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200 NORTH CANAL STREET X Chairman, President, CEO
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By: Clay V. Bland as 01/03/2013

Attorney-in-fact

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

12/31/2012

SEC 1474

(9-02)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The terms of this Phantom Share award specify payment in cash rather than stock, and included a provision providing for a variable
percentage payout (ranging from 0% to 150%) based on a performance criteria related to the Total Shareholder Return of the Company

(1)

compared to a group of peer companies. On December 31, 2012, the reporting person's 2010 Phantom Shares held vested at the 150%
level, or the equivalent of 93,750 shares of common stock of Callon Petroleum Company. The amount payable was based on the

economic value of one share of Callon Petroleum Company common stock, calculated as the average of the opening and closing price on

the vesting date (or $4.59 on December 31, 2012).

(2) The number of shares reported are held within the individual's 401(k) account and are invested in the Callon Petroleum Company
Employee Savings and Protection Plan. The number of shares reported is calculated by dividing the total market value of the reporting
person's 401(k) account balance invested in the Callon Petroleum Company Employee Savings and Protection Plan on the day prior to
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this Form 4 reporting date by the closing market price-per-share on that date.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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