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APACHE CORPORATION

One Post Oak Central

2000 Post Oak Boulevard, Suite 100

Houston, Texas 77056-4400

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2014 annual meeting of shareholders of Apache Corporation, a Delaware corporation, will be held on Thursday,
May 15, 2014, 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 the three directors named in the attached proxy statement to serve until the Company�s annual
meeting in 2017;

2. Ratification of appointment of Ernst & Young LLP as the Company�s independent auditors for fiscal year
2014;

3. Advisory vote to approve the compensation of the Company�s named executive officers;

4. Approval of an amendment to the Company�s Restated Certificate of Incorporation to eliminate the classified
Board of Directors to provide for the annual election of all directors; and

5. 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 17, 2014, are entitled to notice
of, and to vote at, the annual 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
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right to vote in person or to attend the meeting.

By order of the Board of Directors

Houston, Texas

April 2, 2014

C. L. PEPER

Corporate Secretary

APACHE CORPORATION

Important Notice Regarding the Availability of Proxy Materials

for the Annual Meeting of Shareholders to be held on May 15, 2014:

This proxy statement, along with the Company�s Annual Report on Form 10-K for the fiscal

year ended December 31, 2013 with 2013 Summary Annual Report, are available free of

charge on the Company�s website at http://www.apachecorp.com
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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 shareholders 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
shareholders of record on March 12, 2003, and to the ten-percent stock dividend on Apache common stock distributed in shares of
common stock on January 21, 2002, to shareholders of record on December 31, 2001.

Information on our website is not incorporated by reference into, and does not constitute a part of, this proxy statement.

ii
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APACHE CORPORATION

One Post Oak Central

2000 Post Oak Boulevard, Suite 100

Houston, Texas 77056-4400

April 2, 2014

PROXY STATEMENT

GENERAL

This proxy statement contains information about the 2014 annual meeting of shareholders of Apache Corporation. In
this proxy statement both �Apache� and the �Company� 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 April 2, 2014.

Purpose of the Annual Meeting

At the Company�s annual meeting, shareholders will vote on the following matters:

� Items 1- 3: election of directors;

� Item 4: ratification of appointment of Ernst & Young LLP as the Company�s independent auditors;

� Item 5: advisory vote to approve the compensation of the Company�s named executive officers;

� Item 6: approval of an amendment of the Company�s Restated Certificate of Incorporation to eliminate the
classified Board of Directors to provide for the annual election of all directors; and

� Transaction of 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 shareholders of record holding shares of Apache common stock at the close of business on the record date,
March 17, 2014, are entitled to receive notice of the annual meeting and to vote the shares of Apache common stock
they held on that date. The Company�s stock transfer books will not be closed. A complete list of shareholders entitled
to vote at the annual meeting will be available for examination by any Apache shareholder at 2000 Post Oak
Boulevard, Suite 100, Houston, Texas 77056-4400, for purposes relating to the annual meeting, during normal

Edgar Filing: APACHE CORP - Form DEF 14A

Table of Contents 8



business hours for a period of ten days before the meeting.

As of February 28, 2014, there were 393,780,337 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.

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 your shares are held by a broker and you do not give the broker
specific instructions on how to vote your shares, your broker may vote your shares at its discretion on �routine� matters
to be acted upon at the annual meeting. However, your shares will not be voted on any of the �non-routine� matters
described below. An absence of voting instructions on any �non-routine� matters will result in a �broker non-vote.�

1
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The only �routine� matter to be acted upon at the annual meeting is Item 4 � ratification of appointment of Ernst &
Young LLP as the Company�s independent auditors. All other matters to be acted upon at the annual meeting are
�non-routine� matters and, as such, if you hold all or any portion of your shares in street name and you do not give your
broker or bank specific instructions on how to vote your shares, your shares will not be voted on any of the following
�non-routine� matters:

� Items 1-3 � the election of directors;

� Item 5 � advisory vote to approve the compensation of the Company�s named executive officers; and

� Item 6 � approval of an amendment of the Company�s Restated Certificate of Incorporation to eliminate the
classified Board of Directors to provide for the annual election of all directors.

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

(1) using the internet voting site listed on the enclosed proxy card or scanning the QR code on the enclosed
proxy card with your mobile device (specific directions for using the internet/mobile voting system are
shown on the proxy card); or

(2) using the toll-free telephone number listed on the enclosed proxy card (specific directions for using the
telephone voting system are included on the proxy card); or

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

Whichever method 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, they will be voted:

� FOR the election of the nominees for director,

� FOR the ratification of appointment of Ernst & Young LLP as the Company�s independent auditors,

� FOR the advisory vote to approve the compensation of the Company�s named executive officers,

Edgar Filing: APACHE CORP - Form DEF 14A

Table of Contents 10



� FOR approval of an amendment of the Company�s Restated Certificate of Incorporation to eliminate the
classified Board of Directors to provide for the annual election of all directors, and

� In accordance with the judgment of the persons voting the proxy on any other matter properly brought before
the meeting, if any are properly raised at the meeting.

Voting 401(k) Savings 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) Savings Plan is Fidelity Management Trust Company.

2
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The trustee will vote the shares in your plan account in accordance with your instructions. If you do not send
instructions (in the manner described under �How to Vote� above) or if your proxy card is not received by May 11,
2014, 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 internet, telephone or
mail), by voting at the meeting, or by filing a written revocation with Apache�s corporate secretary. Your attendance at
the annual meeting alone will not automatically revoke your proxy.

Quorum

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.

Votes Needed

Election of Directors.    The affirmative vote of a majority of the votes cast at the annual meeting is required for the
election of directors. You may vote FOR or AGAINST any or all director nominees or you may ABSTAIN as to one
or more director nominees. As set forth in our bylaws, only votes FOR or AGAINST the election of a director
nominee will be counted. Abstentions and broker non-votes count for quorum purposes, but not for purposes of the
election of directors. A vote to ABSTAIN is not treated as a vote FOR or AGAINST and thus, will have no effect on
the outcome of the vote.

Ratification of the Appointment of Independent Auditors.    The affirmative vote of a majority of the votes cast at the
annual meeting is required for ratification of Ernst & Young LLP as the Company�s independent auditors. You may
vote FOR or AGAINST the ratification of appointment of Ernst & Young LLP as the Company�s independent auditors
or you may ABSTAIN. Votes cast FOR or AGAINST and ABSTENTIONS with respect to this matter will be counted
as shares entitled to vote on the matter. Broker non-votes will be counted as shares entitled to vote on this matter. A
vote to ABSTAIN will have the effect of a vote AGAINST ratification of the appointment of our independent
registered public accounting firm.

Advisory Vote to Approve the Compensation of Named Executive Officers.    You may vote FOR or AGAINST the
advisory vote to approve the compensation of our named executive officers or you may ABSTAIN. A majority of the
shares of the Company�s common stock present in person or represented by proxy at our annual meeting and entitled to
vote must be voted FOR approval of the advisory proposal in order for it to pass. Votes cast FOR or AGAINST and
ABSTENTIONS with respect to the proposal will be counted as shares entitled to vote on the proposal. Broker
non-votes will not be counted as shares entitled to vote on the proposal. A vote to ABSTAIN will have the effect of a
vote AGAINST the proposal.

Approval of an Amendment to our Restated Certificate of Incorporation.    Four-fifths (80%) of the outstanding
shares of the Company�s common stock must be voted FOR the proposal to amend the Company�s Restated Certificate
of Incorporation to eliminate the classified Board of Directors to provide for the annual election of all directors in
order for it to pass. You may vote FOR or AGAINST the proposal, or you may ABSTAIN. Broker non-votes will be
counted as shares entitled to vote on this matter. A vote to ABSTAIN or a broker non-vote will have the effect of a
vote AGAINST the proposal.
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Other Business.    The affirmative vote of a majority of the votes cast at the annual meeting is required for approval of
any other business which may properly come before the meeting or any adjournment thereof. Only votes FOR or
AGAINST approval of any other business will be counted. Abstentions and broker non-votes count for quorum
purposes, but not for the voting on the approval of such other business.

Who Counts the Votes

Representatives of Wells Fargo Bank, N.A. will tabulate the votes and act as inspectors of the election.

4
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ELECTION OF DIRECTORS

(ITEM NOS. 1-3 ON PROXY CARD)

The Company�s Restated Certificate of Incorporation provides that, as near as numerically possible, one-third of the
directors shall be elected at each annual meeting of shareholders. 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 current terms of directors G. Steven Farris, Randolph M. Ferlic, and A. D. Frazier, Jr. will expire at the annual
meeting. Amy H. Nelson was appointed to the Board of Directors on February 5, 2014. Each of Mr. Farris,
Mr. Frazier, and Ms. Nelson has been recommended by the Company�s Corporate Governance and Nominating
Committee and nominated by the Board of Directors for election by the shareholders to an additional three-year term.
If elected, Mr. Farris, Mr. Frazier, and Ms. Nelson will serve beginning upon their election until the annual meeting of
shareholders in 2017.

Randolph M. Ferlic, who has served as a director since 1986, will retire from the Company�s Board of Directors
effective as of the close of the annual meeting on May 15, 2014.

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 three nominees. The Board of Directors knows of no nominee for director who is unwilling or
unable to serve.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE �FOR� THE
ELECTION OF EACH OF THE DIRECTORS.

5
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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. In addition, each nominee�s experience, qualifications, attributes or skills to serve on
our Board are discussed under the heading �Qualifications of Directors� below.

G. STEVEN FARRIS, 65, joined the Company�s Board of Directors in 1994, was appointed chairman of the board in
January 2009, and has served as chief executive officer since May 2002. In February 2014, Mr. Farris also assumed
the title of president. He served the Company as president and chief operating officer from May 1994 to February
2009, as senior vice president from 1991 to 1994, and as 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 a member of the Board of Visitors
of M.D. Anderson Cancer Center, Houston, Texas, and is a founding member and serves on the executive committee
of America�s Natural Gas Alliance (�ANGA�).

A. D. FRAZIER, JR., 69, joined the Board of Directors of the Company in 1997. He has served as president of
Georgia Oak Partners, a private equity investment firm, since September 2011, having previously been a partner in
Affiance, Inc., a Georgia - based bank consulting group. In July 2010, Mr. Frazier was appointed chairman of the
Special Council for Tax Reform and Fairness to Georgians, established by the Georgia state legislature to examine the
state�s tax code. He served as chairman and chief executive officer of Danka Business Systems PLC, St. Petersburg,
Florida, from March 2006 until its sale in July 2008, and was of Counsel with the law firm of Balch & Bingham LLP,
Atlanta, Georgia, from January 2005 to March 2006. 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 chairman of the Stock Plan Committee.

AMY H. NELSON, 44, joined Apache�s Board of Directors in February 2014. Ms. Nelson is the president of
Greenridge Advisors, LLC, an energy services and equipment consulting firm focused on the development, execution
and financing of growth strategies, that she founded in 2007. Prior to Greenridge, she served as a vice president of
SCF Partners, a private equity firm, from 2000 to 2007, and she worked for Amoco Production Company in planning
and engineering roles from 1992 to 1998. Since 2009, Ms. Nelson has been an adjunct professor of management at
Rice University�s Jesse H. Jones Graduate School of Business.

6
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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 2014 annual meeting, is set forth
below. Unless otherwise stated, the principal occupation of each director has been the same for the past five years. In
addition, each director�s experience, qualifications, attributes or skills to serve on our Board are discussed under the
heading �Qualifications of Directors� below.

Term
Expires

CHANSOO JOUNG, 53, joined the Company�s Board of Directors in February 2011. Mr. Joung serves as
a senior advisor at Warburg Pincus LLC, a firm at which he was a partner from 2005 to 2010. Prior to
joining Warburg Pincus, Mr. Joung was co-head, then head, of the Americas Natural Resources Group in
the investment banking division of Goldman Sachs from 1999 to 2004, and he served as a corporate
finance banker in the Natural Resources Group from 1994 to 1999. While in the Natural Resources Group,
he was promoted to managing director in 1996 and partner in 1998. Mr. Joung founded and led Goldman
Sachs� London-based European Energy Group in investment banking from 1992 to 1994. He began his
career with Goldman Sachs in 1987 in the corporate finance department and also worked in the mergers
and acquisitions department until 1990. Mr. Joung served as a director of Targa Resources Corp. and
Targa Resources Partners, LP from 2007 to February 2011. At Apache, he is a member of the Audit
Committee and a member of the Corporate Governance and Nominating Committee.

2016

GEORGE D. LAWRENCE, 63, a private investor, joined the Company�s Board of Directors in May
1996. Mr. Lawrence was president, chief executive officer, and a director of The Phoenix Resource
Companies, Inc., a public oil and gas company, from 1990 until May 1996, when Phoenix merged with
Apache. At Apache, he is chairman of the Management Development and Compensation Committee.

2015

JOHN E. LOWE, 54, joined the Company�s Board of Directors in July 2013. Mr. Lowe was assistant to
the chief executive officer of ConocoPhillips from 2008 to 2012, and held a series of executive positions
with ConocoPhillips, including executive vice president, exploration and production from 2007 to 2008;
executive vice president, Commercial from 2006 to 2007; and executive vice president, planning, strategy
and corporate affairs from 2002 to 2006. He is a former board member of Chevron Phillips Chemical Co.
LLC, DCP Midstream LLC, and DCP Midstream GP, LLC, the general partner of DCP Midstream
Partners LP. Mr. Lowe is a member of the board of directors for Phillips 66, Houston, Texas, and Agrium
Inc., Calgary, Alberta, and a special executive advisor to Tudor, Pickering, Holt & Co. At Apache, Mr.
Lowe is a member of the Management Development and Compensation Committee and a member of the
Stock Plan Committee.

2015

WILLIAM C. MONTGOMERY, 52, joined Apache�s Board of Directors in September 2011. Since July
2011, Mr. Montgomery has served as a managing director of Quantum Energy Partners, a private equity
firm that focuses on investments in the energy and power industries, and is a member of Quantum�s
executive and investment committees. Prior to joining Quantum, Mr. Montgomery was a partner in the
investment banking division of Goldman, Sachs & Co. from October 2002 to April 2011, where he headed
the firm�s Americas Natural Resources Group as well as its Houston office. During his 22 years as an
investment banker, Mr. Montgomery focused globally on large cap energy companies primarily in the
upstream, integrated, and oil service sectors. At Apache, Mr. Montgomery is a member of the Corporate
Governance and Nominating Committee and a member of the Management Development and

2016
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Term
Expires

RODMAN D. PATTON, 70, joined the Company�s Board of Directors in December 1999. Mr. Patton has
over 30 years of experience in oil and gas investment banking and corporate finance activity, including
serving as managing director of the Merrill Lynch Energy Group from 1993 until April 1999. Prior to
joining Merrill Lynch, 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 NuStar GP,
LLC (formerly Valero GP, LLC), San Antonio, Texas, and is chairman of its audit committee and a
member of its compensation committee. NuStar GP LLC is the general partner of NuStar Energy L.P.
(formerly Valero L.P.), 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.

2015

CHARLES J. PITMAN, 71, joined the Company�s Board of Directors in May 2000. Mr. Pitman served as
a non-executive director and chairman of Urals Energy Public Company Limited, an oil exploration and
production company operating in Russia, from September 2005 until January 2009, chairman of the board
of First Calgary Petroleums Ltd., an oil and gas exploration company engaged in exploration and
development activities in Algeria, from June 2007 to March 2008, and was sole member of Shaker
Mountain Energy Associates LLC from September 1999 to November 2007. He 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. At Apache, Mr. Pitman was appointed lead director in February 2013, and is
chairman of the Corporate Governance and Nominating Committee and a member of the Stock Plan
Committee.

2015

8
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QUALIFICATIONS OF DIRECTORS

In selecting our directors and director nominees, the CG&N Committee has sought to create a Board with a broad and
balanced set of skills, complemented by diversity of experience and expertise. As is evidenced by the biographical
information set forth above, each director contributes his or her own unique background which has led the CG&N
Committee to conclude that the Company and our shareholders will benefit from the director�s service on the
Company�s Board. It is equally important that the particular skill sets of each director complement the experience,
qualifications, attributes and skills of our Board of Directors as a whole. In addition to the qualifications described in
the preceding biographical information, the following is a discussion of the particular experience, qualifications,
attributes or skills of each director that led our Board to conclude that he or she will contribute to the diversity of
experience and expertise required for the effective functioning of our Board.

G. STEVEN FARRIS Mr. Farris� 31 years� experience in the oil and gas industry coupled with his 19 years of direct
leadership at Apache provide him with valuable insight not only into the oil and gas industry, but also the unique
day-to-day operations of Apache. Throughout his career, Mr. Farris has held positions of increasing responsibility in
the oil and gas industry, culminating in his appointment as chief executive officer of Apache in May 2002 and
chairman of the board in January 2009. Since being named as chief operating officer in 1994, Mr. Farris has been
instrumental in growing the Company�s reserves by ten times to approximately 2.6 billion barrels of oil equivalent
(�boe�) and production to 760,775 boe per day.

A. D. FRAZIER, JR. In addition to the executive positions noted in his biographical information above, Mr. Frazier
spent a large part of his career as an executive in the investment banking industry. He served as the chief executive
officer of INVESCO, Inc., an affiliate of an independent global investment management firm, from 1997 to 2000.
Mr. Frazier also served as executive vice president, North American Banking Group, of First Chicago Corporation and
First National Bank of Chicago from 1982 to 1991, where, among other numerous industry specialties, he oversaw the
Bank�s oil and gas specialty, which provided him with an intimate knowledge of the oil and gas industry. He also
served as the chief operating officer of the Atlanta Olympic Games Committee from 1991 to October 1996, and senior
advisor to The Dilenschneider Group, Inc., a New York-based public relations consulting company, during 2011.
During his career, Mr. Frazier has been responsible for the development, management, and operation of a diverse
group of businesses and organizations. Through these executive and director positions, Mr. Frazier gathered extensive
experience in identifying, analyzing, and managing risk across a wide range of industries.

CHANSOO JOUNG Mr. Joung has spent almost his entire career working in the finance industry with energy
companies. He currently serves as a senior advisor at Warburg Pincus LLC where he provides advice on new and
existing investments in the energy sector. Previously, as a partner at Warburg Pincus, his duties included sourcing,
executing and monitoring energy investments. Prior to joining Warburg Pincus, Mr. Joung spent almost 18 years at
Goldman Sachs where he worked in the Natural Resources Group and also founded and led the London-based
European Energy Group in investment banking. While at Warburg Pincus, Mr. Joung served on the boards of a
number of private companies in a variety of sectors in the energy industry. He also served on the boards of Targa
Resources Corp. and Targa Resources Partners, LP. Through his experiences in private equity and as an investment
banker, Mr. Joung gained significant experience with energy companies, the energy industry, and energy-related
capital markets activity, which enhance his contributions to the Board. Those experiences have also given Mr. Joung
the ability to identify, assess, and manage risk that can affect a large energy company like Apache.

9
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GEORGE D. LAWRENCE Mr. Lawrence began his oil and gas career with the predecessor to The Phoenix
Resource Companies, Inc. in 1985, holding management positions with increasing responsibility, culminating in his
serving as president, chief executive officer, and a director of Phoenix from 1990 until 1996, when the company
merged with Apache. During his tenure as chief executive officer of Phoenix, Mr. Lawrence gained valuable corporate
leadership experience in all aspects of business including finance, securities, operations, strategy, and risk. At Phoenix
and its predecessor, Mr. Lawrence was extensively involved in international operations that were spread over several
continents and he was especially instrumental in leading Phoenix�s operations in Egypt, an area that remains at the core
of Apache�s operations. Prior to entering the oil and gas business, Mr. Lawrence engaged in a diversified private
practice of law and also served five years at the United States Department of Justice, his last position there being the
assistant chief of the environmental enforcement section.

JOHN E. LOWE Mr. Lowe enjoyed a 30-year career with Phillips Petroleum Company and ConocoPhillips serving
in positions of increasing responsibilities during that time. Most recently, he served as assistant to the CEO of
ConocoPhillips, a position he held from 2008 until Phillips 66 was spun-off from ConocoPhillips in 2012. He
previously held a series of executive positions with ConocoPhillips, including executive vice president, exploration
and production, from 2007 to 2008, executive vice president, commercial, from 2006 to 2007, and executive vice
president, planning, strategy and corporate affairs from 2002 to 2006. Mr. Lowe is a director at Phillips 66, special
executive advisor to Tudor, Pickering, Holt & Co., and serves on the board of Agrium, Inc. Through these positions
and his career in the oil and gas industry, Mr. Lowe has gained valuable experience in identifying, assessing, and
minimizing risk that can affect large oil and gas companies. These positions and his career have also provided him
with the experience necessary for his role on Apache�s Management Development and Compensation and Stock Plan
committees.

WILLIAM C. MONTGOMERY Mr. Montgomery has spent almost his entire career working in the finance industry
focusing on large cap energy companies. He currently serves as a managing director at Quantum Energy Partners
where he provides advice on new and existing investments in the energy and power industries. At Quantum, his duties
include membership on the executive and investment committees, which set the firm�s strategy and originate and
oversee investments in the upstream, midstream, and oilfield service sectors of the oil and gas industry. Previously, as
a partner at Goldman, Sachs & Co. for over eight years, he headed the Americas Natural Resources Group and was a
member of the Investment Banking Services Leadership Group. Mr. Montgomery�s contributions to the Board will be
aided by the knowledge and experience he gains from his current role at Quantum Energy Partners, which involves
broad and deep exposure to key issues impacting the upstream, midstream, and oil services sectors. His contributions
to the Board will also be enhanced by his background as an investment banker, where he gained significant experience
with the energy industry and energy-related capital markets. Apache will also benefit from the extensive relationships
that Mr. Montgomery has formed throughout his 22-year career serving various global energy companies.

AMY H. NELSON Ms. Nelson has devoted her entire 22-year career to serving companies in the oil and gas
industry. Ms. Nelson is the founder and president of Greenridge Advisors, LLC, an energy services and equipment
consulting firm, where her consulting practice focuses on the development, execution, and financing of growth
strategies for her oil and gas industry clients. She advises her clients on strategy development, acquisition evaluation,
and infrastructure development. Prior to Greenridge, Ms. Nelson served as vice president of a private equity firm, SCF
Partners, where she focused on investment strategy, investment execution, and portfolio company
management. Previously, she also worked at Amoco Production Company in various roles including as planning
coordinator, project
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manager, and as an engineer. Her various roles in the oil and gas industry have provided Ms. Nelson with valuable
experience in the assessment and management of risk faced by oil and gas companies.

RODMAN D. PATTON Prior to joining Apache�s Board of Directors, for over 25 years, Mr. Patton held various
executive positions in the oil and gas investment banking industry. As a managing director at Merrill Lynch, First
Boston (later Credit Suisse) and other investment banks, Mr. Patton gained extensive experience advising oil and gas
companies on capital structure, strategy, and direction. He also gained valuable experience in the assessment and
management of risk faced by oil and gas companies. As a former investment banker and as chairman of NuStar GP�s
audit committee, Mr. Patton has extensive financial reporting expertise, which serves him well in his role as a member
of Apache�s Audit Committee.

CHARLES J. PITMAN Having served in executive and director capacities at numerous oil and gas companies,
Mr. Pitman has gained invaluable experience in and knowledge of the oil and gas industry. During his 24-year career
at Amoco Corporation and BP Amoco plc, Mr. Pitman served in a variety of leadership positions in the United States
and multiple international locations, principally in the Middle East. Notably, Mr. Pitman served as president of
Amoco Egypt Oil Company from 1992 to 1996, president of Amoco Eurasia Petroleum Company from 1997 to 1998,
regional president BP Amoco plc - Middle East/Caspian/Egypt/India from December 1998 until his retirement in
1999. Most recently, Mr. Pitman has utilized his considerable experience in international oil and gas by participating
in oil and gas ventures in Russia and Algeria. Prior to joining Amoco, Mr. Pitman served in the United States
Department of State as a foreign service officer and attorney-adviser.
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DIRECTOR INDEPENDENCE

During 2013 and the first two months of 2014, 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 all other relevant facts and circumstances. As a result of the evaluation, the Board of Directors determined, as
required by the Company�s Governance Principles, that each non-employee 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�). The
Company�s Governance Principles are available on the Company�s website (www.apachecorp.com).

Subject to some exceptions, these standards generally provide that a non-employee director will not be independent if
(a) the director is, or in the past three years has been, an employee of the Company; (b) the director or 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 $120,000 per year in direct compensation from
the Company (other than for service as a director or for the immediate family member, as a non-executive employee);
(d) the director is an employee of or the director or a member of the director�s immediate family is employed as a
partner of Ernst & Young LLP, the Company�s independent registered public accountants, or the director has an
immediate family member who is a current employee of such firm and works in any capacity on the Company�s audit,
or the director or an immediate family member was within the last three years a partner or employee of such firm and
personally worked on the Company�s audit within that time; (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.

Lead Director

The Company�s Governance Principles require that the independent (non-employee) directors meet in executive
session at least twice each year and, in 2013, they met five times in executive session. These executive sessions are
chaired by a lead director. Pursuant to the Company�s Governance Principles, the lead director is an independent
director who is elected from time to time, but not less than annually, by the affirmative vote of a majority of the
non-management directors. In addition to chairing the executive sessions, the lead director discusses management�s
proposed meeting agenda with the other independent directors and reviews the approved meeting agenda with our
chairman and chief executive officer, leads the discussion with our chief executive officer following the independent
directors� executive sessions, ensures that the Board�s individual group, and committee self-assessments are done
annually, leads periodic discussions with other Board members and management concerning the Board�s information
needs, and is available for discussions with major shareholders. Randolph M. Ferlic served as lead director from
February 2011 until February 2013. Effective February 2013, Charles J. Pitman was elected as the Company�s lead
director and effective February 2014, Mr. Pitman was re-elected as lead director. The role and responsibilities of the
lead director and the method established for communication of concerns to the independent directors are included in
the Company�s Governance Principles.
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Reporting of Concerns to Independent Directors

Anyone who has concerns about the Company may communicate those concerns to the independent directors. Such
communication should be mailed to the Company�s corporate secretary at 2000 Post Oak Boulevard, Suite 100,
Houston, Texas 77056-4400, who will forward such communications to the independent directors.

Board Leadership Structure and Risk Oversight

Board Leadership Structure

Throughout much of Apache�s history, the Company has ascribed to the traditional U.S. board leadership structure,
under which our chief executive officer has also served as the chairman of our Board of Directors. From 1969 until
2002, both of these positions were held by our founder, Mr. Raymond Plank. However, upon Mr. Raymond Plank�s
retirement as chief executive officer of the Company in 2002, Mr. Farris was appointed as the Company�s chief
executive officer and Mr. Raymond Plank remained as the Company�s chairman of the board. Upon Mr. Plank�s
retirement as chairman of the board in January 2009, Mr. Farris was appointed the Company�s chairman of the board,
once again unifying the roles of chairman and chief executive officer. As Apache�s history demonstrates, we believe it
is important to maintain the flexibility to have either a combined or a separated chair and chief executive officer
structure as circumstances dictate. Each structure has served us well in the past. Currently, we believe that the
efficiencies created by a combined position work best, especially when viewed in conjunction with our lead director,
elected annually by our independent directors, assuring strong board leadership. In particular, this structure helps to
ensure clarity regarding leadership of the Company, allows the Company to speak with one voice and provides for
efficient coordination of board action, particularly in the event of crisis. The combination of the chairman�s ability to
call board meetings with the chief executive officer�s intimate knowledge of our business, including our risk
management framework, provides a strong structure for the efficient operation of our board process and effective
leadership of our Board overall. This structure avoids potential confusion as to leadership roles and duplication of
efforts that can result from the roles being separated. It also assists our chairman and chief executive officer in
managing the Company and dealing with third parties more effectively on a day-to-day basis. Our Board regularly
reviews all the aspects of our governance profile, including this one, and will make changes as circumstances warrant.
This is the model that the Company has utilized for much of its history, and we believe that it is the most effective
way to lead the Company going forward.

Risk Oversight

The goal of the Company�s risk management process is to understand and manage risk; management is responsible for
identifying and managing the risks, while directors provide oversight to management in this process. Management
identifies the significant risks facing the Company and the approaches to mitigate such risk. The Company�s
Governance Principles state that in addition to its general oversight of management, the Board of Directors is
responsible for a number of specific functions, including assessing major risks facing the Company and reviewing
options for their mitigation.

Our Board of Directors has four standing independent committees: Audit, Corporate Governance and Nominating,
Management Development and Compensation, and Stock Plan. The Executive Committee was eliminated by the
Board of Directors in May 2013. Our Audit Committee is primarily responsible for overseeing the Company�s risk
management processes on behalf of the Board. The Audit Committee charter provides that the Audit Committee
should discuss and consider the process by which senior management of the Company and the relevant departments
assess and manage the Company�s exposure
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to risk, and discuss the Company�s major financial risk exposure and the steps management has taken to monitor,
control, and report such exposures. In addition, the Audit Committee reports to the Board of Directors, which also
considers the Company�s risk profile. The Audit Committee and the Board of Directors obtain input from management
regarding the most significant risks facing the Company and the Company�s risk management strategy. The Audit
Committee and the Board ensure that the risks undertaken are consistent with the Board�s tolerance for risk. While the
Board is responsible for setting, monitoring and maintaining the Company�s risk management policies and practices,
the Company�s executive officers and members of our management team are responsible for implementing and
overseeing our day-to-day risk management processes. Additionally, the Board has created a Corporate Risk
Committee composed of members of our management team. The Corporate Risk Committee monitors and manages
risks and is tasked with, among other things, ensuring sound policies, procedures, and practices are in place to address
corporate-wide management of risks. The Company believes that this division of responsibility is the most effective
way to monitor and control risk.

In addition to the oversight provided by our full Board of Directors, Audit Committee, executive officers and the
members of our management team, including our Corporate Risk Committee, our independent (non-employee)
directors hold regularly scheduled executive sessions as often as they deem appropriate, but in any event at least twice
each year. These executive sessions are chaired by our lead director, and provide an additional avenue through which
we monitor the Company�s risk exposure and policies regarding risk management.

For risk considerations in our compensation programs, please read the Compensation Discussion and Analysis section
included in this proxy statement.
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STANDING COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors has an Audit Committee, a Corporate Governance and Nominating (�CG&N�) Committee, a
Management Development and Compensation (�MD&C�) Committee, a Stock Plan Committee, and until May 2013, an
Executive Committee. Actions taken by these committees are reported to the Board of Directors at the next board
meeting. During 2013, each of the Company�s current directors attended at least 75 percent of all meetings of the
Board of Directors and committees of which he or she was a member. All directors attended the Company�s 2013
annual meeting of shareholders held on May 16, 2013.

Name Board Audit CG&N MD&C

Stock

Plan Executive (1)
G. Steven Farris ü * ü
Randolph M. Ferlic (2) ü � ü ** ü
Eugene C. Fiedorek (3) ü ü
A. D. Frazier, Jr. ü ü ü ** 
Patricia Albjerg Graham (4) ü ü
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