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One Post Oak Central
2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056-4400

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO THE STOCKHOLDERS OF APACHE CORPORATION:
The 2007 annual meeting of stockholders of Apache Corporation, a Delaware corporation, will be held on
Wednesday, May 2, 2007, at 10:00 a.m. (Houston time), at the Hilton Houston Post Oak, 2001 Post Oak Boulevard,
Houston, Texas, for the following purposes:

1. Election of four directors to serve until the Company s annual meeting in 2010;

2. Approval of the 2007 Omnibus Equity Compensation Plan;

3. Consideration of a stockholder proposal, if presented at the meeting; and

4. Transaction of any other business that may properly come before the meeting or any adjournment thereof.
Holders of record of the Company s common stock as of the close of business on March 13, 2007 are entitled to notice
of, and to vote at, the annual meeting. The Company s stock transfer books will not be closed. A complete list of
stockholders entitled to vote at the annual meeting will be available for examination by any Apache stockholder at
2000 Post Oak Boulevard, Suite 100, Houston, Texas, for purposes relating to the annual meeting, during normal
business hours for a period of ten days before the meeting.
It is important that your shares are represented at the meeting. We encourage you to designate the proxies named on
the enclosed proxy card to vote your shares on your behalf and per your instructions. This action does not limit your
right to vote in person or to attend the meeting.
By order of the Board of Directors

APACHE CORPORATION

C. L. Peper
Corporate Secretary

Houston, Texas
March 30, 2007
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Note: Throughout this proxy statement, references to the stock split relate to the two-for-one stock split of Apache
common stock distributed in shares of common stock on January 14, 2004, to stockholders of record on
December 31, 2003, and references to the stock dividends relate to the five-percent stock dividend on Apache
common stock distributed in shares of common stock on April 2, 2003, to stockholders of record on March 12,
2003, and to the ten-percent stock dividend on Apache common stock distributed in shares of common stock on
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APACHE CORPORATION
One Post Oak Central
2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056-4400

March 30, 2007
PROXY STATEMENT
General

This proxy statement contains information about the 2007 annual meeting of stockholders of Apache Corporation. In
this proxy statement Apache and the Company both refer to Apache Corporation. This proxy statement and the
enclosed proxy card are being mailed to you by the Company s board of directors starting on or about March 30, 2007.

Purpose of the Annual Meeting

At the Company s annual meeting, stockholders will vote on the election of directors, approval of the 2007 Omnibus
Equity Compensation Plan, a stockholder proposal as outlined in the accompanying Notice of Meeting, and on any
other business that properly comes before the meeting. As of the date of this proxy statement, the Company is not
aware of any other business to come before the meeting. There are no rights of appraisal or similar rights of dissenters
arising from matters to be acted on at the meeting.

Who Can Vote

Only stockholders of record holding shares of Apache common stock at the close of business on the record date,
March 13, 2007, are entitled to receive notice of the annual meeting and to vote the shares of Apache common stock
they held on that date. As of February 28, 2007, there were 331,068,988 shares of Apache common stock issued and
outstanding. Holders of Apache common stock are entitled to one vote per share and are not allowed to cumulate
votes in the election of directors. The enclosed proxy card shows the number of shares that you are entitled to vote.

Apache currently has outstanding one series of preferred stock the 5.68% Cumulative Preferred Stock, Series B (the
Series B Preferred Stock ). The holders of the depositary shares, each representing 1/10th of a share of Series B

Preferred Stock, are not entitled to any voting rights, except under certain circumstances relating to non-payment of

dividends on the Series B Preferred Stock. As of the date of this proxy statement, all dividend payments on the

Series B Preferred Stock were current.

How to Vote

If your shares of Apache common stock are held by a broker, bank or other nominee (in street name ), you will receive
instructions from them on how to vote your shares.

If you hold shares of Apache common stock in your own name (as a stockholder of record ), you may give instructions
on how your shares are to be voted by:

using the toll-free telephone number or internet voting site listed on the enclosed proxy card. Specific directions for
using the telephone and internet voting systems are shown on the proxy card.

marking, signing, dating and returning the enclosed proxy card in the postage-paid envelope provided.
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When using telephone or internet voting, the systems verify that you are a stockholder through the use of a company
number for Apache and a unique control number for you. If you vote by telephone or internet, please do not mail
the enclosed proxy card.

Whichever of these methods you use to transmit your instructions, your shares of Apache common stock will be voted
as you direct. If you sign and return the enclosed proxy card or otherwise designate the proxies named on the proxy
card to vote on your behalf, but do not specify how to vote, your shares will be voted FOR the election of the
nominees for director and approval of the 2007 Omnibus Equity Compensation Plan, and AGAINST the stockholder
proposal. If other matters of business not presently known are properly raised at the meeting, the proxies will vote on
the matters in accordance with their best judgment.

Voting 401(k) Plan Shares

If you are an employee or former employee participating in the Apache 401(k) Savings Plan and have shares of
Apache common stock credited to your plan account as of the record date, such shares are shown on the enclosed
proxy card and you have the right to direct the plan trustee regarding how to vote those shares. The trustee for the
401(k) plan is Fidelity Management Trust Company.

The trustee will vote the shares in your plan account in accordance with your instructions. If you do not send
instructions (by voting your shares as provided above under How to Vote ) or if your proxy card is not received by
April 30, 2007, the shares credited to your account will be voted by the trustee in the same proportion as it votes
shares for which it did receive timely instructions.

Revoking a Proxy

You may revoke a proxy before it is voted by submitting a new proxy with a later date (by mail, telephone or
Internet), by voting at the meeting, or by filing a written revocation with Apache s corporate secretary. Your
attendance at the annual meeting with not automatically revoke your proxy.

Quorum and Votes Needed

The presence at the annual meeting, in person or by proxy, of the holders of a majority of the shares of Apache
common stock outstanding on the record date will constitute a quorum, permitting the business of the meeting to be
conducted. In December 2006, the Company s bylaws were amended to provide for the election of directors by
majority vote. Thus, the affirmative vote of a majority of the votes cast at the annual meeting is required for the
election of directors. Similarly, for the 2007 Omnibus Equity Compensation Plan and the stockholder proposal, the
affirmative vote of the holders of a majority of the shares represented in person or by proxy and entitled to vote on
such matters will be required for approval.

How the Votes are Counted

Representatives of Wells Fargo Bank, N.A. will tabulate the votes and act as inspectors of election. A properly signed
proxy marked to abstain with respect to the election of one or more directors will be counted for quorum purposes but
not for voting purposes. A properly signed proxy marked abstain with respect to the 2007 Omnibus Equity
Compensation Plan or the stockholder proposal will be counted for quorum purposes but not for purposes of voting to
approve, and such abstention will have the effect of a vote against the plan or the stockholder proposal.
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If you hold your shares in street name through a broker or other nominee, your broker or nominee may or may not
have discretionary authority to vote certain shares of Apache common stock on a
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matter. Thus, if you do not give your broker or nominee specific instructions, your shares may or may not be voted on
a matter to be acted upon and, if not voted, will not be counted in determining the number of shares necessary for
approval. However, the shares of Apache common stock represented by such broker non-votes will be counted for
quorum purposes.

ELECTION OF DIRECTORS
(ITEM NOS. 1-4 ON PROXY CARD)

The Company s certificate of incorporation provides that, as near as numerically possible, one-third of the directors
shall be elected at each annual meeting of stockholders. Unless directors earlier resign or are removed, their terms are
for three years, and continue thereafter until their successors are elected and qualify as directors.

The present terms of directors Eugene C. Fiedorek, Patricia Albjerg Graham, F. H. Merelli, and Raymond Plank will
expire at the 2007 annual meeting. Mr. Fiedorek, Dr. Graham, Mr. Merelli, and Mr. Plank have been recommended by
the Company s corporate governance and nominating committee and nominated by the board of directors for election
by the stockholders to an additional three-year term. If elected, Mr. Fiedorek, Dr. Graham, Mr. Merelli, and Mr. Plank
will serve beginning upon election until the annual meeting of stockholders in 2010.

Unless otherwise instructed, all proxies will be voted in favor of these nominees. If one or more of the nominees is
unwilling or unable to serve, the proxies will be voted only for the remaining named nominees. Proxies cannot be
voted for more than four nominees. The board of directors knows of no nominee for director who is unwilling or
unable to serve.

Table of Contents 11
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NOMINEES FOR ELECTION AS DIRECTORS

Biographical information, including principal occupation and business experience during the last five years, of each
nominee for director is set forth below. Unless otherwise stated, the principal occupation of each nominee has been
the same for the past five years.

Director
Since

EUGENE C. FIEDOREK, 75, is a private investor. Formerly, he was managing director of EnCap 1988
Investments L.C., a Dallas, Texas, energy investment banking firm, from 1988 until March 1999, when

EnCap was acquired by El Paso Energy. Mr. Fiedorek was the managing director of the Energy Banking

Group of First RepublicBank Corp. in Dallas, Texas, from 1978 to 1988. At Apache, he is a member of

the audit committee.

PATRICIA ALBJERG GRAHAM, 71, joined the Company s board of directors in September 2002. 2002
She is the Charles Warren Research Professor Emerita of the History of American Education at Harvard

University. Dr. Graham joined the faculty of Harvard Graduate School of Education in 1974, and was its

dean from 1982 to 1991. From 1991 to 2000, she served as president of the Spencer Foundation, which

supports research into educational improvement. Dr. Graham is a director of Rural School Community

Trust, the Center for Advanced Study in the Behavioral Sciences, Central European University, the

Higher Education Support Sub-Board of the Open Society Institute, The Fund for Teachers, a Texas

non-profit corporation, Smolny College of St. Petersburg State University, Russia, and the Josiah

Macy, Jr. Foundation. At Apache, she is a member of the corporate governance and nominating

committee.

F. H. MERELLI, 70, became chairman of the board, chief executive officer, president, and a director of 1997
Cimarex Energy Co., a Denver, Colorado independent oil and gas exploration and production company,

on September 30, 2002, upon the acquisition by Cimarex of Key Production Company, Inc. and the

exploration and production division of Helmerich & Payne, Inc. He was chairman of the board and chief

executive officer of Key from 1992 until October 2002, and served as Key s president from 1992 to

September 1999 and from March 2002 to October 2002. Formerly, Mr. Merelli served as Apache s

president and chief operating officer from 1988 to 1991. Prior to that, he was president of Terra

Resources, Inc., a Tulsa, Oklahoma oil and gas company, from 1979 to 1988. At Apache, Mr. Merelli is

a member of the audit committee and the executive committee.

RAYMOND PLANK, 84, has been chairman of the Company s board of directors since 1979, having 1954
served as the company s chief executive officer from 1966 until May 2002, and president from 1954 to

1979. Mr. Plank is a trustee of Ucross Foundation, a Wyoming non-profit corporation, and founder and a

director of The Fund for Teachers, a Texas non-profit corporation. He founded the Company and is a

member of the executive committee.
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CONTINUING DIRECTORS

Biographical information, including principal occupation and business experience during the last five years, for each
continuing member of the board of directors whose term is not expiring at the 2007 annual meeting is set forth below.

Unless otherwise stated, the principal occupation of each director has been the same for the past five years.

Director
Since

FREDERICK M. BOHEN, 69, is senior advisor to the president of The Rockefeller 1981
University, following his retirement as executive vice president and chief operating officer
of The Rockefeller University in November 2005, having served in those capacities from
February 2002, and from 1990 through September 1999. He was senior vice president of
Brown University from 1983 to 1990, and served as vice president of finance and
operations at the University of Minnesota from 1981 to 1983. Mr. Bohen was with the

U.S. Department of Health and Human Services as assistant secretary for management and
budget from 1977 to 1981. He is a director of American Council of Learned Societies and a
member of its executive committee. Mr. Bohen is also a director of the Polish American
Freedom Foundation and chairman of its investment committee, a director and treasurer of
the TEAK Fellowship, a not-for-profit organization that mentors and assists gifted
adolescent children from disadvantaged circumstances, and non-executive chairman of the
board of The Fund for Teachers, a Texas non-profit corporation. At Apache, he is chairman
of the management development and compensation committee and chairman of the stock
option plan committee.

G. STEVEN FARRIS, 59, was appointed president, chief executive officer and chief 1994
operating officer in May 2002, having been president and chief operating officer of the

Company since May 1994. He was senior vice president of the Company from 1991 to

1994, and vice president - exploration and production from 1988 to 1991. Prior to joining

Apache, Mr. Farris was vice president of finance and business development for Terra

Resources, Inc., a Tulsa, Oklahoma oil and gas company, from 1983 to 1988. He is

U.S. Chairman of the U.S.-Egypt Business Council and is a member of the Board of

Visitors of M.D. Anderson Cancer Center, Houston, Texas. At Apache, Mr. Farris is a

member of the executive committee.

RANDOLPH M. FERLIC, 70, retired in December 1993 from his practice as a thoracic 1986
and cardiovascular surgeon. He is the founder of Surgical Services of the Great Plains,

P.C., and served as its president from 1974 to 1993. Dr. Ferlic has been a Regent of the

University of Nebraska since November 2000, and is chairman of its audit committee. He

serves as a director of the Nebraska Medical Center and chairman of its audit committee, as

well as commissioner for the Midwestern Higher Education Compact. At Apache,

Dr. Ferlic is chairman of the audit committee and a member of the executive committee.
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Director
Since

A. D. FRAZIER, JR., 62, became chairman and chief executive officer of Danka Business 1997
Systems PLC, St. Petersburg, Florida, effective March 14, 2006. He is also chairman of
WolfCreek Broadcasting, Inc. and was of Counsel with the law firm of Balch & Bingham
LLP, Atlanta, Georgia, from January 2005 to March 2006. Mr. Frazier retired as a director,
president and chief operating officer of Caremark Rx, Inc., a publicly-traded pharmacy
benefit management company, in March 2004 having served in that role since August
2002. From March 2001 until August 2002, he was chairman and chief executive officer of
the Chicago Stock Exchange. Mr. Frazier had been a global partner of AMVESCAP PLC,
a London-based independent global investment management firm and the parent company
of INVESCO, Inc., from 1997 to March 2001, having served INVESCO as president and
chief executive officer of its U.S. institutional business from 1997 to December 2000, and
executive vice president from 1996 to 1997. From October 2004 until its sale in January
2007, he was a director and chairman of the board of Gold Kist, Inc., Atlanta, Georgia, an
integrated chicken production, processing and marketing company. At Apache, Mr. Frazier
is a member of the management development and compensation committee and the stock
option plan committee.

JOHN A. KOCUR, 79, is engaged in the private practice of law. He served as vice 1977
chairman of the Company s board of directors from 1988 to 1991. Mr. Kocur was employed

by the Company from 1969 until his retirement in 1991, and served as the Company s

president from 1979 to 1988. At Apache, he is chairman of the executive committee and a

member of the management development and compensation committee.

GEORGE D. LAWRENCE, 56, is a private investor, and joined the Company s board of 1996
directors in May 1996. Formerly, he was president, chief executive officer and a director of

The Phoenix Resource Companies, Inc. from 1990 until May 1996, when Phoenix became

a wholly-owned subsidiary of Apache. Mr. Lawrence is non-executive chairman of Ucross

Foundation, a Wyoming non-profit corporation, and non-executive chairman of

Springboard - Educating the Future, a Texas non-profit corporation, serving in those

capacities without compensation. At Apache, he is a member of the executive committee

and the management development and compensation committee.

RODMAN D. PATTON, 63, joined the Company s board of directors in December 1999. 1999
Mr. Patton has nearly 30 years experience in oil and gas investment banking and corporate

finance activity, most recently serving as managing director of the Merrill Lynch Energy

Group from 1993 until April 1999. Previously, he was with The First Boston Corporation

(later Credit Suisse First Boston) and Eastman Dillon, Union Securities (later Blyth

Eastman Dillon). Mr. Patton is a director of Valero GP, LLC, San Antonio, Texas, and is

chairman of its audit committee and a member of its compensation committee. Valero GP,

LLC is the general partner of Valero LP, owner and operator of crude oil and refined

products pipeline, terminalling, and storage assets. At Apache, Mr. Patton is a member of

the audit committee.
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Director
Since

CHARLES J. PITMAN, 64, joined the Company s board of directors in May 2000. He 2000
retired from BP Amoco plc in late 1999, having served as regional president Middle
East/Caspian/Egypt/India. Prior to the merger of British Petroleum and Amoco Corporation

in 1998, Mr. Pitman held a variety of executive positions at Amoco. He is the sole member

of Shaker Mountain Energy Associates LLC, a consulting company formed in September

1999, and non-executive director of Urals Energy Public Company Limited, an

independent oil exploration and production company operating in Russia. At Apache,

Mr. Pitman is chairman of the corporate governance and nominating committee.

JAY A. PRECOURT, 69, rejoined the Company s board of directors in February 2003, 2003
having been a member of the Company s board from July 1992 to August 1995. He is
chairman of the board and chief executive officer of Hermes Consolidated, Inc., a Denver,
Colorado gatherer, transporter, and refiner of crude oil and crude oil products. From 2000
until its sale in August 2005, Mr. Precourt was chairman of the board and chief executive
officer of ScissorTail Energy, LLC, a Denver, Colorado gatherer, transporter, and processor
of natural gas and natural gas liquids. Formerly, Mr. Precourt was vice chairman and chief
executive officer of Tejas Gas Corporation from 1986 to 1999 and president from 1996 to
1998, and was chairman of the board of Coral Energy L.P. from 1996 to 1999. He is a
director of Halliburton Company and a member of its audit committee, chairman of its
health, safety and environment committee, a member of its management oversight
committee and, until May 2005, a member of its compensation committee. Also, until April
2005, Mr. Precourt was a director of The Timken Company and chairman of its audit
committee, and was chairman of the board of Founders Funds, Inc., from which board he
retired in 2004. At Apache, Mr. Precourt is a member of the corporate governance and
nominating committee.
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DIRECTOR INDEPENDENCE

During 2006 and the first two months of 2007, the board of directors evaluated all business and charitable

relationships between the Company and the Company s non-employee directors (all directors other than Mr. Farris and
Mr. Plank) and all other relevant facts and circumstances and, as required by the Company s Governance Principles,
determined that each such director is an independent director as defined by the standards for director independence
established by applicable laws, rules, and listing standards including, without limitation, the standards for independent
directors established by The New York Stock Exchange, Inc. ( NYSE ), The NASDAQ National Market ( NASDAQ ),
and the Securities and Exchange Commission ( SEC ).

Subject to some exceptions, these standards generally provide that a director will not be independent if (a) the director
is, or in the past three years has been, an employee of the Company; (b) a member of the director s immediate family
is, or in the past three years has been, an executive officer of the Company; (c) the director or a member of the

director s immediate family has received more than $60,000 per year in direct compensation from the Company other
than for service as a director (or for a family member, as a non-executive employee); (d) the director or a member of
the director s immediate family is, or in the past three years has been, employed in a professional capacity by Ernst &
Young LLP, the Company s independent public accountants, or has worked for such firm in any capacity on the
Company s audit; (e) the director or a member of the director s immediate family is, or in the past three years has been,
employed as an executive officer of a company where an Apache executive officer serves on the compensation
committee; or (f) the director or a member of the director s immediate family is an executive officer of a company that
makes payments to, or receives payments from, Apache in an amount which, in any twelve-month period during the
past three years, exceeds the greater of $200,000 or two percent of the consolidated gross revenues of the company
receiving the payment.

The Company s Governance Principles require that the independent (non-management) directors meet in executive
session at least twice each year and, in 2006, they met five times in executive session. Also included in the Company s
Governance Principles are the procedures by which a presiding director is chosen for each meeting of independent
directors and the method established for communication of concerns to the independent directors. The Company s
governance principles are attached to this proxy statement as Appendix A and are available on the Company s website
(www.apachecorp.com).
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STANDING COMMITTEES AND MEETINGS
OF THE BOARD OF DIRECTORS

The board of directors has an audit committee, a management development and compensation ( MD&C ) committee, a
stock option plan committee, an executive committee, and a corporate governance and nominating ( CG&N )
committee. Actions taken by these committees are reported to the board of directors at the next board meeting. During
2006, each of the Company s directors attended at least 75 percent of all meetings of the board of directors and
committees of which they were members, except Mr. Fiedorek who attended six of seven board meetings and five of
eight audit committee meetings. All of the directors attended the Company s 2006 annual meeting of stockholders held
on May 4, 2006.

2006 MEMBERSHIP ROSTER

Stock
Name Board Audit MD&C Option Executive CG&N
Frederick M. Bohen i a a *
G. Steven Farris i i
Randolph M. Ferlic i a* i
Eugene C. Fiedorek i i
A. D. Frazier, Ir. i i i
Patricia Albjerg Graham i i
John A. Kocur i i a
George D. Lawrence i i i
F. H. Merelli i i i
Rodman D. Patton i i
Charles J. Pitman i i *
Raymond Plank a * i
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