the best currently available estimates and judgments of APA’s management as to
the matters addressed thereby. WFS expressed no view or opinion with respect to the Callon Projections, the APA Projections, or the Synergies
Estimates, or the assumptions upon which they are based. WFS assumed that any representations and warranties made by Callon and APA in the Merger
Agreement or in other agreements relating to the merger will be true and accurate in all respects that are material to WFS’s analyses.

For purposes of WFS’s analyses and opinion, WFS assumed that, for U.S. federal income tax purposes, the merger would qualify as a
reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as amended. WFS also assumed that the merger would have the
tax consequences described in discussions with, and materials provided to WFS by, APA and its representatives. WFS assumed that, in the course of
obtaining any regulatory or third-party consents, approvals, or agreements in connection with the merger, no delay, limitation, restriction, or condition
would be imposed that would have an adverse effect on Callon, APA, or the contemplated benefits of the merger. WFS also assumed that the merger
would be consummated in compliance with all applicable laws and regulations and in accordance with the terms of the Merger Agreement without
waiver, modification, or amendment of any term, condition, or agreement thereof that is material to WFS’s analyses or opinion. In addition, WFS did not
make any independent evaluation, inspection, or appraisal of the assets or liabilities (contingent or otherwise) of Callon or APA, nor had WFS been
furnished with any such evaluations or appraisals. WFS did not evaluate the solvency of Callon or APA under any state or federal laws relating to
bankruptcy, insolvency, or similar matters. WFS further assumed that the final form of the Merger Agreement, when executed by the parties thereto,
would conform to the draft reviewed by WFS in all respects material to its analyses and opinion.

WEFS’s opinion only addresses the fairness, from a financial point of view, to APA of the Exchange Ratio in the merger, and WEFS expressed no
opinion as to the fairness of any consideration paid in connection with the merger to the holders of any other class of securities, creditors, or other
constituencies of Callon. Furthermore, WES expressed no opinion as to any other aspect or implication (financial or otherwise) of the merger, or any
other agreement, arrangement, or understanding entered into in connection with the merger or otherwise, including, without limitation, the fairness of
the amount or nature of, or any other aspect relating to, any compensation or consideration to be received by or otherwise payable to any officers,
directors, or employees of any party to the merger, or class of such persons, relative to the Exchange Ratio or otherwise. Furthermore, WFS did not
express any advice or opinion regarding matters that require legal, regulatory, accounting, insurance, tax, environmental, executive compensation, or
other similar professional advice and relied upon the assessments of APA and its advisors with respect to such matters and advice.

WFS’s opinion was necessarily based upon information made available to WFS as of the date of its opinion and financial, economic, market, and
other conditions as they existed and could be evaluated on the date thereof. WFS did not undertake, and are under no obligation, to update, revise,
reaffirm, or withdraw its opinion, or otherwise comment on or consider events occurring or coming to its attention after the date thereof, notwithstanding
that any such subsequent developments may affect the opinion. WFS’s opinion did not address the relative merits of the merger as compared to any
alternative transactions or strategies that might be available to APA, nor did it address the underlying business decision of the APA Board or APA to
proceed with or effect the merger. WFS did not express any opinion as to the prices at which Callon Common Stock or APA Common Stock may be
traded at any time. The issuance of WFS’s opinion was approved by a fairness committee of WFS.

In preparing its opinion, WFS performed a variety of financial and comparative analyses, including those described below. The summary of the
analyses below is not a complete description of WFS’s opinion or the
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analyses underlying, and factors considered in connection with, WFS’s opinion. The preparation of a financial opinion is a complex analytical process
involving various determinations as to the most appropriate and relevant methods of financial analysis and the application of those methods to the
particular circumstances and, therefore, a financial opinion is not readily susceptible to summary description. WFS arrived at its ultimate opinion based
on the results of all analyses and factors assessed as a whole, and it did not draw, in isolation, conclusions from or with regard to any one factor or
method of analysis. Accordingly, WFS believes that the analyses must be considered as a whole and in context and that selecting portions of its analyses
and factors or focusing on information presented in tabular format, without considering all analyses and factors or the narrative description of the
analyses, could create a misleading or incomplete view of the processes underlying such analyses and its opinion.

In performing its analyses, WFS considered business, economic, industry, and market conditions, financial and otherwise, and other matters as
they existed on, and could be evaluated as of, the date of its opinion. No company, business, or transaction used in WFS’s analyses for comparative
purposes is identical to APA, Callon, or the proposed merger. While the results of each analysis were taken into account in reaching its overall
conclusion with respect to fairness to APA from a financial point of view of the Exchange Ratio in the merger, WFS did not make separate or
quantifiable judgments regarding individual analyses. The reference ranges indicated by WFS’s financial analyses are illustrative and not necessarily
indicative of actual values nor predictive of future results or values, which may be significantly more or less favorable than those suggested by the
analyses. In addition, any analyses relating to the value of assets, businesses, or securities do not purport to be appraisals or to reflect the prices at which
businesses or securities actually may be sold, which may depend on a variety of factors, many of which are beyond APA’s control and the control of
WEFS. Much of the information used in, and accordingly the results of, WFS’s analyses are inherently subject to substantial uncertainty.

WFEFS was selected by APA to act as its financial advisor based on WFS’s qualifications, experience, and reputation. WFS was not requested to,
and it did not, recommend or determine the specific consideration payable in the merger or opine that any specific exchange ratio constituted the only
appropriate exchange ratio for the merger. The type and amount of consideration payable in the merger were determined through negotiations between
APA and Callon and the decision of APA to enter into the Merger Agreement was solely that of the APA Board.

WFS’s opinion to the APA Board was one of many factors taken into consideration by the APA Board in deciding to consider, approve, and
declare the advisability of the Merger Agreement and the transactions contemplated thereby and to recommend the approval of the Stock Issuance
Proposal by the holders of APA Common Stock. Consequently, the analyses described above should not be viewed as determinative of the opinion of the
APA Board with respect to the Exchange Ratio pursuant to the Merger Agreement or of whether the APA Board or management would have been
willing to agree to a different exchange ratio.

Summary of Financial Analyses of WF'S

The following is a summary of the material financial analyses performed by WFS in connection with its oral opinion and the preparation of its
written opinion to the APA Board, both provided as of January 3, 2024. The following summary is not a complete description of the financial analyses
performed and factors considered by WFS in connection with its opinion, nor does the order of analyses described represent the relative importance or
weight given to those analyses. Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is based
on market data as it existed on or before January 3, 2024. Some of these summaries of financial analyses include information presented in tabular
format. In order to fully understand the financial analyses used by WFS, the tables must be read together with the text of each summary. The tables alone
do not constitute a complete description of the financial analyses. The analyses listed in the tables and described below must be considered as a whole.
Assessing any portion of such analyses and of the factors reviewed, without considering all analyses and factors, could create a misleading or
incomplete view of the process underlying WFS’s opinion. Furthermore, mathematical analysis is not in itself a meaningful method of using the data
referred to below.
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In calculating implied exchange ratio reference ranges as reflected in the financial analyses described below, except as otherwise noted, WFS
divided the low-ends (or high-ends, as the case may be) of the approximate implied per share equity value reference ranges derived for Callon from such
analyses by the high-ends (or low-ends, as the case may be) of the approximate implied per share equity value reference ranges derived for APA from
such analyses in order to calculate the low-ends (or high-ends) of the implied exchange ratio reference ranges. For its analyses, WFS utilized and relied
upon the number of issued and outstanding shares of Callon and APA provided by the management of APA.

Selected Public Company Analysis

WFEFS performed separate selected public companies analyses of Callon and APA for which WFS reviewed certain financial and stock market
information relating to Callon, APA, and the selected publicly traded companies listed below that WFS deemed comparable to Callon and APA,
respectively, in one or more respects.

For each of the selected companies noted below, WFS considered, among other things, the ratio of enterprise value (defined as market
capitalization plus net debt, preferred equity, and minority interests) to estimated EBITDA (calculated as earnings before interest, taxes, depreciation,
amortization and exploration expenses) for 2024 and 2025 based on research consensus estimates. For purposes of WFS’s analyses, in deriving ranges of
implied values for Callon and APA, WFS used the estimates reflected in the Callon Projections and the APA Projections, respectively, for the applicable
financial data for Callon and APA.

Selected Public Company Analysis — Callon. The selected companies considered by WFS for its analysis of Callon were:

Selected Companies
Civitas Resources, Inc.

Matador Resources Company
Chord Energy Corp.

SM Energy Company
Crescent Energy Company
Vital Energy, Inc.

WES noted that, based on market data as of January 3, 2024, the median Enterprise Value to 2024E EBITDA multiple for the selected publicly
traded companies was 3.1x and the median Enterprise Value to 2025E EBITDA multiple for the selected publicly traded companies was 3.1x. Based
upon the application of its professional judgment and experience, WFS selected for Callon a reference range of multiples of 3.00x to 3.75x to be applied
to estimated 2024E EBITDA and 2025E EBITDA (based on the Callon Projections). This analysis indicated an approximate implied per share equity
value reference range for Callon of $23.83 to $39.84.

Selected Public Company Analysis — APA. The selected companies considered by WFS for its analysis of APA were:

Selected Companies
Devon Energy Corporation

Coterra Energy, Inc.
Marathon Oil Corporation
Ovintiv, Inc.

Permian Resources Corp.

WEFS noted that, based on market data as of January 3, 2024, the median Enterprise Value to 2024E EBITDA multiple for the selected publicly
traded companies was 4.0x and the median Enterprise Value to 2025E EBITDA multiple for the selected publicly traded companies was 4.1x. Based
upon the application of its
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professional judgment and experience, WFS selected for APA a reference range of multiples of 3.00x to 4.00x to be applied to estimated 2024E
EBITDA and 2025E EBITDA (based on the APA Projections). This analysis indicated an approximate implied per share equity value reference range
for APA of $33.51 to $51.27.

The selected companies analysis indicated the following implied exchange ratio reference range of 0.4647 to 1.1888 shares of APA Common
Stock for each share of Callon Common Stock, as compared to the Exchange Ratio in the merger of 1.0425 shares of APA Common Stock for each
share of Callon Common Stock.

Net Asset Value Analysis

WES performed a separate net asset value analysis for each of Callon and APA by calculating the estimated net present value, as of September 30,
2023, of the projected unlevered, after-tax free cash flows of each of Callon and APA after September 30, 2023, based on the Callon Projections and the
APA Projections, which reflected APA management’s estimates of oil and gas reserves and resources.

Callon Net Asset Value Analysis

With respect to Callon, WFS applied discount rates of 9.5% to 12.0%, representing the range of discount rates for Callon selected by WFS based
on Callon’s weighted average cost of capital. WFS also estimated the present value, based on the discount rates noted above, of the synergies anticipated
by APA management to result from the merger. WFS deducted from the resulting net present value calculation the net debt of Callon as of
September 30, 2023, and made certain other adjustments to account for, among other things, certain liabilities and other items not reflected in net debt,
cash taxes and share repurchases undertaken in the quarter ended December 31, 2023, each as provided by APA management, to derive an implied
equity value range. This analysis indicated an approximate implied per share equity value reference range for Callon of $30.19 to $38.73 (without
synergies) and $36.29 to $45.44 (including synergies).

APA Net Asset Value Analysis

With respect to APA, WFS applied discount rates of 8.0% to 9.5%, representing the range of discount rates for APA selected by WFS based on
APA’s weighted average cost of capital. WFS deducted from the resulting net present value calculation the net debt of APA as of September 30, 2023,
and made certain other adjustments to account for, among other things, certain liabilities and other items not reflected in net debt, cash taxes, equity
investments, and share repurchases undertaken in the quarter ended December 31, 2023, each as provided by APA management, to derive an implied
equity value range. This analysis indicated an approximate implied per share equity value reference range for APA of $36.73 to $42.81.

The net asset value analysis indicated the following implied exchange ratio reference ranges of (x) 0.7052 to 1.0545 shares of APA Common
Stock for each share of Callon Common Stock (without synergies) and (y) 0.8476 to 1.2372 shares of APA Common Stock for each share of Callon
Common Stock (including synergies), as compared to the Exchange Ratio in the merger of 1.0425 shares of APA Common Stock for each share of
Callon Common Stock.

Pro Forma Net Asset Value Analysis

WES performed a net asset value analysis for the combined company by calculating the estimated net present value, as of September 30, 2023, of
the projected unlevered, after-tax free cash flows of the combined company after September 30, 2023, based on the APA Projections and the Callon
Projections, which reflected APA management’s estimates of oil and gas reserves and resources. WFS applied discount rates of 8.0% to 9.5%,
representing the range of discount rates selected by WFS based on APA’s weighted average cost of capital. WFS added the estimated the present value,
based on the same discount rates of 8.0% to 9.5%, of the synergies anticipated by APA management to result from the merger. WFS deducted from the
resulting net present value
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calculation the net debt of APA and Callon as of September 30, 2023, and made certain other adjustments to account for, among other things, certain
liabilities and other items not reflected in net debt, cash taxes, equity investments, share repurchases undertaken in the quarter ended December 31,
2023, and APA’s estimate of transaction expenses, each as provided by APA management, to derive an implied equity value range for the pro forma
combined company. This analysis indicated an approximate implied per share equity value reference range for the pro forma combined company of
$37.75 to $43.90, as compared to the approximate implied per share equity value reference range for APA indicated by the standalone net asset value
analysis for APA ($36.73 to $42.81).

Certain Additional Information

WES also observed certain additional information that was not considered part of its financial analyses with respect to its opinion but was noted
for informational purposes, including the following:

Selected Precedent Transactions Analysis. WFS performed with respect to Callon a selected precedent transactions analysis, which is designed to
derive an implied value of a company based on publicly available financial terms for selected transactions. In connection with its analysis, WFS
reviewed publicly available statistics for certain transactions involving exploration and production targets from 2018 through 2023. The financial
data reviewed included the implied transaction value as a multiple of EBITDA for the target for the next twelve months following announcement
of the transaction, or Forward EBITDA, based on research analyst estimates or forward-looking estimates reflected in public filings. WFS noted
that the low and high transaction value to Forward EBITDA multiples for the selected transactions was 2.9x and 10.0x, respectively. Based on the
application of its professional judgment and experience, WFS applied a multiple range of 3.0x to 3.75x to Callon’s 2024E EBITDA (based on the
Callon Projections). This analysis indicated a range of implied per share value of Callon Common Stock of $27.55 to $41.73. Using the implied
range for shares of APA Common Stock indicated by the selected companies analysis, this analysis indicated the following implied exchange ratio
reference ranges of 0.5373 to 1.2451 shares of APA Common Stock for each share of Callon Common Stock, as compared to the Exchange Ratio
in the merger of 1.0425 shares of APA Common Stock for each share of Callon Common Stock.

Historical Trading Prices. WFS reviewed the historical closing trading ranges of the APA Common Stock and the Callon Common Stock for the
52-week period through January 3, 2024.

Subject Low High
APA Common Stock $31.63 $45.73
Callon Common Stock $28.74 $43.89

WFEFS noted that this analysis indicated an exchange ratio reference range of 0.6285 to 1.3876 shares of APA Common Stock for each share of
Callon Common Stock, as compared to the Exchange Ratio in the merger of 1.0425 shares of APA Common Stock for each share of Callon
Common Stock.

Equity Research

Callon — WEFS reviewed sell-side analyst price targets for shares of Callon Common Stock published by six (6) equity research analysts
during the time period from November 2, 2023, through January 2, 2024. These targets generally reflect each analyst’s estimate of the 12-month
future public market trading price per share of Callon Common Stock and were not discounted to reflect present values. The range of
undiscounted price targets for shares of Callon Common Stock was $34.00 per share to $54.00 per share. The price targets published by equity
research analysts do not necessarily reflect current market trading prices for shares of Callon Common Stock and these estimates are subject to
uncertainties, including the future financial performance of Callon and future financial market conditions.

APA — WFS reviewed sell-side analyst price targets for shares of APA Common Stock published by 13 equity research analysts during the
time period from November 2, 2023, through January 2, 2024. These
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targets generally reflect each analyst’s estimate of the 12-month future public market trading price per share of APA Common Stock and were not
discounted to reflect present values. The range of undiscounted price targets for shares of APA Common Stock was $36.00 per share to $61.00 per
share. The price targets published by equity research analysts do not necessarily reflect current market trading prices for shares of APA Common
Stock and these estimates are subject to uncertainties, including the future financial performance of APA and future financial market conditions.

Miscellaneous

APA has agreed to pay WES for its services in connection with the proposed merger a fee of up to $15 million, of which $2 million became
payable upon the announcement of the merger and the remainder of which is contingent upon completion of the merger. APA agreed to reimburse WFS
for its expenses, including fees and expenses of counsel, incurred in connection with its engagement. In addition, APA agreed to indemnify WFS and
related parties against certain liabilities, including liabilities under the federal securities laws, relating to or arising out of WFS’s engagement.

During the two (2) years preceding the date of WFS’s opinion, WFS and its affiliates have had investment or commercial banking relationships
with Callon and APA, for which WFS and its affiliates have received customary compensation. Such relationships included acting as joint dealer
manager on an offering of debt securities by APA in March 2022, as joint bookrunner on an offering of debt securities by Callon in June 2022, and as
joint lead arranger, joint bookrunner, and syndication agent in connection with a facility agreement by Callon in October 2022. In the two (2) years prior
to the date of WFS’s opinion, for investment banking services, WFS and its affiliates received fees of approximately $500,000 from APA and
$2.5 million from Callon. WFS and its affiliates are also an agent and a lender in one or more of the credit facilities of Callon and APA and certain of
their affiliates. WFS is also arranging and/or providing financing to APA in connection with the merger for customary compensation. WFS and its
affiliates hold, on a proprietary basis, less than one percent (1%) of the outstanding common stock of each of Callon and APA. In the ordinary course of
business, WFS and its affiliates may trade or otherwise effect transactions in the securities or other financial instruments (including bank loans or other
obligations) of Callon, APA, and certain of their affiliates for WFS’s own account and for the accounts of WFS’s customers and, accordingly, may at any
time hold a long or short position in such securities or financial instruments.

Recommendation of the Callon Board and Its Reasons for the Merger

By unanimous vote, the Callon Board, at a meeting held on January 3, 2024, among other things, (i) determined that the Merger Agreement and
the transactions contemplated thereby, including the merger, are fair to, and in the best interests of, Callon and the Callon stockholders, (ii) approved and
declared advisable the Merger Agreement and the consummation of the transactions contemplated thereby, including the merger, and (iii) resolved to
recommend that the Callon stockholders adopt and approve the Merger Agreement and the transactions contemplated thereby, including the merger. The
Callon Board unanimously recommends that Callon stockholders vote “FOR” the Merger Proposal.

In evaluating the Merger Agreement, the merger, and the other transactions contemplated by the Merger Agreement, the Callon Board consulted
with Callon’s management team, outside legal counsel, and financial advisors. The Callon Board determined that entering into the Merger Agreement
with APA provided a superior path for maximizing stockholder value reasonably available to Callon and mitigating risk, compared to remaining a
standalone company or pursuing an alternative transaction. In arriving at this determination and in recommending that the Callon stockholders vote their
shares of Callon Common Stock in favor of the adoption and approval of the Merger Agreement, the Callon Board considered a number of factors,
including the following factors (not necessarily in order of relative importance) that the Callon Board viewed as being generally positive or favorable in
coming to its determination, approval, and related recommendation:

. Superior Alternative to Continuation of Standalone Callon. The Callon Board considered Callon’s standalone business, prospects, and
opportunities and the risks of remaining as a standalone public
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company, including the potential benefits expected to result from increased scale in the Permian Basin, increased scope and diversification
of the asset portfolio, and a lower cost of debt and equity capital of the combined company. Based on these considerations, the Callon
Board believed the value offered to Callon’s stockholders pursuant to the merger would be more favorable to Callon’s stockholders than
the potential value that might reasonably be expected to result from remaining as a standalone public company.

. Enhances Shareholder Returns. The Callon Board considered their belief that the merger will create a combined company with a larger
base of free cash flow, and an increased proportion from short-cycle projects, for deployment towards initiatives to improve near-term
shareholder returns, including higher dividends, share repurchases, and debt reduction.

. Benefits Financial Strength and Credit Profile. The Callon Board considered the expectation that the combined company will retain a
strong balance sheet, with a pro forma net debt-to-EBITDAX ratio of 1.1x measured over the four quarters ended September 30, 2023, and
strong liquidity, with a fully committed $2 billion senior unsecured bridge facility in place, capable of fully refinancing all of Callon’s
outstanding debt. In addition, the Callon Board believed the combined company will have an investment grade credit profile, which is
expected to be a key contributor to a lower cost of capital for the combined company than would be realized by Callon on a standalone
basis.

. Drives Significant Cost and Operational Synergies and Potential Inventory Delineation. The Callon Board considered their expectation
that the merger will result in tangible, near-term operational efficiencies, overhead savings, and reduced financing expense at an ultimate
annual run rate of $150 million. With a larger combined Permian production base over which to spread fixed costs, key unit cost metrics
should improve. In addition, the Callon Board believed that APA’s demonstrated Permian expertise in both the Delaware and Midland
Basins and broader organizational capabilities will provide additional opportunities for optimized development and delineation of new
hydrocarbon resources over time on the existing Callon asset base.

. Exposure to a Differentiated Operating Model. The Callon Board also considered APA’s strategy of maintaining a portfolio of medium to
long-term exploration-driven development opportunities complements their large scale short-cycle operating areas around the world,
including the pro forma Permian Basin position focused on unconventional resource development. The Callon Board believes that this
balanced portfolio will provide a unique advantage as the hydrocarbon industry evolves in the future.

. Exchange Ratio and Form of Merger Consideration. The Callon Board also considered value offered by the exchange ratio of 1.0425
shares of APA Common Stock for each share of Callon Common Stock, which represents a premium of approximately 15.4% to the
closing price of Callon Common Stock on January 3, 2024, the last trading day before the public announcement of the merger.
Additionally, the Callon Board considered the fact that the all-stock merger consideration will allow Callon stockholders to participate in
the anticipated benefits of the transaction, including operational and financial synergies, substantial and more sustainable free cash flow
generation, enhanced capital allocation flexibility, reduced volatility, and significant, accelerated returns of capital from APA’s
commitment to returning at least 60% of free cash flow to investors through a base dividend and share repurchases.

. Participation in the Combined Company. The Callon Board considered that the merger would allow the Callon stockholders to have a
meaningful ownership interest in the combined company, with an expected pro forma ownership of approximately 19%, and allow Callon
to have a continuing influence on the execution of the strategy and business plan of the combined company through the appointment of one
member of the Callon Board to the APA Board immediately following the Effective Time. In addition, given the combined company’s
position as a large cap independent, the Callon Board expects the combined company’s stock to have significant trading liquidity relative
to the current trading
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liquidity of Callon’s stock. Finally, current valuation multiples have been stronger for larger E&P companies and the larger combined
company has an opportunity for valuation multiples to continue to rerate higher.

. Alternative Combination Transactions. The Callon Board considered, with the assistance of Callon’s management team and legal and
financial advisors, the potential for and benefits of alternative transactions, including potential strategic transactions with several other
E&P companies that were evaluated over the last few years, and believed that it was unlikely that any reasonably available alternative
transaction would result in more long-term value to the Callon stockholders or deal certainty than the APA merger.

. Opportunity to Receive Alternative Acquisition Proposals. The Callon Board considered the terms of the Merger Agreement related to
Callon’s ability to respond to unsolicited acquisition proposals and determined that third parties would be unlikely to be deterred from
making a competing proposal by the provisions of the Merger Agreement, including because the Callon Board may, under certain
circumstances, furnish information or enter into discussions in connection with an acquisition proposal if necessary to comply with their
fiduciary duties. In this regard, the Callon Board considered that:

*  subject to its compliance with the Merger Agreement and prior to the adoption of the Merger Agreement by the Callon stockholders,
the Callon Board can change its recommendation to the Callon stockholders with respect to the adoption of the Merger Agreement if,
among other things, it determines that an unsolicited acquisition proposal is or is reasonably likely to lead to a superior proposal with
respect to Callon;

*  while the Merger Agreement contains a fee of $85 million that Callon would be required to pay to APA in certain circumstances if
the Merger Agreement is terminated, the Callon Board believed that this fee is reasonable in light of such circumstances and the
overall terms of the Merger Agreement, consistent with fees in comparable transactions, and not unduly preclusive of other offers,
with the circumstances in which Callon would be required to pay the termination fee to APA further discussed in the section entitled
“The Merger Agreement—Termination Fee” beginning on page 145; and

+ if the Merger Agreement is terminated by either party because APA stockholders do not approve the Stock Issuance, then APA has
agreed to reimburse Callon for its costs, fees, and expenses incurred in connection with the transactions contemplated by the Merger
Agreement up to a maximum of $48 million, as further described in the section entitled “The Merger Agreement—Expenses in
Connection with a Termination.”

. Tax Considerations. The Callon Board considered that the merger is intended to qualify as a “reorganization” within the meaning of
Section 368(a) of the Code for U.S. federal income tax purposes with the result that U.S. holders of shares of Callon Common Stock
generally will not recognize any gain or loss for U.S. federal income tax purposes upon receipt of the merger consideration delivered in the
form of APA Common Stock.

. Opinion of Callon s Financial Advisor. The Callon Board considered the financial presentation reviewed and discussed with
representatives of Morgan Stanley, as well as the oral opinion of Morgan Stanley rendered to the Callon Board on January 3, 2024, which
was subsequently confirmed by delivery of Morgan Stanley’s written opinion, dated January 3, 2024, delivered to the Callon Board that, as
of the date of such opinion and based on and subject to the assumptions, limitations, qualifications, conditions, and other matters set forth
therein, the Exchange Ratio is fair, from a financial point of view, to Callon stockholders (other than APA, Merger Sub, and their
respective affiliates), and as further discussed below under the heading “—Opinion of Morgan Stanley, Callon s Financial Advisor.”

. Terms of the Merger Agreement; Likelihood of Completion. The Callon Board considered their belief, from its review, in consultation with
Callon’s legal advisors, that the terms of the Merger Agreement,
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taken as a whole, including the parties’ representations, warranties, and covenants and the circumstances under which the Merger
Agreement may be terminated, are reasonable.

The Callon Board also considered and balanced against the potentially positive factors a number of uncertainties, risks, and factors it deemed
generally negative or unfavorable in making its determination, approval, and related recommendation, including the following (not necessarily in order
of relative importance):

.

Merger Consideration. The Callon Board considered that, because the merger consideration is based on a fixed exchange ratio rather than a
fixed value, Callon stockholders bear the risk of a decrease in the trading price of APA Common Stock during the pendency of the merger
and the fact that the Merger Agreement does not provide Callon with an adjustment to the consideration received. Further, as the merger
consideration consists of APA Common Stock, the value of such consideration is subject to certain risks related to the business and
financial condition of APA, as more fully described in the section entitled “Risk Factors—Risks Relating to APA and Callon” beginning on
page 32.

Interim Operating Covenants. The Callon Board considered the restrictions on the conduct of Callon’s and its subsidiaries’ businesses
during the period between the execution of the Merger Agreement and the completion of the merger as set forth in the Merger Agreement,
including that Callon must conduct its business only in the ordinary course, subject to specific exceptions, which could negatively impact
Callon’s ability to pursue certain business opportunities or strategic transactions.

Risks Associated with the Timing and Pendency of the Merger. The Callon Board considered the risks and contingencies relating to the
announcement and pendency of the merger and the amount of time that may be required to consummate the merger (including the
likelihood of litigation or other opposition brought by or on behalf of Callon stockholders or APA stockholders challenging the merger and
the other transactions contemplated by the Merger Agreement, and the fact that the completion of the merger depends on factors outside of
Callon’s or APA’s control) and the risks and costs to Callon if the completion of the merger is not accomplished in a timely manner or if the
merger does not close at all, either of which could have an adverse impact on Callon, including potential employee attrition, the impact on
Callon’s relationships with third parties, and the effect termination of the Merger Agreement may have on the trading price and volumes of
Callon Common Stock and Callon’s operating results.

APA’s International Asset Portfolio. The Callon Board considered the potential challenges affiliated with APA’s operations outside of the
US in the North Sea, Egypt, and Suriname, and the resulting complexity introduced by the global footprint, increase in geopolitical risk
and counterparty risk, and cash flow timing risk as it relates to the long-cycle development projects such as Suriname.

Possible Failure to Achieve Synergies. The Callon Board considered the potential challenges and difficulties in integrating the business,
operations, and workforce of Callon into those of APA and the risk that anticipated cost synergies and operational efficiencies between the
two companies, or other anticipated benefits of the merger, might not be realized or might take longer to realize than expected.

Competing Proposals; Termination Fees. The Callon Board considered the terms of the Merger Agreement relating to the no-shop
covenants and termination fees and the potential that such provisions might deter alternative bidders that might have been willing to submit
a superior proposal to Callon. The Callon Board also considered that, under specified circumstances, Callon may be required to pay a
termination fee in the event the Merger Agreement is terminated and the effect this could have on Callon, including:

» the possibility that the termination fee could discourage other potential parties from making an Acquisition Proposal, although the
Callon Board believed that the termination fee was reasonable in amount and would not unduly deter any other party that might be
interested in making an Acquisition Proposal; and

» if the merger is not consummated under certain circumstances, Callon will pay its own expenses incident to preparing for and
entering into and carrying out its obligations under the Merger Agreement and the transactions contemplated thereby.
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The Callon Board also considered that the APA Board could, under certain circumstances, consider alternative proposals and change its
recommendation to its stockholders.

. Interests of Callon's Directors and Executive Officers. The Callon Board considered that Callon’s directors and executive officers may
have interests in the merger that may be different from, or in addition to, those of the Callon stockholders. For more information about
such interests, see below under the heading “—Interests of Callon's Directors and Executive Officers in the Merger” beginning on page 99.

. Merger Costs. The Callon Board considered the substantial transaction costs associated with entering into the Merger Agreement and the
completion of the merger, as well as the possible diversion of management and employee time and energy, potential opportunity cost, and
disruption of Callon’s business operations.

. Litigation. The Callon Board considered the potential for litigation relating to the merger and the associated costs, burden, and
inconvenience involved in defending those proceedings.

. Other Risks. The Callon Board considered risks of the type and nature described under the sections entitled “Risk Factors” and
“Cautionary Statement Regarding Forward-Looking Statements” beginning on pages 27 and 39, respectively.

The Callon Board considered all of these factors as a whole, as well as others, and, on balance, concluded that the potential benefits of the merger
to Callon stockholders outweighed the risks, uncertainties, restrictions, and potentially negative factors associated with the merger.

The foregoing discussion of factors considered by the Callon Board is not intended to be exhaustive but is meant to include material factors
considered by the Callon Board. The Callon Board collectively reached the conclusion to approve the Merger Agreement in light of the various factors
described above and other factors that the members of the Callon Board believed were appropriate. Given the variety of factors considered in connection
with its evaluation of the merger, the Callon Board did not find it practicable to, and did not, quantify or otherwise assign relative weights to the specific
factors considered in reaching its determinations and recommendations. Moreover, each member of the Callon Board applied his or her own personal
business judgment to the process and may have given different weight to different factors. The Callon Board did not undertake to make any specific
determination as to whether any factor, or any particular aspect of any factor, supported or did not support its ultimate determination. The Callon Board
based its recommendation on the totality of the information available to it, including discussions with Callon’s management team and outside legal and
financial advisors.

It should be noted that this explanation of the reasoning of the Callon Board and certain information presented in this section is forward-looking in
nature and should be read in light of the factors set forth in “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 39.

Opinion of Morgan Stanley, Callon’s Financial Advisor

Callon retained Morgan Stanley to provide it with financial advisory services in connection with the merger and to provide a financial opinion to
the Callon Board. Callon selected Morgan Stanley to act as its lead financial advisor based on Morgan Stanley’s qualifications, expertise, and reputation
and its knowledge of the business and affairs of Callon. On January 3, 2024, at a meeting of the Callon Board, Morgan Stanley rendered its oral opinion,
subsequently confirmed by delivery of a written opinion, dated January 3, 2024, that, as of such date and based upon and subject to the various
assumptions made, procedures followed, matters considered, and qualifications and limitations on the scope of review undertaken by Morgan Stanley as
set forth in the written opinion, the Exchange Ratio pursuant to the Merger Agreement was fair from a financial point of view to the holders of Callon
Common Stock (other than APA, Merger Sub, and their respective affiliates).
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The full text of the written opinion of Morgan Stanley delivered to the Callon Board, dated as of January 3, 2024, is attached as Annex D
to this joint proxy statement/prospectus and is incorporated herein by reference in its entirety. Callon stockholders should read Morgan
Stanley’s opinion carefully and in its entirety for a discussion of the assumptions made, procedures followed, matters considered, and
qualifications and limitations on the scope of the review undertaken by Morgan Stanley in rendering its opinion. This summary is qualified in
its entirety by reference to the full text of such opinion. Morgan Stanley’s opinion was directed to the Callon Board, in its capacity as such, and
addressed only the fairness from a financial point of view to the holders of Callon Common Stock (other than APA, Merger Sub, and their
respective affiliates) of the Exchange Ratio pursuant to the Merger Agreement as of the date of such opinion. Morgan Stanley’s opinion did not
address any other aspects or implications of the merger. Morgan Stanley’s opinion did not in any manner address the price at which the Callon
Common Stock or APA Common Stock would trade following the consummation of the merger or at any time, and Morgan Stanley expressed
no opinion or recommendation to any holder of shares of Callon Common Stock or APA Common Stock as to how such holder should vote at
the Callon Special Meeting or the APA Special Meeting, respectively, or whether to take any other action with respect to the merger.

For purposes of rendering its opinion, Morgan Stanley, among other things:

.

reviewed certain publicly available financial statements and other business and financial information of Callon and APA, respectively;
reviewed certain internal financial statements and other financial and operating data concerning Callon and APA, respectively;
reviewed certain financial projections prepared by the management of Callon and APA, respectively;

reviewed information relating to certain strategic, financial, and operational benefits anticipated from the merger, prepared by the
management of Callon;

discussed the past and current operations and financial condition and the prospects of Callon, including information relating to certain
strategic, financial, and operational benefits anticipated from the merger, with senior executives of Callon;

discussed the past and current operations and financial condition and the prospects of APA with senior executives of APA;

reviewed the pro forma impact of the merger on APA’s cash flow per share, free cash flow per share, consolidated capitalization, and
certain financial ratios;

reviewed the reported prices and trading activity for Callon Common Stock and the APA Common Stock;

compared the financial performance of Callon and APA and the prices and trading activity of Callon Common Stock and APA Common
Stock with that of certain other publicly traded companies comparable with Callon and APA, respectively, and their securities;

reviewed the financial terms, to the extent publicly available, of certain comparable acquisition transactions;
participated in certain discussions among representatives of Callon and APA and their financial and legal advisors;
reviewed the Merger Agreement and certain related documents; and

performed such other analyses, reviewed such other information, and considered such other factors as Morgan Stanley deemed appropriate.

Morgan Stanley assumed and relied upon, without independent verification, the accuracy and completeness of the information that was publicly
available or supplied or otherwise made available to Morgan Stanley by
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Callon and APA and formed a substantial basis for its opinion. With respect to the financial projections, including information relating to certain
strategic, financial, and operational benefits anticipated from the merger, Morgan Stanley assumed that they had been reasonably prepared on bases
reflecting the best currently available estimates and judgments of the respective managements of Callon and APA of the future financial performance of
Callon and APA. Morgan Stanley expressed no view as to the financial projections or the assumptions on which they were based. Morgan Stanley relied
upon, without independent verification, the assessment by the management of Callon of: (i) the strategic, financial, and other benefits expected to result
from the merger, (ii) the timing and risks associated with the integration of Callon and APA, and (iii) the ability to retain key employees of Callon and
APA. In addition, Morgan Stanley assumed that the merger will be consummated in accordance with the terms set forth in the Merger Agreement
without any waiver, amendment, or delay of any terms or conditions, including, among other things, that the merger will be treated as a tax-free
reorganization pursuant to the Code and that the definitive merger agreement will not differ in any material respect from the draft thereof furnished to
Morgan Stanley. Morgan Stanley assumed that in connection with the receipt of all the necessary governmental, regulatory, or other approvals and
consents required for the merger, no delays, limitations, conditions, or restrictions will be imposed that would have a material adverse effect on the
contemplated benefits expected to be derived in the merger. Morgan Stanley noted that it is not a legal, tax, or regulatory advisor. Morgan Stanley noted
that it is a financial advisor only and relied upon, without independent verification, the assessment of APA and Callon and their legal, tax, or regulatory
advisors with respect to legal, tax, or regulatory matters. Morgan Stanley expressed no opinion with respect to the fairness of the amount or nature of the
compensation to any of Callon’s officers, directors, or employees, or any class of such persons, relative to the consideration to be received by the holders
of shares of Callon Common Stock in the merger. Morgan Stanley did not make any independent valuation or appraisal of the assets or liabilities of
Callon or APA, nor was Morgan Stanley furnished with any such valuations or appraisals. Morgan Stanley’s opinion did not address the relative merits
of the transactions contemplated by the Merger Agreement as compared to other business or financial strategies that might be available to Callon, nor
did it address the underlying business decision of Callon to enter into the Merger Agreement or proceed with any other transaction contemplated by the
Merger Agreement. Morgan Stanley did not express any view on, and Morgan Stanley’s opinion does not address, any other term or aspect of the
Merger Agreement or the transactions contemplated thereby or any term or aspect of any other agreement or instrument contemplated by the Merger
Agreement or entered into or amended in connection therewith. Morgan Stanley’s opinion was necessarily based on financial, economic, market, and
other conditions as in effect on, and the information made available to Morgan Stanley as of, the date of its opinion. Events occurring after the date of
Morgan Stanley’s opinion may affect Morgan Stanley’s opinion and the assumptions used in preparing it, and Morgan Stanley did not assume any
obligation to update, revise, or reaffirm its opinion.

Summary of Financial Analyses of Morgan Stanley

The following is a summary of the material financial analyses performed by Morgan Stanley in connection with its oral opinion and the
preparation of its written opinion to the Callon Board, both provided as of January 3, 2024. The following summary is not a complete description of the
financial analyses performed and factors considered by Morgan Stanley in connection with its opinion, nor does the order of analyses described
represent the relative importance or weight given to those analyses. Except as otherwise noted, the following quantitative information, to the extent that
it is based on market data, is based on market data as it existed on or before January 2, 2024, the last full trading day prior to the date of Morgan
Stanley’s opinion. Some of these summaries of financial analyses include information presented in tabular format. In order to fully understand the
financial analyses used by Morgan Stanley, the tables must be read together with the text of each summary. The tables alone do not constitute a complete
description of the financial analyses. The analyses listed in the tables and described below must be considered as a whole. Assessing any portion of such
analyses and of the factors reviewed, without considering all analyses and factors, could create a misleading or incomplete view of the process
underlying Morgan Stanley’s opinion. Furthermore, mathematical analysis is not in itself a meaningful method of using the data referred to below.
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In performing the financial analyses summarized below and in arriving at its opinion, at the direction of Callon, Morgan Stanley utilized and relied
upon certain financial projections relating to Callon and APA, provided by the management of Callon and which are described below. In addition,
Morgan Stanley utilized and relied upon the number of issued and outstanding shares of Callon and APA provided by management of Callon and APA,
respectively. For further information regarding the financial and operating projections, see the section titled “Certain Unaudited Forecasted Financial
Information—Callon Forecasted Financial Information”.

As used in this section, the following terms have the following meanings:

. “Adj. EBITDAX” refers to net income (loss) before interest expense, income tax expense (benefit), depreciation, depletion, and
amortization, (gains) losses on derivative instruments excluding net settled derivative instruments, (gain) loss on sale of oil and gas
properties, impairment of oil and gas properties, non-cash share-based compensation expense, exploration expense, merger, integration,
and transaction expense, (gain) loss on extinguishment of debt, and certain other expenses.

. “APA Unlevered Free Cash Flow” refers to Adj. EBITDAX less cash taxes, capital expenditures and exploration expense.
. “AV” refers to aggregate value, calculated as market capitalization plus net debt, preferred equity, and minority interests.
. “Callon Unlevered Free Cash Flow” refers to Adj. EBITDAX less cash taxes, capital expenditures, certain potential contingent payments,

and certain other operating expenses.

. “Cash Flow” refers to Adj. EBITDAX less exploration cost, cash interest expense, and cash tax expense.
. “EBITDAX” refers to net income (loss) before interest expense, income tax expense (benefit), depreciation, amortization, and exploration
expense.

Discounted Cash Flow—Net Asset Value Analysis

Morgan Stanley performed a net asset value analysis on both Callon and APA based on estimates of future Callon Unlevered Free Cash Flow and
APA Unlevered Free Cash Flow, respectively, from January 1, 2024, through December 31, 2074, and January 1, 2024, through December 31, 2050,
respectively, under each of Case A and Case B.

Callon Discounted Cash Flow—Net Asset Value Analysis

With respect to Callon, Morgan Stanley calculated a range of implied total net asset value of Callon and values per share of Callon Common Stock
based on estimates of future Callon Unlevered Free Cash Flow of Callon based on estimates by Callon management from January 1, 2024, through
December 31, 2074, under each of Case A and Case B. Morgan Stanley then discounted the Callon Unlevered Free Cash Flow to present value as of
December 31, 2023, using discount rates of 10.3% to 11.6%, representing the range of discount rates for Callon selected by Morgan Stanley based on
Callon’s weighted average cost of capital. Morgan Stanley then deducted the net debt, cash-settled awards, asset retirement obligations, and net working
capital of Callon from the resulting value to derive net asset value. Morgan Stanley then divided the implied net asset value by the number of fully
diluted shares, as of January 2, 2024, as provided by Callon management and calculated using the treasury stock method, to derive a range of implied
values per share of Callon Common Stock, each rounded to the nearest $0.25, as of December 31, 2023, of $29.75 to $36.00 with respect to Case A and
$52.50 to $60.25 with respect to Case B.

Morgan Stanley noted that the closing price of Callon Common Stock was $31.68 per share on December 14, 2023 (which Morgan Stanley
deemed to be the unaffected trading date for purposes of its analyses), and the implied price of Callon Common Stock based on the Exchange Ratio
pursuant to the Merger Agreement was $37.64 per share.
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APA Discounted Cash Flow—Net Asset Value Analysis

With respect to APA, Morgan Stanley calculated a range of implied total net asset value of APA and values per share of APA Common Stock
based on estimates of future APA Unlevered Free Cash Flow of APA based on estimates by Callon management from January 1, 2024, through
December 31, 2050, under each of Case A and Case B. Morgan Stanley then discounted the APA Unlevered Free Cash Flow to present value as of
December 31, 2023, using discount rates of 9.1% to 10.4%, representing the range of discount rates for APA selected by Morgan Stanley based on
APA’s weighted average cost of capital. Morgan Stanley then deducted net debt, net working capital, and cash-settled awards of APA and added the
value of equity investments of APA from the resulting value to derive net asset value. Morgan Stanley then divided the implied net asset value by the
number of fully diluted shares, as of January 2, 2024, as provided by APA management and calculated using the treasury stock method, to derive a range
of implied values per share of APA Common Stock, each rounded to the nearest $0.25, as of December 31, 2023, of $32.00 to $36.75 with respect to
Case A and $47.75 to $53.75 with respect to Case B.

Comparable Company Analysis

In order to assess how the public market values shares of similar publicly traded companies, Morgan Stanley reviewed and compared specific
financial and operating data relating to each of Callon and APA with selected companies that Morgan Stanley deemed comparable to each of Callon and
APA, based on size, location of assets, expected growth, and leverage profile.

Morgan Stanley analyzed, among other things, the following financial metrics of each of the comparable companies as of January 2, 2024:

. the ratio of AV to 2024 and 2025 estimated EBITDAX (based on median research consensus per S&P Capital IQ (such median research
consensus we refer to, for purposes of this section titled “—Opinion of Morgan Stanley, Callon's Financial Advisor,” as “Wall Street
consensus estimates”)); and

. the ratio of share price to estimated 2024 and 2025 operating cash flow per share (based on Wall Street consensus estimates).

The metrics for each of the comparable companies of each of Callon and APA are summarized as follows:

P/2024E P/2025E

AV / AV / Operating Operating

2024E 2025E Cash Flow Cash Flow

Comparable Companies of Callon EBITDAX EBITDAX Per Share Per Share

Permian Resources Corporation 3.7x 3.7x 3.0x 3.0x

Chord Energy Corporation 3.4x 3.7x 3.9x 4.0x

Civitas Resources, Inc. 2.9x 3.0x 1.9x 2.0x

Matador Resources Company 3.9x 3.7x 3.1x 3.2x

SM Energy Company 2.9x 2.9x 2.6x 2.6x

Enerplus Corporation 3.1x 3.1x 3.3x 3.4x
HighPeak Energy, Inc. 2.9x N/A* 2.2x N/A*

Vital Energy, Inc. 2.5x 2.5x 1.3x 1.3x

* 2025 estimates not available.
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P/2024E P/2025E

AV/ AV/ Operating Operating

2024E 2025E Cash Flow Cash Flow

Comparable Companies of APA EBITDAX EBITDAX Per Share Per Share
Devon Energy Corporation 4.4x 4.5x 4.1x 4.1x
Marathon Oil Corporation 4.0x 4.2x 3.2x 3.2x
Ovintiv Inc. 3.7x 3.7x 3.0x 3.0x
Permian Resources Corporation 3.7x 3.7x 3.0x 3.0x
Matador Resources Company 3.9x 3.7x 3.1x 3.2x
Murphy Oil Corporation 3.7x 3.5x 3.2x 3.2x

Based on the analysis of the relevant metrics for each of the comparable companies, and the application of its professional judgment and
experience (which included the exclusion of outliers and weighting more heavily the comparable companies that Morgan Stanley deemed most
comparable to Callon and APA in the relevant metrics), Morgan Stanley selected a reference range of financial multiples of the comparable companies
and applied this range of multiples to the relevant Callon and APA financial statistics (based on estimates for Callon and APA Adj. EBITDAX and Cash
Flow, in each case, from Callon management based on Case B).

Based on the estimated number of fully diluted shares of Callon, as of January 2, 2024, as provided by Callon management and calculated using
the treasury stock method, Morgan Stanley calculated the following ranges of the implied per share values of Callon Common Stock, each rounded to

the nearest $0.25:

Implied Value

Callon Reference Per Share Range
Public Trading Comparables of Callon Statistic Range for Callon
AV Value to Estimated 2024 Adj. EBITDAX (Case B) $1,437MM 2.5x —3.5x $24.75 — $46.00
AV Value to Estimated 2025 Adj. EBITDAX (Case B) $1,538MM 2.5x —3.5x $28.50 — $51.25
Price to Estimated 2024 Cash Flow (Case B) $1,269MM 2.0x —3.0x $37.75 — $56.50
Price to Estimated 2025 Cash Flow (Case B) $1,379MM 2.0x — 3.0x $41.00 — $61.50

Morgan Stanley noted that the closing price of Callon Common Stock was $31.68 per share on December 14, 2023 (which Morgan Stanley
deemed to be the unaffected trading date for purposes of its analyses), and the implied price of Callon Common Stock based on the Exchange Ratio
pursuant to the Merger Agreement was $37.64 per share.

Based on the estimated number of fully diluted shares of APA, as of January 2, 2024, as provided by APA management and calculated using the
treasury stock method, Morgan Stanley calculated the following ranges of implied per share values of APA Common Stock, each rounded to the nearest
$0.25:

Implied Value
APA Reference Per Share Range
Public Trading Comparables of APA Statistic Range for APA
AV to Estimated 2024 Adj. EBITDAX (Case B) $4,282MM 3.0x — 4.0x $26.00 — $40.00
AV to Estimated 2025 Adj. EBITDAX (Case B) $4,781MM 3.0x —4.0x $30.75 — $46.50
Price to Estimated 2024 Cash Flow (Case B) $3,373MM 3.0x — 3.5x $33.25 - $38.75
Price to Estimated 2025 Cash Flow (Case B) $3,871IMM 3.0x — 3.5x $38.25 - $44.50

No company utilized in the comparable company analysis is identical to Callon or APA. In evaluating comparable companies, Morgan Stanley
made judgments and assumptions with regard to industry performance, general business, economic, market, and financial conditions, and other matters,
which are beyond the control of Callon and APA. These include, among other things, the impact of competition on the businesses of Callon and APA
and the industry generally, industry growth, and the absence of any adverse material change in the financial condition and prospects of Callon, APA, or
the industry, or in the financial markets in general.
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Precedent Transactions Analysis

Morgan Stanley performed a precedent transactions analysis, which is designed to imply a value of a company based on publicly available

financial terms for selected transactions.

In connection with its analysis, Morgan Stanley compared publicly available statistics for 23 transactions involving U.S. public company
exploration and production targets announced between 2018 and 2023 with a transaction value of at least $1.0 billion. Morgan Stanley deemed these
U.S. public company transactions to be comparable based on target asset location, transaction size and transaction structure.

For purposes of the analysis of the precedent transactions, Morgan Stanley analyzed, among other things, the ratio of transaction value to the last
12 months’ (“LTM”) EBITDAX of the target company.

The metrics for each of the precedent transactions are summarized as follows:

Date Announced

10/23/2023
10/11/2023

08/21/2023
05/22/2023
02/28/2023
03/7/2022

08/11/2021

05/24/2021
05/10/2021
12/21/2020
10/20/2020

10/19/2020
09/28/2020
07/20/2020
11/14/2019
10/14/2019
08/26/2019
04/24/2019

11/19/2018

11/01/2018

10/30/2018

08/14/2018
03/28/2018

Transaction AV /LTM
Target Acquiror Value ($Bn) EBITDAX

Hess Corporation Chevron Corporation $ 60.0 11.8x
Pioneer Natural Exxon Mobil Corporation $ 64.5 6.4x
Resources Company
Earthstone Energy, Inc. Permian Resources Corporation $ 4.5 3.6x
PDC Energy, Inc. Chevron Corporation $ 7.6 2.1x
Ranger Oil Corporation Baytex Energy Corp. $ 2.5 3.3x
Whiting Petroleum Oasis Petroleum Inc. $ 3.6 6.5x
Corporation
Vine Energy Inc. Chesapeake Energy $ 2.2 NM*

Corporation
Cimarex Energy Co. Cabot Oil & Gas Corporation $ 8.8 14.6x
Extraction Oil & Gas, Inc. Bonanza Creek Energy, Inc. $ 1.4 5.7x
QEP Resources, Inc. Diamondback Energy, Inc. $ 2.2 3.3x
Parsley Energy, Inc. Pioneer Natural Resources $ 7.6 6.0x

Company
Concho Resources Inc. ConocoPhillips $ 13.4 4.9x
WPX Energy, Inc. Devon Energy Corporation $ 5.7 3.7x
Noble Energy, Inc. Chevron Corporation $ 13.3 7.0x
Carrizo Oil & Gas, Inc. Callon Petroleum Company $ 2.7 3.3x
Jagged Peak Energy Inc. Parsley Energy, Inc. $ 2.3 4.1x
SRC Energy Inc. PDC Energy, Inc. $ 1.7 3.0x
Anadarko Petroleum Occidental Petroleum $ 57.5 7.6x
Corporation Corporation
Resolute Energy Cimarex Energy Co. $ 1.6 14.6x
Corporation
Newfield Exploration Encana Corporation $ 7.7 6.6x
Company
WildHorse Resource Chesapeake Energy $ 4.0 11.1x
Development Corporation Corporation
Energen Corporation Diamondback Energy, Inc. $ 9.2 11.9x
RSP Permian, Inc. Concho Resources, Inc. $ 9.5 17.7x

* Not meaningful as the transaction was identified as an outlier.

Based on the analysis of the relevant metrics for each of the precedent transactions, and upon the application of its professional judgment and
experience (which included the exclusion of outliers and weighting more
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heavily the precedent transactions which Morgan Stanley deemed most comparable to the contemplated combination between Callon and APA in the
relevant metrics), Morgan Stanley selected a representative range of financial multiples of the precedent transactions and applied this range of multiples
to the estimated 2023 Adj. EBITDAX of each of Callon and APA.

Based on the estimated number of fully diluted shares of Callon, as of January 2, 2024, as provided by Callon management and calculated using
the treasury stock method, Morgan Stanley calculated the following ranges of the implied per share value of Callon Common Stock, rounded to the

nearest $0.25:

Implied Value

Callon Reference Per Share Range
Precedent Transactions Statistic Range for Callon
AV to Estimated 2023 Adj. EBITDAX $1,290MM* 3.0x — 4.0x $28.75 — $48.00

* Callon estimated 2023 Adj. EBITDAX includes a pro forma adjustment for the full-year impact of a Delaware Basin acquisition and the disposition
of its Eagle Ford assets by Callon in mid-2023, as provided by Callon management.

Morgan Stanley noted that the closing price of Callon Common Stock was $31.68 per share on December 14, 2023 (which Morgan Stanley
deemed to be the unaffected trading date for purposes of its analyses), and the implied price of Callon Common Stock based on the Exchange Ratio
pursuant to the Merger Agreement was $37.64 per share.

Based on the estimated number of fully diluted shares of APA, as of January 2, 2024, as provided by APA management and calculated using the
treasury stock method, Morgan Stanley calculated the following ranges of the implied per share value of APA Common Stock, rounded to the nearest
$0.25:

Implied Value
APA Reference Per Share Range
Precedent Transactions Statistic Range for APA
AV to Estimated 2023 Adj. EBITDAX $3,926MM 4.0x — 5.0x $35.25 - $48.25

No company or transaction utilized in the precedent transaction analysis is identical to Callon, APA, or the merger. In evaluating the precedent
transactions, Morgan Stanley made judgments and assumptions with regard to general business, market and financial conditions, and other matters,
which are beyond the control of Callon and APA. These include, among other things, the impact of competition on the business of Callon, APA, or the
industry generally, industry growth, and the absence of any adverse material change in the financial condition of Callon, APA, the industry, or in the
financial markets in general, which could affect the public trading value of the companies and the aggregate value and equity value of the transactions to
which they are being compared.

Other Information
Historical Trading Prices

For reference purposes only, Morgan Stanley reviewed the historical trading ranges of Callon Common Stock and APA Common Stock over the
52-week period ended on January 2, 2024. Morgan Stanley noted that the closing price of Callon Common Stock was $31.68 per share on December 14,
2023 (which Morgan Stanley deemed to be the unaffected trading date for purposes of its analyses), and the closing price of APA Common Stock was
$36.11 per share on January 2, 2024. Morgan Stanley noted that, for the 52-week period ended on January 2, 2024, the low and high intraday trading
prices for Callon Common Stock and APA Common Stock were as follows:

Low High
Callon $28.62 $44.49
APA $30.67 $46.98
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Morgan Stanley noted that the historical trading prices were presented for reference purposes only and were not relied upon for valuation
purposes.

Equity Research Valuation
Callon

Morgan Stanley reviewed sell-side analyst price targets per share of Callon Common Stock prepared and published by 11 equity research analysts
during the one-month period ending January 2, 2024. These targets generally reflect each analyst’s estimate of the 12-month future public market trading
price per share of Callon Common Stock and were not discounted to reflect present values. The range of undiscounted price targets for shares of Callon
Common Stock was $34.00 per share to $60.00 per share.

The price targets published by equity research analysts do not necessarily reflect current market trading prices for shares of Callon Common Stock
and these estimates are subject to uncertainties, including the future financial performance of Callon and future financial market conditions.

Morgan Stanley noted that the equity research analysts’ price targets were presented for reference purposes only and were not relied upon for
valuation purposes.

APA

Morgan Stanley reviewed sell-side analyst price targets per share of APA Common Stock prepared and published by 14 equity research analysts
during the one-month period ending January 2, 2024. These targets generally reflect each analyst’s estimate of the 12-month future public market trading
price per share of APA Common Stock and were not discounted to reflect present values. The range of undiscounted price targets for shares of APA
Common Stock was $35.00 per share to $52.00 per share.

The price targets published by equity research analysts do not necessarily reflect current market trading prices for shares of APA Common Stock
and these estimates are subject to uncertainties, including the future financial performance of APA and future financial market conditions.

Morgan Stanley noted that the equity research analysts’ price targets were presented for reference purposes only and were not relied upon for
valuation purposes.
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Implied Exchange Ratios Analysis

Using the implied per share reference ranges for Callon and APA indicated in the net asset value analysis, comparable companies analyses and
precedent transactions analysis of Callon and APA described above, Morgan Stanley calculated ranges of implied exchange ratios of APA Common
Stock to Callon Common Stock. This implied exchange ratio analysis indicated the following implied exchange ratio reference ranges, as compared to
the stock consideration Exchange Ratio of 1.0425x provided for in the Merger Agreement:

Implied Exchange
Ratio

Discounted Cash Flow—Net Asset Value
Case A 0.810x —1.119x
Case B 0.975x — 1.263x
Public Trading Comparables (AV / Adj. EBITDAX)
AV Value to Estimated 2024 Adj. EBITDAX (Case B) 0.616x — 1.776x
AV Value to Estimated 2025 Adj. EBITDAX (Case B) 0.611x — 1.664x
Public Trading Comparables (Price / Cash Flow)
Price to Estimated 2024 Cash Flow (Case B) 0.972x — 1.700x
Price to Estimated 2025 Cash Flow (Case B) 0.920x — 1.609x
Precedent Transactions
AV to Estimated 2023 Adj. EBITDAX* 0.597x — 1.359x

* Callon estimated 2023 Adj. EBITDAX includes a pro forma adjustment for the full-year impact of a Delaware Basin acquisition and the disposition
of'its Eagle Ford assets by Callon in mid-2023, as provided by Callon management.

For reference purposes only, using the implied per share reference ranges for Callon and APA indicated in the historical trading prices and equity
research valuation targets of Callon and APA described above, Morgan Stanley calculated ranges of implied exchange ratios of APA Common Stock to
Callon Common Stock. This implied exchange ratio analysis indicated the following implied exchange ratio reference ranges, as compared to the
Exchange Ratio of 1.0425x provided for in the Merger Agreement:

Implied Exchange

Ratio
Historical Trading Price
52-Week Period Ending January 2, 2024 0.795x — 1.037x*
Equity Research Valuation
One-Year Price Targets 0.654x — 1.714x

* Range illustrates the minimum and maximum exchange ratio based on the historical trading prices of each of Callon Common Stock and APA
Common Stock during the 52-week period ending January 2, 2024.

Morgan Stanley noted that the historical trading prices, equity research analysts’ price targets and precedent premia analysis were presented for
reference purposes only and were not relied upon for valuation purposes.

General

In connection with the review of the Merger Agreement and the transactions contemplated thereby by the Callon Board, Morgan Stanley
performed a variety of financial and comparative analyses for purposes of rendering its opinion. The preparation of a financial opinion is a complex
process and is not necessarily susceptible to a partial analysis or summary description. In arriving at its opinion, Morgan Stanley considered the
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results of all of its analyses as a whole and did not attribute any particular weight to any analysis or factor that it considered. Morgan Stanley believes
that selecting any portion of its analyses, without considering all of the analyses as a whole, would create an incomplete view of the process underlying
its analyses and opinion. In addition, Morgan Stanley may have given various analyses and factors more or less weight than other analyses and factors
and may have deemed various assumptions more or less probable than other assumptions. As a result, the ranges of valuations resulting from any
particular analysis described above should not be taken to be Morgan Stanley’s view of the actual value of Callon or APA. In performing its analyses,
Morgan Stanley made numerous judgments and assumptions with regard to industry performance, general business, regulatory, economic, market, and
financial conditions, and other matters, many of which are beyond the control of Callon or APA. These include, among other things, the impact of
competition on the business of Callon, APA, and the industry generally, industry growth, and the absence of any material adverse change in the financial
condition and prospects of Callon, APA, or the industry, or in the financial markets in general. Any estimates contained in Morgan Stanley’s analyses are
not necessarily indicative of future results or actual values, which may be significantly more or less favorable than those suggested by such estimates.

Morgan Stanley conducted the analyses described above solely as part of its analysis of the fairness, from a financial point of view, to the holders
of the Callon Common Stock (other than APA, Merger Sub, and their respective affiliates) of the Exchange Ratio pursuant to the Merger Agreement and
in connection with the rendering of its oral opinion, subsequently confirmed by delivery of a written opinion, dated January 3, 2024, to the Callon
Board. These analyses do not purport to be appraisals or to reflect the prices at which shares of Callon Common Stock or APA Common Stock might
actually trade following the consummation of the merger or at any time.

The Exchange Ratio pursuant to the Merger Agreement was determined by Callon and APA through arm’s-length negotiations between Callon
and APA and was approved by the Callon Board. Morgan Stanley provided advice to Callon during these negotiations. Morgan Stanley did not,
however, recommend any specific exchange ratio to Callon or the Callon Board or opine that any specific exchange ratio constituted the only
appropriate exchange ratio for the merger. Morgan Stanley’s opinion did not address the relative merits of the merger as compared to any other
alternative business transaction, or other alternatives, or whether or not such alternatives could be achieved or are available. In addition, Morgan
Stanley’s opinion was not intended to, and did not, in any manner, address the price at which the Callon Common Stock or APA Common Stock would
trade following the merger or at any time, and Morgan Stanley expressed no opinion or recommendation to any holder of shares of Callon Common
Stock or APA Common Stock as to how such holder should vote at the Callon Special Meeting or the APA Special Meeting, respectively, or whether to
take any other action with respect to the merger.

Morgan Stanley’s opinion and its presentation to the Callon Board was one of many factors taken into consideration by the Callon Board in
deciding to consider, approve, and declare the advisability of the Merger Agreement and the transactions contemplated thereby and to recommend the
approval of the merger by holders of Callon Common Stock. Consequently, the analyses described above should not be viewed as determinative of the
opinion of the Callon Board with respect to the Exchange Ratio pursuant to the Merger Agreement or of whether the Callon Board would have been
willing to agree to a different exchange ratio.

Morgan Stanley’s opinion was approved by a committee of Morgan Stanley investment banking and other professionals in accordance with
Morgan Stanley’s customary practice.

Morgan Stanley is a global financial services firm engaged in the securities, investment management and individual wealth management
businesses. Its securities business is engaged in securities underwriting, trading and brokerage activities, foreign exchange, commodities and derivatives
trading, prime brokerage, as well as providing investment banking, financing, and financial advisory services. Morgan Stanley, its affiliates, directors,
and officers may at any time invest on a principal basis or manage funds that invest, hold long or short positions, finance positions, and may trade or
otherwise structure and effect transactions, for their own account or the
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accounts of their customers, in debt or equity securities or loans of APA, Callon, or any other company, or any currency or commodity, that may be
involved in the transactions contemplated by the Merger Agreement, or any related derivative instrument.

Under the terms of its engagement letter, Morgan Stanley provided the Callon Board with financial advisory services and a financial opinion
described in this section and attached as Annex D to this joint proxy statement/prospectus in connection with the merger, and Callon has agreed to pay
Morgan Stanley a fee for its services equal to 0.525% of the transaction value (defined as fully-diluted equity value plus debt and other obligations), of
which $5 million was payable upon the rendering of Morgan Stanley’s fairness opinion and the remainder of which is contingent upon completion of the
merger. Callon has also agreed to reimburse Morgan Stanley for its reasonable expenses, including fees of outside counsel and other professional
advisors, incurred in connection with its engagement. In addition, Callon has agreed to indemnify Morgan Stanley and its affiliates, their respective
officers, directors, employees, advisors, and agents and each other person, if any, controlling Morgan Stanley or any of its affiliates against certain
losses, claims, damages, and liabilities relating to or arising out of or in connection with Morgan Stanley’s engagement.

In the two years prior to the date of Morgan Stanley’s opinion, Morgan Stanley and its affiliates provided financing services for APA and received
fees of approximately $2.5 million and $5.0 million for such services. In addition, as of the date of Morgan Stanley’s opinion, Morgan Stanley or an
affiliate thereof was a lender to APA. In the two years prior to the date of Morgan Stanley’s opinion, Morgan Stanley and its affiliates did not provide
financial advisory or financing services to Callon for which Morgan Stanley or any of its affiliates received any fees. Morgan Stanley may seek to
provide financial advisory and financing services to Callon and APA and their respective affiliates in the future and would expect to receive fees for the
rendering of these services.

Certain Unaudited Forecasted Financial Information
APA Forecasted Financial Information

APA does not as a matter of course make public long-term forecasts or internal projections as to future performance, revenues, earnings, or other
results due to, among other reasons, the uncertainty of the underlying assumptions and estimates. However, in connection with its evaluation of the
merger, APA’s management prepared certain unaudited internal financial forecasts with respect to APA and Callon, which were provided to
the APA Board, as well as APA’s financial advisors, in connection with the proposed merger (collectively, the “APA forecasted financial information™).
Certain of the APA forecasted financial information were also provided to Citi and WFS for their use and reliance, as directed by APA, in connection
with the financial analyses that Citi and WFS performed in connection with their opinions described in “—Opinion of Citi, APA’s Financial Advisor”
and “—Opinion of WFS, APA’s Financial Advisor.” Certain financial forecasts with respect to APA were also provided to Callon and its financial advisor
in connection with the proposed merger. The inclusion of this information should not be regarded as an indication that any of APA, Callon, their
respective advisors, or other representatives or any other recipient of this information considered, or now considers, it to be necessarily predictive of
actual future performance or events, or that it should be construed as financial guidance, and such summary projections set forth below should not be
relied on as such.

This information was prepared solely for internal use and is subjective in many respects. While presented with numeric specificity, the unaudited
prospective financial information reflects numerous estimates and assumptions that are inherently uncertain and may be beyond the control
of APA’s management, including, among others, APA’s and Callon’s future results, difficulties in appropriately allocating capital and resources among
strategic opportunities, the timing and extent of success in discovering, developing, producing, and estimating reserves, market conditions, and prices
for oil, natural gas, and NGLs, including regional basis differentials and differences in the prices paid to purchase and the prices received for sales of
such products, capital availability, general economic and regulatory conditions, including changes in tax laws, and other matters described in
“Cautionary Statement Regarding Forward-Looking Statements” and “Risk Factors.” The unaudited prospective financial information reflects both
assumptions as to certain business decisions that are subject to
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change and, in many respects, subjective judgment, and thus is susceptible to multiple interpretations and periodic revisions based on actual experience
and business developments. APA and Callon can give no assurance that the unaudited prospective financial information and the underlying estimates and
assumptions will be realized. In addition, since the unaudited prospective financial information is inherently forward looking and covers multiple years,
such information by its nature becomes less predictive with each successive year. Actual results may differ materially from those set forth below, and
important factors that may affect actual results and cause the unaudited prospective financial information to be inaccurate include, but are not limited to,
risks and uncertainties relating to APA’s and Callon’s business, strategies, budgets, objectives of management for future operations, capital returns
frameworks, industry performance, the regulatory environment, general business and economic conditions, and other matters described in “Risk
Factors.” Please also see “Cautionary Statement Regarding Forward-Looking Statements” and “Where You Can Find More Information.”

The unaudited prospective financial information was not prepared with a view toward compliance with published guidelines of the SEC or the
guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective financial information.
The unaudited prospective financial information included in this joint proxy statement/prospectus has been prepared by, and is the responsibility of, the
management of APA. Ernst & Young LLP has not audited, reviewed, examined, compiled, nor applied agreed-upon procedures with respect to the
accompanying unaudited prospective financial information and, accordingly, Ernst & Young LLP does not express an opinion or any other form of
assurance with respect thereto. The Ernst & Young LLP report incorporated by reference in this joint proxy statement/prospectus relates
to APA’s previously issued financial statements. It does not extend to the unaudited prospective financial information of APA and should not be read to
do so.

Furthermore, the unaudited prospective financial information does not take into account any circumstances or events occurring after the date it
was prepared. APA and Callon can give no assurance that, had the unaudited prospective financial information been prepared either as of the date of this
joint proxy statement/prospectus or as of the date of the APA Special Meeting and the Callon Special Meeting, similar estimates and assumptions would
be used. Except as required by applicable securities laws, APA and Callon do not intend to, and disclaim any obligation to, make publicly available any
update or other revision to the unaudited prospective financial information to reflect circumstances existing since their preparation or to reflect the
occurrence of unanticipated events, even in the event that any or all of the underlying assumptions are shown to be in error, including with respect to the
accounting treatment of the merger under GAAP, or to reflect changes in general economic or industry conditions.

The unaudited prospective financial information does not take into account all the possible financial and other effects on APA or Callon of the
merger, the effect on APA or Callon of any business or strategic decision or action that has been or will be taken as a result of the Merger Agreement
having been executed, or the effect of any business or strategic decisions or actions which would likely have been taken if the Merger Agreement had
not been executed, but which were instead altered, accelerated, postponed, or not taken in anticipation of the merger. Further, the unaudited prospective
financial and operating information does not take into account the effect on APA or Callon of any possible failure of the merger to occur. None
of APA, Callon, or their respective affiliates, officers, directors, advisors, or other representatives has made, makes, or is authorized in the future to make
any representation to any APA or Callon stockholder or other person regarding APA’s or Callon’s ultimate performance compared to the information
contained in the unaudited prospective financial information or that the forecasted results will be achieved. The inclusion of the unaudited prospective
financial information herein should not be deemed an admission or representation by APA, Callon, their respective advisors, or other representatives or
any other person that the forecasts will be achieved, particularly in light of the inherent risks and uncertainties associated with such forecasts. The
summary of the unaudited prospective financial information included below is not being included to influence your decision whether to vote in favor of
the proposals to be considered at the special meetings but is being provided solely because it was made available to the APA Board, Callon,
and APA’s and Callon’s respective financial advisors in connection with the merger.
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In light of the foregoing, and considering that the special meetings will be held several months after the unaudited prospective financial
information was prepared, as well as the uncertainties inherent in any forecasted information, APA stockholders and Callon stockholders are cautioned
not to place undue reliance on such information, and APA and Callon urge all APA stockholders and Callon stockholders to review APA’s most recent
SEC filings for a description of APA’s reported financial results and Callon’s most recent SEC filings for a description of Callon’s reported financial
results. Please see “Where You Can Find More Information.”

In preparing the APA forecasted financial information, the APA management team used the following oil and natural gas price assumptions:

2024E 2025E 2026E 2027E 2028E

Brent Oil ($/bbl) $75.00 $75.00 $75.00 $75.00 $75.00
WTI Oil ($/bbl) $70.00 $70.00 $70.00 $70.00 $70.00
Henry Hub Gas ($/mmbtu) $350 $350 $350 $350 $ 350
JKM ($/mmbtu) $900 $900 $9.00 $900 $ 9.00
TTF ($/mmbtu) $900 $ 900 $9.00 $900 $ 9.00
NGL ($/bbl)() $29.15  $29.15 $29.15 $29.15 $29.15

(1) NGL pricing based on standard Mont Belvieu basket: Ethane (37%), Propane (32%), Natural Gasoline (14%), Normal Butane (11%) and
Iso-Butane (6%).

APA Projections for APA

The following table sets forth certain summarized prospective financial information regarding APA on a standalone basis for the years ending
December 31, 2024, through 2028 (the “APA projections for APA”), which information was prepared by APA management and directed by APA to be
used and relied upon by Citi and WFS in connection with the financial analyses that they performed in connection with their opinions described in “—
Opinion of Citi, APA’s Financial Advisor” and “—Opinion of WF'S, APA's Financial Advisor.” The APA projections for APA were also provided to
Callon and its financial advisor. The APA projections for APA should not be regarded as an indication that APA considered, or now considers, it to be
necessarily predictive of actual future performance or events, or that such information should be construed as financial guidance, and such information
does not take into account any circumstances or events occurring after the date it was prepared.

APA Projections for APA
2024E 2025E 2026E 2027E 2028E

Reported daily net production (Mboe/d) 409 486 503 489 470
Adjusted daily net production(!) (Mboe/d) 331 403 422 414 398
Consolidated EBITDAX®) (in millions) $4,805  $5,719 $5,895 $5,827 $5811
Adjusted EBITDAX®) (in millions) $3,408 $4,214 $4,389  $4,382  $4,386
Capital expenditures™ (in millions) $2,290 $2,656 $2,487 $2,333  $2,218
Operating cash flow(®) (in millions) $2,934  $3,598  $3,753  $3,655 $3,693
Levered free cash flow(®) (in millions) $ 643 $ 941 $1,267 $1,322 $1,476

(1)  Adjusted daily net production excludes production attributable to Egypt tax barrels and noncontrolling interests.

(2) Consolidated EBITDAX is defined as net income (loss) before income tax expense, interest expense, depreciation, amortization and exploration
expense, including amounts attributable to Egypt tax barrels and noncontrolling interests. Consolidated EBITDA is not a measure of financial
performance under GAAP. Accordingly, it should not be considered as a substitute for net income (loss) or other measures prepared in accordance
with GAAP.

(3) Adjusted EBITDAX is defined as “Consolidated EBITDAX” less amounts attributable to Egypt tax barrels and noncontrolling interests. Adjusted
EBITDAX is not a measure of financial performance under GAAP.
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Accordingly, it should not be considered as a substitute for net income (loss) or other measures prepared in accordance with GAAP.

(4) Capital expenditures represents capital investments, including cash exploration expense, excluding amounts attributable to noncontrolling
interests.

(5) Operating cash flow is defined as cash flow from operating activities, after tax and interest expense, and excluding amounts attributable to
noncontrolling interests. Operating cash flow is presented before cash exploration expense, which is included in “Capital expenditures.” Operating
cash flow is not a measure of financial performance under GAAP. Accordingly, it should not be considered as a substitute for cash flow from
operating activities or other measures prepared in accordance with GAAP.

(6) Levered free cash flow is calculated as “Operating cash flow” less “Capital expenditures.”

APA Projections for Callon

APA management also provided to the APA Board certain unaudited prospective financial information with respect to Callon on a standalone
basis, which was generally derived from information provided by Callon management (the “APA projections for Callon”). Such forecasts with respect to
Callon also were provided to Citi and WFS and were directed by APA for their use and reliance in connection with the financial analyses that Citi and
WES performed in connection with their opinions described in “—Opinion of Citi, APA’s Financial Advisor” and “—Opinion of WFS, APA’s Financial
Advisor.” The following table sets forth a summary of this prospective financial information regarding Callon for the years ending December 31, 2024,
through 2028 as prepared by APA management. The APA projections for Callon should not be regarded as an indication that APA considered, or now
considers, it to be necessarily predictive of actual future performance or events, or that such information should be construed as financial guidance, and
such information does not take into account any circumstances or events occurring after the date it was prepared.

APA Projection for Callon
2024E 2025E 2026E 2027E 2028E

Average daily net production (Mboe/d) 103 101 102 100 98
EBITDAX(® (in millions) $1,273  $1,184  $1,135 $1,072  $1,020
Capital expenditures (in millions) $ 633 $ 385 $§ 472 $ 411 § 439
Operating cash flow®) (in millions) $1,039 $ 955 $ 935 §$ 892 § 871
Levered free cash flow(®) (in millions) $ 406 $ 570 $ 463 $§ 481 § 432

(1) EBITDAX is defined as net income (loss) before income tax expense, interest expense, depreciation, amortization and exploration expense.
EBITDAX is not a measure of financial performance under GAAP. Accordingly, it should not be considered as a substitute for net income (loss)
or other measures prepared in accordance with GAAP.

(2) Operating cash flow is defined as cash flow from operating activities, after tax and interest expense, excluding amounts attributable to
noncontrolling interests. Operating cash flow is not a measure of financial performance under GAAP. Accordingly, it should not be considered as a
substitute for cash flow from operating activities or other measures prepared in accordance with GAAP.

(3) Levered free cash flow is calculated as “Operating cash flow” less “Capital expenditures.”

APA Management Projections for Expected Synergies

APA management also provided to the APA Board certain estimates of the amounts of expected synergies anticipated by APA management to
result from the merger. APA management estimated overhead, operational, and cost-of-capital synergies of approximately $150 million annually on a
pre-tax basis after giving effect to the merger (the “APA expected synergies”). The APA expected synergies were also provided to Citi and WFS and
were directed by APA to be used and relied upon in connection with the financial analyses that Citi and WFS performed in connection with their
opinions described in “—Opinion of Citi, APA’s Financial Advisor” and
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“—OQOpinion of WFS, APA’s Financial Advisor.” The APA expected synergies should not be regarded as an indication that APA considered, or now
considers, it to be necessarily predictive of actual future performance or events, or that such information should be construed as financial guidance, and
such information does not take into account any circumstances or events occurring after the date it was prepared.

Callon Forecasted Financial Information

Callon as a matter of course does not make public long-term forecasts or internal projections as to future production, revenues, earnings or other
results due to, among other reasons, the uncertainty, unpredictability and subjectivity of the underlying assumptions and estimates. However, in
connection with the Callon Board’s evaluation of the proposed merger, Callon management prepared and provided to the Callon Board certain unaudited
prospective financial information relating to Callon on a standalone basis for the fiscal years ending December 31, 2024 through December 31, 2028,
which is referred to as the “Callon Projections for Callon,” and certain unaudited prospective financial information relating to APA for the fiscal years
ending December 31, 2024 through December 31, 2028, which is referred to as the “Callon Projections for APA.” The Callon Projections for Callon
were prepared under the supervision of Callon management on a consistent basis as regular prospective financial information prepared under the
supervision of Callon management in the ordinary course of Callon’s financial forecasting, planning and budgeting, updated for the most recently
available information and assumptions. The Callon Projections for APA were prepared under the supervision of Callon management after reviewing
unaudited prospective financial, operating information and reserves data of APA provided to them by APA described under “Certain Unaudited
Forecasted Financial Information—APA Forecasted Financial Information.” Callon authorized its financial advisor, Morgan Stanley, to use and rely
upon the Callon Projections for Callon and the Callon Projections for APA in connection with its financial analyses and its opinion described in the
section entitled “—Opinion of Morgan Stanley, Callon s Financial Advisor.” Certain other unaudited prospective financial, operating information and
reserves data relating to Callon also was provided to APA and its financial advisors.

The summary of the unaudited prospective financial information below is not included to influence the decision of Callon stockholders or APA
stockholders whether to vote to approve the Merger Proposal, the Stock Issuance Proposal or any other proposal to be considered at the Callon Special
Meeting or the APA Special Meeting, but is provided solely because it was made available to the Callon Board and Callon’s financial advisor in
connection with the merger. The inclusion of the below information should not be regarded as an indication that any of Callon, APA, their respective
advisors or other representatives or any other recipient of this information considered—or now considers—it to be necessarily predictive of actual future
results, or that it should be construed as financial guidance, and such summary projections set forth below should not be relied on as such.

This information was prepared solely for internal use and is subjective in many respects. While presented with numerical specificity, the unaudited
prospective financial information reflects numerous estimates and assumptions that are inherently uncertain and may be beyond the control of Callon’s
or APA’s management, including, among others, Callon’s and/or APA’s future results, oil and gas industry activity, commodity prices, demand for oil
and natural gas, the availability of financing to fund the exploration and development costs associated with the respective projected drilling programs,
takeaway capacity and the availability of services in the areas in which Callon and APA operate, general economic and regulatory conditions and other
matters described in the sections entitled “Cautionary Statement Regarding Forward-Looking Statements,” “Risk Factors” and “Where You Can Find
More Information.”

The unaudited prospective financial information also reflects assumptions as to certain business decisions that are subject to change and subjective
judgment that is susceptible to multiple interpretations and periodic revisions based on actual experience and business developments. Callon can give no
assurance that the unaudited prospective financial information and the underlying estimates and assumptions will be realized. In addition, since the
unaudited prospective financial information covers multiple years, such information by its nature
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becomes less predictive with each successive year. This information constitutes “forward-looking statements” and actual results may differ materially
and adversely from those projected. Actual results may differ materially from those set forth below, and important factors that may affect actual results
and cause the unaudited prospective financial information to be inaccurate include, but are not limited to, risks and uncertainties relating to its business,
industry performance, the regulatory environment, general business and economic conditions and other matters described in the sections entitled
“Cautionary Statement Regarding Forward-Looking Statements,” “Risk Factors” and “Where You Can Find More Information.”

The unaudited prospective financial information was not prepared with a view toward public disclosure, nor was it prepared with a view toward
compliance with GAAP, published guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for
preparation and presentation of prospective financial information. Neither Callon’s independent registered public accounting firm, nor any other
independent accountants, have compiled, examined or performed any procedures with respect to the unaudited prospective financial information
contained herein, nor have they expressed any opinion or any other form of assurance on such information or its achievability. The report of the
independent registered public accounting firm to Callon contained in its Annual Report on Form 10-K for the year ended December 31, 2022, which is
incorporated by reference into this joint proxy statement/prospectus, relates to historical financial information of Callon, and such report does not extend
to the projections included below and should not be read to do so.

Furthermore, the unaudited prospective financial information does not take into account any circumstances or events occurring after the date it
was prepared. Callon can give no assurance that, had the unaudited prospective financial information been prepared as of the date of this joint proxy
statement/prospectus, similar estimates and assumptions would be used. Except as required by applicable securities laws, Callon does not intend to, and
disclaims any obligation to, make publicly available any update or other revision to the unaudited prospective financial information to reflect
circumstances existing since its preparation or to reflect the occurrence of unanticipated events, even in the event that any or all of the underlying
assumptions are shown to be inappropriate, including with respect to the accounting treatment of the merger under GAAP, or to reflect changes in
general economic or industry conditions. The unaudited prospective financial information does not take into account all the possible financial and other
effects on Callon or APA of the merger, the effect on Callon or APA of any business or strategic decision or action that has been or will be taken as a
result of the Merger Agreement having been executed, or the effect of any business or strategic decisions or actions which would likely have been taken
if the Merger Agreement had not been executed, but which were instead altered, accelerated, postponed or not taken in anticipation of the merger.
Further, the unaudited prospective financial information does not take into account the effect on Callon or APA of any possible failure of the merger to
occur. None of Callon, APA or their respective affiliates, officers, directors, advisors or other representatives has made, makes or is authorized in the
future to make any representation to any stockholder or other person regarding Callon’s or APA’s ultimate performance compared to the information
contained in the unaudited prospective financial information or that the forecasted results will be achieved. The inclusion of the unaudited prospective
financial information herein should not be deemed an admission or representation by Callon, APA or their respective advisors or other representatives or
any other person that it is viewed as material information of Callon or APA, particularly in light of the inherent risks and uncertainties associated with
such forecasts.

In light of the foregoing, and considering that the Callon Special Meeting and the APA Special Meeting will be held several months after the
unaudited prospective financial information was prepared, as well as the uncertainties inherent in any forecasted information, Callon stockholders and
APA stockholders are cautioned not to place undue reliance on such information and are encouraged to review Callon’s and APA’s most recent SEC
filings for a description of Callon’s and APA’s respective reported financial results. See the section entitled “Where You Can Find More Information.”
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Callon Management Projections for Callon

In preparing the prospective financial information described below, the management team of Callon used the following price assumptions, which
are based on both NYMEX oil and gas strip pricing for 2024, then $72.50/bbl for oil and $3.00/MMBtu for gas going forward (“Case A”) and Wall
Street consensus pricing for 2024 and 2025, then holding flat going forward (“Case B”), in each case as of December 29, 2023 (amounts may reflect
rounding):

Qil and Gas Strip Pricing — Case A
2024E 2025E 2026E 2027E 2028E

Commodity Prices

Oil ($/Bbl) $73.08 $72.50 $72.50 $72.50 $72.50
Gas ($/MMBtu) $267 $3.00 $300 $300 $3.00
Wall Street C Pricing — Case B

2024E 2025E 2026E 2027E 2028E

Commodity Prices
Oil ($/Bbl) $81.55 $80.00 $80.00 $80.00 $80.00
Gas ($/MMBtu) $335 $39 $39% $39 § 3.96

In addition to the assumptions with respect to commodity prices, the Callon Projections for Callon are based on various other assumptions,
including, but not limited to, the following principal assumption: the maintenance of a five rig drilling program throughout the five year forecast period.

The Callon Projections for Callon also reflect assumptions regarding the continuing nature of ordinary course operations that may be subject to change.

The following table presents selected unaudited forecasted financial information of Callon contained in the Callon Projections for Callon:

(8 in millions) 2024E 2025E 2026E 2027E 2028E

Oil and Gas Strip Pricing — Case A

Total Revenue $1,859 $1,908 $1,900 $1,916 $1,950
Adjusted EBITDAX(1) $1,240 $1,316 $1,296 $1,302 $1,276
Unlevered Free Cash Flow(®) $ 367 $ 527 $ 534 §$ 615 § 391

(1) Adjusted EBITDAX is defined by Callon as net income (loss) before interest expense, income tax expense (benefit), depreciation, depletion and
amortization, (gains) losses on derivative instruments excluding net settled derivative instruments, (gain) loss on sale of oil and gas properties,
impairment of oil and gas properties, non-cash share-based compensation expense, exploration expense, merger, integration and transaction
expense, (gain) loss on extinguishment of debt, and certain other expenses. Adjusted EBITDAX is not a measure of financial performance under
GAAP. Accordingly, it should not be considered as a substitute for net income (loss), operating income (loss), cash flow provided by operating
activities or other measures prepared in accordance with GAAP.

(2) Unlevered Free Cash Flow is defined by Callon as Adjusted EBITDAX less cash taxes, capital expenditures, certain potential contingent
payments, and certain other operating expenses. Unlevered Free Cash Flow is not a measure of financial performance under GAAP. Accordingly,
it should not be considered as a substitute for net income (loss), operating income (loss), cash flow provided by operating activities or other
measures prepared in accordance with GAAP.

(8 in millions) 2024E 2025E 2026E 2027E 2028E

Wall Street Consensus Pricing — Case B

Total Revenue $2,074  $2.,148 $2,140 $2,156 $2,194
Adjusted EBITDAX(1) $1,437 $1,538 $1,519 $1,524 $1,501
Unlevered Free Cash Flow(2) $ 558 $ 787 $ 740 $ 741 $ 579
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(1) Adjusted EBITDAX is defined by Callon as net income (loss) before interest expense, income tax expense (benefit), depreciation, depletion and
amortization, (gains) losses on derivative instruments excluding net settled derivative instruments, (gain) loss on sale of oil and gas properties,
impairment of oil and gas properties, non-cash share-based compensation expense, exploration expense, merger, integration and transaction
expense, (gain) loss on extinguishment of debt, and certain other expenses. Adjusted EBITDAX is not a measure of financial performance under
GAAP. Accordingly, it should not be considered as a substitute for net income (loss), operating income (loss), cash flow provided by operating
activities or other measures prepared in accordance with GAAP.

(2) Unlevered Free Cash Flow is defined by Callon as Adjusted EBITDAX less cash taxes, capital expenditures, certain potential contingent
payments, and certain other operating expenses. Unlevered Free Cash flow is not a measure of financial performance under GAAP. Accordingly, it
should not be considered as a substitute for net income (loss), operating income (loss), cash flow provided by operating activities or other
measures prepared in accordance with GAAP.

Callon Management Projections for APA

In preparing the prospective financial information described below, the management team of Callon used the following price assumptions, which
are based on both NYMEX oil and gas strip pricing (i.e., Case A) and Wall Street consensus pricing (i.e., Case B), in each case as of December 29, 2023
(amounts may reflect rounding):

Qil and Gas Strip Pricing — Case A
2024E 2025E 2026E 2027E 2028E

Commodity Prices
Oil ($/Bbl) $73.08 $72.50 $72.50 $72.50  $72.50
Gas ($/MMBtu) $267 $300 $3.00 $300 $3.00

Wall Street Consensus Pricing — Case B
2024E 2025E 2026E 2027E 2028E

Commodity Prices
Oil ($/Bbl) $81.55 $80.00 $80.00 $80.00  $80.00
Gas ($/MMBtu) $335 $39% $39 $39 § 39

In addition to the assumptions with respect to commodity prices, the Callon Projections for APA are based on various other assumptions,
including, but not limited to, the following principal assumption: the maintenance of a development plan consistent with fiscal year 2023 throughout the
five year forecast period. The Callon Projections for APA also reflects assumptions regarding the continuing nature of ordinary course operations that
may be subject to change.

The following table presents selected unaudited forecasted financial information of APA contained in the Callon Projections for APA (amounts
may reflect rounding):

(8 in millions) 2024E 2025E 2026E 2027E 2028E

Oil and Gas Strip Pricing — Case A

Revenue $5,563  $5,858  $5,769  $5,680  $8,694
Adjusted EBITDAX() $3,742  $4,175 $4,073 $3,972 $4,038
Unlevered Free Cash Flow(2) $1,135  $1,112  $1,272  $1,319  $1,491

(1) Adjusted EBITDAX is defined by Callon as net income (loss) before interest expense, income tax expense (benefit), depreciation, depletion and
amortization, (gains) losses on derivative instruments excluding net settled derivative instruments, (gain) loss on sale of oil and gas properties,
impairment of oil and gas properties, non-cash share-based compensation expense, exploration expense, merger, integration and
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transaction expense, (gain) loss on extinguishment of debt, and certain other expenses. Adjusted EBITDAX is not a measure of financial
performance under GAAP. Accordingly, it should not be considered as a substitute for net income (loss), operating income (loss), cash flow from
operating activities or other measures prepared in accordance with GAAP.

(2) Unlevered Free Cash Flow is defined by Callon as Adjusted EBITDAX less cash taxes, capital expenditures and exploration expense. Unlevered
Free Cash Flow is not a measure of financial performance under GAAP. Accordingly, it should not be considered as a substitute for net income
(loss), operating income (loss), cash flow from operating activities or other measures prepared in accordance with GAAP.

($ in millions) 2024E 2025E 2026E 2027E 2028E
Wall Street Consensus Pricing — Case B

Total Revenue $6,148  $6,525 $6,464 $6,391  $9,854
Adjusted EBITDAX(1) $4,282  $4,781 $4,703 $4,619 $4,672
Unlevered Free Cash Flow(?) $1,644 $1,677 $1,859  $1,919  $2,080

(1) Adjusted EBITDAX is defined by Callon as net income (loss) before interest expense, income tax expense (benefit), depreciation, depletion and
amortization, (gains) losses on derivative instruments excluding net settled derivative instruments, (gain) loss on sale of oil and gas properties,
impairment of oil and gas properties, non-cash share-based compensation expense, exploration expense, merger, integration and transaction
expense, (gain) loss on extinguishment of debt, and certain other expenses. Adjusted EBITDAX is not a measure of financial performance under
GAAP. Accordingly, it should not be considered as a substitute for net income (loss), operating income (loss), cash flow from operating activities
or other measures prepared in accordance with GAAP.

(2) Unlevered Free Cash Flow is defined by Callon as Adjusted EBITDAX less cash taxes, capital expenditures and exploration expense. Unlevered
Free Cash Flow is not a measure of financial performance under GAAP. Accordingly, it should not be considered as a substitute for net income
(loss), operating income (loss), cash flow from operating activities or other measures prepared in accordance with GAAP.

CALLON DOES NOT INTEND TO UPDATE OR OTHERWISE REVISE THE ABOVE UNAUDITED PROSPECTIVE FINANCIAL
INFORMATION TO REFLECT CIRCUMSTANCES EXISTING AFTER THE DATE WHEN MADE OR TO REFLECT THE
OCCURRENCE OF FUTURE EVENTS, EVEN IN THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING SUCH
UNAUDITED PROSPECTIVE FINANCIAL INFORMATION ARE NO LONGER APPROPRIATE, EXCEPT AS MAY BE REQUIRED BY
APPLICABLE LAW.

Board of Directors After Completion of the Merger

The Merger Agreement provides that, prior to the closing date, APA is required to take all necessary actions to cause a member of the Callon
Board as of the date of the Merger Agreement (including Callon’s Chief Executive Officer), who is selected by the Callon Board and is reasonably
acceptable to APA, to be appointed to the APA Board immediately following the Effective Time. The designee is required to meet the criteria for service
on the APA Board under applicable law, Nasdaq rules, and APA’s corporate governance guidelines.

As of the date of this joint proxy statement/prospectus, the Callon Board has not selected the Callon director who will be designated to join the
APA Board.

Treatment of Indebtedness

In connection with the execution of the Merger Agreement, APA entered into the Commitment Letter with the Committed Lenders, pursuant to
which the Committed Lenders have committed to arrange and provide, subject to the terms and conditions of the Commitment Letter, a senior unsecured
bridge facility in an aggregate principal amount of $2,000,000,000.
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As disclosed in APA’s Form 8-K filed on January 30, 2024, APA entered into the Credit Agreement. The lenders under the Credit Agreement have
committed an aggregate $2,000,000,000 for senior unsecured delayed-draw term loans to APA. The amount of aggregate commitments under the
Commitment Letter automatically reduced by the amount of aggregate commitments under the Credit Agreement on its effective date. APA expects to
use the proceeds of the term loan facility, borrowings under its existing syndicated revolving facility and cash on hand to repay indebtedness of Callon in
connection with the closing.

As of September 30, 2023, Callon had (i) $396 million of borrowings and $21.4 million in letters of credit issued under the Callon Credit
Agreement, (ii) $320.8 million of 6.375% Senior Notes due 2026, (iii) $650 million of 8.00% Senior Notes due 2028, and (iv) $600 million of 7.500%
Senior Notes due 2030. In connection with, and conditioned on, closing, APA and Callon expect to (i) prepay and terminate the Callon Credit
Agreement and (ii) take action with respect to the Callon Notes, which may include a tender offer, exchange offer, consent solicitation, redemption
(including by possible use of the equity claw feature), satisfaction and discharge and/or a combination of the foregoing. APA and Callon expect Callon
to provide notices in advance of closing with respect to anticipated actions as required by the Callon Credit Agreement and the Callon Notes. Such
notices are expected to be conditioned on the closing, and if the closing does not occur prior to the anticipated effective date of the action under such
notices, such notes shall roll forward to the actual closing date.

Interests of Callon’s Directors and Executive Officers in the Merger

In considering the recommendations of the Callon Board, Callon stockholders should be aware that Callon’s directors and executive officers have
interests in the merger that are different from, or in addition to, the interests of other Callon stockholders generally. The Callon Board was aware of and
considered these interests, among other matters, in evaluating the Merger Agreement and the merger, in approving the Merger Agreement, and in
recommending the applicable merger-related proposals. The following discussion sets forth certain of these interests in the merger of each executive
officer or non-employee director of Callon. Jeffrey S. Balmer no longer provided services to Callon as of December 31, 2023, and is not entitled to
receive any type of compensation that is based on or otherwise relates to the merger.

Treatment of Callon Long-Term Incentive Awards

The Merger Agreement provides for the treatment set forth below at the Effective Time with respect to outstanding awards issued pursuant to the
Callon Stock Plans. For purposes of this disclosure, amounts have been calculated assuming (i) a closing date of January 26, 2024 (which is the assumed
date of closing of the merger solely for the purpose of the disclosure in this section), (ii) as required under SEC rules, the closing price of a Callon
Common Stock is $33.97 (the “Estimated Closing Value”), which is equal to the average closing market price of a share of Callon Common Stock over
the first five (5) business days following the first public announcement of the entry into the Merger Agreement, (iii) outstanding long-term incentive
awards as of January 26, 2024, and (iv) each executive officer or director remains continuously employed or engaged with Callon or a subsidiary thereof
until the merger closing date. Some of the assumptions used in the disclosure below are based upon information not currently available and, as a result,
the actual amounts to be received by any of Callon’s executive officers and directors, if any, may materially differ from the amounts set forth below.

Callon RSUs

Each Vested Callon RSU will be cancelled and converted into the right to receive (without interest) a number of shares of APA Common Stock
equal to the product of (1) the number of shares of Callon Common Stock subject to such Vested Callon RSU immediately prior to the Effective Time,
multiplied by (2) the Exchange Ratio, payable by the Surviving Corporation no later than five (5) business days following the Effective Time, less any
required withholding.

Each Unvested Callon RSU will be assumed by APA and converted into a Converted RSU with respect to shares of APA Common Stock equal to
the product of the number of shares of Callon Common Stock subject to
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such Unvested Callon RSU immediately prior to the Effective Time multiplied by the Exchange Ratio. Each such Converted RSU will continue to be
governed by the same terms and conditions as were applicable to the corresponding Unvested Callon RSU immediately prior to the Effective Time.

The following sets forth, for each Callon executive officer and director, the aggregate number of shares of Callon Common Stock subject to
outstanding Vested Callon RSUs and Unvested Callon RSUs held by such executive officer or director as of January 26, 2024:

Number of Number of Estimated
Shares Subject Estimated Shares Subject Value of
to Vested Value of Vested to Unvested Unvested Callon
Name Callon RSUs Callon RSUs() Callon RSUs RSUs(M
Executive Officers
Joseph C. Gatto, Jr. — — 88,072 $ 2,991,806
Kevin Haggard — — 52,558 $ 1,785,395
Russell Parker — — 54,727 $ 1,859,076
Michol Ecklund — — 46,836 $ 1,591,019
Gregory Conaway — — 12,095 $ 410,867
Directors(2)
Frances Aldrich Sevilla-Sacasa — — — —
Matthew R. Bob 4,666 $ 158,504 — —
James E. Craddock — — — —
Barbara J. Faulkenberry 4,666 $ 158,504 — —
Mary Shafer-Malicki — — — —

Anthony J. Nocchiero 4,666 $ 158,504 — —
Steven A. Webster — —

(1)  The estimated value of the Vested Callon RSU and Unvested Callon RSU, respectively, is equal to the product of (a) the Estimated Closing Value
and (b) the number of shares of Callon Common Stock underlying each such Callon RSU.

(2) A portion of the Callon RSUs held by directors have been deferred and will be settled in cash in lieu of shares, the amounts of which are not
included above but are included below under Callon Phantom Stock Units.

The Vested Callon RSUs held by the directors and set forth above are considered to be “single-trigger” arrangements (i.e., vesting is triggered by a
change in control for which payment is not conditioned upon a subsequent termination of the director).

None of the Unvested Callon RSUs held by Callon’s executive officers vest solely by reason of the occurrence of the closing. As the Unvested
Callon RSUs are being converted directly into Converted RSUs based on APA Common Stock using the Exchange Ratio, no monetary value is being
received by Callon’s executive officers solely in connection with the conversion of their respective Unvested Callon RSUs. However, pursuant to the
underlying award agreements and/or the CIC Plan (as described in more detail below), the vesting of any Unvested Callon RSUs would accelerate in the
event of an executive officer’s termination of employment by Callon without cause or by the executive officer for good reason, in each case, within the
two (2)-year period following the merger. Accordingly, the Unvested Callon RSUs are considered to be “double-trigger” arrangements and have been
calculated assuming a qualifying termination on the assumed closing date of January 26, 2024.

Callon MSUs

Each Callon MSU will be assumed by APA and converted into a number of Converted RSUs equal to the product of (1) the number of shares of
Callon Common Stock subject to the Callon MSU immediately prior to the
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Effective Time reflecting achievement of the applicable performance metrics at the greater of (A) the performance level determined in accordance with
the performance criteria provided in the applicable award agreement, and (B) the target performance level, multiplied by (2) the Exchange Ratio. Each
such Converted RSU will continue to be governed by the same terms and conditions as were applicable to the corresponding Callon MSU immediately
prior to the Effective Time.

As of January 26, 2024, Mr. Gatto held 100,000 Callon MSUs, which had an estimated value of $3,397,000, assuming achievement at the target
performance level. No other executive officers or directors hold Callon MSUs. None of Mr. Gatto’s Callon MSUs vest solely by reason of the
occurrence of the closing, although achievement of the applicable performance metrics will be determined at closing. As the Callon MSUs are being
converted directly into Converted RSUs based on APA Common Stock using the Exchange Ratio, no monetary value is being received by Mr. Gatto
solely in connection with the conversion of his Callon MSUs. However, pursuant to the underlying award agreements and the CIC Plan, the vesting of
any Callon MSUs would accelerate in the event of Mr. Gatto’s termination of employment by Callon without cause or by Mr. Gatto for good reason, in
each case, within the two (2)-year period following the merger. Accordingly, the Callon MSUs are considered to be “double-trigger” arrangements and
have been calculated assuming a qualifying termination on the assumed closing date of January 26, 2024.

Callon CPUs

Each Callon CPU will be assumed by APA and continue to be governed by the same terms and conditions as were applicable to the corresponding
Callon CPU immediately prior to the Effective Time, with achievement of the applicable performance metrics reflected at the greater of (1) the
performance level determined in accordance with the performance criteria provided in the applicable award agreement and (2) the target performance
level.

The following sets forth, for each Callon executive officer, the aggregate estimated value of Callon CPUs held by such executive officer as of
January 26, 2024, including as applicable, CPUs granted in 2021, 2022, and 2023, assuming achievement of the target performance level:

Estimated
Value of
Callon
Name CPUs
Executive Officers
Joseph C. Gatto, Jr. $ 7,853,400
Kevin Haggard $ 3,263,700
Russell Parker $ 1,440,000
Michol L. Ecklund $ 2,418,150
Gregory F. Conaway $ 1,038,780

None of the Callon CPUs held by Callon’s executive officers vest solely by reason of the occurrence of the closing. No monetary value is being
received by Callon’s executive officers solely in connection with the assumption of their respective Callon CPUs. However, pursuant to the underlying
award agreements and/or the CIC Plan, the vesting of any Callon CPUs would accelerate in the event an executive officer’s termination of employment
by Callon without cause or by the executive officer for good reason, in each case, within the two (2)-year period following the merger. Accordingly, the
Callon CPUs are considered to be “double-trigger” arrangements and have been calculated assuming a qualifying termination on the assumed closing
date of January 26, 2024. No directors hold Callon CPUs.

Cash SAR Awards

Each Cash SAR Award will be assumed by APA and converted into a Converted SAR Award, (1) with the number of shares of APA Common
Stock subject to such Converted Cash SAR Award equal to the number of
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shares of Callon Common Stock subject to the Cash SAR Award as of immediately prior to the Effective Time, multiplied by the Exchange Ratio,
rounded down to the nearest whole number of shares, and (2) with the exercise price per share of the Converted Cash SAR Award equal to the exercise
price per share of the Cash SAR Award as of immediately prior to the Effective Time, divided by the Exchange Ratio, rounded up to the nearest whole
cent. Each Converted Cash SAR Award will continue to be governed by the same terms and conditions as were applicable to the corresponding Cash
SAR Award immediately prior to the Effective Time. None of Callon’s executive officers or directors hold unvested Cash SAR Awards as of January 26,
2024, and none of the Cash SAR Awards held by Callon’s executive officers or directors will be settled solely by reason of the occurrence of the closing.
However, Mr. Conaway holds 7,402 shares of Callon Common Stock subject to Cash SAR Awards (of which 3,144 have an exercise price of $83.90 and
4,258 have an exercise price of $62.80).

Callon Phantom Stock Units

Each Callon Phantom Stock Unit will immediately vest in full and be converted into the right to receive an amount in cash determined in
accordance with the terms of Callon’s stock plans and the applicable award agreement, payable by the Surviving Corporation no later than five
(5) business days following the Effective Time, less any required withholding.

The following sets forth, for each Callon director, the aggregate number of shares of Callon Common Stock subject to outstanding Callon
Phantom Stock Units held by such director as of January 26, 2024:

Number of
Shares Subject Estimated
to Callon Value of Callon
Phantom Phantom
Name _Stock Units _Stock Units®)
Directors
Frances Aldrich Sevilla-Sacasa 12,998 $ 441,542
Matthew R. Bob — —
James E. Craddock 4,666 $ 158,504
Barbara J. Faulkenberry — —
Mary Shafer-Malicki 8,944 $ 303,828
Anthony J. Nocchiero — —
Steven A. Webster 20,846 $ 708,139

(1)  The estimated value of the Callon Phantom Stock Unit is equal to the product of (a) the Estimated Closing Value and (b) the number of shares of
Callon Common Stock underlying each Callon Phantom Stock Unit.

The Callon Phantom Stock Units held by directors and set forth above are considered to be “single-trigger” arrangements (i.e., vesting is triggered
by a change in control for which payment is not conditioned upon a subsequent termination of the director). The “single-trigger” treatment is consistent
with Callon’s Deferred Compensation Plan for Outside Directors.

CIC Plan

Each of the current executive officers is eligible to participate in the CIC Plan, which provides for severance payments and benefits in connection
with a termination of employment within two (2) years after a change in control (as defined in the CIC Plan) (a) by Callon other than for cause or due to
the executive officer’s disability (each, as defined in the CIC Plan) or (b) by the executive officer for good reason (as defined in the CIC Plan) (each, an
“Eligible Termination”). If the executive officer’s employment is terminated by Callon for reasons other than for cause or disability within six
(6) months prior to the date on which a change in control is effective and it is reasonably demonstrated that such termination: (i) was at the request of a
third party who has taken steps reasonably calculated to effectuate such change in control or (ii) otherwise arose in connection with such change in
control, then for all purposes of the CIC Plan, such termination will be deemed to have occurred following such change in control (for purposes of the
CIC Plan, a “Deemed Eligible Termination”).
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Upon an Eligible Termination or a Deemed Eligible Termination, and subject to the executive officer’s satisfaction of the conditions described
below, the executive officer would be entitled to receive, subject to execution (without revocation) of a release of claims against Callon: (i) a lump sum
cash payment, payable on the date that is six (6) months following the date of the executive officer’s termination of employment, equal to the sum of:
(x) a multiple (3x for Mr. Gatto and 2x for each of the other executive officers) times the sum of (A) the executive officer’s annual base salary as in
effect immediately prior to the change in control or, if higher, in effect immediately prior to the date of termination, and (B) the greatest of (1) the
average annual bonus earned with respect to the three (3) most recently completed full fiscal years (provided that if the executive officer has not been
employed for the entire duration of each of the three (3) most recently completed full fiscal years, the executive officer will be deemed to have earned
his or her target annual bonus for any year for which he or she was not employed for the entire fiscal year for purposes of calculating the average), (2)
the target annual bonus for the fiscal year in which the change in control occurs, or (3) the target annual bonus for the fiscal year in which the date of
termination occurs, (y) the executive officer’s pro-rated annual bonus for the year of termination calculated as set forth in the CIC Plan, and (z) any
actual annual bonus for any completed calendar year that has been earned by but not paid to the executive officer as of the executive officer’s date of
termination, and (ii) continued health and welfare benefits coverage for the executive officer and the executive officer’s eligible dependents for a period
of 24 months. Additionally, in connection with a Deemed Eligible Termination, the executive officer would be entitled to a lump sum cash payment
equal to the value of any equity awards forfeited as a result of the executive officer’s termination of employment, with such cash payment equal to the
fair market value of such equity awards determined as of the date of such executive officer’s termination of employment.

In addition to the foregoing, to the extent an executive officer becomes eligible for severance payments including having signed and not timely
revoked a general release of claims, all outstanding long-term incentive awards then held by or for the benefit of executive officer will fully vest and, if
applicable, exercisable, with any performance-based awards earned at the level specified for a “Change in Control” event in the applicable award
agreement or, if not specified, at the target level.

As a condition to any executive officer’s receipt of severance benefits under the CIC Plan, the executive officer must comply with
non-competition and non-solicitation covenants that apply for a period of one year after the date of termination, as well as customary
non-disparagement, non-disclosure, confidentiality, and ownership covenants.

The CIC Plan provides for a “best net” provision providing that the executive officer’s payments and benefits will be either capped at the safe
harbor amount to avoid the imposition of excise taxes under Code Section 4999 or paid in full subjecting them to possible excise tax liability, whichever
provides the better after-tax benefit to the executive.

For an estimate of the value of the payments and benefits described above that would be payable to Callon’s named executive officers upon an
Eligible Termination in connection with the merger, see “—Summary of Potential Transaction Payments” below. The estimated value of the payments
and benefits described above that would be payable to Mr. Parker upon an Eligible Termination in connection with the merger is $6,301,311.

Retention or Transaction Bonus Program

Pursuant to the Merger Agreement, Callon may establish a cash-based retention or transaction bonus program (the “Retention Program”) prior to
the Effective Time for the benefit of employees and other service providers of Callon and its subsidiaries. Awards under the Retention Program will vest
and become payable one hundred percent (100%) as of the Effective Time, subject to continued employment or service through such date or, if earlier,
upon a termination of employment that qualifies the applicable recipient for severance. As of the
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date hereof, Callon has not committed to pay any amounts under such Retention Program to any of the executive officers.

Non-Employee Director Compensation

Pursuant to the Merger Agreement, Callon may pay or grant, as applicable, to each non-employee director the cash and equity retainer that the
director would have received in fiscal year 2024 (irrespective of whether there is an annual shareholder meeting).

New Management Arrangements

As of the date of this joint proxy statement/prospectus, except as set forth above, there are no other new employment, equity contribution, or other
agreements between any Callon executive officer or director, on the one hand, and APA or Callon, on the other hand. Prior to and following the
Effective Time, however, certain of Callon’s executive officers may have discussions with, and may enter into agreements with, APA, the Surviving
Corporation, or their affiliates regarding employment with or the right to participate in the equity of the Surviving Corporation or one or more of its
affiliates to be effective following the closing of the merger.

Summary of Potential Transaction Payments

The information set forth below is required by Item 402(t) of Regulation S-K regarding compensation that is based on or otherwise relates to the
merger that Callon’s named executive officers could receive in connection with the merger, as described more fully above under “—I/nterests of Callon s
Directors and Executive Officers in the Merger.” Such amounts have been calculated assuming (i) the Effective Time is January 26, 2024, which is the
assumed date of closing of the merger solely for purposes of the disclosures in this section, (ii) a price equal to the Estimated Closing Value, (iii) any
Company MSUs and Company CPUs vest based on the target performance level, (iv) any earned but unpaid annual bonuses are paid based on the target
performance level, (v) each named executive officer’s outstanding long-term incentive awards as of January 26, 2024, (vi) the annual base salary and
annual target bonus opportunity for each of the named executive officers remains unchanged from the amount determined as of the date hereof,

(vii) each named executive officer is terminated without cause or resigns for good reason at or immediately following the Effective Time, and (viii) each
of Callon’s named executive officers has properly executed any required releases and complied with all requirements (including any applicable
restrictive covenants) necessary in order to receive such payments and benefits.

The calculations in the table below do not include amounts the named executive officers were already entitled to receive or vested in as of
January 26, 2024. These amounts do not include any other incentive or retention award payments, issuances, or forfeitures after January 26, 2024, and
prior to the completion of the merger, and do not reflect any equity or other long-term incentive awards that vested or are expected to vest in accordance
with their terms after January 26, 2024, and prior to the completion of the merger. As a result, some of the assumptions used in the table below are based
upon information not currently available and, as a result, the actual amounts to be received by any of Callon’s named executive officers, if any, may
materially differ from the amounts set forth below.
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Merger-Related Compensation

Perquisites/

Cash Equity Benefits Total
Name(®) ()@ $)® )@ (&)
Joseph C. Gatto, Jr. $ 16,356,595 $ 6,388,806 $ 51,299 $ 22,796,700
Kevin Haggard $ 6,101,573 $ 1,785,395 $ 51,636 $ 7,938,604
Michol L. Ecklund $ 4,941,304 $1,591,019 $ 51,156 $ 6,583,479
Gregory F. Conaway $ 2,768,348 $ 410,867 $ 51,744 $ 3,230,959

Dr. Balmer ceased being an executive officer of Callon effective June 28, 2023 and he was no longer providing services to Callon as of

December 31, 2023. Dr. Balmer is not entitled to receive any type of compensation that is based on or otherwise relates to the merger.

Amounts shown reflect (a) the severance payments to be made by Callon pursuant to the CIC Plan, which consist of (i) a lump sum payment equal
to the sum of: a multiple (3x for Mr. Gatto and 2x for each of the other executive officers) times the sum of (x) the executive officer’s annual base
salary and (y) the executive officer’s annual bonus (based on the average of the actual 2021 and 2022 annual bonuses paid to each executive
officer and the executive officer’s target bonus for 2023), (ii) a lump sum payment equal to the executive officer’s pro-rated annual bonus for 2024
based on the target performance level, and (iii) a lump sum payment equal to the executive officer’s earned but unpaid annual bonus for 2023
(assuming performance achievement at the target level), and (b) the potential value that each named executive officer could receive in connection
with accelerated vesting and lump sum payment of the Callon CPUs granted in 2021, 2022 and 2023 (assuming performance achievement at the
target level). The cash severance payments and the accelerated vesting of the Callon CPUs are considered to be “double-trigger” payments, which
means that both a change in control, such as the merger, and another event (i.e., a qualifying termination of employment without cause or for good
reason within the two (2)-year period following a change in control or a Deemed Eligible Termination six (6) months prior to the change in
control) must occur prior to such payments being provided to the executive officer.

As described above, the value of 2023 bonuses included in the severance calculation assumes achievement based on the target performance level.
As described in more detail above in “—CIC Plan”, the bonus component for purposes of the severance payment is equal to the greatest of (1) the
average annual bonus earned with respect to the three (3) most recently completed full fiscal years (provided that if the executive officer has not
been employed for the entire duration of each of the three (3) most recently completed full fiscal years, the executive officer will be deemed to
have earned his or her target annual bonus for any year for which he or she was not employed for the entire fiscal year for purposes of calculating
the average), (2) the target annual bonus for the fiscal year in which the change in control occurs, or (3) the target annual bonus for the fiscal year
in which the date of termination occurs. Additionally, any earned but unpaid 2023 bonus will be paid based on the achievement of actual results.
Consequently, the amounts received by the named executive officers could differ from the amounts shown in the Cash column, Severance column
and Earned but Unpaid Bonus column.

As a condition to the executive officer’s receipt of severance under the CIC Plan, the executive officer must execute (without revocation) a release
of claims and comply with non-competition and non-solicitation covenants for a period of one year after the date of termination, as well as
customary non-disparagement, non-disclosure, confidentiality, and ownership covenants. Additionally, the CIC Plan provides for a “best net”
provision providing that the executive officer’s payments and benefits will be either capped at the safe harbor amount to avoid the imposition of
excise taxes under Code Section 4999 or paid in full subjecting them to possible excise tax liability, whichever provides the better after-tax benefit
to the executive officer.

The value reported for the Callon CPUs assumes achievement based on the target performance level. As described in more detail in “The Merger
—Interests of Callon's Directors and Executive Officers in the Merger—Treatment of Callon Long-Term Incentive Awards” and “The Merger
Agreement—Treatment of Callon Long-Term Incentive Awards”, the performance condition results for the Callon CPUs will be
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3)

“)

measured at the closing based on achievement of the applicable performance metrics at the greater of (1) the performance level determined in
accordance with the performance criteria provided in the applicable award agreement, and (2) the target performance level. Consequently, the
amounts received by the named executive officers could differ from the amounts shown in the Cash column and Estimated Value of CPUs column.

The estimated amount of each such payment included in the Cash column above is set forth in the table below:

Estimated
Earned but Value of
Pro Rata Unpaid Callon
Name Severance Bonus 2023 Bonus CPUs
Joseph C. Gatto, Jr. $7,228,659 $84,536 $1,190,000 $ 7,853,400
Kevin Haggard $2,298,070 $35,803 $ 504,000 $ 3,263,700
Michol L. Ecklund $2,056,610 $30,944 $ 435,600 $2,418,150
Gregory F. Conaway $1,425,125 $20,193 $ 284,250 $ 1,038,780

Amounts shown reflect the sum of the potential value that each named executive officer could receive in connection with accelerated vesting and
settlement of Callon equity awards.

The value reported for the Callon MSUs assumes achievement based on the target performance level. As described in more detail in “7The Merger
—Interests of Callon's Directors and Executive Officers in the Merger—Treatment of Callon Long-Term Incentive Awards” and “The Merger—
Treatment of Callon Long-Term Incentive Awards”, the performance condition results for the Callon MSUs will be measured at the closing based
on achievement of the applicable performance metrics at the greater of (A) the performance level determined in accordance with the performance
criteria provided in the applicable award agreement, and (B) the target performance level. Consequently, the amounts received by the named
executive officers could differ from the amounts shown.

The accelerated vesting of the Unvested Callon RSUs and the Callon MSUs are considered to be “double-trigger” payments, which means that
both a change in control, such as the merger, and another event (i.e., a qualifying termination of employment without cause or for good reason
within the two (2)-year period following a change in control or a Deemed Eligible Termination six months prior to the change in control) must
occur prior to such payments being provided to the executive officer and have been calculated assuming a qualifying termination on the assumed
closing date of January 26, 2024. The estimated amount of each such payment is set forth in the table below:

Estimated
Value of
Unvested Estimated Value
Callon of Unvested
Name RSUs Callon MSUs
Joseph C. Gatto, Jr. $2,991,806 $ 3,397,000
Kevin Haggard $1,785,395 —
Michol L. Ecklund $1,591,019 —
Gregory F. Conaway $ 410,867 —

Amounts shown reflect continued health and welfare benefits coverage to be provided at Callon’s expense for each of the executive officers and
his or her eligible dependents for a period of 24 months pursuant to the CIC Plan and is considered to be a “double-trigger” benefit, which means
that both a change of control, such as the merger, and another event (i.e., a qualifying termination of employment without cause or for good reason
within the two (2)-year period following a change in control or a Deemed Eligible Termination six (6) months prior to the change in control) must
occur prior to such benefits being provided to the executive officer. As noted above, receipt of payments and benefits under the CIC Plan is subject
to the executive officer’s execution of a release of claims and compliance with certain restrictive covenants.
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Indemnification and Insurance

Pursuant to the Merger Agreement, for six (6) years after the Effective Time, to the fullest extent permitted by law, APA will cause the Surviving
Corporation to, and the Surviving Corporation will, indemnify, defend, and hold harmless (and advance expenses in connection therewith) each present
and former director and officer of (i) Callon or any of its subsidiaries, or (ii) any other entity that was serving in such capacity at Callon’s request (in
each case, when acting in such capacity) (the “Indemnified Parties,” and, each, individually, an “Indemnified Party”), against any costs or expenses
(including reasonable attorneys’ and other professionals’ fees and disbursements), judgments, fines, penalties, losses, claims, damages, or liabilities, or
amounts that are paid in settlement, of or incurred in connection with any actual or threatened claim, action, suit, proceeding, or investigation, whether
civil, criminal, administrative, or investigative to which such Indemnified Party is a party or is otherwise involved (including as a witness), and arises
out of or pertains to the fact that the Indemnified Party is or was an officer or director of Callon or any of its subsidiaries or such other entity, with
respect to matters existing or occurring at or prior to the Effective Time (including the Merger Agreement, the merger, and the other transactions
contemplated by the Merger Agreement), whether asserted or claimed prior to, at, or after the Effective Time.

Pursuant to the Merger Agreement, for a period of six (6) years from the Effective Time, the certificate of incorporation and bylaws of the
Surviving Corporation will contain provisions no less favorable with respect to elimination of liability, indemnification, and advancement of expenses of
individuals who were directors and officers of Callon prior to the Effective Time than are set forth, as of the date of the Merger Agreement, in Callon’s
certificate of incorporation and bylaws.

The Surviving Corporation (or APA on the Surviving Corporation’s behalf) will fully prepay no later than immediately prior to the closing “tail”
insurance policies with a claims period of at least six (6) years from and after the Effective Time with recognized insurance companies for the persons
who, as of the date of the Merger Agreement, are covered by Callon’s existing directors’ and officers’ liability insurance, with terms, conditions,
retentions, and levels of coverage at least as favorable as Callon’s existing directors’ and officers’ liability insurance with respect to matters existing or
occurring at or prior to the Effective Time (including in connection with the Merger Agreement or the transactions or actions contemplated thereby).

In no event will APA or the Surviving Corporation be required to expend for such policies an annual premium amount in excess of three hundred
percent (300%) of the annual premiums currently paid by Callon for such insurance; provided, that if the annual premiums of such insurance coverage
exceed such amount, the Surviving Corporation (or APA on the Surviving Corporation’s behalf) will obtain a policy with the greatest coverage available
for a cost not exceeding such amount.

Dividend Policy

Although APA has paid cash dividends on APA Common Stock in the past, the APA Board may determine not to declare dividends in the future or
may reduce the amount of dividends paid in the future. Any payment of future dividends will be at the discretion of the APA Board and will depend on
APA’s results of operations, financial condition, cash requirements, future prospects, and other considerations that the APA Board deems relevant.

Listing of APA Common Stock; Delisting and Deregistration of Callon Common Stock

APA has agreed to use its reasonable best efforts to cause the shares of APA Common Stock to be issued to Callon stockholders in the merger to
be authorized for listing on the Nasdaq, subject to official notice of issuance, prior to the closing date. The authorization for listing on the Nasdaq of the
new shares of APA Common Stock to be issued to former Callon stockholders in the merger is a condition to the consummation of the merger. If the
merger is completed, the Callon Common Stock will cease to be listed on the NYSE and will be deregistered under the Exchange Act.
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Accounting Treatment of the Merger

APA and Callon prepare their respective financial statements in accordance with GAAP. The merger will be accounted for using the acquisition
method of accounting, and APA will be treated as the accounting acquirer.

Regulatory Matters

APA and Callon are not currently aware of any other material governmental approvals, consents, registrations, permits, expirations, or
terminations of waiting periods, authorizations, or other confirmations that are required prior to the parties’ completion of the transaction other than
those described below. If additional approvals, consents, registrations, permits, expirations, or terminations of waiting periods, authorizations, and other
confirmations are required to complete the transaction, APA and Callon intend to seek such approvals, consents, registrations, permits, expirations, or
terminations of waiting periods, authorizations, and other confirmations.

The merger is subject to the requirements of the HSR Act and the related rules and regulations, which provide that certain transactions may not be
completed until notification and report forms have been furnished to the DOJ and the FTC and until certain waiting periods have been terminated or
have expired. The HSR Act requires APA and Callon to observe a 30-calendar-day waiting period after the submission of their respective HSR
notification and report forms before consummating their transaction. The waiting period may be shortened if the reviewing agency grants “early
termination” of the waiting period (although the practice of granting early termination is currently suspended by the FTC and DOJ), or extended if the
acquiring person (here, APA) voluntarily withdraws and refiles to allow a second 30-calendar-day waiting period, or if the reviewing agency issues a
Second Request prior to the expiration of the initial waiting period. If the reviewing agency issues a Second Request, the parties must observe a
second 30-calendar-day waiting period, which would begin to run only after each of the parties has substantially complied with the Second Request. It is
also possible that APA and Callon could enter into a timing agreement with the FTC or the DOJ that could affect the timing of the consummation of the
merger.

On January 23, 2024, APA and Callon each filed a notification and report form under the HSR Act with the DOJ and the FTC.

Although APA and Callon believe that they will receive the termination or expiration of the waiting period under the HSR Act, neither can give
any assurance as to the timing of the expiration or termination of the HSR Act waiting period (or any additional approvals, consents, registrations,
permits, expirations, or terminations of waiting periods, authorizations, or other confirmations which may otherwise become necessary) or that such
expiration or termination of the HSR Act waiting period will be obtained on terms and subject to conditions satisfactory to APA and Callon. The
expiration or termination of the HSR Act waiting period is a condition to the obligation of each of APA and Callon to complete the merger.

No Appraisal Rights

Appraisal rights are statutory rights that, if applicable under law, enable stockholders of a corporation to dissent from a merger and to demand that
such corporation pay the fair value for their shares as determined by a court in a judicial proceeding instead of receiving the consideration offered to
such stockholders in connection with the transaction. Under the DGCL, stockholders do not have appraisal rights if the shares of stock they hold are
either listed on a national securities exchange or held of record by more than 2,000 holders. In addition, stockholders of the constituent corporation
surviving the merger are not entitled to appraisal rights if the merger did not require the vote of the stockholders of the surviving corporation pursuant to
Section 251(f) of the DGCL. Notwithstanding the foregoing, appraisal rights are available if stockholders are required by the terms of the Merger
Agreement to accept for their shares anything other than (i) shares of stock of the surviving or resulting corporation, (ii) shares of stock of another
corporation that will either be listed on a national securities exchange
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or held of record by more than 2,000 holders, (iii) cash in lieu of fractional shares, or (iv) any combination of the foregoing.

No dissenters’ or appraisal rights will be available with respect to the merger, the Stock Issuance Proposal, or any of the other transactions
contemplated by the Merger Agreement.
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THE MERGER AGREEMENT

The following description sets forth the principal terms of the Merger Agreement, which is attached as Annex A and incorporated by reference into
this joint proxy statement/prospectus. The rights and obligations of the parties are governed by the express terms and conditions of the Merger
Agreement and not by this description, which is summary by nature. This description does not purport to be complete and is qualified in its entirety by
reference to the complete text of the Merger Agreement. You are encouraged to read the Merger Agreement carefully and in its entirety, as well as this
joint proxy statement/prospectus, before making any decisions regarding any of the proposals described in this joint proxy statement/prospectus. This
section is only intended to provide you with information regarding the terms of the Merger Agreement. Neither APA nor Callon intends that the Merger
Agreement will be a source of business or operational information about APA or Callon. Accordingly, the representations, warranties, covenants, and
other agreements in the Merger Agreement should not be read alone, and you should read the information provided elsewhere in this joint proxy
statement/prospectus and in the public filings APA and Callon make with the SEC, as described in “Where You Can Find More Information.”

Explanatory Note Regarding the Merger Agreement

The Merger Agreement and this summary of terms are included to provide you with information regarding the terms of the Merger Agreement.
Factual disclosures about APA and Callon contained in this joint proxy statement/prospectus or in the public reports of APA and Callon filed with the
SEC may supplement, update, or modify the factual disclosures about APA and Callon contained in the Merger Agreement. The representations,
warranties, and covenants contained in the Merger Agreement were made only for purposes of the Merger Agreement, as of a specific date. In addition,
these representations, warranties, and covenants were made solely for the benefit of the parties to the Merger Agreement and may be qualified and
subject to important limitations agreed to by APA and Callon in connection with negotiating the terms of the Merger Agreement. In particular, in your
review of the representations and warranties contained in the Merger Agreement and described in this summary, it is important to bear in mind that the
representations and warranties were negotiated with a principal purpose of allocating risk between parties to the Merger Agreement rather than the
purpose of establishing these matters as facts. The representations and warranties also may be subject to a contractual standard of materiality different
from that generally applicable to stockholders and reports and documents filed with the SEC and, in some cases, were qualified by the matters contained
in the confidential disclosures that APA and Callon each delivered to the other in connection with the Merger Agreement, which disclosures were not
reflected in the Merger Agreement itself. Moreover, information concerning the subject matter of the representations and warranties, which do not
purport to be accurate as of the date of this joint proxy statement/prospectus, may have changed since the date of the Merger Agreement and subsequent
developments or new information qualifying a representation or warranty may have been included in this joint proxy statement/prospectus or in the
respective public filings made by APA and Callon with the SEC.

Additional information about APA and Callon may be found elsewhere in this joint proxy statement/prospectus or incorporated by reference
herein. Please see “Where You Can Find More Information.”

Structure of the Merger

Upon satisfaction or waiver of the conditions to closing in the Merger Agreement, at the Effective Time, Merger Sub will be merged with and into
Callon, the separate corporate existence of Merger Sub will cease, and Callon will continue as the surviving corporation in the merger as a wholly
owned, direct subsidiary of APA.

Completion and Effectiveness of the Merger

The closing of the merger will take place on a date to be mutually agreed upon by APA and Callon, which date will be no later than the third (3rd)
business day after either Callon or APA delivers notice to the other that
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the conditions set forth in the Merger Agreement have been satisfied or waived (other than those conditions that by their nature are to be satisfied at the
closing, but subject to the satisfaction or waiver of such conditions), or such other time as APA and Callon will mutually agree.

On the closing day, Callon and APA will cause a certificate of merger to be executed and filed with the Secretary of State of the State of Delaware
in accordance with the DGCL. The merger will become effective upon such filing and acceptance of the certificate of merger with the Secretary of State
of the State of Delaware, or at such later date and time as agreed by APA and Callon and as set forth in the certificate of merger.

Merger Consideration

At the Effective Time, by virtue of the merger and without any further action on the part of APA, Merger Sub, Callon, or any holder of capital
stock thereof:

. the Excluded Shares will be canceled and retired and will cease to exist, and no consideration will be delivered in exchange therefor; and

. subject to certain terms of the Merger Agreement, each share of Callon Common Stock issued and outstanding (other than Excluded
Shares) immediately prior to the Effective Time will be converted into the right to receive, without interest, from APA 1.0425 fully paid
and nonassessable shares of APA Common Stock.

The number of shares of APA Common Stock into which each share of Callon Common Stock will be converted, as specified in the second bullet
above (as such number may be adjusted in accordance with the paragraph below), is referred to as the “Exchange Ratio.” The aggregate number of
shares of APA Common Stock issuable pursuant to the second bullet above, together with any cash to be paid in lieu of any fractional shares of APA
Common Stock in accordance with the terms of the Merger Agreement, is referred to as the “Merger Consideration.”

Without limiting Callon’s obligations with respect to its conduct prior to the Effective Time under the Merger Agreement, if, during the period
between the date of the Merger Agreement and the Effective Time, any change in the outstanding shares of Callon Common Stock or APA Common
Stock occurs as a result of any reclassification, recapitalization, stock split (including reverse stock split), merger, combination, exchange or
readjustment of shares, subdivision, or other similar transaction, or any stock dividend thereon with a record date during such period, then the Exchange
Ratio and any other amounts payable pursuant to the Merger Agreement will be appropriately adjusted to eliminate the effect of such event on the
Exchange Ratio or any such other amounts payable pursuant to the Merger Agreement.

No fractional shares of APA Common Stock will be issued in connection with the merger, and no certificates or scrip for any such fractional
shares will be issued, and such fractional share interests will not entitle the owner thereof to vote or to any rights as a holder of APA Common Stock.
Any holder of Callon Common Stock who would otherwise be entitled to receive a fraction of a share of APA Common Stock pursuant to the merger
(after taking into account all shares of Callon Common Stock held immediately prior to the Effective Time by such holder) will, in lieu of such fraction
of a share and upon surrender of such holder’s certificate of Callon Common Stock (a “Callon Stock Certificate™) or uncertificated shares of Callon
Common Stock (“Book-Entry Common Shares”), be paid in cash the dollar amount as specified in the Merger Agreement.

At the Effective Time, by virtue of the merger and without any action on the part of APA, Merger Sub, Callon, or any holder of capital stock
thereof, each share of capital stock of Merger Sub issued and outstanding immediately prior to the Effective Time will be converted into and become one
(1) validly issued, fully paid, and nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation and will constitute the
only outstanding shares of capital stock of the Surviving Corporation immediately following the Effective Time. From and after the Effective Time, all
certificates representing the common stock of Merger Sub will be
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deemed for all purposes to represent the number of shares of common stock of the Surviving Corporation into which they were converted in accordance
with the immediately preceding sentence.

Treatment of Callon Long-Term Incentive Awards

At the Effective Time, each outstanding award issued pursuant to the Callon Stock Plans will be treated as follows:

.

Each Vested Callon RSU will be cancelled and converted into the right to receive (without interest) a number of shares of APA Common
Stock equal to the product of (1) the number of shares of Callon Common Stock subject to such Vested Callon RSU immediately prior to
the Effective Time, multiplied by (2) the Exchange Ratio, payable by the Surviving Corporation no later than five (5) business days
following the Effective Time, less any required withholding;

Each Unvested Callon RSU will be assumed by APA and converted into a number Converted RSUs equal to the product of the number of
shares of Callon Common Stock subject to such Unvested Callon RSU immediately prior to the Effective Time multiplied by the Exchange
Ratio, and each such Converted RSU will continue to be governed by the same terms and conditions as were applicable to the
corresponding Unvested Callon RSU immediately prior to the Effective Time;

Each Callon MSU will be assumed by APA and converted into a number of Converted RSUs equal to the product of (1) the number of
shares of Callon Common Stock subject to the Callon MSU immediately prior to the Effective Time reflecting achievement of the
applicable performance metrics at the greater of (A) the performance level determined in accordance with the performance criteria
provided in the applicable award agreement and (B) the target performance level, multiplied by (2) the Exchange Ratio, and each such
Converted RSU will continue to be governed by the same terms and conditions as were applicable to the corresponding Callon MSU
immediately prior to the Effective Time;

Each unvested Callon CPU will be assumed by APA and continue to be governed by the same terms and conditions as were applicable to
the corresponding Callon CPU immediately prior to the Effective Time, with achievement of the applicable performance metrics reflected
at the greater of (1) the performance level determined in accordance with the performance criteria provided in the applicable award
agreement and (2) the target performance level;

Each Cash SAR Award will be assumed by APA and converted into a Converted Cash SAR Award, (1) with the number of shares of APA
Common Stock subject to such Converted Cash SAR Award equal to the number of shares of Callon Common Stock subject to the Cash
SAR Award as of immediately prior to the Effective Time, multiplied by the Exchange Ratio, rounded down to the nearest whole number
of shares, and (2) with the exercise price per share of the Converted Cash SAR Award equal to the exercise price per share of the Cash
SAR Award as of immediately prior to the Effective Time, divided by the Exchange Ratio, rounded up to the nearest whole cent, and each
Converted Cash SAR Award will continue to be governed by the same terms and conditions as were applicable to the corresponding Cash
SAR Award immediately prior to the Effective Time; and

Each Callon Phantom Stock Unit will immediately vest in full and be converted into the right to receive an amount in cash determined in
accordance with the terms of Callon’s stock plans and the applicable award agreement, payable by the Surviving Corporation no later than
five (5) business days following the Effective Time, less any required withholding.

Board of Directors After Completion of the Merger

The Merger Agreement provides that, prior to the closing date, APA is required to take all necessary actions to cause a member of the Callon
Board as of the date of the Merger Agreement (including Callon’s Chief Executive Officer), who is selected by the Callon Board and is reasonably
acceptable to APA, to be appointed to
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the APA Board immediately following the Effective Time. The designee is required to meet the criteria for service on the APA Board under applicable
law, Nasdaq rules, and APA’s corporate governance guidelines.

Exchange of Certificates
Exchange Agent

Prior to the date of closing, APA and Callon will mutually select a bank or trust company, which may be the transfer agent for the APA Common
Stock, to act as Exchange Agent in the merger, and, not later than the Effective Time, APA will enter into an agreement with the Exchange Agent, which
will provide that, at or prior to the Effective Time, APA will deposit with the Exchange Agent all of the shares of APA Common Stock to pay the
aggregate Merger Consideration. The shares of APA Common Stock so deposited with the Exchange Agent, together with (i) any dividends or
distributions received by the Exchange Agent with respect to such shares and (ii) proceeds received from the sale of the APA Excess Shares pursuant to
the Merger Agreement, are referred to collectively as the “Exchange Fund.”

Exchange Procedures

As soon as practicable after the Effective Time, but in no event more than five (5) business days after the date of closing, APA will cause the
Exchange Agent to mail to the record holders of Callon Stock Certificates (i) a letter of transmittal in customary form and containing such provisions as
APA and Callon may reasonably specify (including a provision confirming that delivery of Callon Stock Certificates will be effected, and risk of loss
and title to Callon Stock Certificates will pass, only upon delivery of such Callon Stock Certificates to the Exchange Agent) and (ii) instructions for use
in effecting the surrender of Callon Stock Certificates in exchange for APA Common Stock, as provided in the Merger Agreement, and any cash in lieu
of a fractional share, which the shares of Callon Common Stock represented by such Callon Stock Certificates will be converted into the right to receive
pursuant to the Merger Agreement, as well as any dividends or distributions to be paid pursuant to the Merger Agreement. Upon surrender of a Callon
Stock Certificate to the Exchange Agent for exchange, together with a duly executed letter of transmittal and such other documents as may be
reasonably required by the Exchange Agent or APA, (A) the holder of such Callon Stock Certificate will be entitled to receive in book-entry form the
number of whole shares of APA Common Stock that such holder has the right to receive pursuant to certain provisions of the Merger Agreement (and
cash in lieu of any fractional share of APA Common Stock) as well as any dividends or distributions to be paid pursuant to the Merger Agreement and
(B) the Callon Stock Certificate so surrendered will be immediately canceled.

Lost, Stolen, or Destroyed Certificates

In the event of a transfer of ownership of shares of Callon Common Stock that is not registered in the transfer records of Callon, shares in book-
entry form representing the proper number of shares of APA Common Stock may be issued to a person other than the person in whose name such Callon
Stock Certificate so surrendered is registered if such Callon Stock Certificate is properly endorsed or otherwise in proper form for transfer and the
person requesting such issuance is required to pay any transfer or other taxes required by reason of the issuance of APA Common Stock to a person
other than the registered holder of such Callon Stock Certificate or establishes to the satisfaction of APA that such taxes have been paid or are not
applicable. If any Callon Stock Certificate is lost, stolen, or destroyed, APA may, in its discretion and as a condition precedent to the issuance of any
shares in book-entry form representing APA Common Stock require the owner of such lost, stolen, or destroyed Callon Stock Certificate to provide an
appropriate affidavit and to deliver a bond (in such sum as APA may reasonably direct) as indemnity against any claim that may be made against the
Exchange Agent, APA, or the Surviving Corporation with respect to such Callon Stock Certificate.

Distributions with Respect to Unexchanged APA Common Stock

No dividends or other distributions declared with respect to the APA Common Stock will be paid to the holder of any unsurrendered Callon Stock
Certificate until the holder thereof surrenders such Callon Stock
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Certificate in accordance with the Merger Agreement. After the surrender of a Callon Stock Certificate in accordance with the Merger Agreement, the
record holder thereof will be entitled to receive any such dividends or other distributions, without any interest thereon, which theretofore had become
payable with respect to the whole shares of APA Common Stock, which the shares of Callon Common Stock represented by such Callon Stock
Certificate have been converted into the right to receive.

Until surrendered as contemplated by the Merger Agreement, each Callon Stock Certificate will be deemed, from and after the Effective Time, to
represent only the right to receive shares of APA Common Stock (and cash in lieu of any fractional share of APA Common Stock) as contemplated by
the Merger Agreement and any distribution or dividend with respect to APA Common Stock the record date for which is after the Effective Time.

Treatment of Excess Shares

As promptly as practicable following the Effective Time, the Exchange Agent will (i) determine the number of whole shares of APA Common
Stock and the number of fractional shares of APA Common Stock that each holder of Callon Common Stock is entitled to receive in connection with the
consummation of the merger, (ii) aggregate all such fractional shares of APA Common Stock that would, except as provided in the Merger Agreement,
be issued to the holders of Callon Common Stock, rounding up to the nearest whole number, and (iii) on behalf of former stockholders of Callon, sell the
APA Excess Shares at then-prevailing prices on the Nasdag, all in the manner provided in the Merger Agreement.

The sale of the APA Excess Shares by the Exchange Agent will be executed on the Nasdaq through one or more member firms of the Nasdaq and
will be executed in round lots to the extent practicable. The Exchange Agent will use reasonable efforts to complete the sale of the APA Excess Shares
as promptly following the Effective Time as, in the Exchange Agent’s sole judgment, is practicable consistent with obtaining the best execution of such
sales in light of prevailing market conditions. Until the net proceeds of such sale or sales have been distributed to the former holders of Callon Common
Stock, the Exchange Agent will hold such proceeds in the Callon Common Stock Trust for such former holders. APA will pay all commissions and other
out-of-pocket transaction costs (other than any transfer or similar taxes imposed on a holder of Callon Common Stock), including the expenses and
compensation of the Exchange Agent incurred in connection with such sale of the APA Excess Shares. The Exchange Agent will determine the portion
of the Callon Common Stock Trust to which each former holder of Callon Common Stock is entitled, if any, by multiplying the amount of the aggregate
net proceeds composing the Callon Common Stock Trust by a fraction, the numerator of which is the amount of the fractional share interest to which
such former holder of Callon Common Stock is entitled (after taking into account all shares of Callon Common Stock held at the Effective Time by such
holder) and the denominator of which is the aggregate amount of fractional share interests to which all former holders of Callon Common Stock are
entitled.

As soon as practicable after the determination of the amount of cash, if any, to be paid to former holders of Callon Common Stock with respect to
any fractional share interests, the Exchange Agent will make available such amounts to such holders, subject to and in accordance with the terms of the
provisions of the Merger Agreement relating to the Exchange Fund.

Termination of the Exchange Fund

Any portion of the Exchange Fund that remains undistributed to stockholders of Callon as of the date six (6) months after the Effective Time will
be delivered to APA upon demand, and any holders of Callon Stock Certificates who have not surrendered their Callon Stock Certificates to the
Exchange Agent in accordance with the Merger Agreement and any holders of Book-Entry Common Shares who have not cashed any check payable to
them in accordance with the Merger Agreement will thereafter look only to APA for satisfaction of their claims for APA Common Stock, cash in lieu of
fractional shares of APA Common Stock, and any dividends or
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distributions paid under the terms of the Merger Agreement, subject to applicable abandoned property law, escheat laws, or similar laws.

Withholding Rights

Each of the Exchange Agent, APA, the Surviving Corporation, and any other withholding agent are entitled to deduct and withhold from any
consideration payable or otherwise deliverable pursuant to the Merger Agreement such amounts as are required to be deducted or withheld therefrom
under the Code, or any provision of state, local, or foreign tax law or under any other applicable law. To the extent that amounts are so deducted or
withheld, and timely remitted to the appropriate governmental entity, such deducted or withheld amounts will be treated for all purposes of the Merger
Agreement as having been paid to the person in respect of which such deduction or withholding was made. If withholding is taken in shares of APA
Common Stock, the relevant withholding agent will be treated as having sold such shares of APA Common Stock on behalf of the applicable person for
an amount of cash equal to the fair market value thereof at the time of such withholding and paid such cash proceeds to the relevant taxing authority.

Escheat Laws

The Merger Agreement provides that neither APA nor the Surviving Corporation will be liable to any holder or former holder of Callon Common
Stock or to any other person with respect to any share of Callon Common Stock (or any dividends or distributions with respect thereto), or for any cash
amounts, properly delivered to any public official in compliance with any applicable abandoned property law, escheat law, or similar law. The Merger
Agreement also provides that if any Callon Stock Certificate has not been surrendered prior to five (5) years after the Effective Time (or immediately
prior to such earlier date on which any such shares of APA Common Stock or any dividends or other distributions payable to the holder thereof would
otherwise escheat to or become the property of any governmental entity), any shares of APA Common Stock issuable upon the surrender of, or any
dividends or other distributions in respect of, such Callon Stock Certificate will, to the extent permitted by applicable law, become the property of APA,
free and clear of all claims or interest of any person previously entitled thereto.

No Interest

The Merger Agreement provides that no interest shall be paid or accrued on any merger consideration, cash in lieu of fractional shares, or any
unpaid dividends or distributions payable to holders of Callon Common Stock.

Stock Certificates and Transfer Books
At the Effective Time:

. all shares of Callon Common Stock outstanding immediately prior to the Effective Time will automatically be canceled and will cease to
exist and (i) each Callon Stock Certificate and (ii) each Book-Entry Common Share formerly representing any share of Callon Common
Stock (other than an Excluded Share) will represent only the right to receive shares of APA Common Stock (and cash in lieu of any
fractional share of APA Common Stock) as contemplated by the Merger Agreement and any dividends or other distributions to which the
holders thereof are entitled pursuant to the Merger Agreement, and all holders of Callon Stock Certificates or Book-Entry Common Shares
will cease to have any rights as stockholders of Callon; and

. the stock transfer books of Callon will be closed with respect to all shares of Callon Common Stock outstanding immediately prior to the
Effective Time. No further transfer of any such shares of Callon Common Stock will be made on such stock transfer books after the
Effective Time. If, after the Effective Time, a valid Callon Stock Certificate is presented to the Exchange Agent or to the Merger Sub or
APA, such Callon Stock Certificate will be canceled and will be exchanged as provided in the Merger Agreement.
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Representations and Warranties

The Merger Agreement contains representations and warranties made by APA to Callon and by Callon to APA. Certain of the representations and
warranties in the Merger Agreement are subject to materiality or Material Adverse Effect qualifications (that is, they will not be deemed to be inaccurate
or incorrect unless their failure to be true or correct is material or would, individually or in the aggregate, be reasonably expected to have a Material
Adverse Effect on the party making such representation or warranty). In addition, certain of the representations and warranties in the Merger Agreement
are subject to knowledge qualifications, which means that those representations and warranties would not be deemed untrue, inaccurate, or incorrect as a
result of matters of which certain officers of the party making the representation did not have actual knowledge. Furthermore, each of the representations
and warranties is subject to the qualifications set forth on the disclosure letter delivered to Callon by APA, in the case of representations and warranties
made by APA, or to APA by Callon, in the case of representations and warranties made by Callon, as well as certain of the reports of APA and Callon
filed with or furnished to the SEC after January 1, 2023, and available on the Electronic Data Gathering, Analysis and Retrieval System (EDGAR)
administered by the SEC at least twenty-four (24) hours prior to the date of the Merger Agreement (excluding any disclosures set forth in any “risk
factor” section and in any section relating to forward-looking statements to the extent that such information is cautionary, predictive, or forward-looking
in nature (other than any historical factual information contained within such sections or statements)).

In the Merger Agreement, Callon has made representations and warranties to APA regarding:

. organization, good standing, and qualification to do business;

. corporate authority and power with respect to the execution, delivery, and performance of the Merger Agreement;

. voting requirements;

. capitalization;

. the absence of violations of, or conflicts with, organizational documents, applicable law, and certain contracts as a result of the execution,

delivery, and performance of the Merger Agreement and the consummation of the merger and the other transactions contemplated by the
Merger Agreement;

. SEC filings, financial statements, SEC comments, relationships with auditors, and off-balance sheet arrangements;
. the absence of certain material changes and effects since December 31, 2022;
. the absence of undisclosed liabilities;

. compliance with laws and regulations;

. material contracts;

. tax matters;

. employment, labor, and benefit plan matters;

. environmental matters;

. reserve reports;

. legal proceedings;

. title to properties (including oil and gas properties);

. intellectual property, information technology systems, and data privacy laws;
. affiliate transactions;

. insurance;
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In the Merger Agreement, APA and Merger Sub have made representations and warranties to Callon regarding:

.

For purposes of the Merger Agreement, a “Material Adverse Effect” means (A) a material adverse effect on the ability of a party and its
subsidiaries to perform or comply with any material obligation under the Merger Agreement or to consummate the transactions contemplated thereby in
accordance with the terms thereof or (B) any changes, events, developments, conditions, occurrences, effects, or combination of the foregoing that
materially adversely affects the business, results of operations, or financial condition of either party and its subsidiaries, taken as a whole, but none of
the following changes, events, developments, conditions, occurrences, or effects (either alone or in combination) will be taken into account for purposes

information to be supplied in this joint proxy statement/prospectus;
regulatory proceedings;

not being an “investment company’’;

takeover statutes;

financial advisors;

opinion of financial advisor; and

certain regulatory matters.

organization, good standing, and qualification to do business;

corporate authority and power with respect to the execution, delivery, and performance of the Merger Agreement;

voting requirements;

capitalization;

the absence of violations of, or conflicts with, organizational documents, applicable law, and certain contracts as a result of the execution,
delivery, and performance of the Merger Agreement and the consummation of the merger and the other transactions contemplated by the

Merger Agreement;

SEC filings, financial statements, SEC comments, relationships with auditors, and off-balance sheet arrangements;

the absence of certain material changes and effects since December 31, 2022;

the absence of undisclosed liabilities;

compliance with laws and regulations;

certain tax matters;

legal proceedings;

title to properties (including oil and gas properties);

information to be supplied in this joint proxy statement/prospectus;
takeover statutes;

financial advisors;

opinions of financial advisors; and

certain regulatory matters.

of determining whether or not a Material Adverse Effect has occurred:

changes in the general economic, financial, credit, or securities markets, including prevailing interest rates or currency rates, or regulatory
or political conditions and changes in oil, natural gas, condensate, or natural gas liquids prices or the prices of other commodities,

including changes in price differentials;
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changes in general economic conditions in the:
» oil and gas exploration and production industry;
» oil and gas gathering, compressing, treating, processing, and transportation industry generally;
* natural gas liquids fractionating and transportation industry generally;
» crude oil and condensate logistics and marketing industry generally; and

* natural gas marketing and trading industry generally (including, in the case of each of this bullet and the four (4) preceding bullets,
changes in law after the date of the Merger Agreement affecting such industries);

the outbreak or escalation of hostilities or acts of war or terrorism, or any escalation or worsening thereof;
any hurricane, tornado, flood, earthquake, or other natural disaster;

any epidemic, pandemic, or disease outbreak or other public health condition, or any other force majeure event, or any escalation or
worsening thereof;

the identity of the other party or any of its respective affiliates, or any action expressly required or expressly permitted by the Merger
Agreement or taken at the express written request of or with the express prior written consent of the other party; provided that the
exception described in this bullet does not apply to references to “Material Adverse Effect” in certain representations and warranties of
each party, and, to the extent related thereto, certain conditions of each party, set forth in the Merger Agreement;

the announcement of the Merger Agreement (including, for the avoidance of doubt, compliance with or performance of obligations under
the Merger Agreement or the transactions contemplated thereby);_ provided that the exception described in this bullet does not apply to
references to “Material Adverse Effect” in certain representations and warranties of each party, and, to the extent related thereto, certain
conditions of each party related to the accuracy of such representations, set forth in the Merger Agreement;

any change in the market price or trading volume of the common stock of either party (however, the exception described in this bullet will
not preclude, prevent, or otherwise affect a determination that the facts, circumstances, changes, events, developments, conditions,
occurrences, or effects giving rise to such change (unless excepted under the other clauses of the definition of Material Adverse Effect)
should be deemed to constitute, or be taken into account in determining whether there has been, a Material Adverse Effect);

any failure to meet any financial projections or estimates or forecasts of revenues, earnings, or other financial metrics for any period
(however, the exception described in this bullet will not preclude, prevent, or otherwise affect a determination that the facts, circumstances,
changes, events, developments, conditions, occurrences, or effects giving rise to such failure (unless excepted under the other clauses of
the definition of Material Adverse Effect) should be deemed to constitute, or be taken into account in determining whether there has been,
a Material Adverse Effect);

any downgrade in rating of any indebtedness or debt securities of the parties or any of their respective subsidiaries (however, the exception
described in this bullet will not preclude, prevent, or otherwise affect a determination that the facts, circumstances, changes, events,
developments, conditions, occurrences, or effects giving rise to such downgrade (unless excepted under the other clauses of the definition
of Material Adverse Effect) should be deemed to constitute, or be taken into account in determining whether there has been, a Material
Adverse Effect);

changes in any laws or regulations applicable to either party or any of its subsidiaries or their respective assets or operations after the date
of the Merger Agreement;
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. changes in applicable accounting regulations or the interpretations thereof after the date of the Merger Agreement;

. any legal proceedings commenced by any stockholder of either party (on its own behalf or on behalf of the applicable party) arising out of
or related to the Merger Agreement or the merger or other transactions contemplated the Merger Agreement; and

. any legal proceeding commenced after the date of the Merger Agreement under antitrust law in relation to the transactions contemplated by
the Merger Agreement and any regulatory remedy.

provided, however, that any change, event, development, circumstance, condition, occurrence, or effect referred to in the foregoing first (1st), second
(2nd), third (3rd), fourth (4th), fifth (5th), eleventh (11th), or twelfth (12th) bullets will, unless otherwise excluded, be taken into account for purposes of
determining whether a Material Adverse Effect has occurred if and to the extent that such change, event, development, circumstance, condition,
occurrence, or effect disproportionately affects such party and its subsidiaries, taken as a whole, relative to other similarly situated companies in the
industries in which such party and its subsidiaries operate. In some cases, this definition was qualified by the matters contained in the confidential
disclosures that APA and Callon each delivered to the other in connection with the Merger Agreement, which disclosures were not reflected in the
Merger Agreement itself.

Covenants
Conduct of Business Prior to the Effective Time
Callon

Except (i) as provided in certain parts of Callon’s disclosure letter, (ii) as required by applicable law, (iii) as expressly contemplated by the Merger
Agreement, (iv) with the prior written consent of APA (which consent may not be unreasonably delayed, withheld, or conditioned), or (v) for the capital
expenditures provided for in Callon’s capital budget (the “Callon Budget”) included in the disclosure letter delivered to APA, from the date of the
Merger Agreement until the earlier of the Effective Time or the date the Merger Agreement is terminated in accordance with its terms
(the “Pre-Closing Period”), Callon and its subsidiaries are required to (A) use reasonable best efforts to conduct the business and operations of Callon
and its subsidiaries in all material respects in the ordinary course consistent with past practice and (B) use commercially reasonable efforts to
(v) preserve intact the current business organizations of Callon and its subsidiaries, (w) maintain in effect all of Callon’s existing material permits,

(x) maintain their assets and properties in good working order and condition, ordinary wear and tear excepted, (y) maintain insurance on their tangible
assets and businesses in such amounts and against such risks and losses as are currently in effect, and (z) maintain their existing relations and goodwill
with governmental entities, key employees, lessors, suppliers, customers, regulators, distributors, landlords, creditors, licensors, licensees, and other
persons having business relationships with them.

Except (w) as expressly contemplated by the Merger Agreement, (x) for the capital expenditures provided for in the Callon Budget, (y) as set forth
on certain parts of Callon’s disclosure letter to the Merger Agreement, or (z) required by applicable law, during the Pre-Closing Period, Callon may not
and may not permit any of its subsidiaries, without the prior written consent of APA (which consent may not be unreasonably delayed, withheld, or
conditioned and which for purposes solely of this item may consist of an e-mail consent from an executive officer of APA), to:

. declare, establish a record date for, set aside or pay any dividends on, or make any other distribution in respect of any outstanding capital
stock of, or other equity interests in, or other securities or obligations convertible (whether currently convertible or convertible only after
the passage of time or the occurrence of specific events) into or exchangeable for any shares of capital stock of, Callon or any of its
subsidiaries, except for dividends or distributions by a wholly owned subsidiary of Callon to Callon or another wholly owned subsidiary of
Callon;
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. split, combine, or reclassify any capital stock of, or other equity interests in, Callon or any of its subsidiaries;

. purchase, redeem, or otherwise acquire, or offer to purchase, redeem, or otherwise acquire, any capital stock of, or other equity interests in,
Callon or any of its subsidiaries, except as required by the terms of any capital stock or equity interest of any subsidiary of Callon or in
order to effectuate tax withholding on the settlement or exercise of any Callon Long-Term Incentive Awards as contemplated or permitted
by the terms of any Callon benefit plan in effect as of the date of the Merger Agreement (including any award agreement applicable to any
Callon Long-Term Incentive Awards outstanding on the date of the Merger Agreement or issued in accordance with the Merger
Agreement);

. except for (A) issuances of shares of Callon Common Stock in respect of any settlement of any Callon Long-Term Incentive Awards that
are outstanding on the date of the Merger Agreement, and (B) transactions solely between or among Callon and its wholly owned
subsidiaries, issue, sell, pledge, dispose of or encumber, amend or otherwise change any term of, or authorize the issuance, sale, pledge,
disposition, encumbrance, amendment, or change of any term of, (x) any shares of its capital stock or other ownership interest in Callon or
any of its subsidiaries, (y) any securities convertible into or exchangeable or exercisable for any such shares or ownership interest, and
(z) any rights, warrants, or options to acquire or with respect to any such shares of capital stock, ownership interest or convertible or
exchangeable securities;

. except as required by the terms of any Callon benefit plan as in effect on the date or the terms of the Merger Agreement, (A) enter into,
adopt, or terminate any material Callon benefit plan, other than entering into offer letters in the ordinary course of business with terms that
are otherwise permitted by the Merger Agreement and Callon’s disclosure letter, (B) amend any material Callon benefit plan, other than
amendments in the ordinary course of business (including, for the avoidance of doubt, annual renewals of welfare benefit plans) that do not
enhance the benefits provided under, and do not materially increase the cost to Callon of maintaining such Callon benefit plan, (C) increase
the compensation payable, or benefits to be provided, to any current or former employee or director of Callon or any of its subsidiaries,

(D) grant any equity or equity-based awards to, or discretionarily accelerate the vesting or payment of any equity or equity-based awards
held by, any current or former employee or director of Callon or any of its subsidiaries, (E) take any action to accelerate the vesting or
payment of, or otherwise fund or secure the payment of, any compensation or benefits under any Callon benefit plan, (F) enter into or
amend any severance, retention, change in control, termination pay, transaction bonus, or similar agreement or arrangement, (G) hire or
terminate the employment of any employee of Callon or any of its subsidiaries with an annual base salary greater than or equal to
$300,000, other than terminations for cause, (H) modify, extend, or enter into any labor agreements, or (I) recognize or certify any unions,
employee representative bodies, or other labor organizations as the bargaining representative for any employees of Callon or any of its
subsidiaries;

. (A) in the case of Callon, amend or permit the adoption of any amendment to the Callon organizational documents or (B) in the case of any
of Callon’s subsidiaries, amend or permit the adoption of any amendment to the applicable organizational documents of such subsidiary;

. (A) merge, consolidate, combine, or amalgamate with any person or announce, authorize, propose, or recommend any such merger,
consolidation, combination, or amalgamation (other than the merger) or (B) acquire or agree to acquire (including by merging or
consolidating with, purchasing any equity interest in or a substantial portion of the assets of, exchanging, licensing, or by any other
manner) any properties, assets, business, or any corporation, partnership, association, or other business organization or division thereof, in
each case other than (1) any such action solely between or among Callon and its wholly owned subsidiaries or between or among wholly
owned subsidiaries of Callon, in any case, pursuant to an agreement in effect on the date of the Merger Agreement and set forth on
Callon’s disclosure letter to the Merger Agreement, (2) acquisitions of inventory or other assets in the ordinary course of business
consistent with past practice or pursuant to existing contracts, which are listed on
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certain parts of Callon’s disclosure letter to the Merger Agreement, or (3) acquisitions for which the consideration is equal to or less than
$7,500,000 (for any single transaction) or $25,000,000 in the aggregate for all such transactions;

. consummate, authorize, recommend, propose, or announce any intention to adopt a plan of complete or partial liquidation or dissolution of
Callon or any of its subsidiaries, or a restructuring, recapitalization or other reorganization of Callon or any of its subsidiaries of a similar
nature;

. authorize, make, or commit to make capital expenditures that are in the aggregate greater than one hundred and ten percent (110%) of the

aggregate amount of capital expenditures for the corresponding period set forth in the Callon Budget, except to the extent such capital
expenditures are specifically further described in certain parts of Callon’s disclosure letter to the Merger Agreement, (B) for capital
expenditures to repair damage resulting from insured casualty events, or (C) capital expenditures required on an emergency basis for the
safety of individuals, assets, or the environment (provided that Callon must notify APA of any such emergency expenditure as soon as
reasonably practicable);

. sell, lease, exchange, or otherwise dispose of, or agree to sell, lease, exchange, or otherwise dispose of, any of its assets or properties, other
than (A) pursuant to a contract of Callon or any of its subsidiaries in effect on the date of the Merger Agreement and listed on certain parts
of Callon’s disclosure letter to the Merger Agreement, (B) among Callon and its wholly owned subsidiaries or among wholly owned
subsidiaries of Callon, (C) sales, leases, exchanges, or dispositions for which the consideration (or fair value if the consideration
is non-cash) of less than $5,000,000 (for any individual transaction) or $12,500,000 (in the aggregate for all such transactions), (D) sales of
hydrocarbons made in the ordinary course of business, (E) sales of obsolete or worthless equipment, or (F) the expiration of any oil and gas
lease in accordance with its terms and in the ordinary course of business consistent with past practice;

. sell, assign, license, sublicense, transfer, convey, abandon, or incur any encumbrance other than permitted encumbrances on or otherwise
dispose of or fail to maintain, enforce, or protect any material intellectual property owned by Callon or any of its subsidiaries, or maintain
rights in material intellectual property; provided that neither Callon nor any of its subsidiaries is required to take any action to alter the
terms of any license or other contract with respect to intellectual property;

. (A) incur, create, or suffer to exist any encumbrance other than (1) encumbrances in existence on the date of the Merger Agreement
(including, for the avoidance of doubt, encumbrances granted in connection with the Callon Credit Agreement as of the date of the Merger
Agreement) or (2) permitted encumbrances or (B) incur, create, refinance, assume (including pursuant to an acquisition permitted by the
Merger Agreement), or guarantee any indebtedness, other than (1) incurrences under the Callon Credit Agreement, as in effect on the date
of the Merger Agreement, in the ordinary course of business consistent with past practice up to an aggregate principal amount outstanding
at any time not to exceed the amounts set forth in certain parts of Callon’s disclosure letter to the Merger Agreement, (2) transactions
solely between or among Callon and its wholly owned subsidiaries or solely between or among wholly owned subsidiaries of Callon, and
in each case guarantees thereof, (3) indebtedness incurred in connection with hedging activities (including pursuant to any derivative
product) in the ordinary course consistent with past practice and consistent with the parameters set forth on certain parts of Callon’s
disclosure letter to the Merger Agreement, or (4) indebtedness incurred under the Callon Credit Agreement to fund the purchase price of
any acquisition permitted under the Merger Agreement so long as the principal amount borrowed under this clause (4) does not exceed
$25,000,000 in the aggregate, or (5) incurrences in connection with the refinancing, renewal, extension, replacement, or refunding of the
Callon Credit Agreement or any other indebtedness set forth in certain parts of Callon’s disclosure letter to the Merger Agreement so long
as the indebtedness incurred in connection with such refinancing, renewal, extension, replacement, or refunding does not exceed the
principal amount of such existing indebtedness being refinanced, renewed, extended, or refunded plus fees, expenses, accrued and unpaid
interest in connection therewith and can be prepaid at any time
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without penalty; provided that in the case of each of foregoing clauses (1) through (5), such indebtedness does not (x) impose or result in
any additional restrictions or limitations in any material respect on Callon or any of its subsidiaries or (y) subject Callon or any of its
subsidiaries, or, following the closing, APA or any of its subsidiaries, to any additional covenants or obligations in any material respect
(other than the obligation to make payments on such indebtedness);

. settle, release, waive, discharge, or compromise, or offer or propose to settle, release, waive, discharge, or compromise, (x) any legal
proceeding (excluding (A) any audit, claim, or legal proceeding in respect of taxes, which will be governed exclusively by the third
succeeding bullet below regarding tax matters and (B) any stockholder litigation against Callon, APA, or their respective directors or
officers relating to the merger and the other transactions contemplated by the Merger Agreement, which will be governed exclusively by
the Merger Agreement) involving the payment of monetary damages by Callon or any of its subsidiaries of any amount exceeding
$1,000,000 individually or $2,000,000 in the aggregate (but excluding, in each case, any amounts paid on behalf of Callon or any of its
subsidiaries by any applicable insurance policy maintained by Callon or any of its subsidiaries) or (y) if such settlement, release, waiver,
discharge, or compromise (a) involves a material conduct remedy or material injunctive or similar relief, (b) involves an admission of
criminal wrongdoing by Callon or any of its subsidiaries, or (c) has a materially restrictive impact on the business of Callon or any of its

subsidiaries;

. change in any material respect any of its financial accounting principles, practices, or methods, except as required by GAAP or applicable
law;

. (A) enter into any lease for real property that would be a material Callon real property lease if entered into prior to the date of the Merger

Agreement or (B) terminate, materially amend, assign, transfer, materially modify, materially supplement, deliver a notice of termination
under, fail to renew, or waive or accelerate any material rights or defer any material liabilities under any material Callon real property
lease, in each case, excluding, for the avoidance of doubt, oil and gas leases related to properties in the Permian Basin and entered into in
the ordinary course of business consistent with past practice;

. (A) make (other than in the ordinary course of business consistent with past practice), change, or rescind any material election relating to
taxes (including any such election for any joint venture, partnership, limited liability company, or other investment where Callon has the
authority to make such binding election), (B) amend any material tax return, (C) settle or compromise any material tax claim or assessment
by any taxing authority, or surrender any right to claim a material refund, offset, or other reduction in tax liability, (D) change any material
method of tax accounting from those employed in the preparation of its tax returns that have been filed for prior taxable years or change
any tax accounting period, (E) enter into any closing agreement with respect to any material tax, or (F) consent to any extension or waiver
of the limitations period applicable to any material tax claim or assessment (other than any such extensions or waivers automatically
granted);

. (A) enter into or assume any contract that would have been a Callon material contract (excluding any Callon benefit plan) had it been
entered into prior to the date of the Merger Agreement or (B) terminate, materially amend, assign, transfer, materially modify, materially
supplement, fail to renew, deliver a notice of termination under, or waive or accelerate any material rights or defer any material liabilities
under any Callon material contract (excluding any Callon benefit plan) or any contract (excluding any Callon benefit plan) that would have
been a Callon material contract had it been entered into prior to the date of the Merger Agreement, excluding any termination upon
expiration of a term in accordance with the terms of such Callon material contract;

. fail to maintain in full force and effect in all material respects, or fail to replace or renew, the material insurance policies of Callon and its
subsidiaries;
. take any action, cause any action to be taken, knowingly fail to take any action or knowingly fail to cause any action to be taken, which

action or failure to act would prevent or impede, or could
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reasonably be expected to prevent or impede, the merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the

Code;
. enter into any derivative or hedging transactions, other than as set forth in Callon’s disclosure letter to the Merger Agreement;
. make any loans, advances, or capital contributions to, or investments in, any other person, other than (i) in the ordinary course of business

consistent with past practice or (ii) for acquisitions permitted by the seventh (7th) bullet above;
. enter into any new line of business outside Callon’s and its subsidiaries’ existing business as of the date of the Merger Agreement; or

. agree, resolve, or commit to take any action described in the foregoing bullets.

APA

Except (i) as provided in certain parts of APA’s disclosure letter to the Merger Agreement, (ii) as required by applicable law, (iii) as expressly
contemplated by the Merger Agreement, (iv) with the prior written consent of Callon (which consent may not be unreasonably delayed, withheld, or
conditioned), or (v) for the capital expenditures provided for in APA’s capital budget (the “APA Budget”) provided to Callon under APA’s disclosure
letter to the Merger Agreement (which for certain purposes under the Merger Agreement will include APA’s subsidiaries), APA and its subsidiaries are
required to (A) use reasonable best efforts to conduct the business and operations of APA and its subsidiaries in all material respects in the ordinary
course consistent with past practice and (B) use commercially reasonable efforts to (x) preserve intact the current business organizations of APA and its
subsidiaries in all material respects and (y) maintain their existing material relations and goodwill with governmental entities, key employees, lessors,
suppliers, customers, regulators, distributors, landlords, creditors, licensors, licensees, and other persons having material business relationships with
them.

Except (w) as expressly contemplated by the Merger Agreement, (x) for the capital expenditures provided in the APA Budget, (y) as set forth on
certain parts of APA’s disclosure letter to the Merger Agreement, or (z) required by applicable law, during the Pre-Closing Period, APA will not and will
not permit any of its subsidiaries, without the prior written consent of Callon (which consent will not be unreasonably delayed, withheld, or
conditioned), to:

. declare, establish a record date for, set aside or pay any dividends on, or make any other distribution in respect of any outstanding capital
stock of, or other equity interests in, or other securities or obligations convertible (whether currently convertible or convertible only after
the passage of time or the occurrence of specific events) into or exchangeable for any shares of capital stock of, APA (excluding, for the
avoidance of doubt, stock buybacks), except for regular quarterly cash dividends payable by APA in respect for shares of APA Common
Stock (including increases that are materially consistent with past practice);

. amend or permit the adoption of any amendment to the APA organizational documents in any manner that would be materially adverse to
Callon or its stockholders;

. consummate, authorize, recommend, propose, or announce any intention to adopt a plan of complete or partial liquidation or dissolution of
APA, or a restructuring, recapitalization, or other reorganization of APA;

. take any action, cause any action to be taken, knowingly fail to take any action, or knowingly fail to cause any action to be taken, which
action or failure to act would prevent or impede, or could reasonably be expected to prevent or impede, the merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code; or

. agree, resolve, or commit to take any action described in the foregoing bullets.
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No Solicitation of Acquisition Proposals
Callon

Callon has agreed that neither it nor any of its subsidiaries will, and Callon will use its reasonable best efforts to, and will cause each of Callon’s
subsidiaries to use its respective reasonable best efforts to, cause their respective representatives not to:

. directly or indirectly initiate or solicit, or knowingly encourage or knowingly facilitate (including by way of
furnishing non-public information relating to Callon or any of its subsidiaries), any inquiries or the making or submission of any proposal
that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal with respect to Callon;

. participate or engage in discussions or negotiations with, or disclose any non-public information or data relating to Callon or any of its
subsidiaries or afford access to the properties, books, or records of Callon or any of its subsidiaries to, any person that has made an
Acquisition Proposal with respect to Callon or to any person in contemplation of making an Acquisition Proposal with respect to Callon; or

. accept an Acquisition Proposal with respect to Callon or enter into any agreement, including any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership
agreement, or other similar agreement, arrangement, or understanding:

»  constituting or related to, or that is intended to or could reasonably be expected to lead to, any Acquisition Proposal with respect to
Callon (other than an acceptable confidentiality agreement permitted pursuant to the Merger Agreement); or

*  requiring, intending to cause, or which could reasonably be expected to cause Callon to abandon, terminate, or fail to consummate
the merger or any other transaction contemplated by the Merger Agreement.

Any violation of the preceding restrictions by subsidiaries or representatives of Callon or any representative of any subsidiary of Callon, whether
or not such representative is so authorized and whether or not such representative is purporting to act on behalf of Callon or any of its subsidiaries or
otherwise, will be deemed to be a breach of the Merger Agreement by Callon.

Notwithstanding anything to the contrary in the Merger Agreement, prior to obtaining the approval of the Merger Proposal by Callon’s
stockholders, Callon and the Callon Board may take any actions described in the immediately preceding second bullet with respect to a third party if
(i) after the date of the Merger Agreement, Callon receives a written Acquisition Proposal with respect to Callon from such third party (and such
Acquisition Proposal was not initiated, solicited, knowingly encouraged, or knowingly facilitated by Callon or any of its subsidiaries or any
representative of Callon or any of its subsidiaries and did not result from material breach of its non-solicitation obligations under the Merger
Agreement), (ii) Callon provides APA the notice required by the Merger Agreement with respect to such Acquisition Proposal, (iii) the Callon Board
determines in good faith (after consultation with Callon’s financial advisors and outside legal counsel) that such proposal constitutes or is reasonably
likely to lead to a superior proposal with respect to Callon, and (iv) the Callon Board determines in good faith (after consultation with Callon’s outside
legal counsel) that the failure to participate in such discussions or negotiations or to disclose such information or data to such third party would be
inconsistent with its fiduciary duties under Delaware law; provided that Callon may not deliver any information to such third party without first entering
into an acceptable confidentiality agreement (a copy of which must be provided for informational purposes only to APA) with such third party.

Nothing described above will prohibit Callon or the Callon Board from taking and disclosing to the Callon stockholders a position relating to an
Acquisition Proposal with respect to Callon pursuant to Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or from making any similar
disclosure, in either case, if the Callon
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Board determines, in good faith, after consultation with outside counsel, that the failure to take such action would be inconsistent with its fiduciary
duties under Delaware law or applicable law; provided that this sentence will not be deemed to permit the Callon Board to make a Callon Adverse
Recommendation Change, except to the extent permitted by certain provisions of the Merger Agreement relating to Callon Adverse Recommendation
Changes.

APA

APA agreed that neither it nor any of its subsidiaries will, and APA will use its reasonable best efforts to, and will cause each of APA’s subsidiaries
to use its respective reasonable best efforts to, cause their respective representatives not to:

. directly or indirectly initiate or solicit, or knowingly encourage or knowingly facilitate (including by way of
furnishing non-public information relating to APA or any of its subsidiaries), any inquiries or the making or submission of any proposal
that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal with respect to APA;

. participate or engage in discussions or negotiations with, or disclose any non-public information or data relating to APA or any of its
subsidiaries or afford access to the properties, books, or records of APA or any of its subsidiaries to any person that has made an
Acquisition Proposal with respect to APA or to any person in contemplation of making an Acquisition Proposal with respect to APA; or

. accept an Acquisition Proposal with respect to APA or enter into any agreement, including any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership
agreement, or other similar agreement, arrangement, or understanding:

»  constituting or related to, or that is intended to or could reasonably be expected to lead to, any Acquisition Proposal with respect to
APA (other than an acceptable confidentiality agreement permitted pursuant to the Merger Agreement); or

*  requiring, intending to cause, or which could reasonably be expected to cause APA to abandon, terminate, or fail to consummate the
merger or any other transaction contemplated by the Merger Agreement.

Any violation of the preceding restrictions by subsidiaries or representatives of APA or any representative of any subsidiary of APA, whether or
not such representative is so authorized and whether or not such representative is purporting to act on behalf of APA or any of its subsidiaries or
otherwise, will be deemed to be a breach of the Merger Agreement by APA.

Notwithstanding anything to the contrary in the Merger Agreement, prior to obtaining the approval of the Stock Issuance Proposal by APA’s
stockholders, APA and the APA Board may take any actions described in the immediately preceding second bullet with respect to a third party if (i) after
the date of the Merger Agreement, APA receives a written Acquisition Proposal with respect to APA from such third party (and such Acquisition
Proposal was not initiated, solicited, knowingly encouraged, or knowingly facilitated by APA or any of its subsidiaries or any representative of APA or
any of its subsidiaries and did not result from a material breach of its non-solicitation obligations under the Merger Agreement), (ii) APA provides
Callon the notice required by the Merger Agreement with respect to such Acquisition Proposal, (iii) the APA Board determines in good faith (after
consultation with APA’s financial advisors and outside legal counsel) that such Acquisition Proposal constitutes or is reasonably likely to lead to a
superior proposal with respect to APA, and (iv) the APA Board determines in good faith (after consultation with APA’s outside legal counsel) that the
failure to participate in such discussions or negotiations or to disclose such information or data to such third party would be inconsistent with its
fiduciary duties under Delaware law; provided that APA will not deliver any information to such third party without first entering into an acceptable
confidentiality agreement (a copy of which must be provided for informational purposes only to Callon) with such third party.
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Nothing described above will prohibit APA or the APA Board from taking and disclosing to the APA stockholders a position relating to an
Acquisition Proposal with respect to APA pursuant to Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or from making any similar
disclosure, in either case if the APA Board determines, in good faith, after consultation with outside counsel, that the failure to take such action would be
inconsistent with its fiduciary duties under Delaware law or applicable law; provided that this sentence will not be deemed to permit the APA Board to
make an APA Adverse Recommendation Change, except to the extent permitted by certain provisions of the Merger Agreement relating to APA Adverse
Recommendation Changes.

The term “Acquisition Proposal” means any bona fide proposal, whether or not in writing, for the (A) direct or indirect acquisition or purchase of
a business or assets that constitutes fifteen percent (15%) or more of the net revenues, net income, or the assets (based on the fair market value thereof)
of such party and its subsidiaries, taken as a whole, (B) direct or indirect acquisition or purchase of fifteen percent (15%) or more of any class of equity
securities or capital stock of such party or any of its subsidiaries whose business constitutes fifteen percent (15%) or more of the net revenues, net
income, or assets of such party and its subsidiaries, taken as a whole, or (C) merger, consolidation, restructuring, transfer of assets, or other business
combination, sale of shares of capital stock, tender offer, exchange offer, recapitalization, stock repurchase program, or other similar transaction that if
consummated would result in any person or persons beneficially owning fifteen percent (15%) or more of any class of equity securities of such party or
any of its subsidiaries whose business constitutes fifteen percent (15%) or more of the net revenues, net income, or assets of such party and its
subsidiaries, taken as a whole, other than the transactions contemplated by the Merger Agreement. Notwithstanding the foregoing, solely when used
with respect to APA, “Acquisition Proposal” excludes, among other things, any proposal for transactions involving APA which are not prohibited by the
provisions of the Merger Agreement related to regulatory approvals (see below under “—Regulatory Efforts”™).

The term “Superior Proposal” means, with respect to a party to the Merger Agreement, any bona fide written Acquisition Proposal that is not
solicited in breach of the Merger Agreement and is made after the date of the Merger Agreement with respect to such party (with references in the
definition thereof to “fifteen percent (15%) or more” being deemed to be replaced with references to “all or substantially all”’), in each case on terms
which a majority of the board of directors of such party determines in good faith (after consultation with its financial advisors and outside legal counsel,
and taking into account all financial, legal, and regulatory terms and conditions of the Acquisition Proposal and the Merger Agreement, including any
alternative transaction (including any modifications to the terms of the Merger Agreement) proposed by the other party to the Merger Agreement
pursuant to the non-solicitation provisions of the Merger Agreement, including any conditions to and expected timing of consummation, and any risks
of non-consummation, of such Acquisition Proposal) to be (x) more favorable to such party and its stockholders (in their capacity as stockholders) from
a financial point of view as compared to the transactions contemplated by the Merger Agreement and to any alternative transaction (including any
modifications to the terms of the Merger Agreement) proposed by any other party thereto pursuant to the non-solicitation provisions of the Merger
Agreement and (y) reasonably likely to be completed on the terms proposed, taking into account all financial, regulatory, financing, timing,
conditionality, legal, and other aspects of such proposal.

No Change of Recommendation
Callon
Except as otherwise provided in the Merger Agreement, neither:
. the Callon Board nor any committee thereof will directly or indirectly:

*  withhold or withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), or publicly propose or announce
any intention to withhold or withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), the
recommendation of the Callon Board that
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the Callon stockholders adopt and approve the Merger Agreement, the Merger, and the other transactions contemplated by the
Merger Agreement (the “Callon Recommendation”);

+ recommend, adopt, or approve, or propose publicly to recommend, adopt, or approve, any Acquisition Proposal with respect to
Callon;

*  publicly make any recommendation in connection with a tender offer or exchange offer by a third party other than a recommendation
against such offer or a temporary “stop, look, and listen” communication by Callon Board of the type contemplated by Rule 14d-9(f)
under the Exchange Act or complying with disclosure obligations under Rule 14e-2(a), Rule 14d-9, or Item 1012(a) of Regulation
M-A promulgated under the Exchange Act with regard to an Acquisition Proposal with respect to Callon;

»  other than with respect to a tender or exchange offer described in the bullet above, following the date any Acquisition Proposal for
Callon or any material modification thereto is first publicly announced, fail to issue a press release reaffirming the Callon
Recommendation within ten (10) business days after a request by APA to do so; or

+ fail to include the Callon Recommendation in the joint proxy statement/prospectus; and

. Callon nor any of its subsidiaries may execute or enter into a Callon Acquisition Agreement.

Permitted Change of Recommendation—Superior Proposal

At any time prior to obtaining the Callon Stockholder Approval and subject to Callon’s compliance in all material respects at all times with the
provisions of the Merger Agreement, in response to a bona fide, written Acquisition Proposal with respect to Callon that was not initiated, solicited,
knowingly encouraged, or knowingly facilitated by Callon or any of its subsidiaries or any of their respective representatives and did not otherwise
result from a material breach of Callon’s non-solicitation obligations under the Merger Agreement by Callon or its subsidiaries or their respective
representatives, and that Callon Board determines in good faith, after consultation with its outside legal counsel and financial advisors, is, or is
reasonably likely to lead to, a Superior Proposal for Callon, the Callon Board may make a Callon Adverse Recommendation Change or terminate the
Merger Agreement; provided, however, that Callon will not be entitled to exercise its right to make a Callon Adverse Recommendation Change in
response to a Superior Proposal with respect to Callon unless (w) at least four (4) business days before making a Callon Adverse Recommendation
Change, Callon provides written notice to APA advising APA that the Callon Board or a committee thereof has received a Superior Proposal, specifying
the material terms and conditions of such Superior Proposal, providing the most current version of the proposed agreement under which such Superior
Proposal is proposed to be consummated, and identifying the person or group making such Superior Proposal, (x) during such four (4)-business-day
period, Callon negotiates, and causes its representatives to negotiate, in good faith with APA (to the extent APA wishes to negotiate) any revisions to the
terms of the Merger Agreement that APA proposes, (y) if during such four business period, APA proposes any alternative transaction (including any
modifications to the terms of the Merger Agreement), the Callon Board determines in good faith (after consultation with Callon’s financial advisors and
outside legal counsel, and taking into account all financial, legal, and regulatory terms and conditions of such alternative transaction proposal, including
any conditions to and expected timing of consummation, and any risks of non-consummation of such alternative transaction proposal) that such
alternative transaction proposal is not at least as favorable to Callon and its stockholders as the Superior Proposal (and any change in the financial or
other material terms of a Superior Proposal will require a new Callon Notice and a new two (2)-business-day period under the Merger Agreement), and
(z) the Callon Board, after consultation with outside legal counsel, determines that the failure to make a Callon Adverse Recommendation Change
would be inconsistent with its fiduciary duties under Delaware law.

Permitted Change of Recommendation—Intervening Event

Other than in connection with a Superior Proposal (which will be subject to the terms described above), at any time prior to obtaining the Callon
Stockholder Approval, and subject to Callon’s compliance in all material
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respects at all times with certain provisions of the Merger Agreement, in response to a Callon Intervening Event, the Callon Board may withhold or
withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), or publicly propose or announce any intention to withhold or
withdraw (or amend, modify, or qualify in a manner adverse to APA or Merger Sub), the Callon Recommendation if the Callon Board:

. determines in good faith, after consultation with Callon’s outside legal counsel and any other advisor it chooses to consult, that the failure
to make such Callon Adverse Recommendation Change would be inconsistent with its fiduciary duties under Delaware law; and

. provides written notice to APA advising APA that the Callon Board is contemplating making a Callon Adverse Recommendation Change
and specifying the material facts and information constituting the basis for such contemplated determination;

provided, however, that (x) the Callon Board may not make such a Callon Adverse Recommendation Change until the fourth (4th) business day after
receipt by APA of the Callon Notice of Change and (y) during such four (4)-business-day period, at the request of APA, Callon must negotiate in good
faith with respect to any changes or modifications to the Merger Agreement which would allow the Callon Board not to make such Callon Adverse
Recommendation Change consistent with its fiduciary duties under Delaware law (and any material change to the facts and circumstances relating to
such Callon Intervening Event will require a new written notification from Callon and a new two (2)-business-day period under the Merger Agreement).

The term “Callon Intervening Event” means a material event, fact, circumstance, development, or occurrence not related to an Acquisition
Proposal that is not known or reasonably foreseeable (or if known or reasonably foreseeable, the probability or magnitude of consequences of which
were not known or reasonably foreseeable) to or by the Callon Board as of the date of the Merger Agreement, which event, fact, circumstance,
development, or occurrence becomes known to the Callon Board prior to obtaining the Callon Stockholder Approval of the Merger Proposal.
Notwithstanding the foregoing, in no event will the following events, changes, or developments constitute a Callon Intervening Event: (x) any action
taken by the parties to the Merger Agreement pursuant to the affirmative regulatory covenants set forth in the Merger Agreement, or the consequences of
any such action; (y) any event, fact, circumstance, development, or occurrence relating to APA or its subsidiaries that would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect with respect to APA; and (z) changes in the market price or trading volume of APA
Common Stock, Callon Common Stock, or any other securities of APA or Callon, or any change in the credit rating of APA or Callon or the fact that
APA or Callon meets, fails to meet, or exceeds internal or published estimates, projections, forecasts, or predictions for any period (however, the
underlying cause of any of the foregoing, in each case of this clause (z), may constitute a Callon Intervening Event).

APA
The Merger Agreement provides that neither:
. the APA Board nor any committee thereof will directly or indirectly:

+  withhold or withdraw (or amend, modify, or qualify in a manner adverse to Callon), or publicly propose or announce any intention to
withhold or withdraw (or amend, modify, or qualify in a manner adverse to Callon), the recommendation of the APA Board that the
APA stockholders approve the issuance of shares of APA Common Stock in connection with the Merger (the “APA
Recommendation”);

* recommend, adopt, or approve, or propose publicly to recommend, adopt or approve, any Acquisition Proposal with respect to APA;

*  publicly make any recommendation in connection with a tender offer or exchange offer by a third party other than a recommendation
against such offer or a temporary “stop, look, and listen” communication by the APA Board of the type contemplated by Rule
14d-9(f) under the Exchange
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Act or complying with disclosure obligations under Rule 14e-2(a), Rule 14d-9, or Item 1012(a) of Regulation M-A promulgated
under the Exchange Act with regard to an Acquisition Proposal with respect to APA;

»  other than with respect to a tender or exchange offer described in the bullet above, following the date any Acquisition Proposal for
APA or any material modification thereto is first publicly announced, fail to issue a press release reaffirming the APA
Recommendation within ten (10) business days after a request by Callon to do so; or

+ fail to include the APA Recommendation in the joint proxy statement/prospectus; and

. APA nor any of its subsidiaries may execute or enter into an APA Acquisition Agreement.

Permitted Change of Recommendation—Superior Proposal

At any time prior to obtaining the APA Stockholder Approval, and subject to APA’s compliance in all material respects at all times with the
provisions of the Merger Agreement, in response to a bona fide, written Acquisition Proposal with respect to APA that was not initiated, solicited,
knowingly encouraged, or knowingly facilitated by APA or any of its subsidiaries or any of their respective representatives and did not otherwise result
from a material breach of APA’s non-solicitation obligations under the Merger Agreement by APA or its subsidiaries or their respective representatives,
and that the APA Board determines in good faith, after consultation with its outside legal counsel and financial advisors, is, or is reasonably likely to
lead to, a Superior Proposal for APA, the APA Board may make an APA Adverse Recommendation Change or terminate the Merger Agreement;
provided, however, that APA is not entitled to exercise its right to make an APA Adverse Recommendation Change in response to a Superior Proposal
with respect to APA unless (w) at least four (4) business days before making an APA Adverse Recommendation Change, APA provides written notice to
Callon advising Callon that the APA Board or a committee thereof has received a Superior Proposal, specifying the material terms and conditions of
such Superior Proposal, providing the most current version of the proposed agreement under which such Superior Proposal is proposed to be
consummated, and identifying the person or group making such Superior Proposal, (x) during such four (4)-business-day period, APA negotiates, and
causes its representatives to negotiate, in good faith with Callon (to the extent Callon wishes to negotiate) any revisions to the terms of the Merger
Agreement that Callon proposes, (y) if during such four (4)-business-day period, Callon proposes any alternative transaction (including any
modifications to the terms of the Merger Agreement), the APA Board determines in good faith (after consultation with APA’s financial advisors and
outside legal counsel, and taking into account all financial, legal, and regulatory terms and conditions of such alternative transaction proposal, including
any conditions to and expected timing of consummation, and any risks of non-consummation of such alternative transaction proposal) that such
alternative transaction proposal is not at least as favorable to APA and its stockholders as the Superior Proposal (and any change in the financial or other
material terms of a Superior Proposal will require a new APA Notice and a new two (2)-business-day period under the Merger Agreement), and (z) the
APA Board, after consultation with outside legal counsel, determines that the failure to make an APA Adverse Recommendation Change would be
inconsistent with its fiduciary duties under Delaware law.

Permitted Change of Recommendation—Intervening Event

Other than in connection with a Superior Proposal (which will be subject to the terms described above), at any time prior to obtaining the APA
Stockholder Approval, and subject to APA’s compliance in all material respects at all times with certain provisions of the Merger Agreement, in
response to an APA Intervening Event, the APA Board may withhold or withdraw (or amend, modify, or qualify in a manner adverse to Callon), or
publicly propose or announce any intention to withhold or withdraw (or amend, modify, or qualify in a manner adverse to Callon), the APA
Recommendation if the APA Board:

. determines in good faith, after consultation with APA’s outside legal counsel and any other advisor it chooses to consult, that the failure to
make such APA Adverse Recommendation Change would be inconsistent with its fiduciary duties under Delaware law; and
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. provides written notice to Callon advising Callon that the APA Board is contemplating making an APA Adverse Recommendation Change
and specifying the material facts and information constituting the basis for such contemplated determination;

provided, however, that (x) the APA Board may not make such an APA Adverse Recommendation Change until the forth business day after receipt by
Callon of the APA Notice of Change and (y) during such four (4)-business-day period, at the request of Callon, APA must negotiate in good faith with
respect to any changes or modifications to the Merger Agreement which would allow the APA Board not to make such APA Adverse Recommendation
Change consistent with its fiduciary duties under Delaware law (and any material change to the facts and circumstances relating to such APA
Intervening Event will require a new written notification from APA and a new two (2)-business-day period under the Merger Agreement).

The term “APA Intervening Event” means a material event, fact, circumstance, development, or occurrence not related to an Acquisition Proposal
that is not known or reasonably foreseeable (or if known or reasonably foreseeable, the probability or magnitude of consequences of which were not
known or reasonably foreseeable) to or by the APA Board as of the date of the Merger Agreement, which event, fact, circumstance, development, or
occurrence becomes known to the APA Board prior to obtaining the APA Stockholder Approval. Notwithstanding the foregoing, in no event will the
following events, changes, or developments constitute an APA Intervening Event: (x) any action taken by the parties to the Merger Agreement pursuant
to the affirmative regulatory covenants set forth Merger Agreement, or the consequences of any such action; (y) any event, fact, circumstance,
development, or occurrence relating to Callon or its subsidiaries that would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect with respect to Callon; and (z) changes in the market price or trading volume of Callon Common Stock, APA Common Stock,
or any other securities of Callon or APA, or any change in the credit rating of Callon or APA or the fact that Callon or APA meets, fails to meet, or
exceeds internal or published estimates, projections, forecasts, or predictions for any period (however, the underlying cause of any of the foregoing, in
each case of this clause (z), may constitute an APA Intervening Event).

Investigation

Each of Callon and APA will afford to the other party and to the directors, officers, employees, accountants, consultants, legal counsel, financial
advisors, and agents and other representatives (collectively, “Representatives”) of such other party reasonable access during normal business hours,
throughout the Pre-Closing Period, to its and its subsidiaries’ personnel and properties (to the extent and only to the extent Callon or APA, as applicable,
or its subsidiaries has the right to permit access to such properties), contracts, commitments, books and records, and any report, schedule, or other
documents filed or received by it pursuant to the requirements of applicable laws and with such additional financing, operating, and other data and
information regarding Callon and its subsidiaries or APA and its subsidiaries, as APA or Callon, as applicable, may reasonably request within a
reasonable time of such request in connection with activities related to the completion of the transactions contemplated by the Merger Agreement,
including regular updates, as requested by APA, regarding amounts borrowed under the Callon Credit Agreement; provided, however, that in no event
will access be provided to conduct any invasive sampling, monitoring, or other investigations, including any Phase Il assessments or investigations.

Notwithstanding the foregoing, neither Callon nor APA nor their respective subsidiaries will be required to afford such access if it would
unreasonably disrupt the operations of such party or any of its subsidiaries, would cause a violation of any applicable law or contract existing as of the
date of the Merger Agreement, or cause a loss of privilege to such party or any of its subsidiaries (provided, in each case, that APA or Callon, as the case
may be, has used its reasonable best efforts to find an alternative way to provide the access or information contemplated by the Merger Agreement).

The parties agreed that all information provided to them or their respective representatives in connection with the Merger Agreement and the
consummation of the transactions contemplated thereby is deemed to be
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subject to the terms of that certain Confidentiality Agreement, dated as of November 6, 2023, between Callon and APA.

Regulatory Efforts

As promptly as reasonably practicable (but in no event later than fifteen (15) business days following the date of the Merger Agreement with
respect to any filings required under the HSR Act), each party is required to file all applicable notices, reports, and other documents required to be filed
with any governmental entity with respect to the merger and the other transactions contemplated by the Merger Agreement, including Notification and
Report Forms pursuant to the HSR Act, and must supply the other party with any information which may be required in order to effectuate such filings
and make an appropriate response as promptly as reasonably practicable to any Second Request by a governmental entity in connection with the filings
under the HSR Act.

Each party to the Merger Agreement must (i) notify the other parties of any communication with respect to the Merger Agreement and the
transactions contemplated thereto to that party from any governmental entity, and, subject to applicable law, permit the other parties to review and
discuss in advance, and consider in good faith the views of the other party in connection with, any proposed communication with respect to the Merger
Agreement and the transactions contemplated thereto to any governmental entity, (ii) promptly furnish the other parties with copies of all
correspondence, filings, and written communications between it and its representatives, on the one hand, and such governmental entity, on the other
hand, with respect to the Merger Agreement and the transactions contemplated thereto, (iii) not participate in any meeting or discussion with any
governmental entity in respect of any filings, investigation, or inquiry concerning any competition or antitrust matters in connection with the Merger
Agreement or the transactions contemplated thereto unless it consults with the other parties in advance and, to the extent permitted by such
governmental entity, gives the other parties the opportunity to attend and participate thereat, and (iv) furnish the other parties with copies of all
correspondence, filings, and communications (and memoranda setting forth the substance thereof) between them and their affiliates and their respective
representatives, on the one hand, and any governmental entity or members or their respective staffs, on the other hand, with respect to any competition
or antitrust matters in connection with the Merger Agreement. Any materials exchanged in connection with the Merger Agreement may be redacted or
withheld as necessary to address reasonable privilege or confidentiality concerns, and to remove references concerning valuation or other competitively
sensitive material, and the parties may, as they deem advisable and necessary, designate any materials provided to the other under the Merger Agreement
as “outside counsel only.”

Each party must (i) give the other party prompt notice of the commencement or threat of commencement of any legal proceeding by or before any
governmental entity with respect to the merger or any of the other transactions contemplated by the Merger Agreement, (ii) keep the other party
informed as to the status of any such legal proceeding or threat, and (iii) subject to applicable legal limitations and the instructions of any governmental
entity, keep each other apprised of the status of matters relating to the completion of the transactions contemplated by the Merger Agreement and
promptly inform the other party of any communication to or from any governmental entity regarding the merger.

APA will, upon reasonable consultation with Callon and in consideration of Callon’s views in good faith, be entitled to direct the defense of the
Merger Agreement and the transactions contemplated thereto before any governmental entity and to take the lead in the scheduling of, and strategic
planning for, any meetings with, and the conducting of negotiations with, governmental entities regarding (i) the expiration or termination of any
applicable waiting period relating to the merger under the HSR Act or (ii) obtaining any consent, approval, waiver, clearance, authorization, or
permission from a governmental entity; provided, however, that APA must afford Callon a reasonable opportunity to participate therein; and provided,
further, that without Callon’s written consent, which consent cannot be unreasonably withheld, conditioned, or delayed, APA must not make any
commitment to or agreement with any governmental entity to delay the consummation of any of the transactions contemplated by the Merger
Agreement.
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Subject to the conditions and upon the terms of the Merger Agreement, each party must use reasonable best efforts to take, or cause to be taken, all
actions necessary to carry out the intent and purposes of the Merger Agreement and to consummate the merger and make effective the other transactions
contemplated by the Merger Agreement as promptly as reasonably practicable. Without limiting the generality of the foregoing, subject to the conditions
and upon the terms of the Merger Agreement, each party must (i) reasonably cooperate with the other party, execute and deliver such further documents,
certificates, agreements, and instruments, and take such other actions as may be reasonably requested by the other party to evidence or reflect the
transactions contemplated by the Merger Agreement (including the execution and delivery of all documents, certificates, agreements, and instruments
reasonably necessary for all filings under the Merger Agreement); (ii) give all notices (if any) required to be made and given by such party in connection
with the merger and the other transactions contemplated by the Merger Agreement; (iii) use reasonable best efforts to obtain as promptly as practicable
the expiration or termination of the waiting period under the HSR Act; (iv) use reasonable best efforts to obtain each other approval, consent,
ratification, permission, waiver of authorization (including any authorization of a governmental entity) required to be obtained from parties to any
material contracts (if any) or required to be obtained (pursuant to any applicable law or contract, or otherwise) by such party in connection with the
merger or any of the other transactions contemplated by the Merger Agreement (provided, however, that parties will not be required to pay any fees or
make any other payments to any such person in order to obtain any such approval, consent, ratification, permission, waiver, or authorization (other than
normal filing fees with governmental authorities imposed by law, which must be paid by APA)); and (v) use reasonable best efforts to avoid the entry of,
or to have vacated or terminated as promptly as practicable and in any event before the Termination Date, any order that would restrain, prevent, or
delay the closing, including without limitation defending through litigation on the merits (including appeal) any relevant claim asserted in any court by
any person or entity.

Without limiting the covenants in the preceding paragraph, the parties to the Merger Agreement have agreed to use reasonable best efforts to avoid
or eliminate each and every impediment under antitrust laws so as to enable the closing to occur as soon as reasonably practicable (and in any event no
later than the Termination Date), including (x) proposing, negotiating, committing to, and effecting, by consent decree, hold separate order, or otherwise,
the sale, divestiture, or disposition of businesses, product lines, or assets of APA, Callon, and their respective subsidiaries and (y) otherwise taking or
committing to take actions that after the closing date would limit APA or any of its subsidiary’s freedom of action with respect to, or its or their ability to
retain any such businesses, product lines or assets (each of (x) and (y), a “Regulatory Remedy”).

Anything to the contrary in the Merger Agreement notwithstanding, APA and its subsidiaries are not required to (and Callon and its subsidiaries
may not, and may not offer or agree to, without APA’s written consent) effect or agree to any Regulatory Remedy that, individually or in the aggregate
with any other Regulatory Remedy, would reasonably be expected to have a material adverse effect on the business, operations, condition (financial or
otherwise) or results of operations of APA and its subsidiaries, taken as a whole, after giving effect to the merger, it being understood that any proceeds
received, or expected to be received, from effecting a Regulatory Remedy will not be taken into consideration in making such determination; provided,
further, that (x) for this purpose, APA and its subsidiaries, taken as a whole, after giving effect to the merger, will be deemed a consolidated group of
entities of the size and scale of a hypothetical company that is one hundred percent (100%) of the size of Callon and its subsidiaries, taken as a whole, as
of the date of the Merger Agreement, and (y) APA may condition any Regulatory Remedy upon the consummation of the merger. At the written request
of APA, Callon must, and must cause its subsidiaries to, agree to take any Regulatory Remedy so long as such Regulatory Remedy is conditioned upon
consummation of the merger.

Each of APA and Callon must not, and must not permit their respective subsidiaries or controlled affiliates to, acquire or agree to acquire (by
merging or consolidating with, or by purchasing a substantial portion of the assets of or equity in, or by any other manner), any person or portion
thereof, or otherwise acquire or agree to acquire any assets, if the entering into a definitive agreement relating to, or the consummation of, such
acquisition, merger, or consolidation would reasonably be expected to (i) impose any material delay in the obtaining of, or materially increase the risk of
not obtaining, any actions or nonactions, waivers, clearances,
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expirations, or terminations of waiting periods, consents, or approvals from governmental entities necessary to consummate the transactions
contemplated by the Merger Agreement, or (ii) materially delay or otherwise prevent the consummation of the transactions contemplated by the Merger
Agreement.

Joint Proxy Statement / Form S-4; Stockholders’ Meeting

Callon and APA agreed that as soon as practicable following the execution of the Merger Agreement, APA and Callon will jointly prepare the
joint proxy statement/prospectus in preliminary form, which will contain each of the APA Recommendation and the Callon Recommendation (unless, in
either case, an APA Adverse Recommendation Change or a Callon Adverse Recommendation Change, as applicable, occurs) and comply with
applicable laws, and APA will prepare and file with the SEC a Registration Statement on Form S-4, which will include this joint proxy
statement/prospectus.

APA and Callon must use commercially reasonable efforts to cause such filing to be made no later than forty-five (45) days after the date of entry
into the Merger Agreement. Each APA and Callon must use their respective reasonable best efforts to mail the joint proxy statement to its stockholders
as promptly as practicable (and no later than five (5) business days) after the registration statement is declared effective under the Securities Act. Each
party must furnish all information concerning Callon, APA, and the holders of capital stock of Callon and APA, as applicable, as may be reasonably
requested by the other party in connection with any such action and the preparation, filing, and distribution of the registration statement and the joint
proxy statement/prospectus.

No filing of, or amendment or supplement to, or correspondence to, the SEC or its staff with respect to the joint proxy statement/prospectus may
be made by APA, or with respect to the joint proxy statement may be made by Callon or APA, without providing the other party a reasonable
opportunity to review and comment thereon, provided, that, with respect to documents filed by a party related to the transactions contemplated by the
Merger Agreement which are incorporated by reference in the registration statement or joint proxy statement, the other party’s right to comment will not
apply with respect to information (if any) relating to the filing party’s business, financial condition, or results of operations. APA must advise Callon,
promptly after it receives notice thereof, of the time when the registration statement has become effective or any supplement or amendment has been
filed, the issuance of any stop order, the suspension of the qualification of the APA Common Stock issuable in connection with the merger for offering
or sale in any jurisdiction, or any request by the SEC for amendment of the joint proxy statement/prospectus or comments thereon and responses thereto
or requests by the SEC for additional information.

Each of APA and Callon must advise the other party, promptly after it receives notice thereof, of any request by the SEC for the amendment of the
joint proxy statement/prospectus or comments thereon and responses thereto or requests by the SEC for additional information. APA, in consultation
with Callon, will take the lead in any meetings or conferences with the SEC. If at any time prior to the Effective Time any information relating to Callon
or APA, or any of their respective affiliates, officers, or directors, is discovered by Callon or APA which should be set forth in an amendment or
supplement to either the registration statement on Form S-4, of which this joint proxy statement/prospectus forms a part, or this joint proxy
statement/prospectus, so that any of such documents would not include any misstatement of a material fact or omit to state any material fact necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading, the party which discovers such information must
promptly notify the other party to the Merger Agreement and an appropriate amendment or supplement describing such information will be promptly
filed with the SEC, after the other party has had a reasonable opportunity to review and comment thereon, and, to the extent required by applicable law,
disseminated to either the APA stockholders or the Callon stockholders, as applicable.

Notification of Changes

Each of Callon and APA will give prompt written notice to the other (and will subsequently keep the other informed on a current basis of any
developments related to such notice) upon it obtaining knowledge of the
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occurrence or existence of any fact, event, or circumstance that is reasonably likely to result in any of the conditions set forth in the Merger Agreement
not being able to be satisfied prior to the Termination Date.

Directors’ and Officers’ Insurance and Indemnification

For six (6) years after the Effective Time, to the fullest extent permitted by law, APA will cause the Surviving Corporation to, and the Surviving
Corporation will, indemnify, defend, and hold harmless (and advance expenses in connection therewith) each present and former director and officer of
(i) Callon or any of its subsidiaries or (ii) any other entity that was serving in such capacity at Callon’s request (in each case, when acting in such
capacity), against any costs or expenses (including reasonable attorneys’ and other professionals’ fees and disbursements), judgments, fines, penalties,
losses, claims, damages, or liabilities, or amounts that are paid in settlement, of or incurred in connection with any actual or threatened claim, action,
suit, proceeding, or investigation, whether civil, criminal, administrative, or investigative to which such Indemnified Party is a party or is otherwise
involved (including as a witness), and arises out of or pertains to the fact that the Indemnified Party is or was an officer or director of Callon or any of its
subsidiaries or such other entity, with respect to matters existing or occurring at or prior to the Effective Time (including the Merger Agreement, the
merger, and the other transactions contemplated thereby), whether asserted or claimed prior to, at, or after the Effective Time.

For a period of six (6) years from the Effective Time, the certificate of incorporation and bylaws of the Surviving Corporation must contain
provisions no less favorable with respect to elimination of liability, indemnification, and advancement of expenses of individuals who were directors and
officers prior to the Effective Time than are set forth, as of the date of the Merger Agreement, in Callon’s certificate of incorporation and bylaws.

The Surviving Corporation (or APA on the Surviving Corporation’s behalf) will fully prepay no later than immediately prior to the closing, “tail”
insurance policies with a claims period of at least six (6) years from and after the Effective Time with recognized insurance companies for the persons
who, as of the date of the Merger Agreement, are covered by Callon’s existing directors’ and officers’ liability insurance (the “D&O Insurance”), with
terms, conditions, retentions, and levels of coverage that are reasonably acceptable to Callon and at least as favorable as Callon’s existing D&O
Insurance with respect to matters existing or occurring at or prior to the Effective Time (including in connection with the Merger Agreement or the
transactions or actions contemplated thereby). Notwithstanding anything to the contrary in the foregoing, in no event will APA or the Surviving
Corporation be required to expend for such policies an annual premium amount in excess of three hundred percent (300%) of the annual premiums
currently paid by Callon for such insurance; provided, further, that if the annual premiums of such insurance coverage exceed such amount, the
Surviving Corporation(or APA on the Surviving Corporation’s behalf) will obtain a policy with the greatest coverage available for a cost not exceeding
such amount.

In the event of any claim, action, suit, proceeding, or investigation in which any claims are made in respect of which such Indemnified Party
would be entitled to indemnification pursuant to the Merger Agreement, any Indemnified Party wishing to claim such indemnification will promptly
notify APA thereof in writing, but the failure to so notify will not relieve the Surviving Corporation of any liability it may have to such Indemnified
Party except to the extent such failure materially prejudices the Surviving Corporation. In the event of any such claim, action, suit, proceeding, or
investigation:

. the Surviving Corporation will have the right to assume the defense thereof (it being understood that by electing to assume the defense
thereof, the Surviving Corporation will not be deemed to have waived any right to object to the Indemnified Party’s entitlement to
indemnification under the Merger Agreement with respect thereto or assumed any liability with respect thereto), except that if the
Surviving Corporation elects not to assume such defense or legal counsel for the Indemnified Party advises that there are issues which raise
conflicts of interest between the Surviving Corporation and the Indemnified Party, the Indemnified Party may retain legal counsel
reasonably satisfactory to APA and
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to the provider of any insurance obtained in accordance with the Merger Agreement, and the Surviving Corporation will promptly pay all
reasonable and documented fees, costs, and expenses of such legal counsel for the Indemnified Party as statements therefor are received;
provided, however, that (1) the Surviving Corporation will be obligated pursuant to the Merger Agreement to pay for only one firm of
legal counsel for all Indemnified Parties in any jurisdiction (in addition to local counsel if reasonably necessary) unless the use of one legal
counsel for such Indemnified Parties would present such legal counsel with a conflict of interest (in which case the fewest number of legal
counsels necessary to avoid conflicts of interest will be used) and (2) the Indemnified Party will have made an undertaking to repay all
such fees, costs, or expenses paid by the Surviving Corporation if and to the extent that it is ultimately determined by a court of competent
jurisdiction in a final judgment that the Indemnified Party is not entitled to be indemnified by the Surviving Corporation;

. the Indemnified Parties will cooperate in the defense of any such matter if the Surviving Corporation elects to assume such defense;

. the Surviving Corporation will not be liable for any settlement effected without their prior written consent and the prior written consent of
the provider of any insurance obtained in accordance with the Merger Agreement; and

. the Surviving Corporation will not have any obligation under the Merger Agreement to any Indemnified Party if and when a court of
competent jurisdiction ultimately determines, and such determination will have become final, that the indemnified action of such
Indemnified Party in the manner contemplated by the Merger Agreement is prohibited by applicable law.

Notwithstanding anything in the Merger Agreement to the contrary, the Surviving Corporation may not settle, compromise, or consent to the entry
of any judgment in any claim, action, suit, proceeding, or investigation (and in which indemnification could be sought by Indemnified Parties under the
Merger Agreement), unless such settlement, compromise, or consent includes an unconditional release of such Indemnified Party from all liability
arising out of such claim, action, suit, proceeding, or investigation or such Indemnified Party otherwise consents in writing.

If APA or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into any other corporation or
entity and will not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its
properties and assets to any individual, corporation or other entity, then, and in each such case, proper provisions must be made (whether by operation of
law or otherwise) so that the successors and assigns of APA or the Surviving Corporation will assume all of the obligations of APA and the Surviving
Corporation, as applicable, set forth in the Merger Agreement.

The provisions of the indemnification provisions of the Merger Agreement are intended to be for the benefit of, and will be enforceable by, each
of the Indemnified Parties and their respective successors, heirs, and legal representatives, will be binding on all successors and assigns of APA and the
Surviving Corporation and may not be amended in any manner that is adverse to the Indemnified Parties (including their successors, heirs, and legal
representatives) without the written consent of the Indemnified Party (including the successors, heirs, and legal representatives) affected thereby.

The rights of the Indemnified Parties under the Merger Agreement are in addition to any rights such Indemnified Parties may have under the
organizational documents of Callon or under any applicable contracts or laws in effect on the date of the Merger Agreement. APA must, and must cause
the Surviving Corporation to, honor and perform under all indemnification agreements entered into by Callon or any of its subsidiaries in effect on the
date of the Merger Agreement and set forth in certain sections of Callon’s disclosure letter to the Merger Agreement, and any provisions under such
indemnification agreements may not be amended, repealed, or otherwise modified in any manner that would materially adversely affect the elimination
of liability, indemnification, or advancement of expenses rights thereunder of any such individual.
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Public Disclosure

Callon and APA agreed that the initial press release relating to the Merger Agreement would be a joint press release and thereafter APA and
Callon will consult with each other before issuing, and provide each other the reasonable opportunity to review and comment upon, any press release or
other public statements with respect to the merger or the other transactions contemplated by the Merger Agreement; provided, however, that no such
consultation will be required if, prior to the date of such release or public statement, a Callon Adverse Recommendation Change or an APA Adverse
Recommendation Change has occurred in compliance in all respects with the terms of the Merger Agreement; provided, further, that (a) any such press
release or public statement as may be required by applicable law or any listing agreement with any national securities exchange may be issued prior to
such consultation if the party making the release or statement has used its reasonable best efforts to consult with the other party on a timely basis and
(b) each of Callon and APA may, without such consultation, issue public announcements or make other public disclosures regarding the Merger
Agreement or the transactions contemplated by the Merger Agreement that are consistent with disclosures in press releases or public statements
previously approved by the other party or made by either party in compliance with the terms regarding public disclosure in the Merger Agreement. No
provision of the Merger Agreement will prohibit either Callon or APA from issuing any press release or public statement in the event of a Callon
Adverse Recommendation Change or an APA Adverse Recommendation Change that is in either case in compliance in all respects with the terms of the
Merger Agreement.

Stock Exchange Listing

APA agreed, in accordance with the requirements of the Nasdagq, to use its reasonable best efforts to cause the shares of APA Common Stock to be
issued to Callon stockholders pursuant to the Merger Agreement to be authorized for listing on the Nasdaq, subject to official notice of issuance, prior to
the date of closing.

Prior to the closing, upon APA’s request, Callon will take all actions necessary to be taken prior to closing to cause the delisting of Callon
Common Stock from the NYSE and the termination of Callon’s registration of Callon Common Stock under the Exchange Act, in each case, as soon as
practicable following the Effective Time and in any event no more than ten (10) days thereafter, subject to compliance with Callon’s obligations under
the Exchange Act.

Employee Matters

For the period commencing at the closing and ending on the first anniversary thereof or the shorter period of employment with APA and its
subsidiaries (including the Surviving Corporation) following the closing (the “Continuation Period”), APA is required to provide, or is required to cause
its subsidiaries (including the Surviving Corporation) to provide, each individual who is employed by Callon or any of its subsidiaries immediately prior
to the Effective Time (each, a “Continuing Employee”) and who continues employment during the Continuation Period, with (i) a base salary or base
wages, as applicable, that are no less than those provided by Callon and its subsidiaries to such Continuing Employee immediately prior to the Effective
Time and (ii) target annual cash incentive compensation opportunities, target long-term incentive compensation opportunities, and other employee
benefits (excluding any change in control, transaction, stay, retention, or similar bonuses or payments) that are substantially comparable in the aggregate
to those provided by Callon and its subsidiaries to such Continuing Employee immediately prior to the Effective Time.

Subject to applicable law, for purposes of vesting of defined contribution retirement benefits, eligibility to participate and, solely for vacation and
paid time off policies, severance plans and policies, and disability plans and policies, determining levels of benefits (but not, for the avoidance of doubt,
for purposes of benefit accrual under any defined benefit pension plan) under the benefit and compensation plans of APA and its subsidiaries providing
benefits to any Continuing Employees after the Effective Time, each Continuing Employee will be credited with his or her years of service with Callon
and its subsidiaries before the Effective Time, to the same
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extent and for the same purpose as such Continuing Employee was entitled, before the Effective Time, to credit for such service under any similar
Callon benefit plan; provided that such service crediting will not be required to the extent it would result in a duplication of benefits.

In general, if the Effective Time occurs prior to the date on which Callon pays annual bonuses for calendar year 2024, then APA or one of its
subsidiaries (including the Surviving Corporation) is required to pay a bonus to each Continuing Employee who is otherwise eligible to receive an
annual cash bonus for calendar year 2024 and who remains employed with APA or one of the its subsidiaries through the applicable payment date based
on the greater of (i) target performance or (ii) actual performance achievement for calendar year 2024 under the terms of the applicable bonus program,
determined in a manner consistent with past practice but subject to reasonable adjustment to reflect any non-recurring costs or other impacts which
relate to the transactions contemplated by the Merger Agreement (the “2024 Annual Bonuses”); provided that, in no event will payment of any 2024
Annual Bonus result in the duplication of payments to any Continuing Employee under any other incentive, severance, or other similar arrangement.
The 2024 Annual Bonuses are required to be paid by APA or the Surviving Corporation at the same time that such annual bonuses are typically paid in
the ordinary course of business by Callon.

Certain Tax Matters

Callon and APA agreed that they each will (i) use its reasonable best efforts to cause the merger to qualify and (ii) not take (and will prevent any
controlled Affiliate of such party from taking) any actions that would reasonably be expected to prevent the merger from qualifying, as a
“reorganization” within the meaning of Section 368(a) of the Code (the “Reorganization Treatment”). Callon and APA agreed that they each intend to
report the merger as qualifying for the Reorganization Treatment.

Callon and APA will use reasonable best efforts to cooperate with one another in connection with the issuance of any opinion of counsel relating
to the Reorganization Treatment (including in connection with the filing or effectiveness of the registration statement on Form S-4 of which this joint
proxy statement/prospectus forms a part), including using reasonable best efforts to deliver to the relevant counsel representation letters, in form and
substance reasonably acceptable to such counsel, containing customary representations reasonably necessary or appropriate for such counsel to render
such opinion (dated as of the necessary date and signed by an officer of Callon or APA, as applicable). However, it is not a condition to APA’s obligation
or Callon’s obligation to complete the transactions that the merger qualifies as a “reorganization” or that APA or Callon receive an opinion from counsel
to that effect and, even if an opinion of counsel to that effect were obtained by either party, such opinion would not be binding on the IRS or any court.

Each of Callon and APA will notify the other party promptly after becoming aware of any reason to believe that the merger may not qualify for the
Reorganization Treatment.

Takeover Laws

If any “Moratorium,” “Control Share Acquisition,” “Fair Price,” “Supermajority,” “Affiliate Transactions,” or “Business Combination Statute or
Regulation” or any other similar state antitakeover law (a “Takeover Law”) may become, or may purport to be, applicable to the transactions
contemplated in the Merger Agreement, each of APA, Callon, the APA Board, and the Callon Board, to the extent permissible under applicable laws,
will grant such approvals and take such actions, in accordance with the terms of the Merger Agreement, as are necessary so that the merger and the other
transactions contemplated by the Merger Agreement may be consummated as promptly as practicable, and in any event prior to the Termination Date, on
the terms and conditions contemplated by the Merger Agreement and otherwise, to the extent permissible under applicable laws, act to eliminate the
effect of any Takeover Law on any of the transactions contemplated by the Merger Agreement.

Section 16 Matters

Prior to the Effective Time, Callon and APA intend that any dispositions of (or other transactions in) Callon equity securities (including derivative
securities with respect to such Callon equity securities) resulting from the
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transactions contemplated by the Merger Agreement or acquisitions of APA equity securities (including derivative securities with respect to such APA
equity securities) resulting from the transactions contemplated by the Merger Agreement, in each case, by each officer or director who is subject to the
reporting requirements of Section 16(a) of the Exchange Act with respect to Callon will be exempt under Rule 16b-3 under the Exchange Act, and APA
will take all commercially reasonable actions consistent with the foregoing intent.

Treatment of Existing Indebtedness

Prior to or substantially concurrently with the closing date, Callon will, as reasonably requested by APA in writing delivered at least ten
(10) business days prior to any minimum required notice deadline in the applicable agreement, (i) deliver (or cause to be delivered) notices of the
payoff, prepayment, discharge, and termination of any outstanding indebtedness or obligations of Callon and each applicable Callon subsidiary as
required under Callon Credit Agreement (the amounts outstanding under Callon Credit Agreement, the “Callon Indebtedness Payoff Amount”);
provided, that any such notices will be required only if expressly conditioned upon the closing, and (ii) take all other actions within its reasonable
control and reasonably required to facilitate the repayment of Callon Indebtedness Payoff Amount, including the termination of the commitments under
Callon Credit Agreement, in each case, substantially concurrently with the Effective Time. At least one (1) business day prior to the closing date, Callon
will deliver to APA an executed payoff letter with respect to Callon Credit Agreement (the “Payoff Letter”), in a form and substance reasonably
acceptable to APA and subject to customary conditions. The Payoff Letter will (i) confirm the aggregate outstanding amount required to be paid to fully
satisfy all principal, interest, prepayment premiums, penalties, breakage costs, or any other outstanding and unpaid indebtedness under the Callon Credit
Agreement , as applicable, as of the anticipated date of closing (and the daily accrual of interest thereafter), (ii) contain payment instructions, and
(iii) evidence the satisfaction, release, and discharge of the indebtedness under Callon Credit Agreement, as applicable. APA must (X) irrevocably pay
off, or cause to be paid off, substantially concurrently with the Effective Time, Callon Indebtedness Payoff Amount (if any) and (y) take all actions
within its control to provide all customary cooperation as may be reasonably requested by Callon to assist Callon in connection with its obligations the
Merger Agreement. Callon must use reasonable best efforts to provide, at APA’s expense, all customary cooperation as may be reasonably requested by
APA to assist APA in connection with any financing necessary to pay amounts required under the Merger Agreement; provided, however, that (i) APA’s
obligations under the Merger Agreement may in no way be subject to or conditioned upon obtaining any financing and (ii) neither Callon or its affiliates
will be required to take or permit the taking of any action pursuant to the Merger Agreement that would (A) require Callon or any of its subsidiary or
any of their respective affiliates or any persons who are officers or directors of such entities to pass resolutions or consents to approve or authorize the
execution of any financing, except that, if necessary to establish requisite authority or required under Callon Credit Agreement or the applicable
indenture (or the trustee thereunder) (or requested by legal counsel rendering any opinion thereunder), Callon and the applicable subsidiaries will be
required to pass resolutions or consents to approve or authorize the payoff, the prepayment, discharge, and termination of the Callon Credit Agreement,
and the redemption or satisfaction and discharge of all or a portion of the outstanding aggregate principal amount of any or all of the Callon Notes, in
each case, as contemplated by the Merger Agreement, (B) require Callon or any of its subsidiaries or any of their respective affiliates or any persons
who are officers or directors of such entities to enter into, execute, or deliver any certificate, document, instrument, or agreement or agree to any change
or modification of any existing certificate, document, instrument, or agreement, in each case, that would be effective prior to the Effective Time, other
than any notice, certificate, document, instrument, or agreement required to be delivered in connection with the prepayment, discharge, and termination
of Callon Credit Agreement or the redemption or satisfaction and discharge of all or a portion of the outstanding aggregate principal amount of any or all
of the Callon Notes, in each case, as contemplated by the Merger Agreement; provided that such notices are conditioned on the closing, (C) cause any
representation, warranty, or other provision in the Merger Agreement to be breached by Callon, its subsidiaries, or any of their affiliates, which breach if
occurring or continuing at the Effective Time would result in the failure of any of the conditions set forth in the Merger Agreement, (D) require Callon,
its subsidiaries, or any of their affiliates to (x) pay any commitment or other similar fee, (y) incur any other expense, liability, or obligation which
expense, liability, or
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obligation is not reimbursed or indemnified in connection with any financing prior to the Effective Time, or (z) have any obligation of Callon, its
subsidiaries, or any of their affiliates under any agreement, certificate, document, or instrument be effective until the Effective Time, except in the event
such fee, expense, liability, or obligation arose out of or results from the bad faith, gross negligence, or willful misconduct of Callon, its subsidiaries or
any of their affiliates, (E) cause any director, officer, employee, or stockholder of Callon, its subsidiaries, or any of their affiliates to incur any personal
liability (except to the extent such person is continuing in such role after Effective Time, and solely with respect to agreements contingent upon the
Effective Time and that would not be effective prior to the Effective Time) or provide any representation or certificate such director, officer, employee,
or stockholder believes in good faith is false, (F) conflict with the organizational documents of Callon, its subsidiaries, or any of their affiliates or any
laws, or, except as otherwise provided herein, material contracts, (G) provide access to or disclose information to any person, to the extent that Callon,
its subsidiaries, or any of their affiliates determines in good faith that providing access or disclosure would jeopardize any attorney-client privilege or
other similar privilege or protection of Callon, its subsidiaries, or any of their affiliates in respect of such information, (H) require Callon or any its
subsidiaries or representatives to prepare or provide any excluded information, or (I) unreasonably interfere with the ongoing operations of Callon or
any of its subsidiaries. APA must, promptly on request by Callon, reimburse Callon, its subsidiaries, or any of their affiliates for all reasonable,
documented, and invoiced out-of-pocket costs (including reasonable, documented, and invoiced out-of-pocket attorneys’ fees) incurred in good faith by
them or their representatives in connection with the cooperation described the Merger Agreement and must indemnify and hold harmless the
Indemnified Parties from and against any and all losses suffered or incurred by them in connection with any financing, any action taken by them at the
request of APA or its representatives pursuant to the Merger Agreement, and any information used in connection therewith except to the extent suffered
or incurred as a result of the bad faith, gross negligence, willful misconduct, or breach of the Merger Agreement by any indemnified party.
Notwithstanding the foregoing, (A) Callon and its subsidiaries will have no obligation to make any payment in respect of Callon Indebtedness Payoff
Amount or in respect of any notice delivered under the Merger Agreement, and APA may not make (or cause to be made) any payment in respect of
Callon Indebtedness Payoff Amount, prior to the Effective Time and (B) Callon may not be obligated to terminate or discharge (or make or cause to
become effective any such action) Callon Credit Agreement prior to the Effective Time.

Callon will (i) timely provide or cause to be provided to the trustee under each indenture, in accordance with the provisions of such indenture
(unless waived by the trustee under the applicable indenture) any notices, announcements, certificates, filings, or legal opinions required by the
applicable indenture to be provided in connection with the transactions contemplated by the Merger Agreement prior to the Effective Time, (ii) take all
other actions that may be required under each indenture in connection with the transactions contemplated by the Merger Agreement prior to the Effective
Time, and (iii) use reasonable best efforts to provide all assistance reasonably requested by APA that are customary or necessary in connection with any
tender offer, exchange offer, consent solicitation, redemption (including the possible use of the equity claw feature), satisfaction and discharge and/or a
combination of the foregoing of any or all of the Callon Notes. APA and its counsel will be given a reasonable opportunity to review and comment on
each such document or instrument, in each case, before such document or instrument is provided to a trustee under any indenture, and Callon will give
reasonable and good faith consideration to any comments made by APA and its counsel.

At APA’s request, Callon will, to the extent permitted by the applicable Callon Notes and the related indenture, (i) issue a notice of optional
redemption for all or a portion of the outstanding aggregate principal amount of any or all of the Callon Notes, pursuant to the redemption provisions of
the applicable indenture so that such notes must be redeemable on the closing date or as specified by APA and (ii) take any other actions reasonably
requested by APA to facilitate the redemption, satisfaction, and discharge or assumption of any or all of the Callon Notes, pursuant to the relevant
provisions of the applicable indenture; provided that Callon may not be obligated to issue a notice of optional redemption pursuant to the foregoing
unless such notice is conditioned on the closing; and provided, further, that in connection with the delivery of any such redemption, discharge, or
assumption, Callon must deliver and must use reasonable best efforts to cause counsel for Callon to deliver customary officer’s certificates,
supplemental indentures, and legal opinions, respectively, to the trustee under
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the applicable indenture, to the extent such certificates, supplemental indentures, and opinions are required thereby, would not conflict with applicable
laws, and would be accurate in light of the facts and circumstances at the time delivered. At APA’s request, Callon will, and will cause its representatives
to, cooperate with APA in connection with any discussions, negotiations, supplemental indentures, or agreements with the trustee under the applicable
indenture, its counsel, and representatives.

Without APA’s prior written consent, Callon will not, and will cause its representatives not to, amend or supplement any indenture except as
provided in the Merger Agreement.

Stockholder Litigation

Each of Callon and APA must promptly notify the other of any stockholder litigation against it or its directors or officers relating to the merger and
the other transactions contemplated by the Merger Agreement, and must keep the other party informed regarding such litigation. Callon must give APA
a reasonable opportunity to participate in the defense or settlement of any stockholder litigation against Callon or its directors or officers relating to the
merger and the other transactions contemplated by the Merger Agreement, and no such settlement may be agreed to without the prior written consent of
APA, which consent will not be unreasonably withheld, conditioned, or delayed. Without limiting in any way the parties’ obligations under certain
provisions of the Merger Agreement, each of APA and Callon must cooperate, must cause their respective subsidiaries, as applicable, to cooperate and
must use its reasonable best efforts to cause its Representatives to cooperate in the defense against such stockholder litigation.

Conditions to the Completion of the Merger
Conditions to Each Party’s Obligation to Effect the Merger

Each party’s obligation to consummate the merger is subject to the satisfaction, or to the extent permitted by law, the waiver by each party on or
prior to the Effective Time, of each of the following conditions:

. the approval of the Merger Proposal by the Callon stockholders;
. the approval of the Stock Issuance Proposal by the APA stockholders;

. the absence of law (except for any order issued in connection with a legal proceeding instituted by (i) Callon, its affiliates, or its
stockholders, with respect to Callon’s obligations to consummate the merger, or (ii) APA, the Merger Sub, their affiliates, or their
stockholders, with respect to APA’s and Merger Sub’s obligations to consummate the merger) prohibiting the consummation of the merger;

. the expiration or termination of the waiting period (and any extension of such period) under the HSR Act;

. the SEC having declared effective the S-4 and no stop order suspending the use of the registration statement on Form S-4, of which this
joint proxy statement/prospectus forms a part, or the joint proxy statement/prospectus having been issued by the SEC and no proceedings
seeking a stop order having been initiated or, to the knowledge of Callon or APA, as the case may be, threatened by the SEC; and

. Nasdaq having authorized the listing of the shares of APA Common Stock issuable pursuant to the Merger Agreement.

Conditions to the Obligation of APA and Merger Sub to Effect the Merger

In addition, APA’s and Merger Sub’s respective obligations to consummate the merger are subject to the satisfaction, or to the extent permitted by
law, the waiver by APA and Merger Sub on or prior to the Effective Time of each of the following conditions:

. the accuracy of the representations and warranties of Callon as follows:

+ the representations and warranties of Callon regarding organization, the delivery of organizational documents, authority, certain
representations regarding capital stock and the non-violation of the
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organizational documents being true and correct in all respects as of the date of the Merger Agreement and as of the closing date, as
if made as of such date (except to the extent expressly made as of an earlier date, in which case as of such date), except for de
minimis inaccuracies;

the representations and warranties of Callon regarding the absence of certain changes or developments that have had, or would
reasonably be expected to have, a material adverse effect being true and correct in all respects as of the date of the Merger
Agreement and as of the closing date, as if made as of such date (except to the extent expressly made as of an earlier date, in which
case as of such date);

certain representations and warranties of Callon regarding the absence of financial advisors entitled to fees in connection with the
transactions contemplated by the Merger Agreement being true and correct in all material respects as of the date of the Merger
Agreement and as of the closing date, as if made as of such date; and

each other representation and warranty of Callon set forth in the Merger Agreement being true and correct (without giving effect to
any limitation as to “materiality” or “material adverse effect” set forth in any individual such representation or warranty) as of the
date of the Merger Agreement and as of the closing date (except to the extent expressly made as of an earlier date, in which case as
of such date), except where the failure of such representations and warranties to be so true and correct (without giving effect to any
limitation as to “materiality” or “Material Adverse Effect” set forth in any such representation or warranty) would not reasonably
have been expected to have, individually or in the aggregate, a Material Adverse Effect on Callon;

. Callon’s performance or compliance in all material respects with all of its covenants, obligations or agreements required to be performed or
complied with under the Merger Agreement prior to the Effective Time; and

. there not having occurred since the date of the Merger Agreement a Material Adverse Effect on Callon.

At closing, Callon having delivered to APA a certificate of a duly authorized officer of Callon certifying the matters of the immediately preceding

bullets.

Conditions to the Obligation of Callon to Effect the Merger

In addition, Callon’s obligation to consummate the merger is subject to the satisfaction, or to the extent permitted by law, the waiver by Callon on
or prior to the Effective Time, of each of the following conditions:

. the accuracy of the representations and warranties of APA and Merger Sub as follows:

the representations and warranties of APA and Merger Sub regarding organization, the delivery of organizational documents,
authority, certain representations regarding capital stock and the non-violation of the organizational documents being true and correct
in all respects as of the date of the Merger Agreement and as of the closing date, as if made as of such date (except to the extent
expressly made as of an earlier date, in which case as of such date), except for de minimis inaccuracies;

the representations and warranties of APA and Merger Sub regarding the absence of certain changes or developments that have had,
or would reasonably be expected to have, a Material Adverse Effect being true and correct in all respects as of the date of the Merger
Agreement and as of the closing date, as if made as of such date (except to the extent expressly made as of an earlier date, in which
case as of such date);

the representations and warranties of APA and the Merger Sub regarding the absence of financial advisors entitled to fees in
connection with the transactions contemplated by the Merger Agreement being true and correct in all material respects as of the date
of the Merger Agreement and as of the closing date, as if made as of such date;
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» each other representation and warranty of APA and Merger Sub set forth in the Merger Agreement being true and correct (without
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth in any individual such representation or
warranty) as of the date of the Merger Agreement and as of the closing date (except to the extent expressly made as of an earlier
date, in which case as of such date), except where the failure of such representations and warranties to be so true and correct (without
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth in any individual such representation or
warranty) would not reasonably have been expected to have, individually or in the aggregate, a Material Adverse Effect on APA.

APA’s and Merger Sub’s performance or compliance in all material respects with all of their covenants, obligations or agreements required
to be performed or complied with under the Merger Agreement prior to the Effective Time; and

there not having occurred since the date of the Merger Agreement a Material Adverse Effect on APA.

At closing, APA having delivered to Callon a certificate of a duly authorized officer of APA certifying the matters of the immediately preceding

bullets.

Termination of the Merger Agreement

Either party may terminate the Merger Agreement if:

the merger has not been consummated on or prior to the October 3, 2024 (the “Termination Date”); provided that (i) if the conditions to
closing regarding absence of legal restraint (with respect to any antitrust laws) or expiration or termination of the waiting period under the
HSR Act have not been satisfied or waived on or prior to the Termination Date but all other conditions to closing set forth in the Merger
Agreement have been satisfied or waived (except for those conditions that by their nature are to be satisfied at the closing), the Termination
Date will automatically be extended by three (3) months to January 3, 2025, and, such date, as so extended, will then be the “Termination
Date” for all purposes under the Merger Agreement; and (ii) following the extension of the Termination Date pursuant to the immediately
prior clause (i), if the conditions to closing regarding absence of legal restraint (with respect to any antitrust laws) or expiration or
termination of the waiting period under the HSR Act have not been satisfied or waived on or prior to the Termination Date (as extended
pursuant to the prior clause) but all other conditions to closing set forth in the Merger Agreement have been satisfied or waived (except for
those conditions that by their nature are to be satisfied at the closing), APA and Callon may, by mutual agreement, extend the Termination
Date by another three (3) months to April 3, 2025, and, such date, as so extended, will then be the “Termination Date” for all purposes
under the Merger Agreement; provided, however, that the right to terminate the Merger Agreement at the Termination Date will not be
available to any party whose action or failure to act is the primary cause of the failure of the merger to occur on or before such date and
such action or failure to act constitutes a material breach of the Merger Agreement by such party (the termination pursuant to this first (1st)
bullet is referred to as a “Termination Date Termination”);

a court of competent jurisdiction or other governmental entity issues a final and nonappealable order permanently restraining, enjoining, or
otherwise prohibiting the merger; provided, however, the right to terminate the Merger Agreement in respect of any such order or action
will not be available to any party whose action or failure to act has been the primary cause for the entry of the order and such action or
failure to act constitutes a material breach of the Merger Agreement by such party;

the required approval of the Merger Proposal at the Callon Special Meeting (or at any adjournment thereof) is not obtained; provided,
however, that such right to terminate the Merger Agreement will not be available to Callon where the failure to obtain the required
approval of the Callon stockholders is caused by the action or failure to act of Callon and such action or failure to act constitutes a material
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breach by Callon of the Merger Agreement (the termination pursuant to this third (3rd) bullet is referred to as a “Callon Stockholder Vote
Failure Termination”); or

the required approval of the Stock Issuance Proposal at the APA Special Meeting (or at any adjournment thereof) is not obtained; provided,
however, that such right to terminate the Merger Agreement will not be available to APA where the failure to obtain the required approval
of the APA stockholders is caused by the action or failure to act of APA and such action or failure to act constitutes a material breach by
APA of the Merger Agreement (the termination pursuant to this fourth (4t) bullet is referred to as an “APA Stockholder Vote Failure
Termination™).

See “—Conditions to the Completion of the Merger” for additional details.

Termination by APA

APA may terminate the Merger Agreement:

at any time prior to the Effective Time, if any of Callon’s covenants, representations, or warranties contained in the Merger Agreement
(other than those set forth in the non-solicitation provisions of the Merger Agreement) are breached or any of Callon’s representations and
warranties have become untrue such that certain conditions to APA and Merger Sub’s obligations to consummate the merger would not be
satisfied, and such breach (i) is incapable of being cured by Callon by the Termination Date, or (ii) is not cured within thirty (30) days of
receipt by Callon of written notice of such breach describing in reasonable detail such breach (the termination pursuant to this first (1st)
bullet is referred to as a “Callon Breach Termination”);

at any time prior to the approval of the Merger Proposal by the stockholders of Callon, if the Callon Board or any committee thereof:

* makes a Callon Adverse Recommendation Change;

+ approves or adopts or recommends the execution of a definitive agreement in connection with an Acquisition Proposal with respect
to Callon (other than any acceptable confidentiality agreement permitted by the Merger Agreement); or

»  resolves, agrees to, publicly proposes to, or allows Callon to publicly propose to take any of the actions in the preceding two
(2) sub-bullets (the termination pursuant to this second (2nd) bullet is referred to as a “Callon Adverse Recommendation Change
Termination”);

at any time prior to the receipt of approval of the Merger Proposal by the stockholders of Callon, if there is a material breach by Callon of
any of its obligations under the non-solicitation provisions of the Merger Agreement, other than in the case where:

» such breach is a result of an isolated action by a person that is a representative of Callon who was not acting at the direction of
Callon;

»  Callon uses reasonable best efforts to promptly remedy such breach; and

*  APA is not materially harmed as a result thereof (the termination pursuant to this third (31d) bullet is referred to as a “Callon Material
Breach Termination™); or

at any time prior to the receipt of the Merger Proposal by the stockholders of Callon, and if there has not been a material breach by APA of
any of its non-solicitation obligations, in order for APA to enter into a definitive agreement with respect to a Superior Proposal
simultaneously with termination of the Merger Agreement pursuant to this provision; provided, that any such purported termination by
APA pursuant to this provision will be void and of no force or effect unless APA has paid to Callon the applicable termination fee in
accordance with the Merger Agreement (the termination pursuant to this fourth (4th) bullet is referred to as an “APA Superior Proposal
Termination™).
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Termination by Callon

Callon may terminate the Merger Agreement:

at any time prior to the Effective Time, if any of APA’s or Merger Sub’s covenants, representations, or warranties contained in the Merger
Agreement (other than those set forth in the non-solicitation provisions of the Merger Agreement) are breached or any of APA’s or Merger
Sub’s representations and warranties have become untrue such that certain conditions to Callon’s obligations to consummate the merger
would not be satisfied, and such breach (i) is incapable of being cured by APA or Merger Sub, as the case may be, by the Termination
Date, or (ii) is not cured within thirty (30) days of receipt by APA of written notice of such breach describing in reasonable detail such
breach (the termination pursuant to this first (1st) bullet is referred to as an “APA Breach Termination”);

at any time prior to approval of the Stock Issuance Proposal by the stockholders of APA, if the APA Board or any committee thereof:
* makes an APA Adverse Recommendation Change;

» approves or adopts or recommends the execution of a definitive agreement with respect to an Acquisition Proposal with respect to
APA (other than any acceptable confidentiality agreement permitted by the Merger Agreement); or

* resolves, agrees to, publicly proposes to, or allows APA to publicly propose to take any of the foregoing actions in the preceding two
(2) sub-bullets (the termination pursuant to this second (2nd) bullet is referred to as an “APA Adverse Recommendation Change
Termination”);

at any time prior to the receipt of approval of the Stock Issuance Proposal by the stockholders of APA, if there has been a material breach
by APA of any of its obligations under the non-solicitation provisions of the Merger Agreement, other than in the case where:

» such breach is a result of an isolated action by a person that is a representative of APA who was not acting at the direction of APA;
*  APA uses reasonable best efforts to promptly remedy such breach; and

«  Callon is not materially harmed as a result thereof (the termination pursuant to this third (3d) bullet is referred to as an “APA
Material Breach Termination™); or

at any time prior to the receipt of Callon Stockholder Approval, and if there has not been a material breach by Callon of any of its
non-solicitation obligations under the Merger Agreement, in order for Callon to enter into a definitive agreement with respect to a Superior
Proposal simultaneously with termination of the Merger Agreement pursuant to this provision; provided, that any such purported
termination by Callon pursuant to this provision will be void and of no force or effect unless Callon has paid to APA the applicable
termination fee in accordance with the Merger Agreement (the termination pursuant to this fourth (4th) bullet is referred to as a “Callon
Superior Proposal Termination™).

Expenses in Connection with a Termination

All fees and expenses incurred in connection with the Merger Agreement and the transactions contemplated thereby will be borne solely and
entirely by the party incurring such expenses, whether or not the merger is consummated. However,

In the event that the Merger Agreement is terminated by either APA or Callon pursuant to the Callon Stockholder Vote Failure Termination
provision, then Callon must pay to APA the Expenses (as defined below), no later than three (3) business days after receipt of
documentation supporting such Expenses.
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In the event that the Merger Agreement is terminated by either APA or Callon pursuant to the APA Stockholder Vote Failure Termination
provision, then APA must pay to Callon the Expenses, no later than three (3) business days after receipt of documentation supporting such
Expenses.

The term “Expenses” means the reasonable and documented out-of-pocket fees and expenses incurred or paid by or on behalf of the party
receiving payment thereof and its affiliates in connection with the merger or the other transactions contemplated by the Merger Agreement, or related to
the authorization, preparation, negotiation, execution, and performance of the Merger Agreement, in each case including all reasonable and documented
fees and expenses of law firms, commercial banks, investment banking firms, financing sources, accountants, experts, and consultants to such party and
its Affiliates; provided that (A) the aggregate amount of Expenses reimbursable to APA pursuant to the first bullet above shall not exceed $24 million
and (B) the aggregate amount of Expenses reimbursable to Callon pursuant to the second bullet above not shall not exceed $48 million.

Termination Fee

The term “APA Termination Fee” means $170 million dollars. The term “Callon Termination Fee” means $85 million dollars.

.

In the event that the Merger Agreement is terminated by (A) Callon pursuant to the APA Adverse Recommendation Change Termination or
the APA Material Breach Termination provisions, or (B) APA pursuant to the APA Superior Proposal Termination provision, then APA
must pay to Callon the APA Termination Fee (x) in case of clause (A), as promptly as possible (but in any event within three (3) business
days) following such termination, and (y) in the case of clause (B), prior to or concurrently with such termination.

In the event that the Merger Agreement is terminated by (A) APA pursuant to the Callon Adverse Recommendation Change Termination
provision or the Callon Material Breach Termination provision, or (B) Callon pursuant to the Callon Superior Proposal Termination
provision, then Callon must pay to APA the Callon Termination Fee (x) in the case of clause (A), as promptly as possible (but in any event
within three (3) business days) following such termination, and (y) in the case of clause (B), prior to or concurrently with such termination.

In the event that (A) prior to the Callon Special Meeting, an Acquisition Proposal with respect to Callon is publicly proposed or publicly
disclosed after the date of the Merger Agreement, (B) the Merger Agreement is terminated by APA or Callon pursuant to the Termination
Date Termination provision or the Callon Stockholder Vote Failure Termination provision or by APA pursuant to the Callon Breach
Termination provision and (C) concurrently with or within twelve (12) months after any such termination described in clause (B), Callon
or any of its subsidiaries enters into a definitive agreement with respect to, or otherwise consummates, any Acquisition Proposal with
respect to Callon (substituting fifty percent (50%) for the fifteen percent (15%) threshold set forth in the definition of “Acquisition
Proposal” for all purposes under this bullet), then Callon must pay to APA the Callon Termination Fee as promptly as possible (but in any
event within three (3) business days) following the earlier of the entry into such definitive agreement or consummation of such Acquisition
Proposal.

In the event that (A) prior to the APA Special Meeting, an Acquisition Proposal with respect to APA is publicly proposed or publicly
disclosed after the date of the Merger Agreement, (B) the Merger Agreement is terminated by APA or Callon pursuant to the Termination
Date Termination provision or the APA Stockholder Vote Failure Termination provision or by Callon pursuant to the APA Breach
Termination provision, and (C) concurrently with or within twelve (12) months after any such termination described in clause (B), APA or
any of APA’s subsidiaries enters into a definitive agreement with respect to, or otherwise consummates, any Acquisition Proposal with
respect to APA (substituting fifty percent (50%) for the fifteen percent (15%) threshold set forth in the definition of “Acquisition Proposal”
for all purposes under this bullet), then APA must pay to Callon the APA
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Termination Fee as promptly as possible (but in any event within three (3) business days) following the earlier of the entry into such
definitive agreement or consummation of such Acquisition Proposal.

. In the event that the Merger Agreement is terminated by either party pursuant to the Termination Date Termination, (i) the Callon
stockholders have not approved the Merger Proposal and (ii) APA would have been permitted to terminate the Merger Agreement pursuant
to the Callon Adverse Recommendation Change Termination provision or pursuant to the Callon Material Breach Termination provision,
then Callon must pay to APA the Callon Termination Fee as promptly as possible (but in any event within three (3) business days)
following such termination.

. In the event that the Merger Agreement is terminated by either party pursuant to the Termination Date Termination and at the time of such
termination, (i) the APA stockholders have not approved the Stock Issuance Proposal and (ii) Callon would have been permitted to
terminate the Merger Agreement pursuant to the APA Adverse Recommendation Change Termination provision or the APA Material
Breach Termination provision, then APA must pay to Callon the APA Termination Fee as promptly as possible (but in any event within
three (3) business days) following such termination.

The Merger Agreement provides that, other than with respect to fraud or a willful and material breach of any covenant, agreement, or obligation,
the payments of the termination fee and Expenses are the sole and exclusive remedies of the parties for, and in no event may the parties seek to recover
any other money damages or seek any other remedy based on a claim in respect to, any loss suffered as a result of the failure of the merger to be
consummated. In the event that Callon or APA is entitled pursuant to the Merger Agreement to both payment of any monetary damages (including
monetary damages in respect of any fraud or willful and material breach of the other parties) and payment of the termination fee or Expenses, as
applicable, then the termination fee or Expenses to the extent paid will reduce the damages to which such party is entitled (if any) on a dollar-for-dollar
basis.

Amendment; Waiver

The Merger Agreement may be amended with the approval of the respective boards of directors of Callon and APA (with any amendment by APA
also being an effective amendment by Merger Sub) at any time (whether before or after any required approval by the Callon stockholders or the APA
stockholders); provided, however, that after the receipt of Callon Stockholder Approval or APA Stockholder Approval, no amendment may be made
which by applicable law or the rules of the NYSE or Nasdaq requires further approval of Callon stockholders or APA stockholders, as applicable,
without the further approval of such stockholders. The Merger Agreement may not be amended except by an instrument in writing signed on behalf of
each of the parties to the Merger Agreement.

No failure on the part of any party to exercise any power, right, privilege, or remedy under the Merger Agreement, and no delay on the part of any
party in exercising any power, right, privilege, or remedy under the Merger Agreement, may operate as a waiver of such power, right, privilege, or
remedy; and no single or partial exercise of any such power, right, privilege, or remedy may preclude any other or further exercise thereof or of any
other power, right, privilege, or remedy.

No party will be deemed to have waived any claim arising out of the Merger Agreement, or any power, right, privilege, or remedy under the
Merger Agreement, unless the waiver of such claim, power, right, privilege, or remedy is expressly set forth in a written instrument duly executed and
delivered on behalf of such party, and any such waiver will not be applicable or have any effect except in the specific instance in which it is given.

Specific Performance

Callon, APA, and Merger Sub agreed that irreparable damage would occur in the event that any provision of the Merger Agreement is not
performed in accordance with its specific terms or is otherwise breached. Callon,
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APA, and Merger Sub agreed that, in the event of any breach by the other party of any covenant or obligation contained in the Merger Agreement, the
other party will be entitled (in addition to any other remedy that may be available to it, including monetary damages) to obtain (a) a decree or order of
specific performance to enforce the observance and performance of such covenant or obligation and (b) an injunction restraining such breach. Callon,
APA, and Merger Sub further agreed that no party to the Merger Agreement will be required to obtain, furnish, or post any bond or similar instrument in
connection with or as a condition to obtaining any remedy referred to in this paragraph and each party waives any objection to the imposition of such
relief or any right it may have to require the obtaining, furnishing, or posting of any such bond or similar instrument.

Third-Party Beneficiaries

Except for (a) the right to receive the Merger Consideration as provided in the Merger Agreement (including, for the avoidance of doubt, the rights
of the former holders of Callon Common Stock to receive the Merger Consideration) but only from and after, and subject to the occurrence of, the
Effective Time, (b) the rights of holders of Callon Long-Term Incentive Awards to the treatment set forth in the Merger Agreement, but only from and
after, and subject to the occurrence of, the Effective Time, (c) the right of the Indemnified Parties to enforce the indemnification provisions of the
Merger Agreement only (which from and after the Effective Time is intended for the benefit of, and will be enforceable by, the persons referred to
therein and by their respective heirs and Representatives) but only from and after, and subject to the occurrence of, the Effective Time, and (d) the rights
of the financing sources under the Merger Agreement, APA, and Callon agreed that (i) their respective representations, warranties, and covenants set
forth in the Merger Agreement are solely for the benefit of the other party thereto, in accordance with and subject to the terms of the Merger Agreement
and (ii) the Merger Agreement is not intended to, and does not, confer upon any person other than the parties thereto any rights or remedies thereunder,
including the right to rely upon the representations and warranties set forth therein.
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APA SPECIAL MEETING

General
This joint proxy statement/prospectus is first being mailed on or about [ 1, 2024, and constitutes notice of the APA Special Meeting in
conformity with the requirements of the DGCL and the APA Bylaws.

This joint proxy statement/prospectus is being provided to APA stockholders as part of a solicitation of proxies by the APA Board for use at the
APA Special Meeting and at any adjournment or postponement of the APA Special Meeting. APA stockholders are encouraged to read the entire
document carefully, including the annexes to this document, for more detailed information regarding the Merger Agreement and the transactions
contemplated by the Merger Agreement.

Date, Time, and Place

The APA Special Meeting will be held virtually at [ 1 (advance registration required), on [ 1, 2024, at [ ] [a.m./p.m.],
Central Time. The APA Special Meeting can be accessed via the email containing a unique access link that will be sent to the email address you
provided during registration, where APA stockholders will be able to participate and vote online. This joint proxy statement/prospectus is first being
furnished to APA’s stockholders on or about [ ], 2024.

Purpose of the APA Special Meeting
At the APA Special Meeting, APA stockholders will be asked to consider and vote on the following:
. to approve the Stock Issuance Proposal; and
. to approve the APA Adjournment Proposal.
APA will transact no other business at the APA Special Meeting or any adjournment or postponement thereof, except such business as may

properly be brought before the APA Special Meeting by or at the direction of the APA Board in accordance with the APA Bylaws. This joint proxy
statement/prospectus, including the Merger Agreement attached thereto as Annex A, contains further information with respect to these matters.

Recommendation of the APA Board

The APA Board has unanimously determined that the Stock Issuance Proposal and the transactions contemplated by the Merger Agreement are
advisable and fair to, and in the best interests of, APA and its stockholders and has unanimously adopted, approved, and declared advisable the Stock
Issuance Proposal. A description of factors considered by the APA Board in reaching its decision to approve and declare advisable the Stock Issuance
Proposal can be found in “The Merger—Recommendation of the APA Board and Its Reasons for the Merger” beginning on page 57.

The APA Board unanimously recommends that APA stockholders vote “FOR” the Stock Issuance Proposal and “FOR” the APA
Adjournment Proposal.

APA stockholders’ approval of the Stock Issuance Proposal is a condition for the merger to occur. If APA stockholders fail to approve the Stock
Issuance Proposal by the requisite vote, the merger will not occur.

Record Date; Stockholders Entitled to Vote

Only holders of APA Common Stock at close of business on [ 1, 2024, the APA Record Date, will be entitled to notice of, and to vote at,
the APA Special Meeting or any adjournment or postponement of the APA Special Meeting. At the close of business on the APA Record Date,
[ ] shares of APA Common Stock were issued and outstanding.
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Holders of APA Common Stock are entitled to one vote for each share of APA Common Stock they own at the close of business on the APA
Record Date.

A complete list of stockholders entitled to vote at the APA Special Meeting will be available for a period of at least ten (10) days prior to the APA
Special Meeting. If you would like to inspect the list of APA stockholders of record, please call the Corporate Secretary at (713) 296-6000 to schedule
an appointment or request access.

Quorum; Adjournment

The presence at the APA Special Meeting of the holders of a majority of the outstanding shares of APA Common Stock entitled to vote at the
meeting, represented in person or by proxy, will constitute a quorum. As a result, there must be [ ] shares represented by proxy or by
stockholders present and entitled to vote at the APA Special Meeting in order to have a quorum. Virtual attendance at the special meeting will constitute
presence in person for the purpose of determining the presence of a quorum for the transaction of business at the APA Special Meeting. There must be a
quorum for business to be conducted at the APA Special Meeting.

The chair of the meeting or the stockholders may adjourn the meeting from time to time, whether or not there is such a quorum. Failure of a
quorum to be represented at the APA Special Meeting will result in an adjournment of the APA Special Meeting and may subject APA to additional
expense. Even if a quorum is present, the APA Special Meeting may also be adjourned in order to provide more time to solicit additional proxies in
favor of approval of the Stock Issuance Proposal if sufficient votes are cast in favor of the APA Adjournment Proposal or the chair of the meeting so
moves.

Notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken
unless the adjournment is for more than thirty (30) days, in which case a notice of the adjourned meeting will be given to each stockholder of record
entitled to vote at the meeting. If after the adjournment a new record date for the stockholders entitled to vote is fixed for the adjourned meeting, the
APA Board must fix a record date for the adjourned meeting in accordance with the DGCL and provide a new notice of the adjourned meeting to each
stockholder of record entitled to vote at the meeting. In addition, the APA Special Meeting could be postponed before it commences.

If the APA Special Meeting is adjourned or postponed for the purpose of soliciting additional votes, stockholders who have already submitted
their proxies will be able to revoke them at any time prior to the final vote on the proposals. If you submit your proxy over the Internet or by telephone
or submit a properly executed proxy card, even if you abstain from voting, your shares will be counted as present for purposes of determining whether a
quorum exists at the APA Special Meeting.

Required Vote

Assuming a quorum is present, approval of the Stock Issuance Proposal requires the affirmative vote of holders of a majority of the shares of APA
Common Stock properly cast on such proposal. The failure of an APA stockholder who holds shares in “street name” through a bank, broker, or other
nominee to give voting instructions to the bank, broker, or other nominee will have no effect on the outcome of the Stock Issuance Proposal.

Under the APA Bylaws, approval of the APA Adjournment Proposal requires the affirmative vote of the holders of a majority of the shares of APA
Common Stock properly cast on such proposal, whether or not a quorum is present. The failure of an APA stockholder who holds shares in “street
name” through a bank, broker, or other nominee to give voting instructions to the bank, broker, or other nominee will have no effect on the outcome of
the APA Adjournment Proposal.

Regardless of whether a quorum is present at the APA Special Meeting, the chair of the meeting may also adjourn the APA Special Meeting.

149



Table of Contents

Abstentions and Broker Non-Votes

An abstention occurs when a stockholder attends a meeting, either in person or by proxy, but abstains from voting. At the APA Special Meeting,
abstentions will be counted as present for purposes of determining whether a quorum exists. Abstaining from voting will have no effect on the Stock
Issuance Proposal (assuming a quorum is present) and the APA Adjournment Proposal.

If no instruction as to how to vote is given (including no instruction to abstain from voting) in an executed, duly returned and not revoked proxy,
the proxy will be voted “FOR” (i) the Stock Issuance Proposal and (ii) the APA Adjournment Proposal.

Broker non-votes occur when (i) a bank, broker, or other nominee has discretionary authority to vote on one or more proposals to be voted on at a
meeting of stockholders, but is not permitted to vote on other proposals without instructions from the beneficial owner of the shares and (ii) the
beneficial owner fails to provide the bank, broker, or other nominee with such instructions. Banks, brokers, and other nominees holding shares in “street
name” do not have discretionary voting authority with respect to any of the APA proposals described in this joint proxy statement/prospectus.
Accordingly, if a beneficial owner of shares of APA Common Stock held in “street name” does not give voting instructions to the bank, broker, or other
nominee, then those shares will not be counted as present in person or by proxy at the APA Special Meeting.

Failure to Vote

If you are a stockholder of record and you do not sign and return your proxy card or vote over the Internet, by telephone, or at the APA Special
Meeting, your shares will not be voted at the APA Special Meeting, will not be counted as present in person or by proxy at the APA Special Meeting,
and will not be counted as present for purposes of determining whether a quorum exists.

For purposes of the Stock Issuance Proposal, provided a quorum is present, a failure to vote, an abstention from voting, or a failure to instruct your
bank, broker, trust, or other nominee to vote, will have no effect on the outcome of a vote on the Stock Issuance Proposal.

For purposes of the APA Adjournment Proposal, a failure to vote, an abstention from voting, or a failure to instruct your bank, broker, trust, or
other nominee to vote, will have no effect on the outcome of a vote on the APA Adjournment Proposal.

Voting by APA’s Directors and Executive Officers

At the close of business on [ ], 2024, directors and executive officers of APA were entitled to vote [ ] shares of APA Common
Stock, or approximately [ ]% of the shares of APA Common Stock issued and outstanding on that date. Directors and executive officers of APA have
informed APA that they intend to vote their shares in favor of the Stock Issuance Proposal and the APA Adjournment Proposal, although none of the
directors and executive officers are obligated to do so.

Voting at the APA Special Meeting

The APA Special Meeting will be a completely virtual meeting. There will be no physical meeting location and the meeting will only be
conducted via live webcast. The virtual APA Special Meeting will be held on [ lat[ ] [a.m./p.m.], Central Time. To participate in the
APA Special Meeting, register in advance at [ ] and enter the 16-digit control number on the proxy card, voting instruction form, or notice you
received. Once registered