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Item 1.01. Entry into a Material Definitive Agreement.

On April 1, 2024, upon consummation of the Merger (as defined and described in further detail below), APA Corporation, a Delaware corporation
(“APA”), entered into an Amended and Restated Warrant Agreement (the “Warrant Agreement”) with American Stock Transfer and Trust Company,
LLC (“AST”), as warrant agent, and, solely with respect to certain provisions therein, Callon Petroleum Company, a Delaware corporation (“Callon”),
to, among other things, establish warrants that have terms that are substantially similar to the warrants that were issued by Callon on December 20, 2019
(the “Callon Warrants”). The Callon Warrants were governed under the terms of the certain warrant agreement, dated December 20, 2019, by and
between Callon and AST (the “Original Warrant Agreement”). Under the terms of the Original Warrant Agreement and the Warrant Agreement, upon
consummation of the Merger, the Callon Warrants became warrants (the “Warrants”) to purchase shares of common stock, par value $0.625 per share, of
APA (“APA common stock”) at an exercise price per share of $88.15, subject to certain customary adjustments described therein. The Warrants are
exercisable at any time prior to August 10, 2027, and may only be exercised on a net share settlement basis. The total number of shares of APA common
stock underlying the warrants are 501,708 shares.

The foregoing description of the Warrant Agreement is not complete and is qualified in its entirety by reference to the Warrant Agreement, which
is filed as Exhibit 4.1 hereto and incorporated herein by reference.

 
Item 2.01. Completion of Acquisition or Disposition of Assets.

On April 1, 2024, APA completed its previously announced acquisition of Callon, in connection with the merger of Astro Comet Merger Sub
Corp., a Delaware corporation and a wholly owned subsidiary of APA (“Merger Sub”), with and into Callon (the “Merger”), pursuant to that certain
Agreement and Plan of Merger, dated as of January 3, 2024 (the “Merger Agreement”), among APA, Merger Sub, and Callon. As a result of the Merger,
each share of common stock of Callon outstanding immediately prior to the effective time of the Merger (the “Effective Time”) (excluding certain
Excluded Shares (as defined in the Merger Agreement)) was converted into the right to receive 1.0425 (the “Exchange Ratio”) shares of APA common
stock.

At the Effective Time, outstanding Callon equity-based awards were treated as follows: (1) each restricted stock unit (each, a “Callon RSU”) that
was vested or that vested by its terms solely as a result of the consummation of the transactions contemplated by the Merger Agreement (each, a “Vested
Callon RSU”) was cancelled and converted into the right to receive (without interest) a number of shares of APA common stock equal to the product of
the number of shares of Callon common stock subject to such Vested Callon RSU immediately prior to the Effective Time, multiplied by the Exchange
Ratio; (2) each Callon RSU that was not a Vested Callon RSU and each Callon market stock unit was assumed by APA and converted into a number of
restricted stock units with respect to shares of APA common stock equal to the product of the number of shares of Callon common stock subject to such
award immediately prior to the Effective Time (in the case of a market stock unit, determined based on the greater of actual and target performance),
multiplied by the Exchange Ratio; (3) each Callon cash-settled stock appreciation right was converted into an award of APA cash-settled stock
appreciation rights (a) with the number of shares of APA common stock subject to such award equal to the product of the number of shares of Callon
common stock subject to such award immediately prior to the Effective Time, multiplied by the Exchange Ratio, rounded down to the nearest whole
number of shares and (b) the exercise price per share of such award equal to the exercise price per share of the Callon award immediately prior to the
Effective Time, divided by the Exchange Ratio, rounded up to the nearest whole cent; and (4) each Callon phantom stock unit immediately vested in full
and was converted into the right to receive an amount in cash determined in accordance with the applicable stock plan and award agreement.

The issuance of shares of APA common stock in connection with the Merger was registered under the Securities Act of 1933, as amended (the
“Securities Act”), pursuant to APA’s registration statement on Form S-4 (File No. 333-276797), declared effective by the Securities and Exchange
Commission (the “SEC”) on February 15, 2024. The joint proxy statement/prospectus (the “Joint Proxy Statement/Prospectus”) included in the
registration statement contains additional information about the Merger.

The foregoing descriptions of the Merger, the Merger Agreement, and the transactions contemplated thereby are not complete and are subject to
and qualified in their entirety by reference to the Merger Agreement, a copy of which was included as Annex A to the Joint Proxy Statement/Prospectus
and is incorporated by reference in this Current Report on Form 8-K.



Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On April 1, 2024, APA closed the transactions under its previously reported Credit Agreement, dated as of January 30, 2024, 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”).
APA borrowed an aggregate $1.5 billion in senior unsecured term loans that mature April 1, 2027. Loan proceeds were used to refinance certain
indebtedness of Callon upon the substantially simultaneous closing of APA’s acquisition of Callon pursuant to the Merger Agreement and to pay related
fees and expenses. APA may at any time prepay loans under the Credit Agreement.

The lenders under the Credit Agreement committed an aggregate $2.0 billion for senior unsecured delayed-draw term loans to APA available for
borrowing only once upon the date of the closings under the Merger Agreement and Credit Agreement, of which $1.5 billion was for term loans that
would mature three years after the date of such closings (the “3-Year Tranche Loans”) and $500 million was for term loans that would mature 364 days
after the date of such closings (the “364-Day Tranche Loans”). APA elected to borrow only under the 3-Year Tranche Loans and to allow the lender
commitments for the 365-Day Tranche Loans to expire.

Indebtedness of Callon that APA could refinance by borrowing under the Credit Agreement included indebtedness outstanding under (i) the
Amended and Restated Credit Agreement, dated October 19, 2022, among Callon, JPMorgan Chase Bank, N.A., as administrative agent, and the lenders
party thereto (the “Callon Credit Agreement”), (ii) Callon’s 6.375% Senior Notes due 2026 (“Callon’s 2026 Notes”), (iii) Callon’s 8.00% Senior Notes
due 2028 (“Callon’s 2028 Notes”), and (iv) Callon’s 7.500% Senior Notes due 2030 (“Callon’s 2030 Notes”). As of April 1, 2024, all indebtedness
under the Callon Credit Agreement and Callon’s 2026 Notes was repaid, and the aggregate principal balance remaining outstanding under Callon’s 2028
Notes and Callon’s 2030 Notes was reduced to $23.9 million. Given the aggregate principal balance remaining outstanding under Callon’s 2028 Notes
and Callon’s 2030 Notes, no guarantee by Callon of APA’s obligations under the Credit Agreement is required.

The foregoing is a summary of certain terms of the Credit Agreement, does not purport to be complete, and is subject to, and qualified in its
entirety by, the full text of the Credit Agreement, a copy of which was filed as Exhibit 10.1 to APA’s Form 8-K filed on January 30, 2024 (the “Initial
Form 8-K”) and incorporated herein by reference.

The Credit Agreement was filed with the Initial Form 8-K to provide investors and security holders with information regarding its terms; it is not
intended to provide any other factual information about APA, Apache, or Callon. Representations, warranties, and covenants in the Credit Agreement
were made only for purposes of the Credit Agreement, were solely for the benefit of the parties to the Credit Agreement and may be subject to
limitations agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged between the parties in connection
with the execution of the Credit Agreement. Representations and warranties in the Credit Agreement may have been made as of specific dates and for
purposes of allocating contractual risk between the parties instead of establishing matters as facts and may be subject to standards of materiality
applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under Credit Agreement and
should not rely on the representations, warranties, and covenants or any descriptions thereof as characterizations of the actual state of facts or condition
of APA or any of its subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and warranties may change
after the date of the Credit Agreement, which subsequent information may or may not be fully reflected in APA’s public disclosures.

 
Item 3.02. Unregistered Sales of Equity Securities.

The information regarding the Warrants set forth in Item 1.01 of this Current Report is incorporated by reference into this Item 3.02. The issuance
of the Warrants was undertaken in reliance upon an exemption from the registration requirements of the Securities Act pursuant to Section 4(a)(2)
thereof.

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

On April 1, 2024, in accordance with the Amended and Restated Certificate of Incorporation and the Amended and Restated Bylaws of APA, the
Board of Directors of APA (the “Board”) increased the size of the Board from 10 members to 12 members.



The Merger Agreement required APA to take all necessary actions to cause a member of the board of directors of Callon, who was selected by
Callon’s board of directors and was reasonably acceptable to APA, to be appointed to the Board immediately following the Effective Time. In
connection with such requirement, the Board appointed Matthew R. Bob, the former chair of the board of directors of Callon, as a member of the Board,
effective immediately following the Effective Time.

In addition, the Board appointed Anya Weaving as a member of the Board, effective immediately following the Effective Time. There are no
arrangements or understandings between Ms. Weaving and any other person pursuant to which she was selected as a director.

The Board expects to appoint each of Matthew R. Bob and Anya Weaving to serve on both the Audit Committee and the Corporate Responsibility,
Governance, and Nominating Committee. Ms. Weaving and Mr. Bob will be eligible to participate in all previously established and disclosed
compensation programs in which non-employee directors participate. Such compensation programs are described in APA’s Definitive Proxy Statement
filed with the SEC on April 11, 2023. Neither Mr. Bob nor Ms. Weaving has been a party to any transaction involving APA required to be disclosed
under Item 404(a) of Regulation S-K.

 
Item 8.01 Other Events.

On April 1, 2024, APA issued a press release announcing the completion of the Merger. A copy of the press release is attached as Exhibit 99.1 to
this Current Report on Form 8-K and is incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits.

(a) Financial Statements

The financial statements of Callon required by Item 9.01(a) of Form 8-K will be filed by amendment to this Current Report within 71 calendar days of
the date on which this report is required to be filed.

(b) Pro-Forma Financial Information

The pro forma financial information required by Item 9.01(b) of Form 8-K will be filed by amendment to this Current Report within 71 calendar days of
the date on which this report is required to be filed.
 

  (d) Exhibits.
 
Exhibit

No.    Description of Exhibit

  2.1*

  

Agreement and Plan of Merger, dated as of January 3, 2024, by and among APA Corporation, Astro Comet Merger Sub Corp., and Callon
Petroleum Company (incorporated by reference to Exhibit 2.1 to Registrant’s Current Report on Form 8-K filed January 4, 2024, SEC File
No. 001-40144).

  4.1
  

Amended and Restated Warrant Agreement, dated April 1, 2024, by and among APA Corporation, Equiniti Trust Company, LLC, and,
solely for purposes of certain provisions specified therein, Callon Petroleum Company.

10.1

  

Credit Agreement, dated as of January 30, 2024, among APA Corporation, the lenders party thereto, JPMorgan Chase Bank, N.A., as
Administrative Agent, and the other agents party thereto (incorporated by reference to Exhibit 10.1 to Registrant’s Current Report on Form
8-K filed January 30, 2024, SEC File No. 001-40144).

99.1    Press release, dated April 1, 2024.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K.

http://www.sec.gov/Archives/edgar/data/1841666/000119312524002515/d680825dex21.htm
http://www.sec.gov/Archives/edgar/data/1841666/000119312524018906/d700731dex101.htm


SIGNATURES

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

APA CORPORATION

/s/ Stephen J. Riney
Stephen J. Riney
President and Chief Financial Officer

April 1, 2024
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This AMENDED AND RESTATED WARRANT AGREEMENT, dated as of April 1, 2024, is by and among
APA Corporation (as further defined
below, the “Company”), Equiniti Trust Company, LLC (the “Warrant Agent”), and solely for purposes of Section 8.16, Callon Petroleum Company, a
Delaware corporation
(“Callon”).

WHEREAS, Callon entered into that certain Warrant Agreement, dated as of December 20, 2019, with the
Warrant Agent (the “Prior
Agreement”),

WHEREAS, in connection with the closing (the “Closing”) of the
transactions contemplated by that certain Agreement and Plan of Merger, dated
as of January 3, 2024 (as it may be further amended or supplemented from time to time, the “Merger Agreement”), by and among the Company, Astro
Comet
Merger Sub Corp., a Delaware corporation and a wholly owned subsidiary of the Company (“Merger Sub”), and Callon, Merger Sub merged
with and into Callon (the “Merger”), with Callon continuing as the surviving
company after the Merger and as a wholly owned subsidiary of the
Company;

WHEREAS, as a result of the Closing, the 4,812,500 warrants
(the “Callon Warrants”) issued and outstanding under the Prior Agreement
became 5,017,031.251 warrants (designated as Series A warrants) for common stock of the Company (the “Warrants”) under the terms of the Prior
Agreement, that upon exercise shall be net share settled for shares of Common Stock (the Common Stock issuable on exercise of the Warrants being
referred to herein as the “Warrant Shares”);

WHEREAS, in connection with the Closing, the Company and the Warrant Agent wish to amend and restate the terms of the Prior Agreement and
for
this Agreement to supersede and replace the Prior Agreement and govern the terms of the Warrants; and

WHEREAS, holders of a majority of
the Callon Warrants have consented to the amendment and restatement of the Prior Agreement pursuant to
this Agreement and to this Agreement superseding and replacing the Prior Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein contained, the parties hereto agree as follows:
 

-5-



Article 1.
DEFINITIONS

Section 1.01 Definitions. As used in this Agreement, the following terms shall have the following
respective meanings.

“act” has the meaning set forth in Section 8.01.

“Accredited Investor Certificate” means a certificate substantially in the form of Exhibit D hereto.

“Affiliate” shall have the meaning ascribed to it, on the date hereof, in Rule 405 under the Securities Act.

“Agent” means any Registrar or Countersignature Agent as the context so requires.

“Agreement” means this Warrant Agreement, as amended or supplemented from time to time.

“Average VWAP” per share over a certain period shall mean the arithmetic average of the VWAP per share for each
Trading Day in such period.

“Board of Directors” shall mean the Board of Directors of the Company or, with
respect to any action to be taken by the Board of Directors, any
committee of the Board of Directors duly authorized to take such action.

“Business Combination” means a merger, consolidation, statutory exchange, business combination or similar transaction
of the Company with
another Person.

“Business Day” shall mean Monday through Friday of each week, except that a
legal holiday recognized as such by the government of the United
States of America or the States of Texas or New York shall not be regarded as a Business Day.

“Capital Stock” means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however
designated) of
corporate stock;

(3) in the case of a partnership or limited liability company, partnership interests (whether general or
limited) or membership interests,
respectively; and

(4) any other interest or participation that confers on a Person the right to receive
a share of the profits and losses of, or distributions of assets of,
the issuing Person, but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt securities include
any right of
participation with Capital Stock.
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“Closing Sale Price” of the Common Stock shall mean, as of any date,
the closing sale price per share (or if no closing sale price is reported, the
average of the closing bid and ask prices or, if more than one in either case, the average of the average closing bid and the average closing ask prices) on
such date as
reported (1) on the principal National Securities Exchange on which the Common Stock is traded, (2) if the Common Stock is not listed on
a National Securities Exchange, on the principal regional securities exchange, or (3) if the
Common Stock is not listed on a National Securities
Exchange or regional securities exchange, in the over-the-counter market as reported by OTC Markets Group Inc. or a
similar organization. In the
absence of such a quotation, the Closing Sale Price shall be an amount determined by the Board of Directors to be the fair market value of a share of
Common Stock.

“Commission” means the Securities and Exchange Commission.

“Common Stock” shall mean the common stock, par value $0.625 per share, of the Company or any other Capital Stock of
the Company into
which such common stock shall be reclassified or changed.

“Company” shall mean APA Corporation,
a Delaware corporation, or any successor to the Company.

“Corporate Trust Office” means the office of the Warrant
Agent designated for the purposes contemplated hereunder, which at the Issue Date is
located at 48 Wall Street, 22nd Floor, New York, New York, 10005.

“Countersignature Agent” refers to a Person engaged to countersign the Warrants in the stead of the Warrant Agent.

“Ex-Date” means, when used with respect to any issuance of or
distribution in respect of the Common Stock or any other securities, the first date
on which the Common Stock or such other securities trade without the right to receive such issuance or distribution.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“Exercise Notice” has the meaning assigned to such term in Section 4.01(b).

“Exercise Price” means the exercise price for the Warrants as set forth on Exhibit A, subject to adjustment pursuant
to Section 6.01.

“Expiration Time” has the meaning assigned to such term in Section 4.01(a).

“Funds” has the meaning assigned to such term in Section 8.12.

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting
Principles Board of the
American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board Accounting
Standards Codification or in such other statements by such other entity as have been
approved by a significant segment of the accounting profession,
which are in effect on the Issue Date.
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“Holder” means the registered holder of any Warrant.

“Industry Competitor” means an exploration and production operating company, or any holding company thereof or its
Subsidiaries, that owns,
directly or indirectly, material oil and gas working interests; provided, however, that for the avoidance of doubt, a private equity fund, financial
institution, asset management firm or similar firm (excluding
its portfolio companies) shall not be considered an “Industry Competitor” but its portfolio
companies, if any, that own material oil and gas working interests would be considered an “Industry Competitor.”

“Initial Number” has the meaning assigned to such term in Section 6.01(a).

“Issue Date” means the date of this Agreement.

“Market Value” means, the Average VWAP during a five consecutive Trading Day period ending on the Trading Day
immediately prior to the
date of determination, as reported (1) on the principal National Securities Exchange on which the Common Stock is traded, (2) if the Common Stock is
not listed on a National Securities Exchange, on the principal
regional securities exchange, or (3) if the Common Stock is not listed on a National
Securities Exchange or regional securities exchange, in the over-the-counter
market as reported by OTC Markets Group Inc. or a similar organization. In
the absence of such a listing or reporting, the Market Value shall be an amount determined by the Board of Directors.

“Nasdaq” shall mean the Nasdaq Global Select Market.

“National Securities Exchange” shall mean an exchange registered with the Commission under Section 6(a) of the
Exchange Act.

“Net Share Settlement” has the meaning assigned to such term in Section 4.01(b).

“Officer” shall mean the Chief Executive Officer, the Chief Financial Officer, the Chief Accounting Officer or the
General Counsel of the
Company.

“Officers’ Certificate” means a certificate signed by two Officers, and
delivered to the Warrant Agent, that meets the requirements set forth
herein.

“Opinion of Counsel” means a
written opinion of counsel who shall be reasonably acceptable to the Warrant Agent that meets the requirements
set forth herein.

“Person” shall mean any individual, corporation, company, voluntary association, partnership, joint venture, trust,
limited liability company,
unincorporated organization, government or any agency, instrumentality or political subdivision thereof or any other form of entity.
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“Pro Rata Repurchases” means any purchase of shares of Common Stock
by the Company or any Affiliate thereof pursuant to (i) any tender
offer or exchange offer directed to all of the holders of Common Stock subject to Section 13(e) or 14(e) of the Exchange Act or Regulation 14E
promulgated thereunder or
(ii) any other tender offer available to substantially all holders of Common Stock, in the case of both (i) and (ii), whether for
cash, shares of Capital Stock of the Company, other securities of the Company, evidences of indebtedness of
the Company or any other Person or any
other property (including shares of Capital Stock, other securities or evidences of indebtedness of a Subsidiary), or any combination thereof, effected
while the Warrants are outstanding. The “Effective
Date” of a Pro Rata Repurchase shall mean the date of purchase with respect to any Pro Rata
Purchase.

“Register”
has the meaning assigned to such term in Section 3.08.

“Registrar” means a Person engaged to maintain
the Register.

“Restricted Legend” means the legend set forth in Exhibit B.

“Rule 144” means Rule 144 promulgated under the Securities Act.

“Rule 144A” means Rule 144A under the Securities Act.

“Rule 144A Certificate” means a certificate substantially in the form of Exhibit C hereto.

“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

“Subsidiary” of a Person means a corporation, partnership, limited liability company or other business
entity of which a majority of the shares of
voting securities is at the time beneficially owned, or the management of which is otherwise controlled, directly or indirectly, through one or more
intermediaries, or both, by such Person.

“Trading Day” shall mean a day during which trading in securities generally occurs on the Nasdaq or, if the Common
Stock is not listed on the
Nasdaq, on the principal other National Securities Exchange or regional securities exchange on which the Common Stock is then listed or, if the
Common Stock is not listed on a National Securities Exchange or regional
securities exchange, on the principal other market on which the Common
Stock is then traded. If the Common Stock is not so listed or traded, “Trading Day” shall mean a Business Day.

“Transfer Agent” has the meaning assigned to such term in Section 5.04(b).

“Trigger Event” has the meaning assigned to such term in Section 6.01(a)(ix).

“VWAP” per share of Common Stock on any Trading Day means the per share volume-weighted average price as displayed on
Bloomberg page
“APA <Equity> VWAP” (or its equivalent successor if such page is not available) in respect of the period from 9:30 a.m. to 4:00 p.m., New York City
time, on such Trading Day; or, if such price is not available,
“VWAP” means the market value per share of Common Stock on such Trading Day as
determined, using a volume-weighted average method, by a nationally recognized independent investment banking firm retained by the Company for
this purpose.
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“Warrant Agent” means the party named as such in the first paragraph
of this Agreement or any successor warrant agent under this Agreement
pursuant to Article 7.

“Warrant Shares” has
the meaning assigned to such term in the Recitals. As of the date of this Agreement, each Warrant is exercisable for, prior
to the Net Share Settlement procedures pursuant to Section 4.01(c), 0.10 shares of Common Stock. For the avoidance of
doubt, the Warrants are only
exercisable as specified in Section 4.01(c).

“Warrants” has the meaning
assigned to such term in the Recitals.

Section 1.02 Rules of Construction. Unless the context
otherwise requires:

(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;

(c) “or” is not exclusive;

(d) words in the singular include the plural, and words in the plural include the singular;

(e) “herein,” “hereof” and other words of similar import refer to this Agreement as a whole and not to any particular
Article, Section or
other subdivision;

(f) when the words “includes” or “including” are used herein, they shall be
deemed to be followed by the words “without limitation;”

(g) all references to Sections or Articles or Exhibits refer to
Sections or Articles or Exhibits of or to this Agreement unless otherwise
indicated; and

(h) references to agreements or instruments, or
to statutes or regulations, are to such agreements or instruments, or statutes or regulations,
as amended from time to time (or to successor statutes and regulations).

Article 2.
APPOINTMENT OF WARRANT AGENT

Section 2.01 Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as
agent for the Company with respect to the
Warrants in accordance with the instructions set forth hereinafter in this Agreement and the Warrant Agent hereby accepts such appointment and shall
perform the same in accordance with the express terms and
conditions set forth in this Agreement.
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Article 3.
THE WARRANTS

Section 3.01 Form and Dating; Legends. (a) The Warrants will be categorized as Series A Warrants and
will be substantially in the form attached
as Exhibit A. The terms and provisions contained in the form of the Warrants attached as Exhibit A constitute, and are hereby expressly made, a part of
this Agreement. The Warrants may have notations,
legends or endorsements required by law, rules of or agreements with National Securities Exchanges
to which the Company is subject. The Warrants shall be issued in uncertificated, book entry form as of the date of this Agreement, but the Holders
shall
be entitled to, and upon request from a Holder, the Company shall promptly cause to be delivered to the Holder, certificates representing the Warrants.

(b) Except as otherwise provided in Section 3.01(c) or Section 3.09, each Warrant will bear the Restricted Legend.

(c) (i) If the Company determines (upon the advice of counsel and such other certifications and evidence as the Company may reasonably
require) that a Warrant is eligible for resale pursuant to Rule 144 (or a successor provision) without the need to satisfy current information or other
requirements therein and that the Restricted Legend is no longer necessary or appropriate in
order to ensure that subsequent transfers of the Warrant are
effected in compliance with the Securities Act, or (ii) after a Warrant is sold pursuant to an effective registration statement under the Securities Act, then,
in each case, the
Company may instruct the Warrant Agent in writing to cancel the Warrant and issue to the Holder thereof (or to its transferee) a new
Warrant of like tenor, registered in the name of the Holder thereof (or its transferee), that does not bear the
Restricted Legend, and the Warrant Agent
will comply with such instruction.

(d) By its acceptance of any Warrant bearing the Restricted
Legend, each Holder thereof and each owner of a beneficial interest therein
acknowledges the restrictions on transfer of such Warrant set forth in this Agreement and in the Restricted Legend and agrees that it will transfer such
Warrant only in
accordance with this Agreement and such legend.

Section 3.02 Execution and Countersignature.
(a) With respect to Warrants issued in certificated form, if any, an Officer shall execute the Warrants
for the Company by facsimile or manual signature in the name and on behalf of the Company. If an Officer whose signature is on a Warrant no
longer
holds that office at the time the Warrant is countersigned, the Warrant will still be valid.

(b) A Warrant in certificated form
will not be valid until the Warrant Agent countersigns the Warrant, by manual or facsimile signature,
and the signature shall be conclusive evidence that the Warrant has been countersigned under this Agreement. At any time, and from time to time
after
the execution and delivery of this Agreement, the Company may deliver Warrants executed by the Company to the Warrant Agent for countersignature.
The Warrant Agent will countersign and deliver Warrants for original issue after receipt by the
Warrant Agent of an Officers’ Certificate specifying
(i) the number of Warrants to be countersigned and the date on which the Warrants are to be countersigned and (ii) other information the Company may
determine to include or the
Warrant Agent may reasonably request.
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Section 3.03 Warrant Registrar and Countersignature
Agent. The Company may appoint one or more Registrars, and the Warrant Agent may
appoint a Countersignature Agent, in which case each reference in this Agreement to the Warrant Agent in respect of the obligations of the Warrant
Agent to
be performed by that Warrant Agent will be deemed to be references to the Countersignature Agent. The Company may act as Registrar. In
each case the Company and the Warrant Agent will enter into an appropriate agreement with the Countersignature
Agent implementing the provisions of
this Agreement relating to the obligations of the Warrant Agent to be performed by the Countersignature Agent and the related rights. The Company
initially appoints the Warrant Agent as Registrar.

Section 3.04 Replacement Warrants. With respect to Warrants issued in certificated form, if any, the
Warrant Agent shall issue replacement
Warrants for those certificates alleged to have been lost, stolen or destroyed, upon receipt by the Warrant Agent and the Company of (i) evidence
reasonably satisfactory to the Warrant Agent of such loss,
theft or destruction of such Warrants, and (ii) indemnity satisfactory to the Warrant Agent,
which indemnity shall include an open penalty surety bond satisfactory to the Warrant Agent (unless waived by the Warrant Agent) and holding it and
Company harmless, absent notice to the Warrant Agent that such certificates have been acquired by a bona fide purchaser. The Warrant Agent may, at its
option, issue replacement Warrants for mutilated certificates upon presentation thereof
without such indemnity. The Company may charge the Holder for
the expenses of the Company and the Warrant Agent in replacing a Warrant.

Section 3.05 Outstanding Warrants. (a) Warrants outstanding at any time are all Warrants that have been
countersigned by the Warrant Agent
except for:

(i) Warrants canceled by the Warrant Agent or the Company or delivered to
the Warrant Agent for cancellation;

(ii) Warrants exercised by the Holder thereof; and

(iii) any Warrant which has been replaced pursuant to Section 3.04 unless and until the Warrant Agent and the Company
receive
proof satisfactory to them that the replaced Warrant is held by a bona fide purchaser, in which case the replacement Warrant issued
pursuant to Section 3.04 shall be automatically canceled.

Section 3.06 Cancellation. Notwithstanding any Warrants canceled in accordance with Section 4.01,
the Company will promptly deliver to the
Warrant Agent for cancellation any Warrants previously countersigned and delivered hereunder which the Company may have acquired in any manner
whatsoever, and may deliver to the Warrant Agent for cancellation
any Warrants previously countersigned hereunder which the Company has not issued
and sold. Any Registrar will forward to the Warrant Agent any Warrants surrendered to it for transfer or exchange. The Warrant Agent will cancel all
Warrants
surrendered for transfer, exchange or cancellation and dispose of them in accordance with its normal procedures. Certification of the
cancellation of all canceled Warrants shall be delivered to the Company upon written request. The Company may not
issue new Warrants to replace
Warrants that have been exercised or delivered to the Warrant Agent for cancellation.
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Section 3.07 CUSIP Numbers. Promptly following the
date of this Agreement, the Company shall obtain and use “CUSIP” numbers for the
Warrants and the Warrant Agent will use such CUSIP numbers in notices as a convenience to Holders, with any such notice stating that no
representation is made
as to the correctness of such numbers either as printed on the Warrants or as contained in any notice to any Holder. The Company
will promptly notify the Warrant Agent and Holders in writing of any change in such CUSIP numbers.

Section 3.08 Registration, Transfer and Exchange. (a) The Company shall cause the Registrar to maintain
a register (the “Register”) for
registering the record ownership of the Warrants by the Holders and transfers and exchanges of the Warrants. Each Warrant will be registered in the
name of the Holder thereof.

(b) Subject to Section 3.09 hereof, a Holder may transfer a Warrant to another Person or exchange a Warrant for another Warrant by
presenting to the Registrar a written request therefor stating the name of the proposed transferee or requesting such an exchange, accompanied by any
certification, opinion or other document required by this Agreement. The Registrar will promptly
register any transfer or exchange that meets the
requirements of this Section 3.08 by noting the same in the Register; provided that no transfer or exchange will be effective until it is registered in the
Register. Prior to the
registration of any transfer, the Company, the Warrant Agent and their agents will treat the Person in whose name the Warrant is
registered as the owner and Holder thereof for all purposes, and will not be affected by notice to the contrary.

From time to time, the Company will execute and the Warrant Agent will countersign additional Warrants as necessary in order to permit the
registration of a transfer or exchange in accordance with this Section. All Warrants issued upon transfer or exchange shall be the duly authorized,
executed and delivered Warrants of the Company entitled to the benefits of this Agreement.

No service charge will be imposed in connection with any transfer or exchange of any Warrant, but the Company may require payment of a sum
sufficient to cover any transfer tax or similar governmental charge payable in connection therewith.

A party requesting transfer of
Warrants or other securities must provide any evidence of authority that may be required by the Warrant Agent,
including, but not limited to, a signature guarantee from an eligible guarantor institution participating in a signature guarantee program
approved by the
Securities Transfer Association.

(c) Subject to compliance with Section 3.09(b), if a Warrant is transferred or
exchanged for another Warrant, the Warrant Agent will
(i) cancel the Warrant being transferred or exchanged, (ii) deliver one or more new Warrants which (in the aggregate) reflect the amount equal to the
amount of Warrants being
transferred or exchanged to the transferee (in the case of a transfer) or the Holder of the canceled Warrant (in the case of an
exchange), registered in the name of such transferee or Holder, as applicable, and (iii) if such transfer or
exchange involves less than the entire amount
of the canceled Warrant, deliver to the Holder thereof one or more Warrants which (in the aggregate) reflect the amount of the untransferred or
unexchanged portion of the canceled Warrant, registered in
the name of the Holder thereof.
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Section 3.09 Restrictions on Transfer and Exchange.
(a) The transfer or exchange of any Warrant may only be made in accordance with this
Section 3.09 and Section 3.08; provided that no such transfer or exchange shall be made to an Industry Competitor. The Registrar shall refuse
to register
any requested transfer or exchange that does not comply with the preceding sentence; however, the Warrant Agent and Registrar shall have no obligation
under this Agreement to confirm or verify whether a proposed transferee is an Industry
Competitor, other than to request the Company’s determination
with respect thereto, upon which the Warrant Agent and Registrar may rely. Subject to Section 3.09(b), the Person requesting the transfer or exchange
must deliver or cause to be
delivered to the Warrant Agent a duly completed Rule 144A Certificate or Accredited Investor Certificate and such other
certifications and evidence as the Company may reasonably require in order to determine that the proposed transfer or exchange is
being made in
compliance with the Securities Act and any applicable securities laws of any state of the United States.

(b) No Rule 144A
Certificate, Accredited Investor Certificate or other certification and evidence is required in connection with any
transfer or exchange of any Warrant (or a beneficial interest therein):

(i) after such Warrant is eligible for resale pursuant to Rule 144 (or a successor provision) without the need to satisfy
current
information or other requirements therein; provided that the Company and Registrar may require from any Person requesting a transfer or
exchange in reliance upon this clause (i) any other reasonable certifications and evidence in
connection with such resale; or

(ii) sold pursuant to an effective registration statement.

Any Warrant delivered in reliance upon this paragraph will not bear the Restricted Legend.

(c) The Registrar will retain electronic copies of all certificates and other documents received in connection with the transfer or exchange
of a Warrant, and the Company will have the right to inspect and make copies thereof at any reasonable time upon written notice to the Registrar.

(d) Notwithstanding anything to the contrary contained in this Agreement, the number of shares of Common Stock that may be issued
under the
Warrants for any reason shall not exceed the maximum number of shares of Common Stock which the Company may issue without
stockholder approval under the stockholder approval rules of the Nasdaq, including Nasdaq Listing Rule 5635, unless the
requisite stockholder approval
has been obtained. The foregoing restriction shall continue notwithstanding any failure of the Common Stock to continue to be listed on Nasdaq.
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Article 4.
SEPARATION OF WARRANTS; TERMS OF WARRANTS;
EXERCISE OF WARRANTS

Section 4.01 Terms of Warrants; Exercise
of Warrants.

(a) Subject to the terms of this Agreement, a Warrant shall be exercisable, at the election of the Holder thereof,
either in full or from time
to time in part during the period commencing at the effective time of the Merger on April 1, 2024, and until 5:00 p.m., New York City time, on
August 10, 2027 (the “Expiration Time”), and shall
entitle the Holder thereof to receive from the Company Warrant Shares. No adjustments as to
dividends will be made upon exercise of the Warrants. Each Warrant not exercised prior to the Expiration Time shall become void and all rights
thereunder and
all rights in respect thereof under this Agreement shall cease as of such time.

(b) In order to exercise all or any of the Warrants, the
Holder thereof must deliver to the Company (i) such Warrants and (ii) the form of
election to exercise on the reverse thereof duly filled in and signed (the “Exercise Notice”). Payment of the Exercise Price shall be made
by net share
settlement pursuant to the procedures set forth in Section 4.01(c) (a “Net Share Settlement”).

(c)
Each exercise of a Warrant shall be “net share settled” whereupon the Warrant will be converted into shares of Common Stock pursuant
to a cashless exercise, after which the Company will issue to the Holder the Warrant Shares equal to the
result obtained by (i) subtracting B from A,
(ii) dividing the result by A, and (iii) multiplying the difference by C as set forth in the following equation:

X = ((A - B)/A) x C

where:
 
      X   =   the Warrant Shares issuable upon exercise pursuant to this paragraph (c).

  A   =   the Market Value on the day immediately preceding the date on which the Holder delivers the applicable Exercise Notice.

  B    =   the Exercise Price.

 
C

  
=

  
with respect to the Warrant then being exercised, the number of shares of Common Stock such Warrant is exercisable for, prior to the Net
Share Settlement procedures pursuant to this paragraph (c).

If the foregoing calculation results in a negative number, then no shares of Common Stock shall be issued upon exercise
pursuant to this paragraph (c).

(d) Subject to Section 4.01(i), upon compliance with the provisions set forth above, the Company
shall promptly deliver or cause to be
delivered, to or upon the written order of the Holder and in such name or names as the Holder may designate, a certificate or certificates for the number
of whole Warrant Shares issuable upon the exercise of
such Warrants or other securities or property to which such Holder is entitled, together with cash
in lieu of fractional shares as provided in Section 6.02 hereof. Such certificate or certificates or other securities or property shall be deemed
to have been
issued, and any person so designated to be named therein shall be deemed to have become a holder of record of such Warrant Shares or other securities
or property, as of the date of the surrender of such Warrants, notwithstanding that
the stock transfer
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books of the Company shall then be closed or the certificates or other securities or property have not been delivered. If applicable, the Company shall
provide to the Warrant Agent an initial
funding of one thousand dollars ($1,000) for the purpose of issuing cash in lieu of fractional shares. From time to
time thereafter, the Warrant Agent may request additional funding to cover fractional payments. The Warrant Agent shall have no
obligation to make
fractional payments unless the Company shall have provided the necessary funds to pay in full all amounts due and payable with respect thereto.

(e) With respect to Warrants issued in certificated form, if any, if less than all the Warrants represented by a Warrant certificate are
exercised, such Warrant certificate shall be surrendered and a new Warrant certificate of the same tenor and for the number of Warrants which were not
exercised shall be executed by the Company and delivered to the Warrant Agent and the Warrant
Agent shall countersign the new Warrant certificate,
registered in such name or names as may be directed in writing by the Holder, and shall deliver the new Warrant certificate to the Person or Persons
entitled to receive the same.

(f) All Warrant certificates surrendered upon exercise of Warrants shall be canceled by the Company. Such canceled Warrant certificates
shall
then be canceled and disposed of by the Company in accordance with its standard procedures. The Company shall promptly notify the Warrant
Agent in writing of any exercise of Warrants, and to the extent that less than all the Warrants represented by
a Warrant certificate are exercised, the
Company shall notify the Warrant Agent in writing of such exercise of Warrants concurrently with the delivery of the executed Warrant certificate as
provided in Section 4.01(e).

(g) The Warrant Agent shall keep copies of this Agreement and any notices given or received hereunder available for inspection by the
Holders
during normal business hours at its office. The Company shall supply the Warrant Agent from time to time with such numbers of copies of this
Agreement as the Warrant Agent may reasonably request.

(h) Certificates, if any, representing Warrant Shares shall bear a Restricted Legend (with all references to Warrants therein replaced by
references to Common Stock, and with such changes thereto as the Company may deem appropriate) if (i) the Warrants for which they were issued
carried a Restricted Legend or (ii) the Warrant Shares are issued in a transaction exempt from
registration under the Securities Act (other than the
exemption provided by Section 3(a)(9) of the Securities Act), in each case until and unless the circumstances set forth in Section 3.01(c) apply to such
Shares, and any transfers
thereof shall comply with the Restricted Legend.

(i) Notwithstanding anything to the contrary herein, (i) unless otherwise agreed by
the Company and the Holder, the Warrant Shares shall
be in uncertificated, book entry form as permitted by the amended and restated bylaws of the Company and the Delaware General Corporation Law, and
(ii) delivery of Warrant Shares upon
exercise of a Warrant shall be made to the applicable Holder through the facilities of The Depository Trust
Company as directed by such Holder unless such Holder shall otherwise instruct.

(j) If a Holder elects to partially exercise a Warrant, the number of Warrant Shares deliverable upon such partial exercise must be not less
than 100,000 Warrant Shares.
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Section 4.02 Conditional Exercise. Notwithstanding
any other provision hereof, if an exercise of any portion of a Warrant is to be made in
connection with a public offering or a sale of the Company (pursuant to a merger, sale of stock or otherwise), such exercise may at the election of the
Holder be
conditioned upon the consummation of such transaction, in which case such exercise shall not be deemed to be effective until immediately
prior to the consummation of such transaction.

Article 5.
COVENANTS OF THE COMPANY

Section 5.01 Maintenance of Office or Agency. The Company will maintain in the United States an office
or agency where Warrants may be
surrendered for registration of transfer or exchange or for presentation for exercise. The Company hereby initially designates the Corporate Trust Office
of the Warrant Agent as such office of the Company. The Company
will give prompt written notice to the Warrant Agent of the location, and any change
in the location, of such office or agency. If at any time the Company fails to maintain any such required office or agency or fails to furnish the Warrant
Agent
with the address thereof, such presentations and surrenders may be made or served to the Warrant Agent.

The Company may also from time to
time designate one or more other offices or agencies where the Warrants may be surrendered or presented for
any of such purposes and may from time to time rescind such designations. The Company will give prompt written notice to the Warrant Agent of
any
such designation or rescission and of any change in the location of any such other office or agency.

Section 5.02 Payment of Taxes. The Company will pay all documentary, stamp or similar issue or
transfer taxes in respect of the issuance or
delivery of Warrant Shares upon the exercise of Warrants; provided that the exercising Holder shall be required to pay any tax or taxes which may be
payable in respect of any transfer involved in
the issue of any Warrants or any Warrant Shares in a name other than that of the registered holder of a
Warrant surrendered upon exercise.

Section 5.03 Rule 144A(d)(4) Information. For so long as any of the Warrants or Warrant Shares remain
outstanding and constitute “restricted
securities” under Rule 144, the Company will make available upon request to any prospective purchaser of the Warrants or Warrant Shares or beneficial
owner of Warrants or Warrants Shares in connection
with any sale thereof the information required by Rule 144A(d)(4); provided that such information
shall be deemed conclusively to be made available pursuant to this Section 5.03 if the Company has filed such information with the
Commission via its
Electronic Data Gathering, Analysis and Retrieval System and such information is publicly available on such system.

Section 5.04 Reservation of Warrant Shares. (a) The Company will reserve and keep available for issuance
and delivery such number of its
authorized but unissued shares of Common Stock or other securities of the Company as will from time to time be sufficient to permit the exercise in full
of all outstanding Warrants, which shares or securities will,
when issued, be free and clear of all liens, security interests, charges and other encumbrances
and free and clear of all preemptive rights.
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(b) The Company will authorize and direct the transfer agent for the Common Stock (the
“Transfer Agent”) and every subsequent transfer
agent for any securities of the Company issuable upon the exercise of the Warrants to reserve such number of authorized securities as shall be required
for such purpose. The Company
will supply such Transfer Agent with duly executed certificates for such purposes and will provide or otherwise make
available any cash which may be payable as provided in Sections 4.01(d) and 6.02 hereof. The Company will furnish such Transfer
Agent a copy of all
notices of adjustments, and certificates related thereto, transmitted to each Holder pursuant to Section 6.01(d) hereof.

Section 5.05 Tax Treatment of Net Share Settlement. The Company will use commercially reasonable
efforts to cause any Net Share Settlement to
qualify for nonrecognition of the applicable Holder’s gain or loss for Federal income tax purposes, including (as may be necessary or appropriate)
adopting a “plan of reorganization” in
order for such Net Share Settlement to be treated as occurring pursuant to a “reorganization” within the meaning
of Section 368(a)(1)(E) of the Internal Revenue Code of 1986, as amended.

Section 5.06 Listing and Applicable Law. (a) The Company shall use commercially reasonable
efforts to cause the Warrant Shares, immediately
upon such exercise, to be listed on the Nasdaq or the principal securities exchange on which shares of Common Stock or other securities constituting
Warrant Shares are listed at the time of such
exercise.

(b) The Company shall take all such actions as may be necessary to ensure that all Warrant Shares are issued without violation
by the
Company of any applicable law or governmental regulation or any requirements of any securities exchange upon which shares of Common Stock or
other securities constituting Warrant Shares may be listed at the time of such exercise.

Article 6.
ADJUSTMENT OF EXERCISE PRICE AND NUMBER
OF WARRANT SHARES ISSUABLE

Section 6.01
Adjustment to Number of Warrant Shares. The Exercise Price and the number of Warrant Shares issuable upon the exercise of each
Warrant are subject to adjustment from time to time upon the occurrence of the events enumerated in this
Section 6.01.

In the event that, at any time as a result of the provisions of this Section 6.01, the Holders of the Warrants
shall become entitled upon subsequent
exercise to receive any shares of Capital Stock of the Company other than Common Stock, the number of such other shares so receivable upon exercise
of this Warrant shall thereafter be subject to adjustment from
time to time in a manner and on terms as nearly equivalent as practicable to the provisions
contained herein.

(a) Adjustments for Change
in Capital Stock.

(i) If the Company pays a dividend (or other distribution) in shares of Common Stock to all holders of
the Common Stock, then the
Exercise Price in effect immediately following the record date for such dividend (or distribution) shall be divided by the following
fraction:
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  OS1  
  OS0  

where
 
      OS0  =   the number of shares of Common Stock outstanding immediately prior to the record date for such dividend or distribution; and

 
OS1

  
=

  
the sum of (A) the number of shares of Common Stock outstanding immediately prior to the record date for such dividend or
distribution and (B) the total number of shares of Common Stock constituting such
dividend.

In any such event, the number of Warrant Shares issuable upon exercise of each Warrant at the time of the
record date for such dividend or
distribution shall be proportionately adjusted so that the Holder, after such date, shall be entitled to purchase the number of shares of Common Stock that
such Holder would have owned or been entitled to receive in
respect of the shares of Common Stock subject to the Warrant after such date had the
Warrant been exercised immediately prior to such date.

(ii) If the Company issues to all holders of shares of the Common Stock rights, options or warrants entitling them, for a
period of not
more than 60 days from the date of issuance of such rights, options or warrants, to subscribe for or purchase shares of Common Stock at
less than the Market Value determined on the Ex-Date for
such issuance, then the Exercise Price in effect immediately following the close
of business on the Ex-Date for such issuance shall be divided by the following fraction:

 

  OS0 + X  
  OS0 + Y  

where
 
      OS0    =   the number of shares of Common Stock outstanding at the close of business on the record date for such issuance;

  X    =   the total number of shares of Common Stock issuable pursuant to such rights, options or warrants; and

 
Y

  
=

  
the number of shares of Common Stock equal to the aggregate price payable to exercise such rights, options or warrants divided by
the Market Value determined as of the last trading day preceding the date of the agreement on pricing
such rights, options or warrants.

In any such event, the number of Warrant Shares issuable upon the exercise of each Warrant immediately prior
to the date of the agreement on
pricing of such rights, options or warrants (the “Initial Number”) shall be increased to the number obtained by multiplying the Initial Number by a
fraction (i) the numerator of which shall be
the sum of (x) the number of shares of Common Stock outstanding on such date and (y) the number of
additional shares of Common Stock issuable in connection with such rights, options or warrants and (ii) the
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denominator of which shall be the sum of (1) the number of shares of Common Stock outstanding on such date and (2) the number of shares of Common
Stock that the aggregate consideration
receivable by the Company for the total number of shares of Common Stock so issuable in connection with such
rights, options or warrants would purchase at the Market Value on the last trading day preceding the date of the agreement on pricing such
rights,
options or warrants.

To the extent that such rights, options or warrants are not exercised prior to their expiration or shares of
Common Stock are otherwise not
delivered pursuant to such rights or warrants upon the exercise of such rights or warrants, the Exercise Price and the number of Warrant Shares shall be
readjusted to the Exercise Price and the number of Warrant Shares
that would have then been in effect had the adjustment made upon the issuance of
such rights, options or warrants been made on the basis of the delivery of only the number of shares of Common Stock actually delivered. If such rights,
options or
warrants are only exercisable upon the occurrence of certain triggering events, then the Exercise Price and the number of Warrant Shares shall
not be adjusted until such triggering events occur. In determining the aggregate offering price payable
for such shares of Common Stock, the conversion
agent shall take into account any consideration received for such rights, options or warrants and the value of such consideration (if other than cash, to be
determined by the Board of Directors).

(iii) If the Company subdivides, combines or reclassifies the shares of Common Stock into a greater or lesser number of shares
of
Common Stock, then the Exercise Price in effect immediately following the effective date of such share subdivision, combination or
reclassification shall be divided by the following fraction:

 
  OS1  
  OS0  

where
 
   

 
OS0

  
=

  
the number of shares of Common Stock outstanding immediately prior to the effective date of such share subdivision, combination or
reclassification; and

 
OS1

  
=

  
the number of shares of Common Stock outstanding immediately after the opening of business on the effective date of such share
subdivision, combination or reclassification.

In any such event, the number of Warrant Shares issuable upon exercise of each Warrant at the time of the
effective date of such subdivision,
combination or reclassification, shall be proportionately adjusted so that the Holder, after such date, shall be entitled to purchase the number of shares of
Common Stock that such Holder would have owned or been
entitled to receive in respect of the shares of Common Stock subject to the Warrant after
such date had the Warrant been exercised immediately prior to such date.
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(iv) If the Company distributes to all holders of shares of Common Stock
evidences of indebtedness, shares of Capital Stock (other
than Common Stock) or other assets (including cash or securities, but excluding any dividend or distribution referred to in clause (i) above;
any rights or warrants referred to in clause
(ii) above; and any dividend of shares of Capital Stock of any class or series, or similar equity
interests, of or relating to a Subsidiary or other business unit in the case of certain spin-off
transactions as described below), then the
Exercise Price in effect immediately following the close of business on the record date for such distribution shall be divided by the
following fraction:

 
  SP0  
  SP0 - FMV  

where
 
      SP0   =   the Closing Sale Price per share of Common Stock on the Trading Day immediately preceding the Ex-Date; and

 
FMV

  
=

  
the fair market value of the portion of the distribution applicable to one share of Common Stock on the Trading Day immediately
preceding the Ex-Date as determined by the Board of
Directors.

In any such event, the number of Warrant Shares issuable upon the exercise of each Warrant shall be increased
to the number obtained by dividing
(x) the product of (1) the number of Warrant Shares issuable upon the exercise of the Warrant before such adjustment, and (2) the Exercise Price in
effect immediately prior to the distribution giving
rise to this adjustment by (y) the new Exercise Price determined in accordance with the immediately
preceding sentence.

In a spin-off, where the Company makes a distribution to all holders of shares of Common Stock consisting of Capital Stock of any class or series,
or similar equity interests of, or relating to, a Subsidiary or other
business unit the Exercise Price shall be adjusted on the fourteenth Trading Day after
the effective date of the distribution by dividing the Exercise Price in effect immediately prior to such fourteenth Trading Day by the following fraction:
 

  MP0 + MPS  
  MP0  

where
 
   

 
MP0

  
=

  
the average of the Closing Sale Price of the Common Stock over each of the first 10 Trading Days commencing on and including the
fifth Trading Day following the effective date of such distribution; and

 

MPS

  

=

  

the average of the closing sale price of the Capital Stock or equity interests representing the portion of the distribution applicable to one
share of Common Stock over each of the first 10 Trading Days commencing on and including
the fifth Trading Day following the
effective date of such distribution, or, as reported in the principal securities exchange or quotation system or market on which such
shares are traded, or if not traded on a national or regional securities
exchange or over-the-counter market, the fair market value of the
Capital Stock or equity interests representing the portion of the distribution applicable to one share
of Common Stock on such date as
determined by the Board of Directors.
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In any such event, the number of Warrant Shares issuable upon the exercise of each Warrant
shall be increased to the number obtained by dividing
(x) the product of (1) the number of Warrant Shares issuable upon the exercise of the Warrant before such adjustment, and (2) the Exercise Price in
effect immediately prior to the
distribution giving rise to this adjustment by (y) the new Exercise Price determined in accordance with the immediately
preceding sentence.

In the event that such distribution described in this clause (iv) is not so made, the Exercise Price shall be readjusted, effective as of
the date the
Board of Directors publicly announces its decision not to pay such dividend or distribution, to the Exercise Price that would then be in effect if such
dividend distribution had not been declared.

(v) In case the Company effects a Pro Rata Repurchase of Common Stock, then the Exercise Price shall be adjusted to the price
determined by multiplying the Exercise Price in effect immediately prior to the effective date of such Pro Rata Repurchase by a fraction of
which the numerator shall be (i) the product of (x) the number of shares of Common Stock
outstanding immediately before such Pro Rata
Repurchase and (y) the Market Value of a share of Common Stock on the trading day immediately preceding the first public
announcement by the Company or any of its Affiliates of the intent to effect
such Pro Rata Repurchase, minus (ii) the aggregate purchase
price of the Pro Rata Repurchase, and of which the denominator shall be the product of (1) the number of shares of Common Stock
outstanding immediately prior to such Pro Rata
Repurchase minus the number of shares of Common Stock so repurchased and (2) the
Market Value per share of Common Stock on the trading day immediately preceding the first public announcement by the Company or any
of its Affiliates of the intent
to effect such Pro Rata Repurchase. In such event, the number of Warrant Shares be adjusted to the number
obtained by dividing (A) the product of (I) the number of Warrant Shares issuable upon the exercise of the Warrant before such
adjustment, and (II) the Exercise Price in effect immediately prior to the Pro Rata Repurchase giving rise to this adjustment by (B) the new
Exercise Price determined in accordance with the immediately preceding sentence.

(vi) In case of any Business Combination or reclassification of Common Stock (other than a reclassification of Common Stock
referred to in Section 6.01(a)(iii)), the Holder’s right to receive Warrant Shares upon exercise of the Warrants shall be converted into the
right to exercise the Warrants to acquire the number of shares of stock or other securities or
property (including cash) that the Common
Stock issuable (at the time of such Business Combination or reclassification) upon exercise of each Warrant immediately prior to such
Business Combination or reclassification would have been entitled to
receive upon consummation of such Business Combination or
reclassification and the Exercise Price shall be adjusted to a price determined between the Holder and the Company acting in good faith;
and in any such case, if necessary, the provisions set
forth herein with respect to the rights and interests thereafter of the Holder
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shall be appropriately adjusted so as to be applicable, as nearly as may reasonably be, to the Holder’s right to exercise each Warrant in
exchange for any shares of stock or other securities
or property pursuant to this Section 6.01(a)(vi). In determining the kind and amount of
stock, securities or the property receivable upon exercise of each Warrant following the consummation of such Business Combination, if
the holders of Common
Stock have the right to elect the kind or amount of consideration receivable upon consummation of such Business
Combination, then the Holder shall have the right to make a similar election (including being subject to similar proration constraints)
upon
exercise of each Warrant with respect to the number of shares of stock or other securities or property that the Holder will receive upon
exercise of a Warrant.

(vii) Notwithstanding anything herein to the contrary, no adjustment under this Section 6.01 (except for adjustments
pursuant to
subsection (vi) above) need be made to the Exercise Price unless such adjustment would require a cumulative increase or decrease of at
least 2.0% of the Exercise Price then in effect. Any lesser adjustment shall be carried forward
and shall be made at the time of and together
with the next subsequent adjustment, if any, which, together with any adjustment or adjustments so carried forward, shall amount to a
cumulative increase or decrease of at least 2.0% of such Exercise
Price.

(viii) The Company reserves the right to make such reductions in the Exercise Price in addition to those required
in the foregoing
provisions as it considers advisable in order that any event treated for Federal income tax purposes as a dividend or distribution of stock or
stock rights will result in less or no tax to the recipients. In the event the Company
elects to make such a reduction in the Exercise Price,
the Company shall comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and regulations
thereunder if and to
the extent that such laws and regulations are applicable in connection with the reduction of the Exercise Price.

(ix)
Notwithstanding any other provisions of this Section 6.01(a), rights or warrants distributed by the Company to all holders of
Common Stock entitling the holders thereof to subscribe for or purchase shares of the Company’s Capital Stock
(either initially or under
certain circumstances), which rights or warrants, until the occurrence of a specified event or events (“Trigger Event”): (A) are deemed to
be transferred with such shares of Common Stock; (B) are not
exercisable; and (C) are also issued in respect of future issuances of
Common Stock, shall be deemed not to have been distributed for purposes of this Section 6.01(a) (and no adjustment to the Exercise Price
under this Section 6.01(a)
will be required) until the occurrence of the earliest Trigger Event, whereupon such rights and warrants shall be
deemed to have been distributed and an appropriate adjustment (if any is required) to the Exercise Price shall be made under
Section 6.01(a)(ii). In addition, in the event of any distribution (or deemed distribution) of rights or warrants, or any Trigger Event or other
event with respect thereto that was counted for purposes of calculating a distribution amount for
which an adjustment to the Exercise Price
under this Section 6.01 (a) was made, (1) in the
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case of any such rights or warrants that shall all have been redeemed or repurchased without exercise by any holders thereof, the Exercise
Price shall be readjusted upon such final redemption or
repurchase to give effect to such distribution or Trigger Event, as the case may be,
as though it were a cash distribution, equal to the per share redemption or repurchase price received by a holder or holders of Common
Stock with respect to such
rights or warrants (assuming such holder had retained such rights or warrants), made to all holders of Common
Stock as of the date of such redemption or repurchase, and (2) in the case of such rights or warrants that shall have expired or been
terminated without exercise thereof, the Exercise Price shall be readjusted as if such expired or terminated rights and warrants had not
been issued. To the extent that the Company has a rights plan or agreement in effect upon exercise of the
Warrants, which rights plan
provides for rights or warrants of the type described in this clause, then upon exercise of the Warrants, the Holder will receive, in addition
to the Common Stock to which he is entitled, a corresponding number of rights
in accordance with the rights plan, unless a Trigger Event
has occurred and the adjustments to the Exercise Price with respect thereto have been made in accordance with the foregoing. In lieu of
any such adjustment, the Company may amend such
applicable stockholder rights plan or agreement to provide that upon exercise of the
Warrants, the Holders will receive, in addition to the Common Stock issuable upon such exercise, the rights that would have attached to
such Common Stock if the
Trigger Event had not occurred under such applicable stockholder rights plan or agreement.

(b) Notwithstanding anything to the contrary
in Section 6.01, no adjustment to the Exercise Price shall be made with respect to any
distribution or other transaction if Holders are entitled to participate in such distribution or transaction as if they held a number of shares of Common
Stock issuable upon exercise of the Warrants immediately prior to such event, without having to exercise their Warrants.

(c) If the
Company shall take a record of the holders of its Common Stock for the purpose of entitling them to receive a dividend or other
distribution, and shall thereafter (and before the dividend or distribution has been paid or delivered to stockholders)
abandon its plan to pay or deliver
such dividend or distribution, then thereafter no adjustment in the Exercise Price then in effect shall be required by reason of the taking of such record.

(d) Notice of Adjustment. Whenever the Exercise Price is adjusted, the Company shall provide the notices required by Section 6.03
hereof.

(e) Company Determination Final. Notwithstanding anything to the contrary herein, whenever the Board of Directors is
permitted or
required to determine Market Value or fair market value, such determination shall be made in good faith and, absent manifest error, shall be final and
binding on the Holders and the Warrant Agent.
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(f) When Issuance or Payment May be Deferred. In any case in which this
Section 6.01 shall require that an adjustment in the Exercise
Price be made effective as of a record date for a specified event, the Company may elect to defer until the occurrence of such event (i) issuing to the
Holder of any Warrant
exercised after such record date the Warrant Shares and other Capital Stock of the Company, if any, issuable upon such exercise
over and above the Warrant Shares and other Capital Stock of the Company, if any, issuable upon such exercise on the
basis of the Exercise Price and
(ii) paying to such Holder any amount in cash in lieu of a fractional share pursuant to Section 6.02 hereof; provided that the Company shall deliver to
such Holder a due bill or other appropriate
instrument evidencing such Holder’s right to receive such additional Warrant Shares, other Capital Stock and
cash upon the occurrence of the event requiring such adjustment.

(g) Form of Warrants. Irrespective of any adjustments in the Exercise Price or the number or kind of shares purchasable upon the
exercise
of the Warrants, Warrants theretofore or thereafter issued may continue to express the same price and number and kind of shares as are stated in the
Warrants initially issuable pursuant to this Agreement.

(h) No Adjustments Below Par Value. Notwithstanding anything herein to the contrary, no adjustment will be made to the Exercise Price
if,
as a result of such adjustment, the Exercise Price per Warrant Share would be less than the par value of the Company’s Common Stock (or other Capital
Stock for which any Warrant is exercisable); provided that, before taking any
action which would but for the foregoing limitation in this sentence have
caused an adjustment to reduce the Exercise Price below the then par value (if any) of its Common Stock (or other Capital Stock for which any Warrant
is exercisable), the
Company will take any reasonable corporate action which would, in the opinion of its counsel, be necessary in order that the
Company may validly issue Warrant Shares at the Exercise Price as so adjusted.

Section 6.02 Fractional Interests. The Company shall not be required to issue fractional Warrant
Shares or scrip representing fractional shares on
the exercise of Warrants. If more than one Warrant shall be presented for exercise in full at the same time by the same Holder, the number of full
Warrant Shares which shall be issuable upon the
exercise thereof shall be computed on the basis of the aggregate number of Warrant Shares issuable on
exercise of the Warrants so presented. If any fraction of a Warrant Share would, except for the provisions of this Section 6.02, be issuable
on the exercise
of any Warrants (or specified portion thereof), the Company may, at its option, either pay an amount in cash equal to the current Closing Sale Price per
Warrant Share, as determined on the date the Warrant is presented for exercise,
multiplied by such fraction, computed to the nearest whole U.S. cent, or
round the number of Warrant Shares issued up to the nearest number of whole Warrant Shares.

Section 6.03 Notices to Warrant Holders. (a) Upon any adjustment of the Exercise Price pursuant to
Section 6.01 hereof, the Company shall
promptly thereafter (i) cause to be filed with the Warrant Agent a certificate of the Chief Financial Officer of the Company setting forth the Exercise
Price after such adjustment and setting forth in
reasonable detail the method of calculation and the facts upon which such calculations are based and
setting forth the number of Warrant Shares (or portion thereof) or other securities or property issuable after such adjustment in the Exercise
Price, upon
exercise of a Warrant, which certificate shall be a rebuttable presumption of the correctness of the matters set forth therein, and (ii) cause to be given to
each of the Holders written notice of such adjustments by first-class
mail, postage prepaid. Where appropriate, such notice may be given in advance and
included as a part of the notice required to be mailed under the other provisions of this Section 6.03.
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(b) In case:

(i) the Company shall authorize the issuance to all holders of shares of Common Stock of rights, options or warrants to
subscribe for
or purchase shares of Common Stock or of any other subscription rights or warrants;

(ii) the Company shall
authorize the distribution to all holders of shares of Common Stock of evidences of its indebtedness or assets
(other than dividends or distributions referred to in Section 6.01(a) hereof);

(iii) of any reclassification or change of Common Stock issuable upon exercise of the Warrants (other than a change in par
value, or
from par value to no par value, or from no par value to par value, or as a result of a subdivision or combination), or a tender offer or
exchange offer for shares of Common Stock by the Company;

(iv) of the voluntary or involuntary dissolution, liquidation or winding up of the Company; or

(v) the Company proposes to take any action which would require an adjustment of the Exercise Price pursuant to
Section 6.01
hereof;

then the Company shall cause to be filed with the Warrant Agent and shall cause to be given to each of the Holders, at least 10
days prior to any
applicable record date, or promptly in the case of events for which there is no record date, by first-class mail, postage prepaid, a written notice stating
(x) the date as of which the holders of record of shares of Common
Stock to be entitled to receive any such rights, options, warrants or distribution are to
be determined, (y) the initial expiration date set forth in any tender offer or exchange offer for shares of Common Stock, or (z) the date on which
any
such consolidation, merger, conveyance, transfer, dissolution, liquidation or winding up is expected to become effective or consummated, and the date as
of which it is expected that holders of record of shares of Common Stock shall be entitled
to exchange such shares for securities or other property, if any,
deliverable upon such reclassification, consolidation, merger, conveyance, transfer, dissolution, liquidation or winding up. The failure to give the notice
required by this
Section 6.03 or any defect therein shall not affect the legality or validity of any distribution, right, option, warrant, consolidation,
merger, conveyance, transfer, dissolution, liquidation or winding up, or the vote upon any action.

Section 6.04 No Rights as Stockholders. Nothing contained in this Agreement or the Warrants shall be
construed as conferring upon the holders of
Warrants the right to vote or to consent or to receive notice as stockholders in respect of the meetings of stockholders or the election of directors of the
Company or any other matter, or any rights
whatsoever, including the right to receive dividends or other distributions, as stockholders of the Company,
or the right to share in the assets of the Company in the event of its liquidation, dissolution or winding up, except in respect of Common
Stock received
following exercise of Warrants. In addition, nothing contained in this Agreement or the Warrants shall be construed as imposing any liabilities on the
Holder as a stockholder of the Company, whether such liabilities are asserted by
the Company or by creditors of the Company.
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Article 7.
WARRANT AGENT

Section 7.01 Warrant Agent. The Warrant Agent undertakes the express duties and obligations imposed by
this Agreement upon the following
terms and conditions (and no duties or obligations shall be inferred), by all of which the Company and the Holders of Warrants, by their acceptance
thereof, shall be bound:

(a) The statements and recitals contained herein and in the Warrants shall be taken as statements of the Company and the Warrant Agent
assumes
no responsibility and shall not be liable for the correctness of any of the same except such as describe the Warrant Agent. The Warrant Agent
assumes no responsibility with respect to the distribution of the Warrants except as herein otherwise
expressly provided.

(b) The Warrant Agent has no duty to determine when an adjustment under Article 6 should be made, how it should be
made or what it
should be. Nor shall the Warrant Agent have any obligation hereunder to determine whether an adjustment event has occurred. The Warrant Agent
makes no representation as to the validity or value of any securities or assets issued upon
exercise of Warrants. The Warrant Agent shall have no
obligation under this Agreement to calculate, confirm, investigate or verify the accuracy of the correctness of, the number of Warrant Shares issuable in
connection with any exercise hereunder.

(c) The Warrant Agent shall not be accountable with respect to (i) the validity, value, kind or amount of any Warrant Shares,
securities or
property which may be issued or delivered at any time upon the exercise of any Warrant or (ii) whether any such Warrant Shares or other securities will,
when issued, be validly issued, fully paid and nonassessable; and in each
case, makes no representation with respect thereto.

(d) The Warrant Agent shall not be responsible for any failure of the Company to
comply with any of the covenants contained in this
Agreement or in the Warrants.

(e) In the absence of willful misconduct or gross
negligence on its part, the Warrant Agent may rely on, and will be held harmless and
protected and shall incur no liability in acting or refraining from acting upon, any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or document from the Company with respect to
any matter relating to its acting as Warrant Agent hereunder believed by it to be genuine and to
have been signed or presented by the proper Person. The
Warrant Agent need not investigate any fact or matter stated in the document. The Warrant Agent, in its discretion, may make further inquiry or
investigation into such facts or matters as it
sees fit.

(f) The Warrant Agent may consult with legal counsel, and the advice of such counsel or any Opinion of Counsel will be full and
complete
authorization and protection to the Warrant Agent and the Warrant Agent will incur no liability for or in respect of any action taken, suffered or omitted
by it hereunder in the absence of willful misconduct or gross negligence in reliance
thereon.
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(g) The Warrant Agent may act through its attorneys and agents and will not be responsible
for the misconduct or negligence of any agent
absent gross negligence or willful misconduct (each as determined by a final judgment of a court of competent jurisdiction) in the appointment of such
agent.

(h) The Warrant Agent shall act hereunder solely as agent for the Company, and its duties shall be determined solely by the express
provisions
hereof. No provision of this Agreement shall be construed to relieve the Warrant Agent from liability for its own gross negligence or willful
misconduct (each as determined by a final judgment of a court of competent jurisdiction).

(i) The Warrant Agent shall not have any duty or responsibility in the case of the receipt of any written demand from any Holder of
Warrants
with respect to any action or default by the Company, including, without limiting the generality of the foregoing, any duty or responsibility to
initiate or attempt to initiate any proceedings at law or otherwise or to make any demand upon the
Company.

(j) The Warrant Agent shall not be obligated to expend or risk its own funds or to take any action that it reasonably believes
would expose
or subject it to expense or liability or to a risk of incurring expense or liability, unless it has been furnished with assurances of repayment or indemnity
reasonably satisfactory to it; provided, further, that the
Warrant Agent may in any event resign pursuant to Section 7.04(i) instead of taking any such
action.

(k) The Warrant Agent shall not
be liable or responsible for any failure of the Company to comply with any of its obligations relating to
any registration statement filed with the Commission or this Agreement, including, without limitation, obligations under applicable regulation
or law.

(l) The Warrant Agent shall not be accountable or under any duty or responsibility for the use by the Company of any Warrants
authenticated by the Warrant Agent and delivered by it to the Company pursuant to this Agreement or for the application by the Company of the
proceeds of the issue and sale, or exercise, of the Warrants.

(m) The Warrant Agent shall act hereunder solely as agent for the Company, and its duties shall be determined solely by the express
provisions
hereof (and no duties or obligations shall be inferred or implied).

(n) The Warrant Agent may rely on and be fully authorized and
protected in acting or failing to act upon (i) any guaranty of signature by
an “eligible guarantor institution” that is a member or participant in the Securities Transfer Agents Medallion Program or other comparable “signature
guarantee program” or insurance program in addition to, or in substitution for, the foregoing; or (ii) any law, act, regulation or any interpretation of the
same even though such law, act, or regulation may thereafter have been altered,
changed, amended or repealed.
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(o) In the event the Warrant Agent believes any ambiguity or uncertainty exists hereunder or
in any notice, instruction, direction, request or
other communication, paper or document received by the Warrant Agent hereunder, the Warrant Agent, may, in its sole discretion, refrain from taking
any action, and shall be fully protected and shall
not be liable in any way to Company, the holder of any Warrant or any other person or entity for
refraining from taking such action, unless the Warrant Agent receives written instructions signed by the Company which eliminates such ambiguity or
uncertainty to the reasonable satisfaction of Warrant Agent.

(p) The provisions of this Section 7.01, Section 7.02 and
Section 7.03 will survive the termination of this Agreement, the exercise or
expiration of the Warrants and the resignation, replacement or removal of the Warrant Agent.

Section 7.02 Compensation; Indemnity; Limitation on Liability. (a) The Company will pay the Warrant
Agent compensation for all services
rendered by it hereunder as agreed upon in writing for its services. The Company will reimburse the Warrant Agent upon request for all reasonable
out-of-pocket expenses, disbursements and advances incurred or made by the Warrant Agent in the exercise and performance of its duties hereunder,
except any such
expense, disbursement or advance attributable to its gross negligence or willful misconduct (each as determined by a final
nonappealable judgment of a court of competent jurisdiction). Such expenses shall include the reasonable compensation and
expenses of the Warrant
Agent’s agents and counsel.

(b) The Company will indemnify the Warrant Agent for, and hold it harmless
against, any loss, liability, suit, action, proceeding, damage,
judgment, fine, penalty, claim, demand, settlement or expense incurred (including without limitation, the reasonable fees and expenses of outside legal
counsel) without gross negligence
or willful misconduct (each as determined by a final, nonappealable judgment of a court of competent jurisdiction) on
the part of the Warrant Agent, for anything done or omitted to be done by the Warrant Agent in connection with the acceptance,
administration of,
exercise and performance of its duties under this Agreement, including the costs and expenses of defending against any claim of liability arising
therefrom, directly or indirectly. The reasonable costs and expenses incurred in
enforcing this right of indemnification will be paid by the Company if
the Warrant Agent is entitled to indemnification by the Company pursuant to this Agreement (as determined by a final, nonappealable judgment of a
court of competent
jurisdiction). The Warrant Agent shall notify the Company promptly of any claim for which it may seek indemnity. Failure by the
Warrant Agent to so notify the Company shall not relieve the Company of its obligations hereunder. The Company need not
pay for any settlement made
without its consent, which consent shall not be unreasonably withheld.

(c) Notwithstanding anything contained
herein to the contrary, the Warrant Agent’s aggregate liability during any term of this Agreement
with respect to, arising from, or arising in connection with this Agreement, or from all services provided or omitted to be provided under this
Agreement, whether in contract, or in tort, or otherwise, is limited to, and shall not exceed, the amounts paid hereunder by the Company to Warrant
Agent as fees and charges, but not including reimbursable expenses.
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(d) Notwithstanding anything in this Agreement to the contrary, in no event will the Warrant
Agent be liable for special, punitive, indirect,
incidental or consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if the Warrant Agent has been advised
of the likelihood of such loss or damage and
regardless of the form of action. The Warrant Agent will not be deemed to have knowledge of any event of
which it was supposed to receive notice thereof hereunder, and the Warrant Agent will be fully protected and will incur no liability for failing
to take any
action in connection therewith unless and until it has received such notice.

Section 7.03
Individual Rights of Warrant Agent. The Warrant Agent, and any stockholder, director, officer or employee of it, may buy, sell or deal
in any of the Warrants or other securities of the Company or become pecuniarily interested in any
transaction in which the Company may be interested,
or contract with or lend money to the Company or otherwise act as fully and freely as though it were not Warrant Agent under this Agreement. Nothing
herein shall preclude the Warrant Agent from
acting in any other capacity for the Company or for any other legal entity. An Agent may do the same with
like rights.

Section 7.04 Replacement of Warrant Agent. (a) The Warrant Agent

(i) may resign and be discharged from its duties under this Agreement at any time by not less than 30 days’ written notice
to the
Company (pursuant to Section 8.02),

(ii) may be removed at any time by the Company by 30 days’ written
notice to the Warrant Agent, and

(iii) may be removed by the Company if: (A) the Warrant Agent is adjudged a bankrupt
or an insolvent; (B) a receiver or other public
officer takes charge of the Warrant Agent or its property; or (C) the Warrant Agent becomes incapable of acting.

In the event the transfer agency relationship in effect between the Company and the Warrant Agent terminates, the Warrant Agent will be deemed to
have
resigned automatically and be discharged from its duties under this Agreement as of the effective date of such termination.

(b) If the
Warrant Agent resigns or is removed, or if a vacancy exists in the office of Warrant Agent for any reason, the Company will
promptly appoint a successor Warrant Agent. If the successor Warrant Agent does not deliver its written acceptance within 30
days after the retiring
Warrant Agent resigns or is removed, the retiring Warrant Agent, the Company or the Holders of a majority of the outstanding Warrants may petition
any court of competent jurisdiction for the appointment of a successor Warrant
Agent.

(c) Upon delivery by the successor Warrant Agent of a written acceptance of its appointment to the retiring Warrant Agent and to
the
Company, (i) the retiring Warrant Agent will transfer all property held by it as Warrant Agent to the successor Warrant Agent, (ii) the resignation or
removal of the retiring Warrant Agent will become effective, and (iii) the
successor Warrant Agent will have all the rights, powers and duties of the
Warrant Agent under this Agreement. Upon request of any successor Warrant Agent, the Company will execute any and all instruments for fully and
vesting in and confirming to
the successor Warrant Agent all such rights and powers. The Company will give notice of any resignation and any removal
of the Warrant Agent, and the transfer agent, as the case may be, and each appointment of a successor Warrant Agent to all
Holders, and include in the
notice the name of the successor Warrant Agent and the address of its Corporate Trust Office.
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(d) Notwithstanding replacement of the Warrant Agent pursuant to this Section, the
Company’s obligations under Section 7.02 will
continue for the benefit of the retiring Warrant Agent.

Section 7.05 Successor Warrant Agent By Merger. (a) If the Warrant Agent consolidates with, merges or
converts into, or transfers all or
substantially all of its corporate trust business to, another Person or national banking association, the resulting, surviving or transferee Person or national
banking association without any further act will be
the successor Warrant Agent with the same effect as if the successor Warrant Agent had been named
as the Warrant Agent in this Agreement.

(b) If, at the time such successor to the Warrant Agent shall succeed to the agency created by this Agreement, any of the Warrants have
been
countersigned but not delivered, the successor Warrant Agent may adopt the countersignature of the original Warrant Agent; and if any of the
Warrants shall not have been countersigned, the successor Warrant Agent may countersign such Warrants, and
in all such cases such Warrants shall have
the full force and effect provided in the Warrants and in this Agreement.

Section 7.06 Holder Lists. The Warrant Agent shall preserve in as current a form as is reasonably
practicable the most recent list available to it of
the names and addresses of all Holders. If the Warrant Agent is not the Registrar, the Company shall promptly furnish to the Warrant Agent at such
times as the Warrant Agent may request in writing,
a list in such form and as of such date as the Warrant Agent may reasonably require of the names and
addresses of the Holders.

Article 8.
MISCELLANEOUS

Section 8.01 Holder Actions. (a) Any notice, consent to amendment, supplement or waiver provided by this
Agreement to be given by a Holder (an
“act”) may be evidenced by an instrument signed by the Holder delivered to the Warrant Agent.

(b) Any act by the Holder of any Warrant binds that Holder and every subsequent Holder of such Warrant, even if no notation thereof
appears on
the Warrant certificate. Subject to paragraph (c), a Holder may revoke an act as to its Warrants, but only if the Warrant Agent receives the
notice of revocation before the date the amendment or waiver or other consequence of the act becomes
effective.

(c) The Company may, but is not obligated to, fix a record date for the purpose of determining the Holders entitled to act
with respect to
any amendment or waiver or in any other regard. If a record date is fixed, those Persons that were Holders at such record date and only those Persons
will be entitled to act, or to revoke any previous act, whether or not those
Persons continue to be Holders after the record date. No act will be valid or
effective for more than 90 days after the record date.
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Section 8.02 Notices. (a) Any notice or communication
by the Company, on the one hand, or the Warrant Agent, on the other hand, to the other is
duly given if in writing (i) when delivered in person, (ii) when received when mailed by first class mail, postage prepaid, (iii) when received
by
overnight delivery by a nationally recognized courier service, or (iv) when receipt has been acknowledged when sent via email. In each case the notice
or communication should be addressed as follows:
 

if to the Company:

                APA Corporation
  2000 Post Oak Boulevard
  Suite 100
  Houston, TX 77056
  Attention:   P. Anthony Lannie, Executive Vice President and General Counsel
  Email:   Anthony.Lannie@apachecorp.com

 

if to the Warrant Agent:

 
Equiniti Trust Company, LLC
48 Wall Street, 22nd Floor

  New York, New York 10005
                Attention:   Legal Department

  Email:   LegalTeamUS@equiniti.com

The Company or the Warrant Agent by notice to the other may designate additional or different addresses for
subsequent notices or
communications.

(b) Except as otherwise expressly provided with respect to published notices, any notice or
communication to a Holder will be deemed
given (i) five days after mailing when mailed to the Holder at its address as it appears on the Register by first class mail or (ii) on the date sent by
e-mail
of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after
normal business hours of the recipient;
provided that if the Company has been made aware of a different address pursuant to an applicable Warrant, the
Company shall provide such notice to such address instead. Copies of any notice or communication to a Holder, if given by the
Company, will be mailed
to the Warrant Agent at the same time. Defect in mailing a notice or communication to any particular Holder will not affect its sufficiency with respect
to other Holders. The notice or communication should be addressed as
follows:
 

if to Blackstone:

  c/o Blackstone Credit & Insurance
  345 Park Avenue, 30th Floor
  New York, NY 10154

                Attention:   Anindya Mishra; Kris Van Norman

 
Email:

  
Anindya.Mishra@Blackstone.com;
Kris.VanNorman@Blackstone.com
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With a copy to:

  c/o Blackstone Credit & Insurance
  345 Park Avenue, 30th Floor
  New York, NY 10154

                Attention:   Margaret McSpadden
  Email:   Margaret.McSpadden@Blackstone.com

(c) Where this Agreement provides for notice, the notice may be waived in writing by the Person entitled to
receive such notice, either
before or after the event, and the waiver will be the equivalent of the notice. Waivers of notice by Holders must be filed with the Warrant Agent, but
such filing is not a condition precedent to the validity of any action
taken in reliance upon such waivers.

Section 8.03 Supplements and Amendments. (a) The
Company and the Warrant Agent may amend or supplement this Agreement or the Warrants
without notice to or the consent of any Holder:

(i) to cure any ambiguity, omission, inconsistency or mistake in this Agreement or the Warrants in a manner that is not
inconsistent
with the provisions of this Agreement and that does not adversely affect the rights, preferences and privileges of the Warrants or any
Holder;

(ii) to evidence and provide for the acceptance of an appointment hereunder by a successor Warrant Agent; or

(iii) to make any other change that does not adversely affect the rights of any Holder.

(b) Except as otherwise provided in paragraphs (a) or (c), this Agreement and the Warrants may be amended only by means of a written
amendment signed by the Company, the Warrant Agent and the Holders of a majority of the outstanding Warrants. Any amendment or modification of
or supplement to this Agreement or the Warrants, any waiver of any provision of this Agreement, and any
consent to any departure by the Company or
any Purchaser from the terms of any provision of this Agreement shall be effective only in the specific instance and for the specific purpose for which
such amendment, supplement, modification, waiver or
consent has been made or given. In addition, any term of a specific Warrant may be amended or
waived with the written consent of the Company and the Holder of such Warrant.

(c) Notwithstanding the provisions of paragraph (b), without the consent of each Holder affected, an amendment or waiver may not:

(i) increase the Exercise Price;

(ii) reduce the term of the Warrants;

(iii) make a material and adverse change that does not equally affect all Warrants; or
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(iv) decrease the number of shares of Common Stock, cash or other securities
or property issuable upon exercise of the Warrants

except, in each case, for adjustments expressly provided for in this Agreement.

(d) It is not necessary for Holders to approve the particular form of any proposed amendment, supplement or waiver if their consent
approves
the substance thereof.

(e) Subject to Section 8.03(h), an amendment, supplement or waiver under this Section 8.03(e) will
become effective on receipt by the
Warrant Agent of written consents from the Holders of the requisite percentage of the outstanding Warrants. After an amendment, supplement or waiver
under this Section 8.03(e) becomes effective, the Company
will send to the Holders affected thereby a notice describing the amendment, supplement or
waiver in reasonable detail. Any failure of the Company to send such notice, or any defect therein, will not, however, in any way impair or affect the
validity of any such amendment, supplement or waiver.

(f) After an amendment, supplement or waiver becomes effective, it will bind every
Holder unless it is of the type requiring the consent of
each Holder affected. If the amendment, supplement or waiver is of the type requiring the consent of each Holder affected, the amendment, supplement
or waiver will bind each Holder that has
consented to it and every subsequent Holder of a Warrant with respect to which consent was granted.

(g) If an amendment, supplement or
waiver changes the terms of a Warrant, the Company or the Warrant Agent may require the Holder to
deliver it to the Warrant Agent so that the Warrant Agent may place an appropriate notation of the changed terms on the Warrant and return it to the
Holder, or exchange it for a new Warrant that reflects the changed terms. The Warrant Agent may also place an appropriate notation on any Warrant
thereafter countersigned. However, the effectiveness of the amendment, supplement or waiver is not
affected by any failure to annotate or exchange
Warrants in this fashion.

(h) The Warrant Agent is entitled to receive, and will be fully
protected in relying upon, an Opinion of Counsel stating that the execution
of any amendment, supplement or waiver authorized pursuant to this Section 8.03 is authorized or permitted by this Agreement. If the Warrant Agent
has received such an
Opinion of Counsel, it shall sign the amendment, supplement or waiver so long as the same does not adversely affect the rights of
the Warrant Agent. The Warrant Agent may, but is not obligated to, execute any amendment, supplement or waiver that
affects the Warrant Agent’s own
rights, duties or immunities under this Agreement.

Section 8.04
Governing Law; Waiver of Certain Damages; and Jurisdiction. This Agreement and the Warrants shall be governed by and construed
in accordance with the internal laws of the State of New York (without giving effect to principles of
conflicts of laws except to the extent that the New
York conflicts of laws principles would apply the applicable laws of the State of Delaware to internal matters relating to corporations organized
thereunder). Neither the Company nor any Holder
shall be entitled to recover (i) any exemplary, punitive or speculative damages under this Agreement
or (ii) any special, indirect, consequential, incidental damages or lost profits under this Agreement, except, subject to
Section 7.02(d), (x) in the case of
clause (ii), to the extent any such damages or lost profits would otherwise be recoverable under New York
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law in an action for breach of contract or (y) in the case of clause (i) or clause (ii), any such damages or lost profits arising from a breach of this
Agreement that are payable to a
third party. The Company, the Warrant Agent and each Holder of a Warrant each hereby irrevocably and
unconditionally:

(a) submits for
itself and its property in any legal action or proceeding relating solely to this Agreement and the Warrant or the transactions
contemplated hereby, to the non-exclusive jurisdiction of the courts of the State
of New York and the Federal courts of the United States of America;

(b) consents that any such action or proceeding may be brought in
such courts;

(c) agrees that final judgment in any such suit, action or proceeding brought in such a court may be enforced in the courts
of any
jurisdiction to which such party is subject by a suit upon such judgment, provided that service of process is effected upon such party in the manner
specified herein or as otherwise permitted by law; and

(d) IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING IN
RELATION TO THIS AGREEMENT AND THE WARRANTS
ISSUED.

Section 8.05 No Adverse Interpretation of Other Agreements. This Agreement may not be
used to interpret another agreement of the Company,
and no such agreement may be used to interpret this Agreement.

Section 8.06 Successors and Assigns. All agreements of the Company in this Agreement and the Warrants
will bind its successors and assigns. All
agreements of the Warrant Agent in this Agreement will bind its successors and assigns. Subject to the transfer conditions referred to in any legend in
effect as set forth herein and Sections 3.08 and 3.09,
each Holder may freely assign its Warrants and its rights under this Agreement, in whole or in part,
to any Person; provided that no such assignment shall be made to an Industry Competitor.

Section 8.07 Duplicate Originals. The parties may sign any number of copies of this Agreement. Each
signed copy shall be deemed an original,
but all of them together represent the same agreement. A signature to this agreement executed/transmitted electronically will have the same authority,
effect and enforceability as an original signature.

Section 8.08 Separability. In case any provision in this Agreement or in the Warrants is invalid,
illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions will not in any way be affected or impaired thereby.

Section 8.09 Table of Contents and Headings. The Table of Contents and headings of the Articles and
Sections of this Agreement have been
inserted for convenience of reference only, are not to be considered a part of this Agreement and in no way modify or restrict any of the terms and
provisions of this Agreement.
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Section 8.10 Benefits of This Agreement. Nothing in
this Agreement shall be construed to give to any Person other than the Company, the Warrant
Agent and the registered holders of Warrants any legal or equitable right, remedy or claim under this Agreement; but this Agreement shall be for the sole
and
exclusive benefit of the Company, the Warrant Agent and the registered holders of Warrants.

Section 8.11
Obligations Limited to Parties to Agreement. Each of the parties hereto covenants, agrees and acknowledges that, other than as set
forth herein, no Person other than the Warrant Agent, the Holders, their respective permitted assignees
and the Company shall have any obligation
hereunder and that, notwithstanding that one or more of such Persons may be a corporation, partnership or limited liability company, no recourse under
this Agreement or under any documents or instruments
delivered in connection herewith shall be had against any former, current or future director,
officer, employee, agent, general or limited partner, manager, member, stockholder or Affiliate of any of such Persons or their respective permitted
assignees, or any former, current or future director, officer, employee, agent, general or limited partner, manager, member, stockholder or Affiliate of any
of the foregoing, whether by the enforcement of any assessment or by any legal or equitable
proceeding, or by virtue of any applicable law, it being
expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any former, current
or future director, officer, employee,
agent, general or limited partner, manager, member, stockholder or Affiliate of any of such Persons or any of their
respective assignees, or any former, current or future director, officer, employee, agent, general or limited partner, manager,
member, stockholder or
Affiliate of any of the foregoing, as such, for any obligations of such Persons or their respective permitted assignees under this Agreement or any
documents or instruments delivered in connection herewith or for any claim
based on, in respect of or by reason of such obligation or its creation,
except, in each case, for any assignee of any Holder hereunder.

Section 8.12 Bank Accounts. All funds received by the Warrant Agent under this Agreement that are to
be distributed or applied by the Warrant
Agent in the performance of services under this Agreement (the “Funds”) shall be held by the Warrant Agent as agent for the Company and deposited in
one or more bank accounts to be maintained
by the Warrant Agent in its name as agent for the Company. The Warrant Agent may from time to time
receive interest, dividends or other earnings in connection with such deposits. The Warrant Agent shall not be obligated to pay such interest,
dividends
or earnings to the Company, any holder or any other party.

Section 8.13 Further Assurances.
The Company shall perform, acknowledge and deliver or cause to be performed, acknowledged and delivered
all such further and other acts, documents, instruments and assurances as may be reasonably required by the Warrant Agent for the carrying
out or
performing by the Warrant Agent of the provisions of this Agreement.

Section 8.14
Confidentiality. The Warrant Agent and the Company agree that all books, records, information and data pertaining to the business of
the other party, including but not limited to, personal,
non-public Holder information, which are exchanged or received pursuant to the negotiation or the
carrying out of this Agreement including the fees for services agreed upon by the parties hereto shall remain
confidential, and shall not be voluntarily
disclosed to any other Person, except as may be required by law or regulation, including, without limitation, pursuant to subpoenas from state or federal
government authorities (e.g., in divorce and
criminal actions).
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Section 8.15 Force Majeure. Notwithstanding anything
to the contrary contained herein, the Warrant Agent will not be liable for any delays or
failures in performance resulting from acts beyond its reasonable control including, without limitation, acts of God, terrorist acts, shortage of supply,
breakdowns or malfunctions, interruptions or malfunction of computer facilities, or loss of data due to power failures or mechanical difficulties with
information storage or retrieval systems, labor difficulties, war, or civil unrest.

Section 8.16 Prior Agreement. Callon, the Company and the Warrant Agent agree that this Agreement
supersedes and replaces in its entirety the
Prior Agreement.

[Remainder of this page is blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed, as of
the day and year first above written.
 

APA CORPORATION

By:  /s/ John J. Christmann IV
 Name: John J. Christmann IV
 Title: Chief Executive Officer

CALLON PETROLEUM COMPANY

(solely for purposes of Section 8.16)

By:  /s/ Stephen J. Riney
 Name: Stephen J. Riney
 Title: President and Chief Financial Officer
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EQUINITI TRUST COMPANY, LLC
as Warrant Agent

By: /s/ Michael Legregin
 Name: Michael Legregin
 Title: Senior Vice President, Corporate Actions Relationship Management & Operations
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EXHIBIT A

[Face of Series A Warrant]

[Insert appropriate legend]
 
No.               Warrants

  CUSIP No. 03743Q 116

Series A Warrant Certificate

This Series A Warrant Certificate certifies that        , or its registered assigns, is the registered holder of
         Series A Warrants (the
“Warrants”), each exercisable for 0.10 shares of common stock, par value $0.625 per share (the “Common Stock”), of APA Corporation, a Delaware
corporation
(the “Company”). This Series A Warrant Certificate is exercisable for        shares of Common Stock. Each Warrant entitles the
registered holder upon exercise at any time from the effective time of the Merger on
April 1, 2024 until 5:00 p.m., New York City Time on August 10,
2027 (the “Expiration Time”), to receive from the Company an amount of fully paid and nonassessable shares of Common Stock (the “Warrant
Shares”) at an initial exercise price (the “Exercise Price”) of EIGHTY EIGHT AND 15/100 DOLLARS ($88.15) per Warrant Share (as such price may
be adjusted as provided in the Warrant Agreement), subject to the conditions and
terms set forth herein and in the Warrant Agreement referred to on the
reverse hereof. The Exercise Price and the number of Warrant Shares issuable upon exercise of the Warrants are subject to adjustment upon the
occurrence of certain events set
forth in the Warrant Agreement.

Reference is hereby made to the further provisions of this Series A Warrant Certificate set forth on the
reverse hereof and such further provisions
shall for all purposes have the same effect as though fully set forth at this place.

IN
WITNESS WHEREOF, the Company has caused this Series A Warrant Certificate to be signed below by its duly authorized officer.

Dated: [        ]
 

APA CORPORATION

By:   
 Name:
 Title:
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Countersigned on [      ]:

EQUINITI TRUST COMPANY, LLC
as Warrant Agent

By:   
Authorized Signatory
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APA CORPORATION

[Reverse of Series A Warrant]
 
1. Warrant Agreement

The Warrants evidenced by this Series A Warrant Certificate are part of a duly authorized issue of Warrants issued or to be issued pursuant to
an
Amended and Restated Warrant Agreement, dated as of April 1, 2024 (the “Warrant Agreement”), between the Company and Equiniti Trust Company,
LLC, as warrant agent (the “Warrant Agent”), which Warrant
Agreement is hereby incorporated by reference in and made a part of this instrument and
is hereby referred to for a description of the rights, limitation of rights, obligations, duties and immunities thereunder of the Warrant Agent, the
Company and
the holders (the words “holders” or “holder” meaning the registered holders or registered holder) of the Warrants. To the extent permitted
by law, in the event of an inconsistency or conflict between the terms of
this Warrant and the Warrant Agreement, the terms of the Warrant Agreement
will prevail.

 
2. Exercise

Warrants may be exercised at any time from the effective time of the Merger on April 1, 2024 and on or before the Expiration Time.

In order to exercise all or any of the Warrants represented by this Series A Warrant Certificate, the holder must deliver to the Company this
Series
A Warrant Certificate and the form of election to exercise on the reverse hereof duly completed, which signature shall be medallion guaranteed by an
institution which is a member of a Securities Transfer Association recognized signature
guarantee program.

The exercise of Warrants is subject to certain restrictions on exercise (including a minimum number of Warrants being
exercised in a partial
exercise of Warrants) as described in the Warrant Agreement.

No Warrant may be exercised after the Expiration
Time, and to the extent not exercised by such time the Warrants shall become void.

 
3. Adjustments

The Warrant Agreement provides that, upon the occurrence of certain events, the Exercise Price and, if applicable, the number of shares of
Common Stock issuable upon the exercise of each Warrant shall be adjusted.

 
4. No Fractional Shares

The Company shall not be required to issue fractional Warrant Shares upon the exercise of any Warrant. The Company may, at its option, either
pay the cash value thereof determined as provided in the Warrant Agreement or round the number of Warrant Shares issued up to the nearest number of
whole Warrant Shares.
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5. Registered Form; Transfer and Exchange

The Warrants have been issued in registered form. Warrant Certificates, when surrendered at the office of the Registrar by the registered
holder
thereof in person or by legal representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the limitations
provided in the Warrant Agreement, but without payment of any service charge (except as
specified in the Warrant Agreement), for another Warrant
Certificate or Warrant Certificate of like tenor evidencing in the aggregate a like number of Warrants.

Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Registrar a new Warrant Certificate or
Warrant
Certificate of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the transferee(s) in exchange for this Warrant
Certificate, subject to the limitations provided in the Warrant Agreement, without charge
except for any tax or other governmental charge imposed in
connection therewith.

The Company and the Warrant Agent may deem and treat the
registered holder(s) thereof as the absolute owner(s) of this Warrant Certificate
(notwithstanding any notation of ownership or other writing hereon made by anyone), for the purpose of any exercise hereof, of any distribution to the
holder(s)
hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be affected by any notice to the contrary. This Warrant
Certificate does not entitle any holder hereof to any rights of a stockholder of the Company.

 
6. Countersignature

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent.

 
7. Governing Law; Jurisdiction

This Warrant shall be governed by and construed in accordance with the internal laws of the State of New York (without giving effect to
principles
of conflicts of laws except to the extent that the New York conflicts of laws principles would apply the applicable laws of the State of Delaware to
internal matters relating to corporations organized thereunder). The Company and the
Holder of this Warrant each hereby irrevocably and
unconditionally:

(i) submits for itself and its property in any legal action or
proceeding relating solely to this Warrant or the transactions contemplated hereby, to
the exclusive jurisdiction of the courts of the State of New York and the Federal courts of the United States of America, in each case located within the
Southern
District of New York, and appellate courts thereof;

(ii) consents that any such action or proceeding may be brought in such courts, and
waives any objection that it may now or hereafter have to the
venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to plead
or claim the same to the extent
permitted by applicable law;

(iii) agrees that service of process in any such action or proceeding may be effected by mailing a copy
thereof by registered or certified mail (or
any substantially similar form of mail), postage prepaid, to the party, as the case may be, at its address set forth in the Register or at such other address of
which the other party shall have been
notified pursuant thereto;
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(iv) agrees that nothing herein shall affect the right to effect service of process in any
other manner permitted by law or shall limit the right to sue
in any other jurisdiction for recognition and enforcement of any judgment or if jurisdiction in the courts referenced in the foregoing clause (i) are not
available despite the
intentions of the parties hereto;

(v) agrees that final judgment in any such suit, action or proceeding brought in such a court may be
enforced in the courts of any jurisdiction to
which such party is subject by a suit upon such judgment, provided that service of process is effected upon such party in the manner specified herein or
as otherwise permitted by law;

(vi) agrees that to the extent that such party has or hereafter may acquire any immunity from jurisdiction of any court or from any legal
process
with respect to itself or its property, such party hereby irrevocably waives such immunity in respect of its obligations under this Warrant Certificate, to
the extent permitted by law; and

(vii) IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING IN RELATION
TO THIS AGREEMENT AND THE WARRANT
ISSUED.

A copy of the Warrant Agreement may be obtained by the holder hereof upon written request to the Company.
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[Form of Exercise Notice]

(To Be Executed Upon Exercise Of Series A Warrant)

The undersigned hereby elects to exercise the right, represented by this Warrant Certificate, to acquire        shares of
Common Stock to be
settled pursuant to the procedures set forth in the Warrant Agreement.

The undersigned requests that delivery of such
shares be made through the facilities of The Depository Trust Company as follows.
 
DTC
Participant:                                                                                 

Participant Account
Number:                                                                         

Contact
Person:                                                                                   

Telephone:                                                                                       

E-mail
address:                                                                                   

Payment of the Exercise Price shall be by Net Share Settlement as set forth in Sections 4.01(b) and
(c) of the Warrant Agreement.

[This exercise is made in connection with [insert relevant public offering or sale of the
Company] and is conditioned upon consummation of such
transaction. The exercise shall not be deemed to be effective until immediately prior to the consummation of such transaction.]

If said number of shares is less than all of the shares of Common Stock issuable hereunder, the undersigned requests that a new Warrant
representing the remaining balance of such shares be registered in the name of        , whose address is        , and that such Warrant be delivered
to        , whose address
is        .

[The following paragraph to be included to the extent reasonably requested by the Company] [The
undersigned represents and warrants that (x) it
is a qualified institutional buyer (as defined in Rule 144A) and is receiving the Warrant Shares for its own account or for the account of another qualified
institutional buyer, and it is aware
that the Company is issuing the Warrant Shares to it in reliance on Rule 144A; (y) it is an “accredited investor” within
the meaning of Rule 501 under the Securities Act; or (z) it is receiving the Warrant Shares pursuant to
another available exemption from the registration
requirements of the Securities Act. Prior to receiving Warrant Shares pursuant to clause (x) above, the Company and the Warrant Agent may request a
certificate substantially in the form of
Exhibit C to the Warrant Agreement. Prior to receiving Warrant Shares pursuant to clause (y) above, the Company
and the Warrant Agent may request a certificate substantially in the form of Exhibit D and/or an opinion of counsel. Prior to
receiving Warrant Shares
pursuant to clause (z) above the Company and the Warrant Agent may request appropriate certificates and/or an opinion of counsel.]
 
 
 

Signature

Date:
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Signature Guaranteed

Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Warrant Agent,
which requirements include
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may be
determined by the Warrant Agent in addition to, or in
substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.
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[FORM OF TRANSFER NOTICE]

FOR VALUE RECEIVED the undersigned registered holder hereby sell(s), assign(s) and transfer(s) unto
         (the “Assignee”)

(Please type or print block letters)
  

(Please print or typewrite name and address including zip code of assignee)

the within Warrant and all rights thereunder (the “Securities”), hereby irrevocably constituting and appointing attorney to transfer
said Warrant
Certificate on the books of the Company with full power of substitution in the premises.

[THE FOLLOWING PROVISION TO BE
INCLUDED ON ALL CERTIFICATES BEARING A RESTRICTED LEGEND]

In connection with any transfer of this Warrant Certificate occurring prior to
the removal of the Restricted Legend, the undersigned confirms
(i) the understanding that the Securities have not been registered under the Securities Act of 1933, as amended; (ii) that such transfer is made without
utilizing any general
solicitation or general advertising; and (iii) further as follows:

Check One

☐   (1) This Warrant Certificate is being transferred to a “qualified institutional buyer” in compliance with Rule 144A under the
Securities Act of 1933,
as amended and certification in the form of Exhibit C to the Warrant Agreement is being furnished herewith.

or

☐   (2) This Warrant Certificate is being transferred other than in accordance with (1) above and documents are being furnished which
comply with the
conditions of transfer set forth in this Warrant and the Warrant Agreement.

If none of the foregoing boxes is checked,
the Warrant Agent is not obligated to register this Warrant in the name of any Person other than the
Holder hereof unless and until the conditions to any such transfer of registration set forth herein and in the Warrant Agreement have been
satisfied.
 
Date:   

 
Seller

By:   
 

A-8



NOTICE: the signature to this assignment must correspond with the name as written upon the
face of the within-mentioned instrument in every
particular, without alteration or any change whatsoever.
 
 
Signature Guaranteed

Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the
Warrant Agent, which requirements include
membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may be
determined by the Warrant Agent in addition
to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.
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EXHIBIT B

RESTRICTED LEGEND

THIS WARRANT AND THE
UNDERLYING COMMON STOCK THAT MAY BE ISSUED UPON ITS EXERCISE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS.
NEITHER THIS SECURITY NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED,
PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION.

THIS WARRANT EVIDENCES AND ENTITLES THE REGISTERED HOLDER HEREOF TO CERTAIN RIGHTS AS SET FORTH IN THE
AMENDED AND RESTATED WARRANT AGREEMENT BETWEEN APA
CORPORATION AND EQUINITI TRUST COMPANY, LLC (OR ANY
SUCCESSOR WARRANT AGENT) DATED AS OF APRIL 1, 2024, AS IT MAY FROM TIME TO TIME BE SUPPLEMENTED OR AMENDED,
THE TERMS OF WHICH ARE HEREBY INCORPORATED HEREIN BY REFERENCE AND A COPY OF WHICH
IS ON FILE AT THE
PRINCIPAL OFFICES OF THE COMPANY. THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT
(A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) OR
(B) IT IS AN
“ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501 UNDER THE SECURITIES ACT AND (2) AGREES TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH WARRANT AND THE UNDERLYING COMMON STOCK THAT MAY BE ISSUED UPON ITS EXERCISE,
PRIOR TO THE EXPIRATION OF THE APPLICABLE HOLDING PERIOD WITH RESPECT TO RESTRICTED SECURITIES SET FORTH IN
RULE 144 UNDER THE SECURITIES ACT, ONLY (A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, (B) FOR SO LONG AS THE
SECURITIES ARE
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY BELIEVES IS A “QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN ACCOUNT OR
FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHICH NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE
IN RELIANCE ON RULE 144A, (C) TO AN “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501 UNDER THE SECURITIES
ACT THAT IS ACQUIRING THE SECURITY FOR ITS OWN
ACCOUNT, OR FOR THE ACCOUNT OF SUCH AN ACCREDITED INVESTOR,
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TO, OR FOR OFFER OR SALE IN CONNECTION WITH, ANY DISTRIBUTION IN
VIOLATION OF THE SECURITIES ACT, (D) PURSUANT TO A REGISTRATION STATEMENT
WHICH HAS BEEN DECLARED EFFECTIVE
UNDER THE SECURITIES ACT, OR (E) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE COMPANY’S AND THE WARRANT AGENT’S (INCLUDING ANY
SUCCESSOR WARRANT AGENT) RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE (C) OR (D) TO
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORY TO THE
WARRANT AGENT, AND IN EACH OF
THE
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FOREGOING CASES, A CERTIFICATE OF TRANSFER IN THE FORM APPEARING ON THE OTHER SIDE OF THIS SECURITY IS
COMPLETED AND DELIVERED BY THE TRANSFEROR TO THE WARRANT AGENT. THIS LEGEND WILL BE REMOVED
UPON THE
REQUEST OF THE HOLDER AFTER THE EXPIRATION OF THE APPLICABLE HOLDING PERIOD WITH RESPECT TO RESTRICTED
SECURITIES SET FORTH IN RULE 144 UNDER THE SECURITIES ACT.
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EXHIBIT C

Rule 144A Certificate

      , 

[         ]
[         ]
Attention: [         ]
 
  Re: Warrants to acquire Common Stock of APA Corporation (the “Warrants”) Issued under the Amended
and Restated Warrant Agreement

(the “Agreement”) dated as of April 1, 2024 relating to the Warrants

Ladies and
Gentlemen:

This Certificate relates to:

[CHECK A OR B AS APPLICABLE.]
 
☐   A. Our proposed purchase of   Warrants issued under the Agreement.

☐   B. Our proposed exchange of   Warrants issued under the Agreement for an equal number of Warrants to be held by us.

We and, if applicable, each account for which we are acting, in the aggregate owned and invested more than
$100,000,000 in securities of issuers
that are not affiliated with us (or such accounts, if applicable), as of        , 20     , which is a date on or since close of our most recent fiscal year.
We and, if
applicable, each account for which we are acting, are a qualified institutional buyer within the meaning of Rule 144A (“Rule 144A”) under
the Securities Act of 1933, as amended (the “Securities Act”). If we are
acting on behalf of an account, we exercise sole investment discretion with
respect to such account. We are aware that the transfer of Warrants to us, or such exchange, as applicable, is being made in reliance upon the exemption
from the provisions
of Section 5 of the Securities Act provided by Rule 144A. Prior to the date of this Certificate we have received such information
regarding the Company as we have requested pursuant to Rule 144A(d)(4) or have determined not to request such
information.
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You and the Company are entitled to rely upon this Certificate and are irrevocably
authorized to produce this Certificate or a copy hereof to any
interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

Very truly yours,
 

[NAME OF PURCHASER
(FOR TRANSFERS) OR
OWNER (FOR EXCHANGES)]

By:   

Name:   

Title:   

Address:   

Date:   
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EXHIBIT D

Accredited Investor Certificate

      ,

[         ]
[         ]
Attention: [         ]
 
  Re: Warrants to acquire Common Stock of APA Corporation (the “Warrants”) Issued under the Amended
and Restated Warrant Agreement

(the “Agreement”) dated as of April 1, 2024 relating to the Warrants

Ladies and
Gentlemen:

This Certificate relates to:

[CHECK A OR B AS APPLICABLE.]
 
☐   A. Our proposed purchase of   Warrants issued under the Agreement.

☐   B. Our proposed exchange of   Warrants issued under the Agreement for an equal number of Warrants to be held by us.

We hereby confirm that:

1. We are an “accredited investor” (an “Accredited Investor”) within the meaning of Rule 501 under the Securities
Act of 1933, as amended (the
“Securities Act”).

2. Any acquisition of Warrants by us will be for our own account or for
the account of one or more other Accredited Investors as to which we
exercise sole investment discretion.

3. We have such knowledge and
experience in financial and business matters that we are capable of evaluating the merits and risks of an
investment in the Warrants and we and any accounts for which we are acting are able to bear the economic risks of and an entire loss of our or
their
investment in the Warrants.

4. We are not acquiring the Warrants with a view to any distribution thereof in a transaction that
would violate the Securities Act or the securities
laws of any State of the United States or any other applicable jurisdiction; provided that the disposition of our property and the property of any accounts
for which we are acting as
fiduciary will remain at all times within our and their control.

5. We acknowledge that the Warrants have not been registered under the
Securities Act and that the Warrants may not be offered or sold within the
United States or to or for the benefit of U.S. persons except as set forth below.
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We agree for the benefit of the Company, on our own behalf and on behalf of each account for
which we are acting, that such Warrants may be
offered, sold, pledged or otherwise transferred only in accordance with the Securities Act and any applicable securities laws of any State of the United
States and only (a) to the Company or any
Subsidiary thereof, (b) pursuant to a registration statement that has been declared effective under the
Securities Act, (c) to a person it reasonably believes is a qualified institutional buyer in compliance with Rule 144A under the
Securities Act, (d) to an
Accredited Investor that, prior to such transfer, delivers to the Warrant Agent a duly completed and signed certificate (the form of which may be
obtained from the Warrant Agent) relating to the restrictions on
transfer of the Warrants, or (e) pursuant to any other available exemption from the
registration requirements of the Securities Act.

Prior to the registration of any transfer in accordance with (c) above, we acknowledge that a duly completed and signed certificate (the
form of
which may be obtained from the Warrant Agent) must be delivered to the Warrant Agent. Prior to the registration of any transfer in accordance with
(d) or (e) above, we acknowledge that the Company reserves the right to require the
delivery of such legal opinions, certifications or other evidence as
may reasonably be required in order to determine that the proposed transfer is being made in compliance with the Securities Act and applicable state
securities laws. We acknowledge
that no representation is made as to the availability of any exemption from the registration requirements of the
Securities Act.

We
understand that the Warrant Agent will not be required to accept for registration of transfer any Warrants acquired by us, except upon
presentation of evidence satisfactory to the Company and the Warrant Agent that the foregoing restrictions on
transfer have been complied with. We
further understand that the Warrants acquired by us will bear a legend reflecting the substance of the preceding paragraph. We further agree to provide to
any person acquiring any of the Warrants from us a notice
advising such person that resales of the Warrants are restricted as stated herein and that the
Warrants will bear a legend to that effect.

We agree to notify you promptly in writing if any of our acknowledgments, representations or agreements herein ceases to be accurate and
complete.

We represent to you that we have full power to make the foregoing acknowledgments, representations and agreements on our own
behalf and on
behalf of any account for which we are acting.
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You and the Company are entitled to rely upon this Certificate and are irrevocably
authorized to produce this Certificate or a copy hereof to any
interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.
 

 
Very truly yours,

[NAME OF PURCHASER (FOR TRANSFERS)
OR OWNER (FOR EXCHANGES)]

By:   

Name:   

Title:   

Address:   

Date:   

Upon transfer, the Warrants would be registered in the name of the new beneficial owner as follows:
 
 

Taxpayer ID number:   
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Exhibit 99.1
 

   NEWS RELEASE

APA CORPORATION COMPLETES ACQUISITION OF CALLON PETROLEUM COMPANY

HOUSTON, April 1, 2024 – APA Corporation (NASDAQ: APA) announced today that its acquisition of Callon Petroleum Company (NYSE: CPE) has
been
completed. The transaction was approved by APA and Callon shareholders at special meetings held on March 27, 2024.

“We are very pleased to
close this transaction as Callon’s assets bring scale to our Delaware position and balance to our overall Permian asset base — all
at what we believe is a compelling valuation,” said John J. Christmann IV, APA’s CEO. “We are
confident this transaction will create shareholder value,
as we expect to drive improved capital productivity and well performance, while realizing significant cost synergies. We look forward to applying our
technical expertise and work processes
across the Callon acreage to unlock potentially substantial shareholder value.”

The acquisition will bring APA’s daily reported production to
approximately 500,000 barrels of oil equivalent (BOE), approximately two-thirds coming
from the Permian Basin. The acquired assets include approximately 120,000 net acres in the Delaware Basin and 25,000 net
acres in the Midland Basin.
Callon’s fourth-quarter production was 103,000 BOE per day, comprising 58% oil and 80% liquids.

Subject to the terms of
the merger agreement, each share of Callon common stock was converted into the right to receive 1.0425 shares of APA common
stock, with cash in lieu of fractional shares. As a result, APA issued approximately 70 million shares of common stock
related to the transaction. Callon
stock is no longer listed for trading on the NYSE.

About APA

APA Corporation owns consolidated subsidiaries that explore for and produce oil and natural gas in the United States, Egypt and the United Kingdom
and that
explore for oil and natural gas offshore Suriname. APA posts announcements, operational updates, investor information and press releases on its
website, www.apacorp.com.
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APA CORPORATION COMPLETES ACQUISITION OF CALLON PETROLEUM COMPANY

Forward-Looking Statements

This news release contains
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. Forward-looking statements can be identified by words such as “anticipates,”
“intends,” “plans,” “seeks,” “believes,”
“continues,” “could,” “estimates,” “expects,” “goals,” “guidance,” “may,” “might,”
“outlook,” “possibly,” “potential,” “projects,” “prospects,” “should,”
“will,” “would,” and similar references to future periods, but the absence of these words does not
mean that a statement is not forward-looking. These
statements include, but are not limited to, statements about the expected benefits of the acquisition of Callon . While forward-looking statements are
based on assumptions and analyses made by us
that we believe to be reasonable under the circumstances, whether actual results and developments will
meet our expectations and predictions depend on a number of risks and uncertainties which could cause our actual results, performance, and
financial
condition to differ materially from our expectations, including the following: uncertainties as to whether the transaction will achieve its anticipated
benefits and projected synergies within the expected time period or at all; APA’s
ability to integrate Callon’s operations in a successful manner and in the
expected time period; unforeseen or unknown liabilities; unexpected future capital expenditures; the effect of the completion of the transaction on APA’s
business
relationships and business generally; negative effects of the completion of the acquisition on the market price of APA’s common stock and/or
operating results; rating agency actions and APA’s ability to access short-and long-term debt markets on a timely and affordable basis; various events
that could disrupt operations, including severe weather, such as droughts, floods, avalanches, and earthquakes, and cybersecurity
attacks, as well as
security threats and governmental response to them, and technological changes; labor disputes; changes in labor costs and labor difficulties; the effects
of industry, market, economic, political, or regulatory conditions outside
of APA’s control; and legislative, regulatory, and economic developments
targeting public companies in the oil and gas industry. See “Risk Factors” in APA’s Form 10-K for the year ended
December 31, 2023, and in APA’s
definitive proxy statement/prospectus, dated February 16, 2024, relating to the transaction, for a discussion of risk factors that could affect the
transaction and our business. Any forward-looking
statement made in this news release speaks only as of the date on which it is made. Factors or events
that could cause our actual results to differ may emerge from time to time, and it is not possible for us to predict all of them. APA and its
subsidiaries
undertake no obligation to publicly update any forward-looking statement, whether as a result of new information, future development or otherwise,
except as may be required by law.
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APA CORPORATION COMPLETES ACQUISITION OF CALLON PETROLEUM COMPANY

Contacts

Investor: (281)
302-2286  Gary Clark
Media:  (713) 296-7276  Alexandra
Franceschi
Website:  www.apacorp.com

APA-G
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