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Peper, Cheri

From: olmsted [oimsted7p @earthlink.net]
Sent: Sunday, November 08, 2009 11:38 AM
To: Peper, Cheri

Subject: Rule 14a-8 Proposal {APA)
Attachments: CCEQ0002.pdf

Dear Ms. Peper,

Please see the attached Rule 14a-8 Proposal.
Sincerely, '

John Chevedden



Case 4:10-cv-00076 Document 11-3 Filed in TXSD on 02/15/10 Page 3 of 5

JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205 .
Redondo Beach, CA 90273 3106-371-7872

Mr. Raymond Plank
Chairman

Apache Corporation (APA)
2000 Post Oak Blvd Ste 100
Houston TX 77056

Rule 14a-8 Proposal
Dear Mr. Plank,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting and presentation of the proposal
at the annual meeting. This submitted format, with the shareholder-supplied emphasis, is
intended to be used for definitive proxy publication. :

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email to olmsted7p (at) earthlink.net.

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email to olmsted7p (at) earthlink.net.

Sincerely,

Novews e T 2001

ohn Chevedden Date

ce: Cheri L. Peper <cheri.peper@apachecorp.com>
Corporate Secretary .
Fax: 713-296-6480

PH: 713 296-6000

F: 713-296-6805

FX: 713 296-6496



Case 4:10-cv-00076 Document 11-3 Filed in TXSD on 02/15/10 Page 4 of 5

[APA: Rule 14a-8 Proposal, November 8, 2009]

3 [Number to be assigned by the company] — Adopt Simple Majority Vote
RESOLVED, Shareholders request that our board take the steps necessary so that each
shareholder voting requirement in our charter and bylaws, that calls for a greater than simple
majority vote, be changed to a majority of the votes cast for and against the proposal in
compliance with applicable laws, This would include the 80% of shares required to amend
articles ninth (directors); twelfth (business combination); fourteenth (fair price); and sixteenth
(written consent) of our charter.

Curreatly. a 1%-minority can frustrate the will of our 79%-shareholder majority. Also our
supermajority vote requirements can be almost impossible to obtain when one considers
abstentions and broker non-votes. Supermajority requirements are arguably most often used to
block initiatives supported by most shareowners but opposed by management. For example, a
Goodyear (GT) management proposal for annual election of each director failed to pass even

though 90% of votes cast were yes-votes.

This proposal topic won from 74% to 88% support at the following companies in 2009:
Weyerhaeuser (WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FirstEnergy
(FE), McGraw-Hill (MHP) and Macy’s (M). The proponents of these proposals included Nick
Rossi, William Steiner, James McRitchie and Ray T. Chevedden.

The merits of this Simple Majority Vote proposal should also be considered in the context of the
need for improvements in our company’s 2009 reported corporate governance status:

. The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” with “High Governance Risk” and “Very High Concern” regarding our
board members. Eight of our 11 directors had 12 to 28-years tenure — independence and
succession planning concerns. Six of our directors were age 71 to 81 — adding to succession-
planning concerns. Francis Merelli, John Kocur and Patricia Albjerg Graham were inside-related
~ another strike against independence. Plus Ms. Graham received our most against-votes with
25% and Eugene Fiedorek had 15% against-votes.

Our CEO Steven Farris was granted 2008 restricted stock units with a grant date value of $34
million. These restricted stock units provided rewards whether our stock price was rising or
falling. Plus there was company payment of executive personal income taxes.

__._____W@ralsehadﬂaesharehoiderrighttorcaﬁ*a‘sp‘ec”iai shareholder meefing, act by written consent,
annual election of each director, cumulative voting, an independent board chairman or a lead
director, We had a poison pill locked in until 2016, Shareholder proposals to address these
topics have received majority votes at other companies and would be excellent topics for our
next annual meeting. '

The above concerns shows there is need for improvement, Please encourage our board to
respond positively to this proposal; Adopt Simple Majority Vote — Yes on 3. [Number to be
‘assigned by the company]

Notes:
John Chevedden, 2215 Nelson Ave., No. 205 Redondo Beach, Calif, 90278 sponsored this
proposal.
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The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 2004
including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
* the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rufe 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005),
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email [olmsted7p (at) earthlink.net].
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Peper, Cheti

From: olmsted [oimsted7p@earthlink.nef]
Sent: Friday, November 27, 2009 8:13 PM
To: Peper, Cheri

Ce: shareholderproposals @sec.gov
Subject: Rule 14a-8 Broker Letter-(APA)
Attachments: CCEO00010.pdf

Ms. Cheri L. Peper
Corporate Secretary
Apache Corporation (APA)
2000 Post Oak Blvd Ste 100
Houston TX 77056

PH: 713 296-6000

Dear Ms. Peper,

Please see the attached broker letter. Please advise on Monday whether there are now any rule 14a-
8 open items.

Sincerely,

John Chevedden

cc:
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
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RAM TRUST SERVICES

November 23, 2009 ) Post-it® Fax Note 7671 |Date 4, Z7¢«7],§,8£z
" TOCLevv Pa pc‘/ FmMaLu 6/\ cwedden
. : , i |Co/Dept Co.
Jotin R.-Chevedden o |Promed Phonek 2 po 372/~ 7 ¥ 72
2215 Nelson Ave No: 205 ' Pty 2 296 4 §oS|FxE

Redondo Beach, CA 90278

Fax: 310-371-7872

To Whom it May Concem,

. 1 amresponding to,Mr. Chevedden s request to conﬂrm his position in several securitjes held in his
account at Ragp Trust Servu:es Please accept this letter as ¢onfirmation that John R, Chevedden has
contihuous ly held no less than 50 shares of the following secur!ty since November 7, 2008:

. .Apache Corp (APA)

.
'

} hope this information is helpfu! and piease feel free to contact me via telephone or email if you have
any questions (dtrect line: {207) 553-2923 or email mgage@ramtrugx com). lam avaﬂable Mionday
through Friday, 8:00 a.m, to 5: 00 p.m. EST.

¢

Sincerely,

| (Mgl mp
Meghan M. Page .

Assistant Portfolio Manager

- . .
.

45 EXCRANGE STREET "PORTLAND MAINE 04101 Teteprions 207 775 2354 FacsiiLe 207 775 4289
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