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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b 2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ Smaller reporting
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An indeterminate aggregate initial offering price or principal amount or number of the securities of each
identified class is being registered as may from time to time be issued at indeterminate prices or upon conversion,
exchange or exercise of securities registered hereunder to the extent any such securities are, by their terms,
convertible into, or exchangeable or exercisable for, such securities. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities. Any securities
registered hereunder may be sold separately or as units with other securities registered hereunder. In accordance
with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is deferring payment of
all of the registration fee.
Apache Corporation may guarantee the obligations under some or all of the debt securities. No separate
consideration will be paid in respect of any such guarantees. Pursuant to Rule 457(n) under the Securities Act of
1933, as amended, no separate fee is payable with respect to the guarantees of the debt securities.
Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or
multiple shares of preferred stock and will be evidenced by a depositary receipt.
Each of the following is a co-registrant that may issue some or all of the securities:

APACHE FINANCE PTY LTD

(ACN 080 571 900)

(Exact name of registrant as specified in its charter)

Australian Capital Territory 52-2061913
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification Number)
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APACHE FINANCE AUSTRALIA PTY LTD

(ACN 104 261 261)

(Exact name of registrant as specified in its charter)

Australian Capital Territory 98-0397057
(State or other jurisdiction of (LLR.S. Employer
incorporation or organization) Identification Number)

APACHE FINANCE CANADA CORPORATION

(Exact name of registrant as specified in its charter)

Nova Scotia 98-0216251
(State or other jurisdiction of (LLR.S. Employer
incorporation or organization) Identification Number)

APACHE FINANCE CANADA II CORPORATION

(Exact name of registrant as specified in its charter)

Nova Scotia 98-0397056
(State or other jurisdiction of (LLR.S. Employer
incorporation or organization) Identification Number)
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PROSPECTUS

APACHE CORPORATION
APACHE FINANCE PTY LTD
APACHE FINANCE AUSTRALIA PTY LTD
APACHE FINANCE CANADA CORPORATION

APACHE FINANCE CANADA II CORPORATION

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize all the material terms and provisions of the various types of securities that Apache, Apache Finance,
Apache Australia, Apache Canada and/or Apache Canada II may offer. The particular terms of the securities offered
by any prospectus supplement will be described in that prospectus supplement. If indicated in an applicable prospectus
supplement, the terms of the securities may differ from the terms summarized below. An applicable prospectus
supplement will also contain information, where applicable, about material U.S. federal income tax considerations
relating to the securities, and the securities exchange, if any, on which the securities will be listed.

We may sell from time to time, in one or more offerings:

common stock;

preferred stock;

depositary shares;

purchase contracts;

purchase units;

warrants;
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senior debt securities; and/or

subordinated debt securities.
Each of Apache Finance, Apache Australia, Apache Canada and Apache Canada Il may from time to time offer its
senior or subordinated debt securities. Each of these securities may be guaranteed by Apache as described below.

In this prospectus, securities collectively refers to the securities described above.

Apache s common stock is listed for trading on the New York Stock Exchange, the NASDAQ Global Market and the
Chicago Stock Exchange under the symbol APA.

We may sell securities to or through one or more underwriters, dealers or agents, or directly to investors, on a
continuous or delayed basis. For additional information on the method of sale, you should refer to the section entitled

Plan of Distribution. The names of any underwriters, dealers or agents involved in the sale of any securities and the
specific manner in which they may be offered will be set forth in the prospectus supplement covering the sale of those
securities.

This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement.

Investing in these securities involves certain risks. For a discussion of the factors you should carefully consider
before deciding to purchase these securities, please read _Risk Factors on page 2 and Cautionary Statement
Regarding Forward-Looking Statements on page i of this prospectus, as well as the other information
contained or incorporated by reference in this prospectus and the applicable prospectus supplement, before
making a decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to

the contrary is a criminal offense.

The date of this prospectus is July 17, 2014

Table of Contents 7
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ABOUT THIS PROSPECTUS

You should rely only on the information provided in or incorporated by reference in this prospectus, any prospectus
supplement, or documents to which we otherwise refer you. We have not authorized anyone else to provide you with
different information. We are not making an offer of any securities in any jurisdiction where the offer is not permitted.
You should not assume that the information in this prospectus, any prospectus supplement or any document
incorporated by reference is accurate as of any date other than the date of the document in which such information is
contained or such other date referred to in such document, regardless of the time of any sale or issuance of a security.

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission
(the SEC )utilizing a shelf registration process. Under this shelf process, we may sell different types of securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the
securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering and the securities offered by us in that offering. The prospectus
supplement may also add, update or change information in this prospectus. You should read both this prospectus and
any prospectus supplement together with additional information described under the headings Where You Can Find
More Information and Incorporation by Reference.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed or
will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described below in the section entitled Where You Can Find More
Information.

In this prospectus, references to Apache, we, us and our mean Apache Corporation and its consolidated subsidiarie:
unless otherwise noted. References to Apache Finance mean Apache Finance Pty Ltd. References to Apache Australia
mean Apache Finance Australia Pty Ltd. References to Apache Canada mean Apache Finance Canada Corporation

and references to Apache Canada I mean Apache Finance Canada II Corporation.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain statements that constitute
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Securities Act ), and Section 21E of the Exchange Act, as amended (the Exchange Act ).

These statements relate to future events or our future financial performance, which involve known and unknown risks,

uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to be

materially different from those expressed or implied by any forward-looking statements. In some cases, you can

identify forward looking statements by terminology such as expect, anticipate, estimate, intend, may, will, ¢
would, should, predict, potential, plans, believe or the negative of these terms or similar terminology.

Forward-looking statements are not guarantees of performance. Actual events or results may differ materially because
of conditions in our markets or other factors. Moreover, we do not, nor does any other person, assume responsibility
for the accuracy and completeness of those statements. Unless otherwise required by applicable securities laws, we
disclaim any intention or obligation to update any of the forward-looking statements after the date of this prospectus.
If we do update one or more forward-looking statements, no inference should be drawn that we will make additional
updates with respect to those or other forward-looking

Table of Contents 9
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statements. All of the forward-looking statements are qualified in their entirety by reference to the factors discussed

under Risk Factors, = Management s Discussion and Analysis of Financial Condition and Results of Operations and
Quantitative and Qualitative Disclosures About Market Risk  Forward-Looking Statements and Risk, as applicable, in

our annual report on Form 10-K for the fiscal year ended December 31, 2013, our quarterly report on Form 10-Q for

the quarter ended March 31, 2014 and our Current Report on Form 8-K filed with the SEC on July 18, 2014, dated

July 17, 2014 (each, incorporated by reference in this prospectus), and similar sections in any subsequent filings that

we incorporate by reference in this prospectus, which describe risks and factors that could cause results to differ

materially from those projected in those forward-looking statements.

Those risk factors may not be exhaustive. We operate in a continually changing business environment, and new risk
factors emerge from time to time. We cannot predict these new risk factors, nor can we assess the impact, if any, of
these new risk factors on our businesses or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those described in any forward-looking statements. Accordingly, forward-looking
statements should not be relied upon as a prediction of actual results.

Section 27A of the Securities Act and Section 21E of the Exchange Act are not applicable to any of the issuers other
than Apache.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC under the Securities Act that registers the securities
offered by this prospectus. The registration statement, including the attached exhibits, contains additional relevant
information about us. The rules and regulations of the SEC allow us to omit from this prospectus some information
included in the registration statement.

We file annual, quarterly, and current reports, proxy statements and other information with the SEC under the
Exchange Act. You may read and copy any materials we file with the SEC at the SEC s Public Reference Room at 100
F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the Public Reference Room. The SEC maintains an Internet website at http://www.sec.gov that contains
reports, proxy and information statements, and other information regarding issuers, including us, that file

electronically with the SEC. General information about us, including our annual report on Form 10-K, quarterly

reports on Form 10-Q, current reports on Form 8-K and amendments to those reports, is available free of charge
through our website at http://www.apachecorp.com as soon as reasonably practicable after we electronically file them
with, or furnish them to, the SEC. Information on our website is not incorporated into this prospectus or our other
securities filings and is not a part of these filings.

Our common stock has been listed and traded on the New York Stock Exchange since 1969, the NASDAQ Global
Market since 2004 and the Chicago Stock Exchange since 1960. Accordingly, you may inspect the information we file
with the SEC at the New York Stock Exchange, 20 Broad Street, New York, New York 10005, the National
Association of Securities Dealers, Inc., 1735 K Street, N.W., Washington, D.C. 20006, and at the Chicago Stock
Exchange, One Financial Place, 440 S. LaSalle Street, Chicago, Illinois 60605-1070. For more information on
obtaining copies of our public filings at the New York Stock Exchange, you should call (212) 656-5060.

INCORPORATION BY REFERENCE
The SEC allows us to incorporate by reference information into this document. This means that we can disclose

important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC
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reference the documents listed below and any future filings made by us with the SEC pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act, other than any portions of the respective filings that were furnished, pursuant
to Item 2.02 or Item 7.01 of Form 8-K (including exhibits related thereto) or other applicable SEC rules, rather than
filed, prior to the termination of the offerings under this prospectus:

Annual Report on Form 10-K (File No. 001-04300) for the year ended December 31, 2013, filed on
February 28, 2014;

Quarterly Report on Form 10-Q (File No. 001-4300) filed on May 9, 2014; and

Current Reports on Form 8-K (File No. 001-04300) filed on February 7, 2014, February 11,
2014, February 14, 2014, March 4, 2014, March 10, 2014, May 16, 2014, May 19, 2014, and July 18, 2014
(dated July 17, 2014).
As described above, each of these documents is available from the SEC s web site and Public Reference Room, as well
as through our website, http.//www.apachecorp.com. Information on our website is not incorporated by reference in
this prospectus. You may also request a copy of these and other filings, excluding exhibits, at no cost by writing or
telephoning Cheri L. Peper, Corporate Secretary, at our principal executive office, which is:

Apache Corporation
2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056-4400
(713) 296-6000

There are no separate financial statements of Apache Finance, Apache Australia, Apache Canada and Apache Canada
IT in this prospectus. We do not believe these financial statements would be helpful because:

Apache Finance, Apache Australia, Apache Canada and Apache Canada II are wholly-owned subsidiaries of
Apache, which files consolidated financial information under the Exchange Act;

Apache Finance, Apache Australia, Apache Canada and Apache Canada II will not have any independent
operations other than issuing their debt securities and other necessary or incidental activities as described in
this prospectus; and

Apache may guaranty the debt securities of Apache Finance, Apache Australia, Apache Canada and Apache
Canada II.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. None of Apache, Apache Finance, Apache Australia, Apache Canada nor Apache Canada II has
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authorized anyone to provide you with different information.

None of Apache, Apache Finance, Apache Australia, Apache Canada nor Apache Canada II is making an offer of the
securities covered by this prospectus in any state where the offer is not permitted.
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APACHE CORPORATION

Apache Corporation, a Delaware corporation formed in 1954, is an independent energy company that explores for,
develops and produces natural gas, crude oil and natural gas liquids. We currently have exploration and production
interests in five countries: the United States, Canada, Egypt, Australia, and the United Kingdom.

APACHE FINANCE PTY LTD

Apache Finance is a proprietary company with limited liability organized in October 1997 under the laws of the
Australian Capital Territory, Australia. Apache Finance is our indirect wholly-owned subsidiary, and Apache Finance
issues debt securities guaranteed by us. Apache Finance was established to facilitate financing of and investment in
our Australian operations and entities.

The principal place of business of Apache Finance is 100 St. George s Terrace, Level 9, Perth, Western Australia 6000;
telephone 61-86218-7100.

APACHE FINANCE AUSTRALIA PTY LTD

Apache Australia is a proprietary company with limited liability organized in March 2003 under the laws of the
Australian Capital Territory, Australia. Apache Australia is our indirect wholly-owned subsidiary, and Apache
Australia issues debt securities guaranteed by us. Apache Australia was established to facilitate financing of and
investment in our Australian operations and entities.

The principal place of business of Apache Australia is 100 St. George s Terrace, Level 9, Perth, Western Australia
6000; telephone 61-86218-7100.

APACHE FINANCE CANADA CORPORATION

Apache Canada is an unlimited liability company organized in August 1999 under the laws of the Province of Nova
Scotia, Canada. Apache Canada is our indirect wholly-owned subsidiary and issues debt securities guaranteed by us.
Apache Canada was established to facilitate financing of and investment in our Canadian operations and entities.

The principal place of business of Apache Canada is 421 - 7th Ave. SW, Suite 2800, Calgary, Alberta, Canada T2P
4K9; telephone 403-261-1200.

APACHE FINANCE CANADA II CORPORATION
Apache Canada II is an unlimited liability company organized in March 2003 under the laws of the Province of Nova
Scotia, Canada. Apache Canada II is our indirect wholly-owned subsidiary, and issues debt securities guaranteed by

us. Apache Canada II was established to facilitate financing of and investment in our Canadian operations and entities.

The principal place of business of Apache Canada Il is 421 - 7th Ave. SW, Suite 2800, Calgary, Alberta, Canada T2P
4K9; telephone 403-261-1200.
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RISK FACTORS

The securities to be offered by this prospectus may involve a high degree of risk. When considering an investment in
our securities, you should consider carefully all of the risk factors described in our most recently filed annual report on
Form 10-K and any subsequent quarterly reports on Form 10-Q, current reports on Form 8-K or other documents
incorporated by reference into this prospectus or filed by us with the SEC after the date of this prospectus, as well as
those risk factors that may be included in any applicable prospectus supplement.
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USE OF PROCEEDS
Unless otherwise indicated in an accompanying prospectus supplement, we, Apache Finance, Apache Australia,
Apache Canada and Apache Canada II expect to use the net proceeds from the sale of our securities and Apache

Australia, Apache Canada and Apache Canada II debt securities, respectively, for general corporate purposes, which
may include, among other things:

the repayment of outstanding indebtedness;

working capital;

capital expenditures; and

acquisitions.
The precise amount and timing of the application of such proceeds will depend upon our funding requirements and the
availability and cost of other funds. We currently have no plans for specific use of the net proceeds. We will specify
the principal purposes for which the net proceeds will be used in a prospectus supplement at the time of sale.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. You should read

these ratios of earnings to fixed charges in connection with our consolidated financial statements, including the notes
those financial statements, incorporated by reference into this prospectus.

Quarter Years Ended December 31,
Ended
March 31,
2014 2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 9.76 7.10 8.65 16.33 12.82 1.53
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DESCRIPTION OF APACHE CORPORATION CAPITAL STOCK

The following descriptions of our common stock and preferred stock, together with the additional information
included in any applicable prospectus supplement, summarize the material terms and provisions of these types of
securities. For the complete terms of our common stock and preferred stock, please refer to our charter, bylaws that
are incorporated by reference into the registration statement of which this prospectus forms a part. The terms of these
securities may also be affected by the General Corporation Law of the State of Delaware.

Under our charter, our authorized capital stock currently consists of 860,000,000 shares of common stock, $0.625 par
value per share, and 10,000,000 shares of preferred stock, no par value. We will describe the specific terms of any
common stock or preferred stock we may offer in a prospectus supplement. If indicated in a prospectus supplement,
the terms of any common stock or preferred stock offered under that prospectus supplement may differ from the terms
described below.

Common Stock

As of June 30, 2014, we had 382,330,927 shares of common stock issued and outstanding and approximately
48.9 million shares of common stock reserved for issuance pursuant to various employee benefit plans (including
treasury shares authorized for issuance under those plans). All outstanding shares of common stock are, and any
shares of common stock sold pursuant to this prospectus will be, duly authorized, validly issued, fully paid and
non-assessable.

Voting

For all matters submitted to a vote of stockholders, each holder of common stock is entitled to one vote for each share
registered in his or her name on our books. Our common stock does not have cumulative voting rights. As a result,
subject to the voting rights of preferred stockholders described below and any future holders of our preferred stock,
persons who hold more than 50 percent of the outstanding common stock entitled to elect members of the board of
directors can elect all of the directors who are up for election in a particular year.

Dividends

If our board of directors declares a dividend, holders of common stock will receive payments from our funds that are
legally available to pay dividends. This dividend right, however, is subject to any preferential dividend rights we may
grant to future holders of preferred stock.

Liquidation

If we dissolve, the holders of common stock will be entitled to share ratably in all the assets that remain after we pay
our liabilities and any amounts we may owe to the persons who hold our preferred stock.

Other Rights and Restrictions
Holders of common stock do not have preemptive rights, and they have no right to convert their common stock into

any other securities. Our common stock is not subject to redemption by us. Our charter and bylaws do not restrict the
ability of a holder of common stock to transfer his or her shares of common stock.
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Delaware law provides that, if we make a distribution to our stockholders other than a distribution of our capital stock
either when we are insolvent or when we would be rendered insolvent, then our stockholders would be required to pay
back to us the amount of the distribution we made to them, or the portion of the distribution that causes us to become
insolvent, as the case may be.
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Listing

Our common stock is listed on the New York Stock Exchange, the NASDAQ Global Market and the Chicago Stock
Exchange under the symbol APA.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A.
Preferred Stock

General

We have 10,000,000 shares of no par preferred stock authorized, of which 100,000 shares have been designated as
Series A Junior Participating Preferred Stock (the Series A Preferred Stock). The remaining shares of preferred stock
are undesignated.

Our charter authorizes our board of directors to issue preferred stock in one or more series and to determine the voting
rights and dividend rights, dividend rates, liquidation preferences, conversion rights, redemption rights, including
sinking fund provisions and redemption prices, and other terms and rights of each series of preferred stock.

Series A

In December 1995, the Company declared a dividend of one right (a Right) for each 2.31 shares (adjusted for
subsequent stock dividends and a two-for-one stock split) of Apache common stock outstanding on January 31, 1996.
Each full Right entitled the registered holder to purchase from the Company one ten-thousandth (1/10,000) of a share
of Series A Preferred Stock at a price of $100 per one ten-thousandth of a share, subject to adjustment. The Rights
were originally scheduled to expire on January 31, 2006. Effective as of that date, the Rights were reset to one right
per share of common stock and the expiration was extended to January 31, 2016.

On February 5, 2014, the Company s Board of Directors voted to terminate the Company s stockholder rights plan. As
a result of this decision, the Board approved an amendment to the Rights Agreement that had the effect of terminating
the Rights. The Amendment accelerated the expiration of the Company s rights from January 31, 2016, to the close of
business on March 7, 2014, and had the effect of terminating the Rights Agreement on that date. At the time of the
termination of the Rights Agreement, all of the rights distributed to holders of the Company s common stock pursuant
to the Rights Agreement expired. As no shares of Series A Preferred Stock were issued pursuant to the Rights
Agreement, the shares of Series A Preferred Stock previously reserved for issuance under the Rights Agreement

remain authorized but unissued shares.

Undesignated Preferred Stock

This summary of the undesignated preferred stock discusses terms and conditions that may apply to preferred stock
offered under this prospectus. The applicable prospectus supplement will describe the particular terms of each series
of preferred stock actually offered. If indicated in the prospectus supplement, the terms of any series may differ from
the terms described below.

The following description, together with any applicable prospectus supplement, summarizes all the material terms and
provisions of any preferred stock being offered by this prospectus. It does not restate the terms and provisions in their
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entirety. We urge you to read our charter and the applicable certificate of designation (each, as filed with the SEC)
because they, and not this description, define the rights of any holders of preferred stock. We have filed our charter as
an exhibit to the registration statement which includes this prospectus. We will incorporate by reference as an exhibit
to the registration statement the form of any certificate of designation before the issuance of any series of preferred
stock.
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The prospectus supplement for any preferred stock that we actually offer pursuant to this prospectus may include
some or all of the following terms:

the designation of the series of preferred stock;

the number of shares of preferred stock offered, the liquidation preference per share and the offering price of
the preferred stock;

the dividend rate or rates of the shares, the method or methods of calculating the dividend rate or rates, the
dates on which dividends, if declared, will be payable, and whether or not the dividends are to be cumulative
and, if cumulative, the date or dates from which dividends will be cumulative;

the amounts payable on shares of the preferred stock in the event of our voluntary or involuntary liquidation,
dissolution or winding up;

the redemption rights and price or prices, if any, for the shares of preferred stock;

any terms, and the amount, of any sinking fund or analogous fund providing for the purchase or redemption
of the shares of preferred stock;

any restrictions on our ability to make payments on any of our capital stock if dividend or other payments
are not made on the preferred stock;

any voting rights granted to the holders of the shares of preferred stock in addition to those required by
Delaware law or our certificate of incorporation;

whether the shares of preferred stock will be convertible or exchangeable into shares of our common stock or
any other security, and, if convertible or exchangeable, the conversion or exchange price or prices, and any
adjustment or other terms and conditions upon which the conversion or exchange shall be made;

any other rights, preferences, restrictions, limitations or conditions relative to the shares of preferred stock
permitted by Delaware law or our certificate of incorporation;

any listing of the preferred stock on any securities exchange; and
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the U.S. federal income tax considerations applicable to the preferred stock.
Subject to our charter and to any limitations imposed by any then-outstanding preferred stock, we may issue
additional series of preferred stock, at any time or from time to time, with such powers, preferences, rights and
qualifications, limitations or restrictions as the board of directors determines, and without further action of the
stockholders, including holders of our then outstanding preferred stock, if any.
Anti-Takeover Effect of Provisions of Apache s Charter and Bylaws and Delaware Law
Our charter and bylaws include provisions, summarized below, that may have the effect of delaying, deferring or
preventing a takeover of Apache. Please refer to our charter and bylaws that are incorporated by reference into the
registration statement that includes this prospectus. You may obtain copies at no charge by writing to us at the address
listed under the caption Where You Can Find More Information.
The provisions of Delaware law described below also may have an anti-takeover effect.
Apache s Bylaws
Our board of directors is divided into three classes, with directors serving staggered three-year terms.

Apache s Charter

Article Nine provides that our board of directors is divided into three classes, with directors serving staggered
three-year terms.
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Article Twelve stipulates that the affirmative vote of 80 percent of our voting shares is required to adopt any
agreement for the merger or consolidation with or into any other corporation which is the beneficial owner of more
than 5 percent of our voting shares. Article Twelve further provides that such 80 percent approval is necessary to
authorize any sale or lease of assets between us and any beneficial holder of 5 percent or more of our voting shares.

Article Fourteen contains a fair price provision that requires any tender offer made by a beneficial owner of more than
5 percent of our outstanding voting stock in connection with any:

plan of merger, consolidation or reorganization;

sale or lease of substantially all of our assets; or

issuance of our equity securities to the 5 percent stockholder
must provide at least as favorable terms to each holder of common stock other than the stockholder making the tender
offer.

Article Fifteen contains an anti-greenmail mechanism which prohibits us from acquiring any voting stock from the
beneficial owner of more than 5 percent of our outstanding voting stock, except for acquisitions pursuant to a tender
offer to all holders of voting stock on the same price, terms and conditions, acquisitions in compliance with Rule
10b-18 under the Securities Exchange Act of 1934 and acquisitions at a price not exceeding the market value per
share.

Article Sixteen prohibits the stockholders from acting by written consent in lieu of a meeting.

The affirmative vote of 80 percent of the voting shares is required to amend or adopt any provision inconsistent with
Articles Nine, Twelve, Fourteen and Sixteen.

Business Combinations with Interested Stockholders Under Delaware Law

Section 203 of the Delaware General Corporation Law prevents a publicly held corporation from engaging in a
business combination with an interested stockholder for a period of three years after the date of the transaction in
which the person became an interested stockholder, unless:

before the date on which the person became an interested stockholder, the board of directors of the
corporation approved either the business combination or the transaction in which the person became an
interested stockholder;

the interested stockholder owned at least 85 percent of the outstanding voting stock of the corporation at the
beginning of the transaction in which it became an interested stockholder, excluding stock held by directors
who are also officers of the corporation and by employee stock plans that do not provide participants with
the rights to determine confidentially whether shares held subject to the plan will be tendered in a tender or
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exchange offer; or

on or after the date on which the interested stockholder became an interested stockholder, the business

combination is approved by the board of directors and the holders of two-thirds of the outstanding voting

stock of the corporation voting at a meeting, excluding the voting stock owned by the interested stockholder.
As defined in Section 203, an interested stockholder is generally a person owning 15 percent or more of the
outstanding voting stock of the corporation. As defined in Section 203, a business combination includes mergers,
consolidations, stock and assets sales and other transactions with the interested stockholder.

The provisions of Section 203 may have the effect of delaying, deferring or preventing a change of control of Apache.
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DESCRIPTION OF DEPOSITARY SHARES

The following description, together with any applicable prospectus supplement, summarizes all the material terms and
provisions of the depositary shares that we may offer under this prospectus and the related deposit agreements and
depositary receipts. Specific deposit agreements and depositary receipts will contain additional important terms and
provisions. The forms of the applicable deposit agreement and depositary receipt will be incorporated by reference as
an exhibit to the registration statement that includes this prospectus before we issue any depositary shares.

This summary of depositary agreements, depositary shares and depositary receipts relates to terms and conditions
applicable to these types of securities generally. The particular terms of any series of depositary shares will be
summarized in the applicable prospectus supplement. If indicated in the applicable prospectus supplement, the terms
of any series may differ from the terms summarized below.

General

We may elect to offer fractional shares of preferred stock rather than full shares of preferred stock. If so, we will issue
depositary receipts for these depositary shares. Each depositary share will represent a fraction of a share of a particular

series of preferred stock. Each holder of a depositary share will be entitled, in proportion to the fraction of preferred

stock represented by that depositary share, to all the rights, preferences and privileges of the preferred stock, including

dividend, voting, redemption, conversion and liquidation rights, if any, and all the limitations of the preferred stock.

We will enter into a deposit agreement with a depositary, which will be named in the applicable prospectus

supplement.

In order to issue depositary shares, we will issue preferred stock and immediately deposit these shares with the
depositary. The depositary will then issue and deliver depositary receipts to the persons who purchase depositary
shares. Each whole depositary share issued by the depositary may represent a fraction of a share of preferred stock
held by the depositary. The depositary will issue depositary receipts in a form that reflects whole depositary shares,
and each depositary receipt may evidence any number of whole depositary shares.

Pending the preparation of definitive engraved depositary receipts, if any, a depositary may, upon our written order,
issue temporary depositary receipts, which will temporarily entitle the holders to all the rights pertaining to the
definitive depositary receipts. We will bear the costs and expenses of promptly preparing definitive depositary receipts
and of exchanging the temporary depositary receipts for such definitive depositary receipts.

Dividends and Other Distributions

The depositary will distribute all cash and non-cash distributions it receives with respect to the underlying preferred
stock to the record holders of depositary shares in proportion to the number of depositary shares they hold, subject to
any obligations of the record holders to file proofs, certificates and other information and to pay any taxes or other
governmental charges. In the case of any non-cash distribution, we may determine that the distribution cannot be
made proportionately or the depositary may determine that it may not be feasible to make the distribution. If so, the
depositary may, with our approval, adopt a method it deems equitable and practicable to effect the distribution,
including the sale, public or private, of the securities or other non-cash property it receives in the distribution at a
place and on terms it deems proper. The amounts distributed by the depositary will be reduced by any amount
required to be withheld by us or the depositary on account of taxes.

Redemption of Depositary Shares
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If the shares of preferred stock that underlie the depositary shares are redeemable and we redeem the preferred stock,
the depositary will redeem the depositary shares from the proceeds it receives from the
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redemption of the preferred stock it holds. The depositary will redeem the number of depositary shares that represent
the amount of underlying preferred stock that we have redeemed. The redemption price for depositary shares will be
in proportion to the redemption price per share that we paid for the underlying preferred stock. If we redeem less than
all of the depositary shares, the depositary will select which depositary shares to redeem by lot, or some substantially
equivalent method.

After a redemption date is fixed, the depositary shares to be redeemed no longer will be considered outstanding. The
rights of the holders of the depositary shares will cease, except for the rights to receive money or other property upon
redemption. In order to redeem their depositary shares, holders must surrender their depositary receipts to the
depositary.

Voting the Preferred Stock

When the depositary receives notice about any meeting at which the holders of preferred stock are entitled to vote, the
depositary will mail the information contained in the notice to the record holders of depositary shares related to that
preferred stock. Each record holder of depositary shares on the record date, which will be the same date as the record
date for the preferred stock, will be entitled to instruct the depositary on how to vote the shares of preferred stock
represented by that holder s depositary shares. The depositary will endeavor, to the extent practicable, to vote the
preferred stock represented by the depositary shares in accordance with these instructions. If the depositary does not
receive instructions from the holders of the depositary shares, the depositary will abstain from voting the preferred
stock that underlies those depositary shares.

Withdrawal of Preferred Stock

If a holder of depositary receipts surrenders those depositary receipts at the corporate office (as defined in the deposit
agreement) of the depositary, or any other office as the depositary may designate, and pays any taxes, charges or fees,
that holder is entitled to delivery at the corporate office of certificates evidencing the number of shares of preferred
stock, but only in whole shares, and any money and other property represented by those depositary receipts. If the
depositary receipts we deliver evidence a number of depositary shares in excess of the number of whole shares of
preferred stock to be withdrawn, the depositary will deliver to us at the same time a new depositary receipt evidencing
that excess number of depositary shares. We do not expect that there will be any public trading market for the shares
of preferred stock except those represented by the depositary shares.

Amendment and Termination of the Deposit Agreement

We and the depositary can agree, at any time, to amend the form of depositary receipt and any provisions of the
deposit agreement. If, however, an amendment has a material adverse effect on the rights of the holders of related
depositary shares, the holders of at least a majority of the depositary shares then outstanding must first approve the
amendment. Every holder of a depositary receipt at the time an amendment becomes effective will be bound by the
amended deposit agreement. Subject to any conditions in the deposit agreement or applicable law, no amendment,
however, can impair the right of any holder of a depositary share to receive shares of the related preferred stock, or
any money or other property represented by the depositary shares, when they surrender their depositary receipts.

Unless otherwise specified in the applicable prospectus supplement, the deposit agreement may be terminated by us or
by the depositary if there has been a final distribution in respect of the preferred stock in connection with any
liquidation, dissolution or winding up of Apache and that distribution has been distributed to the holders of depositary
receipts.
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We will pay all transfer and other taxes and the government charges that relate solely to the depositary arrangements.
We will also pay the charges of each depositary, including charges in connection with the initial

10
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deposit of the related series of preferred stock, the initial issuance of the depositary shares, and all withdrawals of
shares of the related series of preferred stock. Holders of depositary shares, however, will be required to pay transfer
and other taxes and government charges, as provided in the deposit agreement.

Resignation and Removal of Depositary

The depositary may submit notice of resignation at any time or we may remove the depositary at any time. However,
no resignation or removal will take effect until we appoint a successor depositary, which must occur within 60 days
after delivery of the notice of resignation or removal. The successor depositary must be a bank or trust company that
has its principal office in the United States and has a combined capital and surplus of at least $50,000,000.

Miscellaneous

If we are required to furnish any information to the holders of the preferred stock underlying any depositary shares,
the depositary, as the holder of the underlying preferred stock, will forward to the holders of depositary shares any
report or information it receives from us.

Neither the depositary nor we will be liable if its ability to perform its obligations under the deposit agreement is
prevented or delayed by law or any circumstance beyond its control. Each of Apache and the depositary will be
obligated to use its best judgment and to act in good faith in performing its duties under the deposit agreement. Each
of Apache and the depositary will be liable only for gross negligence and willful misconduct in performing its duties
under the deposit agreement. They will not be obligated to appear in, prosecute or defend any legal proceeding with
respect to any depositary receipts, depositary shares or preferred stock unless they receive what they, in their sole
discretion, determine to be a satisfactory indemnity from one or more holders of the depositary shares. We and the
depositary will evaluate any proposed indemnity in order to determine whether the financial protection afforded by the
indemnity is sufficient to reduce each party s risk to a satisfactory and customary level. We and the depositary may
rely on the advice of legal counsel or accountants of their choice. They may also rely on information provided by
persons they believe, in good faith, to be competent, and on documents they believe, in good faith, to be genuine.

The applicable prospectus supplement will identify the depositary s corporate trust office. Unless the prospectus
supplement indicates otherwise, the depositary will act as transfer agent and registrar for depositary receipts, and if we
redeem shares of preferred stock, the depositary will act as redemption agent for the corresponding depositary
receipts.

Title

We, each depositary and any agent of Apache or the applicable depositary may treat the registered owner of any
depositary share as the absolute own
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