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EOOO POST OAK BOULEVARD ,/ SUITE 1æ,/ HOUSTON, TEXAS 770ã444@

f7131296 6mO
WWW.APACHECOBPC¡M

January 8,2010

Office of Chief Counsel
Division of Corporate Finance
U.S. Securities and Exchange Commission
100 F Street, NE
Washington,D.C.20549

Re: Apache Corporation - Omission of ShareholderPreposal Submitted by Mr. John
Chev.e-{den

Dear Ladies and Gentlemen:

On behalf of Apache Corporation, a Delaware corporation (the "ÇoXg@y'' or
"$pacle"), pursuânt to Rule 14a-8() under the Securities and Exchange Act of 1934, as

amended (the "EXçhanæ._Ac!"), I am writing to inform you that Apache intends to omit
from the proxy statement for its 2010 Annual Meeting of Stockholders (the "201Q Proxy
Materials") a stockholder proposal (the "Ptopos4l") received frorn John Chevedden (the
"ProDonent").

Pursuant to Rule 14a-8(j), we have:

r Filed this notice with the Securities and Exchange Commission (the
"Çommiggign") no later than eighty (80) calendar days before the Company
intends to file its definitive 2010 Proxy Materials with the Commission; and

¡ Concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) provides that stockholder proponents are required to send companies a
copy of any coffespondence that the proponents elect to submit to the Commission or the
staff of the Division of Corporation Finance (the "S!aff'). Accordingly, we are taking
this opportunity to inforn the Proponent that if the Proponent elects to submit additional
correspondence to the Commission or the Staff with respect to this Proposal, a copy of
that correspondence should concurrently be fumished to the undersigned on behalf of the
Company pursuant to Rule 14a-8(k).
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The Proposal

The Proposal, addressed to the former Chairman of the Board of the Company, requests

that the Board of Directors "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 ro a majority of the votes cast for and against the proposal in compliance with

applicable laws, This would include 8070 of shares required to amend articles ninth
(directors); twelfth (business combinations); founeenth (fair price); and sixteenth (written

consent) of our chârter." A copy of the Proposal and the Supponing Statement is

attached as Exhibit A.

Bes¡s FoRExcLUsIoN

We hereby inform the Staff that we intend to exclude the Proposal pursuant to Rule 14a-

8(b) and Rule l4a-8(Ð(1) because the Proponent failed to provide the required proof of
stock ownership in response to the Company's proper request for that information.

ANALYSTS

The Pro¡rosal May Be Excluded Under Rule 14a-8(b) And Rule L4a-8(fXl) Because

The Proponent Failed To Establish The Requisite Eligibility To Submit The
Proposal

A. Background

The Proposal was received by the Company on November 9,2009. See Exhibit A. The

Proposal was not accompanied by proof of ownership as required by Rule l4a-8(b). On
November 27,2009, the Proponent submitted, via electronic mail and facsimile, a letter
from Ms. Meghan M. Page, Assistant Portfolio manager of RAM Trust Services (I'BIS."),
detailing his purported proof of ownership (the "WL&!E!"). See Exhibit B. The RTS
Letter stated that RTS was confirming that Mr. Chevedden had held no less than 50

shares of Apache stock in an account at RTS since November 7, 2008. Neither the

Proponent nor RTS are listed in the Company's stock records as record holders of any
Apache common stock as is required by Rule laa-8(b).

Accordingly, the Company sought additional verification of the Proponent's eligibility to
submit the Proposal. On December 3,2009, within 14 caiendar days of the Company's
reæeipt of the RTS Letter, the Company sent a letter addressed to the Proponent (the

"Ðdgie,ngy_&Iig"). See Exhibit C. The Deficiency Notice informed the Proponent
that he had failed to comply with the procedural requirements and explained how he

could cure the procedural deficiency. [n part, the Deficiency Notice stated:
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As you know, in order to be eligible to include a proposal in the proxy

materials for Apache's 2010 annual meeting, Rule 14a-8 under the

Securities Exchange Act of 1934 requires that a stockholder must have

continuously held at least $2,000 in market value or l%o of Apache's

common stock (the ctass of securities that will be entitled to be voted on

the proposal at the meeting) for at least one year âs of the date that the

proposal is submitted. The stockholder must continue to hold those

securities through the date of the meeting and must so indicate to us. You
state in your letter that "Rule l4a-8 requirements are intended to be met

including continuous ownership of the required stock value," however, we
have been unable to confirm your cufrent ownership of Apache stock, or
the length of time that you have held the shares.

Although you have provided us with a letter from RAM Trust Services,

the letter does not identify the record holder of the shares or include the

necessary verification. Apache has reviewed the list of record owners of
the company's common stock, and neither you, nor RAM Trust Services

are listed as an owner of Apache common stock. Pursuant to the SEC

Rule 14a-8(b), since neither you nor RAM Tr¡st Services is a record
holder of Apache common stock, you must provide a written statement
from the record holder of the shares you beneficially own verifying that
you continually have held the required amount of Apache common stock
for at least one year as of the date of your submission of the proposal. As
lequired by Rule 14a-8(Ð, you must provide us with this statement within
14 days of your receipt of this letter. We have attached to this notice of
defect a copy ofRule l4a-8 for yourconvenience.

The Proponent responded December 3, 2009 via electronic mail. ,See Exhibit D. His
response is copied below:

Dear Ms. Peper,
The company Ðecember 3,2009letter acknowledges receipt of my rule
l4a-8 proposal back on November 9,2009 and today for the first time
claims a defect in the submission, However the attached page from rule
l4a-8 is believed to state that a company must notify the proponent of any
defect within l4-days of the receipt of a rule 14a-8 proposal - which was
already acknowledged by the company to be almost a month ago. Thus
for nearly a month there was no company notice of any defect.
Sincerely,
John Chevedden
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cc:

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

While the Company is aware that it received Mr. Chovedden's initial letter on November

9, 2009, we did not receive his inadequate submission of proof of ownership until
November 27 , 20}g.t Irr his November 27,2009, e-mail accompanying the RTS lætter,
Mr. Chevedden stated, "Please advise on Monday whether there are now any rule 14a-8

open items." See Exhibit B. The Company then responded to Àdr. Chevedden by letter
dated December 8, 2009, which stated that the Company did not receive Mr.
Chevedden's proof of ownership until November 27, 2009; therefore, the Company's
deficiency notice dated December 3, 2009, was timely. S¿ø Exhibit E. The Proponent

responded by forwarding another letter, from Meghan M. Paige with RTS (the "SEçqnd
RTS Letter"). See Exhibit F.

The Second RTS Letter stated the following: "As introducing broker for the account of
John Chevedden, held with Northem Trust as custodian, RTS confirms that John
Chevedden.has continuously held no less than 50 shares for the following security since
November 7,2008 Apache Corp (APA)." See Exhibit F. For the reasons stated below,
the RTS letter does not satisfy the requirements of Rule 14a-8(bX2) and the Proposal is
thus excludable pursuant to Rule 14a-8(Ð.

B, Discussion

It is the Company's view that the Proposal may be properly excluded from the Proxy
Materials in accordance with Rules l4a-8 and 14a-8(f)(l) because the Proponent has

failed to provide the Company, within the time period set forth in Rule l4a-8(fl)(l), the
requisite verification that the Proponent satisfies the eligibility requirements of Rule 14a-
8(b).

I Although the Company did not request proof of ownership from Mr. Chevedden until it received the
inadeguate proof of ownership from Mr. Chevedden on November 27 ,20A9, we understand that the staff
has generally allowed companies to exclude proþosals on procedural grounds after the proponent failed o
coffect the defìciencies in the proponent's submission - even if the company did not notify the proponent of
the deficiencies at all. See e.g., JP Morgan Chase & Co,, SEC No-Action lætter (Mar. 7,2008X" Rules
l4a-8(b) and l4a-8(Ð require a proponent to provide documentary support of a claim of beneficial
ownership upon request.'We note that, to date, it does not appear that the proponent has provided a
statement from the record holder evidencing documentary support ofcontinuous beneficial ownership of$
2,000, or IVo, in market value of voting securities, for at leæt one year prior to submission of the proposal.
We note, however, the proponent's representation that it did not receivç the reguest from JPMorgan Chase
to provide such documentary support. Accordingly, unless the proponent provides JPMorgan Chase with
appropriate documentary support ofownership, within seven calendar days after receiving fhis letter, we
will not recommend enforcement action to the Commission if JPMorgan Chase omits the proposal from iæ
proxy materials in reliance on rules laa-8(b) and t4a-8(Ð.").
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Rule l4a-8(b)(1) provides that in order to be eligible to submit the proposal, the

Proponent must have continuously held at least $2,000 in market value, or I7o of the

company's securities entitled to be voted.on the proposal at the meeting for at least one

year by the date on which the Proposal is submitted'

Rule 14a-8þ)(2) provides that the Proponent, who is not a registered holder of the

Company's securities, must prove his eligibility at the time of his submission in one of
two ways: he may submit a written statement from the record holder of the securities or

he may submit copies of Schedules l3D or 13G or a Form 3, 4 or 5.

In response to the RTS Letter, the Company's Deficiency lætter described the ownership

reguirements of Rule l4a-8, identifi'ed the deficiency in the RTS Letter, provided

adequate detail about what the Proponent had to do to cure the deficiency, and explained

that the Proponent's response must be postmarked or transmitted elecUonically no later

than 14 days from the date of receipt of the Deficiency Letter.

The Second RTS Letter submined in response to the Deficiency Notice indicates that

RTS serves as the Proponent's introducing b¡oker and that the Proponent's shares are

held by another entity, Northern Trust, as custodian. Introducing brokers do not hold

custody of securities, either directly or through an affiliate, and therefore are not "record"
holders as specified in Rule l4a-8(bX2). Thus, RTS is not a record holder of the

Company's securities. In fact, the alleged custodian, Northern Trust, is also not a record

holder of the Company's common stock.

Staff Legal Bulletin 14 states that a written statement establishing eligibility under Rule
laa-8(b) must be from the "record" holder and that a written statement from a
shareholder's investment advisor is insufficient evidence of ownership unless the

investment advisor is also the record holder of the shares. Mr. Chevedden should be well
aware of the rule's unambiguous requirement that the Proponent document proof of
ownership by submitting the proof from a record holder because Mr. Chevedden
attempted to submit a shareholder proposal to the Company two years ago; a proposal

that he had to withdraw when the Company requested proof of ownership. Because RTS
is not a record holder of the Proponent's shares, the Proponent has failed to establish,
within the 14 days prescribed by Rule 14a-8(Ð(1), his eligibility to submit the Proposal.
The Staff has gtanted no action relief previously where the Proponent attempted to
establish by providing documentary evidence of ownership by a person other than the
"record" holder. See e.g. JP Morgan Chnse & Co. (Feb. 15, 2008); Verízon
Communica¡ions, Inc. (Ian. 25,2008); Th¿ McGraw HilII Companies, Inc. $vÍar. 12,
2007 ) ; M e adW e s t v ac o C o rp o r at ion (Mar. L2, 2W7 ) .

Despite the fact that the proof of ownership provided by the Proponent is inconsistent
with the plain language of Rule 14a-8 and the staff s prior interpretations of the rule, the
Company is aware that the Staff has, on one occasion, declined to allow the exclusion of
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a shareholder proposal under similar circumstances. .See The Hain Celestial Group, Inc.
(Oct. l, 2008). In that letter, as is the case here, the shareholder at issue had provided a
letter from its introducing broker in order to substantiate its satisfaction of Rule l4a-8's
minimum ownership requirements. Despite well supported arguments by the company
requesting no-action relief, as well as a number of previously issued no-action letters that
reached contrary conclusions, the Staff broke from its historical approach and ultimately
ruled that the letter from the introducing broker satisfied the n¡le.

Notwithstanding the position reached in the Hain Celestíal no-action letter, as described
in the "Informal Procedures" letter that accompanied the Staff's response to Hain
Celestial, the Staff's no-action responses reflect only informal views. Indeed, as the Staff
has acknowledged in countless no-action letters, "a determination reached in such letters
cannot adjudicate the merits of a company's position with respect to the proposal. Only a
court such as a U,S. District Court can decide whether a company is obligated to include
a shareholder proposal in its proxy materials." In light of this, the Company intends to
exclude the Proposal from its proxy materials in reliance on Rule 14a-8(b) and 14a-8(f).
Contrary to the informal position expressed by the Staff in the Hain Celestíal no-action
response, the Proponent has not provided the Company with proof of ownership that
complies with Rule l4a-8 or years of prior no-action letters preceding the issuance of the
Haín Celestial letter. Because an introducing broker is not a record holder of the shares
of a company, the Company intends to exclude this proposal unless a U.S. District Court
rules that the Company is obligated to include it in its 2010 Proxy Materials.

CoNcr,usrow

Rule l4a-8 requires that a shareholder who intends to rely on the rule substantiate its
satisfaction of the rule's minimum ownership requirements. The rule specifies that a
beneficial owner can only do so by providing a letter from the record holder of its shares
that indicates that the beneficial owner satisfies such requirements. Here, as

acknowledged by the Staff, an introducing broker is not the record holder of sha¡es held
by such broker's beneficial owner clients. In the absence of a communication from the
record holder of the shares, therefore, a beneficial owner cannot satisfy the requirements
of Rule 14a-8(b). Based on these viels, we are notifying the Staff and the Proponent that
the Company intends to exclude the Proposal, unless a U.S. District Cou¡t rules that the
Company is obligated to include the Proposal in its 2010 Proxy Materials.

Sincerely,

fu-* L/rFr-
Cheri L. Peper-

Corporate Secretaryçe
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Exh¡bit A

Peper, Cherí

From: olmsted [olmstedTp@earthllnk.net]
Sent: Sunday, November 08, 2009 11:38 AM
To: Peper, Cheri
Subfect: Bule 14a-8 Proposal(APA)
Attachments: CCE00002.pdf

Dean Pls. Pepen,
PJease see the attached RuIe 14a-8 Proposal.
Sincenely,
f,ohn Chevedden

Case 4:10-cv-00076   Document 11-9    Filed in TXSD on 02/15/10   Page 8 of 32



JOHN CHEVEDDEN
22 l5 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310^371-7872

Mr. Raymond Plank
Chairman
Apache Corporation (APA)
2000 Post Oak Blvd Ste 100
Houston TX77056

Rule 14a-B Proposal

Dea¡ Mr. Plank,

Tlús Rule l4a-8 proposal is respectflrìly subnritted in support of the long-term performance of
our comPany. This proposal is submitted for the next annual shareholde¡ meeting. Rule I4a-8
tequirements a¡e intended to be met including the continuous owne¡ship of the required stock
value until after the date of the respective shareholder meeting and presénøtion of the proposal
at the annual meeting. This submitted format, with the shareholder-supplied emphasis, is
intended to be uscd for definitive proxy publication.

ln the interest of company cost savings and improving the eflioiency of the rule 14a-8 process
please communicate via email to olmstedTp (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 receiptbfthis proposäi
promptly by email to olmstedTp (at) earthlínk.net.

Ntv"-|,,.1 ¿ol,ffi'
cc: Cheri L. Peper <cheri.pçer@pachecorp.com>
Corporate Secretary
Fax: 713-296-6480
PH:713 296-6000
F: 713-296-6805
FX:713 296-6496

Sincerely,
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[APA: Rule I4a-8 Proposal, November S, 2009]
3 lNumber to be assigned by the company] - Adopt simpte Majority vote

RESOLVBD, Shareholders request that our boa¡d take the steps necessary so that each
shareholder voting requirement in our charter aÍrd bylawg thaî calls for aþater than simple
majority votq be changed to a mqjority of the voæicast for and against thl proposal ín
compliance.witf applicable laws. This would include tlre 80% of lha¡es reqúireã ¡g amend

ltigles ninth (direclors); twelfth (business combination); fourteenth (fair price); and sixreenth
(written consent) of our chaÉer.

Currently a l%-minority can frustrate the will of our 79%-shareholder majority. Also our
supermajority vote requirements can be almost impossible to obtain whenlne considers
abstentions and broker non-votes. S'rpermajority requirements are arguably most often used to
block initiatives supporûed by most shareo*rrneri but opposed Uy manãgeríeot. roi **u*pte, 

"Goodyear (GT) management proposal for annual electiòn of each direðtor failed to pur, 
"rr.r,though 90% of votes cast were yes-votes.

This proposal topic won from 74o/o to 88% support at the following companies in 2009:
Yg{Tlu"lser ('wY), 4lfqu (AA), waste tvtanigement (wM), aoi¿m* su"irs iði), rir*tEn.tgy
(FE), $1$aw-Hill (MHÐ an{ }aggvt (M). The propoiearti of these p.oposul, inJloa"¿ Nirt
Rossi, william steiner, James McRiichÍò ana nay'r. öhwcdden.

The merits of this Simple Majority Vote proposal should also be considered in the context of the
need for improvements in our company'ùOôg reported sorporate governance status:

The Corporate Library- \¡?îÀ/tlhjc,orp.oratplibrary.com- an independent investment research firm,
rated-our company *P' yth "uigti cwernance nist' and "vËry High Conlã;;r"gla¡ne ou.
board rnembers. .Eight of our l l ãirectors had l2ro 28-years teñurel independencJand
succession planning concerns. Six of our directors *r. ug. 7l to 81 * aading to succession-plaming concerns. Francis Merelli, Jobn Kocur and Patri;ia Albjerg Graham"were iÀide-related
;-11othe-r-strike against independence. Plus Ms. Graham receivdori most against-vãtes wittr
25Yo and Eugene Fiedorek had l5%against-votes.

our CEo steven FanÍswas granted 2008 resnicted sûock unie with agrüftdate value of $34million. These restricted stocl units lr*iara rewards wrtritråio* stock price was rising orfalling. Plus there was company payment of executive p"rc*ålin*me taxes.

we also had no shareholder rigbt to call a special shareholder meeting, açt by written consent,
annual eleotion of çach director, cumulative voting, an indepe,ndent board chairman or a Iead
firgcto¡' we ha{ a poison pill locked in until 2f/'.õ.' sh*"häH"t proposals to address thesetopics have received majoiity votes at other companies and would bå excellenti;pi;; for ou¡next annual meetíng,

The above concerns shows there is need for improvement. Please encourage our board to
respond_positively to this proposal: Adopt sinopte Mqiority vot" - yes on"¡. ñr*u", to u"assigned by the company|

Notes:
John Chevedden, 2215 Nelson Ave., No. 205 Redondo Beacþ Calif. 9027g sponsored thisproposal.
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The above format is requested for publication witbout re-editing, re-formatting or elimination of
texÇ íncluding beginning and concluding tex! unless prior agreement is reached. It is
rcspectfully requested that the final definìtive proxy fomatting of this proposal be professionally
proofread before it is published to ensule that the integdty 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 andto
avoid confi¡sion 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 StaffLegal Bultetin No. l4B (CF), Seprember 15, 2004
including (emphasis added):

Accordingly, going forward, we believe that it would not be appropríate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 1aa-8(lX3) in the fotlowing oircumstances:

'the comÞany objects to factualassertions because they are not supported;
' t_h9 company objects to factual assertions that, whíle nót materially false or
mÍsleading, may be disputed or countered;
'the company objects to factualaesertions because those assertlons may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offìcers; and/or
r the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, nút tne statements are not
identified specifically as such.

We belÍeve that Ít Ís approprìate under rule 14a.8 for companies to address
fhese objectÍons in thelr statements of opposltìon.

See also: Sun Microsystems, Inc. (July 21t,,2005).
Stosk will be held until after the annual meeting and the proposal witl be presented at the annual
meeting. Please acknowledge thís proposal promptly by-emãt [olmstedTf (at) eartblink.net].
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Exhibit B

Peper, Cheii

From:
Sent:
To:
Cc:
Sublect:

olmsted [olmstedTp @ earth link.net]
Friday, November 27,2009 8:13 PM
Peper, Cheri
shareholderproposafs @ sec.gov
Rule 14a-8 Broker Letler-(APA)

Attachments: CCE0001O.pdf

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

Houston TX77056
PH:713 296-6000

Dear Ms. Peper,
Please see the attached broker letter. Please advise on Monday whether there are now any rule l4a-
8 open items.
Sincerely,
John Chevedden

cc:
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
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RÁM Tnusr Snnvicgs'

November 23,2009

John R.'Chevedden
2215 Nelson Avä No, 205

Redondo Beach, CA 90278

Fax: 310-377-7872

To Whom it May Concern, :

. I a'm responiÍing to.Mr. Chevedden's reguest to.conflrm his posltion.in seve¡alsÞcuritles held in his
account at RaP Trust Services. Please accÞpt thls letter as ëonflrmatlon.that -lohn R, Chevedden has
continuously held no less than 50 iha¡:es of the foilowlng securlty slncé Novemb er 7,20o8;;

I'. spache Corp (ApA)

Slncerel¡

I hope this informat¡on is helpful and please feel free io contact me via telephone or email'if yolr have
any questlons (dlrect_line: (207)5F3-2g23 or.emall: lnp-a-eçl@ramtruslgòn). Lam.avatlàble Monday
through Frlda¡ 8:00 á.m. to 5:00 p-m. E5T,

Tgr$H'oNe 207 775 2354 F¡cswre Z0? 775 4zB9

/ñifì
|Wí?vh {nYe\K-
Meghbh M. Pase 0.
Asslstant Portfólio Manager

45 Excr¡¡¡¡o¡ Srn¡¡r Ponrr¡¡¡u Ma¡r¡ 04IOI

Post-¡to Fax Note 7671 '* tt-27-o1lt"g""'
'oCL.r, f/¿ f/cz '*5rL^ êl"cu<.fl.n
Co./Dêpt

Phorì€ * ¿norß*g/¿-371- 7t7z
"**4t\-71á '( 6ôf :Ð( t
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TRANSM¡ TTED,/STOREÐ
F I LE MODE

1 A X COMMUN ICAT ION

: DEC. 3, 2009 2:52PM
OPTION

RESULT REPORT ( DEC,

Exhibit C

ADDRESS

P. 1

3.2009 3:03PM) x x *

FAX HEADER: APACHE CORP SECY

RESULT PAG E

293 MEMORY TX 913103717812 OK 9/9

REASON FOR ERßOR
E-l) HANG UP OR LINE FtÀlL
E-9) NO ANSWER E:3Ì R8"Eo"rrM¡L€ coNNEcr¡oN

Dece¡nbor 3,2OOg

JoÌ¡rr Chevedder¡
2215 Nelson Ave', No. 2O5
Redondo Bcacih, c.^ 902'7 I

R.o: R.ule 14a-8 ProPosal

Dèar lvfr. Chcvedden:

(fn Novembet 9,2QO9, we received your letter dared Novernber 8, 2OO9, requestíng thar
,apac6e include :rour prclposed rçsoluÉg¡¡ lrr lts proxy rrlterials for .A¡r¿ct¡e's 2O1O a¡¡nugl
mèerfng, O¡¡ NõvemËer-27,2OO9, we received e lcftct fxç¡n R arM Tlust Se.rvioes, whioh
was ¡.nlenaeA to de¡ncrostraÈ tå.at you sêflsfy the nrtnlÍru¡rr owl¡etshiP rci¡uirerrrents of
R.ulc l4a-8, Etased otl our rcvlew -of tl1e info¡¡natiorr provided by you, eu¡' ¡çrçe¡{6 gnd
reeulatory måtg6l¿ls, we }.ave t¡çcn r¡¡¡eÞle to co¡rclude ttrat tbe ¡rroposal. meets the
teãr¡irotrtãnts fgr incft¡sion in A'paclhc's pro:(y tnate¡ials, and unlcss you qaP d€fr¡onst¡Ete
tf.,ü v.o aoet the requlrements-in tlrg elopøi tirne_&ame^, pve wlll bo ontitlcd to çxch¡de
yourþoposal füoa t¡e proxy rna¡erials for ¡¡paçùre'e 2O1O annusl rne€ting.

,qs you lc¡¡qw, i¡¡ order to be eligible çç iacludc a ¡Eopgsâl- io tþ. P_roxy rr¡st€'r¡ala for
Aoatt¡e's 2O1O an¡'ual fÃçeti!.g, Rule I4a-8 r¡¡¡dcr tt¡e Seqr.¡rities Excibaage â;ct oE-1994

.;ã;#; -tLãt ãìtà.¡.U"ldcr rnuÈïÌr¿ve cqatinuously lreld at Iêâg! $2'ooo ln urarkct value òr
l7o of Af¡aalre's corrr¡rr¡ori stock (tlre class of sccNJ¡itiêa d¡ât rvlll be entitled to be'voted ot:
t¡c gropäsaf at drÊ 

'trecting) 
for at leâat sEç ygar as of tl¡e dete tt¡et tlre propoeal is

suU¡ir¡tä¿. a"ho stoclcÌ¡ofacr ioust contlnue to lrold drooe securitie€ tlrrouglr thgd4e of tÌ¡e
ã"-ti.g and aust so irrdicate to uls. Yor¡ stats i¡r yor¡¡ leficr that "FÈule 14a-8
iequi¡e;æ.¡ats are ir¡te¡¡ded to bc Ðct iacluding corrtiauoug owmerstrip of ttre requi¡ed stock
.raíue,* bowewer, we trave been ur¡able to conflrrr your ci)rrent ownea:slrlp of Apaclre
stoçk, o¡ tlre length of Éi¡ne tf¡et yorr b.awe held tlrc st¡a¡es.

l{lrl.ough yo¡¡ lrawe ¡rrowiécd us witl¡ a letter frotrr R.4IVÍ Tl:ì.¡st Services. Ù¡o letceE does rrot
ia.trtu¡7dr resord lioldor of tl¡c sh.a¡çs or ìaclude ttre nocessar5r verificatloa' -r{pache 

Ìras
rovicw'cd the liÊt of rec,ord Owrters¡ of tl¡e corr¡pÉr¡y's corrtrr¡on erock, ârxd ûeitlrer yocb trc'r
Rlá\Ì,rf Th¡st Se¡-viêeÂ are listed as aa ov/lìer ðf .+pacùe corûr¡or¡ stoclc' Pu¡sua¡rt to tl¡e
SEC R.tto laa-8(tr), since neither yor¡ ¡rgr R¿.M TÌr¡st Services ls a tecord hold'er of
.,4pacrhe so¡njmor¡ Stóclq yor¡ E¡r¡st proltde a writtçx¡ staternËtr! frorn tlre rec-ord bolder of
utl .A"te,s yorr beaeñciãtly own veæifyiag tlrat you co*ttr¡trlly _h1ve Jrefd tbe,reguryed
r*ot¡¡tt of ÃpacÞe corn.rooã 6tock, for ãt teast one year as of tl¡e date of yoEr subrnisslon
of tl¡e ¡rtopoðal, l{s regr¡tred by Rule laa-a(Ð, yorr rnrjrst provide rre wltlr this statefûe'lÑ
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December 3,2409

John Chevedden
2215 Nelson Ave., No.205
Redondo Beach, CA90278

Re: Rule 14a-8 Proposal

Dear Mr. Chevedden:

On November 9, 2009, we received your letter dated November 8, 2009, requesting tha[

Apache include your proposed resolution in its proxy materials for Apache's 2010 annual

mãeting. On Novemb er 2'1,2009, we received a letter from RAM Trust Services, which
was intended to demonstrate that you satisfy the minimum ownership requirements of
Rule 14a-8, Based on our review of the information provided by you, our records and

regulatory materials, we have been unable to conclude ttrat the proposal meets the

requirements for inclusion in Apache's proxy materials, and unless you can demonstrate

that you meet the requirements in the proper time frame, we will be entitled to exclude
your proposal from the proxy materials for Apache's 2010 annual meeting.

As you know, in o¡der to be eligible to include a proposal in the proxy materials for
Apache's 2010 annual meeting, Rule 14a-8 under the Securities Exchange Act of 1934

requires that a stockholder must have continuously held at least $2,000 in market value or

L%o of Apache's common stock (the class of securities that will be entitled to be voted on

the proposal at thç meeting) fo¡ at least one year as of the date that the proposal is

submitted. The stockholder must continue to hold those securities through the date of the

meeting and must so indicate to us. You state in your letter that "Rule 14a-8

requirements are intended to be met including continuous ownership of the required stock

value," however, we have been unable to confirm your cunent ownership of Apache

stock, or the length of time that you have held the shares'

Although you have provided us with a letter from RAM Trust Services, the letter does not
identify the record holder of rhe sha¡es or include the necessary verification. Apache has

reviewed the list of record owne$ of the company's common stock, and neither you, nor
RAM Trust Services are listed as an owner of Apache coûrmon stock. Pursuant to the

SEC Rule 14a-8(b), sínce neither you nor RAM Trust Services is a record holder of
Apache eommon stock, you must provide a written statement from the record holder of
the shares you beneficially own verifying that you continually have held the required

amount of Apache common stock for at least one year as of the date of your submission

of the proposal. As required by Rule 14a-8(Ð, you must provide us with this statement
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John Chevedden
December 3,2009
Page2

within 14 days of your receipt of this letter, We have attached to this notice of defect a

copy ofRule l4a-8 for your convenience.

If you adequately corect the problem within the required time frame, Apache will then

address the substance of your proposal. Even if you provide timely and adequate proof of
ownership, Apache reserves the right to raise any substantive objections it has to your

proposal at a later date.

Sincerely,

Cu*tP.yn*
Cheri L. Peper t þ
Corporate Secretary r
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John Chevedden
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within 14 days of your receipt of this letter. We have attached to this notice of defect a
copy of Rule l4a-8 for your convenience.

If ¡'ou adequately correct the problem within the required time frame, Apache will then
address the substance of your proposal. Even if you provide timely and adequate proof of
ownership, Apache resetves the right fo raise any substantive objections ii has to your
proposal at a lafer date.

Sincerely,

A^
U-Lr;tl.pu-,-
Cheri L. Peper t þ
Corporate Secretary r
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Rule 14a-B -- Proposals of Security Holders

This section addresses when a company must lnçlude a shareholder's proposal ln lts proxy statement and

ldentlfy the proposal ln lts form of proxy.when the company holds an annual or speclal meeting of

shareholders. In summary, ln order to have your shareholder proposal lncluded on a company's proxy card,

and lncluded along wlth any supporttng statement ln lts proxy statement/ you must be elìglble and follow

certaln procedures. under a few speclflc clrcumstances, the company ls permltted to exclude your proposal, but

only after submltung lts reasons to the commlsslon, we structured th¡s sectlon in a questlon-and- answer

format so that lt ls easler to understand, The references to "you" are to a shareholder seeking to submit the

proposal.

a. euestion 1: What ls I proposal? A shareholder proposal ls your recommendatlon or requlrement that the

company and/or lts board of dlrectors take actlon, whlch you lntend to present at a meetlng of the

company,s shareholders. your proposal should state.as clearly as possible the course of actlon that you

belleve the company should follow, If your proposal ls placed on the company's proxy card, the company

must also provlde In the form of proxy means for shareholders to speclfy by boxes a cholce between

approval or dtsapproval, or abstentlon, unless otherwlse lndlcated, the word nproposal" as used ln thls

secuon refers both to your proposal, and to your correspondlng statement ¡n support of your proposal (lf

any).

b, Questlon 2: .vyho ls ellglble to zubmlt a proposalr'and how do I demonstrate to the company that I am

ellglble?

1. In order to be eflgfble to submlt a proposal, you must have contlnuously held at least $2,000 in

market value. or 1olo, of the company's securltles entitled to be voted on the proposal at the

meet¡ng for at least one year by the date you submlt the proposal. You must contlnue to hold

those securitles through the date of the meetíng'

2. If you are the regtstered holder of your securities, whlch means that your name appears in the

hrn'//www.la'¡¡ rc. e¡1tr/CCT./34ActRls/rulel 4a-8-html t2/312009
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company's records as a shareholder, the company can verlfy your ellgiblllty on its own, although

you wlll stlll have to provide the company wlth a written statement that you lntend fo contlnue to

hold the securlt¡es through the date of the meetlng of shareholders. However, lf llke many

shareholders you are not a registered holder, the company likely does not know that you are a

shareholder, or how many shares you own. In thls case, at the tlme you submlt your proposal,

you must prove your eliglbility to the company ln one of two ways:

L The first way ¡s to subm¡t to the company a wrltten statement from the "record" holder of

your secur¡tles (usually a broker or bank) verifylng that, at the tlme you subm¡tted your

proposal. you contlnuously held the securltles for at least one year. You must also lnclude

your own wrigten statement that you lntend to contlnue to hold the securitles through the

date of the meetlng of shareholders; or

ll. The second way to prove ownershlp applles only lf you have flled a Schedule 13D, Schedule

l3G, Form 3, Form 4 andlor Form 5, .or amendments to those documents or updated

forms. reflectlng your ownershlp of the shares as of or before the date on whlch the one-

year ellglblltÇ perlod béglns. If you have filed one of these documents with the SEC, you

may demonstrate your ellglbtllty by submlttlng to the company:

A, A copy of the schedule and,/or form, and any subsequent âmendments report¡ng a 
'

change ln Your ownershlP level;

B. your wr¡tten statement that you continuously held the requlred number of shares for

the one-year perlod as of the date of the statement; and

C. your wrltten statement that you lntend to contlnue ownershlp of the shares through

the date of the company's annual or speclal meetlng.

euesgon 3: How many proposals may I submlt: Each shareholder may submlt no more than one

proposal to a company for a partlcular shareholders' meetlng.

Questlon 4: How long can my proposal be? The proposal, lncludlng any accompanying supportlng

statement, may not exceed 500 words.

Questlon 5: What ls the deadllne for submlttlng a proposal?

' l. If you are submltthg your proposal for the company's annual meetlng, you cân ln most cases find

tlre deadllne ln last year's proxy statement. However, lf tie company dld not hold an annual

meegng last year, or has changed the date of lts meetlng for thls year more than 30 days from

last year's meeHng, you can usually find the deadline ln'one of the company's quarterly reports on

Form 1O-e, or ln shareholder reports of lnvestment companles under Rule 270.30d-1 of this

chapter of the Investment Company Act.of 1940. In order to avold controversy, shareholders

should submlt thelr proposals by means, lncludlng electronlc meansr that permit them to prove

the Qate of dellvery.

Z. The deadllne ls calculated ln the following manner lf the proposal ls submitted for a regularly

scheduled annual meellng. The proposal must be recetved at the company's prlncipal executive

offices noÈ less than 120 calendar days beforè the date of the companyrs proxy statement

released to shareholders ln connect¡on with the prevlous yeafs annual meetlng' However, lf the

company dld not hold an annual meeÈlng the previous year, or lf the date of thls year's annual

meeung has been changed by more.than 30 days from the date of the'prevlous year's meeting'

then the deadllne ls a reasonable tlme before the company beglns to print and send lts proxy

d.

e,

h tfn' //wv¡w I aw.nc.. erl¡ ¡/CCT,/3 4 4 ctR l Vrul el 4a-8.hhnl 121312009
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t.

materials.

3. If you are submittlng your proposal for a meeting of shareholders other than a regularly

scheduled annual meeting, the deadllne ls a reasonable tlme before the company beglns to print

and send its proxY mater¡als.

Question 6: what if I fail to follow one of the ellglblllty or procedural requlrements explained ln answers

to Questions 1 through 4 of thfs sectlon?

1. The company may exclude your proposal, but only after lt has notlfied you of the problem, and

you have falled adequately to correct lt. W¡thln 14 calendar days of recelvlng your proposal, the

company mustnogfy you ln writlng of any procedural or ellglblllty deflclencles, as well as of the

gme frame for your response. Your response must be postmarked, or transmitted electronlcally,

no later than 14 days from the date you recelved the company's notlficagon. A company need not

provlde you such not¡ce of a deflclency lf the deflclency cannot be remedled, such as if you fall to

submit a proposal by the company's properly determlned deadllne. If the company lntends to

exclude the proposal, lt wlll later have to make a submlsslon under Rule 14a-8 and provlde you

wlth a copy under Questlon 10 below, Rule 144-8(J).

Z. If you fa¡ ln your promlse to hold the requlred number of securltles through the date of the

meegng of shareholders, then the company wlll be permltted to exclude all of your proposals from

Its proxy materlals for any meetlng held ln the following two calendar years.

euestlon 7: Who has the burden of persuading the Commlsslon or lts staff that my proposal can be

excluded? Except as otherwlse noted, the burden ls on the company to demonstrate that lt is entltled to

exclude a proposal.

Questlon B: Must I appear personally at the shareholders' meetlng to present the proposal?

t, Elther you, or your representatlve who ls qualifled under state law to present the proposal on your

behalf, must attend the meetlng to present the proposal. Whether you attend the meetlng

yourself or send a quallfled representatlve'to'the'meetlng ln your'place, you should make sure

that you, or your representattve, follow the proper state law procedures for attendlng the meetlng

andlor presentlng Your Proposal.

2. If the company holds lt shareholder meeung ln whole or ln pÊrt vla electronlc medla, and the

company permlts you or your representat¡ve to present your proposal via such medla, then you

may appear through electronlç medla rather than travellng to the meeting to appear in person.

3. If you or your quallffed representatlve fail to appear and present the proposal, without good

cause, the company wlll be permltted to eiclude all of your proposals from lts proxy materlals for

any meetlngs held ln the foflowlng two calendar years'

euesHon 9: If I have complled with the procedural regulrements, on what other bases may a companY

rely to exclude my ProPosal?

1. Improper under state law: lf the proposal ls not a proPer subject for actlon by shareholders under

the taws of the jurlsdlctlon of the companyrs organizatlon;

Not to paragraph (i)(1)

I'

h.

http ://www.Iaw.uc. ed¡.¡/CCLl34ActRls/rule1 4a-8.htn¡l ru312009
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Depending on the subJect matter, some proposals are not consldered proper under state law if

they would be btnding on the compaóy if approved by shareholders. In our experience, most

proposals that are cast as recommendatlons or requests that the board of directors take specifled

action are proper under state law. Accordlngly, we will assuinè that a proposal drafted as a

recommendaUon Or suggestiOn is proper unless the company demonstrates otherwlse'

2. Vlolation of law: if the proposal would, lf implemented, cause the company to vlolate any state,

. federal, or forelgn law to whlch ¡t ls subject;

Not to paragraPh (lX2)

Note to paragraph (lx2): we will not apply thls basls for exclusion to perrnlt excluslon of a

proposal on grounds that ít would vlolate forelgn law lf compllance with the foreign law could

result ln a vlolatlon of any state or federal law'

Vlotatlon of proxy rules: If the proposal or supportlng statement ls contrary to any of the

Commlsslon,s proxy rules, lncludlng Rule 14a-9, whlch prohlblts materlally false or mlsleadlng

statements in proxy sollcltlng materlals;

personal grlevance; speclal interest; Ifthe proposal relates to the redress of a personal clalm or

grlevance agalnst the company or any'other person, or lf tt ls deslgned to result in a beneflt to

you, or to further a personat lnterest, whlch ls not shared by the other shareholders at large;

Relevancet lf the proposal relates to operatlons whlch account for less than 5 percent ofthe

company,s total assets at the end of lbs most recent flscal year, and for less than 5 percent of lts

net earnlng sand gross sales for lts most räcent flscal year, and ls not otherwlse slgnlflcantly

related to the comPany's buslness;

Absence of power/authorlty: If the company would lack the power or authorlty to lmplement the

proposal;

Management functions: If the proposal deals wlth a matter relatlng to the company's ordlnary

buslness bperdtlons;

Relates to electlon: If the proposal relates to a nomlnatlon or an electlon for membershlp on the

company's board of dlrectors or analogous governlng body or a procedure for such nomlnation or

electlon;

Confllcts with company's proposat: If the proposal dlrectly confllcts wlth one of the company's own

proposals to be submltEed to shareholders at the same rñeetlng'

Note to paragraPh (i)(9)

Note to paragraph (lX9): A company's submlsslon to the Commission under th¡s section should

speclfy the polnts of confllct wlth the company's proposal'

3.

4,

5.

6,

7.

L

o

htto ://www.law.uc.edu/CCLl34ActRls/rulel 4a-8'hhl tu3/2009
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10. Substantially implemented: If the company has already substantlally lmplemented the proposal;

11. Dupllcation: If tfre proposal substanüally dupllcates another proposal previously subm¡tted to the

company by another proponent, that wlll be lncluded In the company's proxy materials for the

same meetlng;

tZ. Resubmlsslons: If the proposal deals'wlth substantlatly the samè subject matter as another

proposal or proposals that has or have been previously included in the company's proxy materials

wlthln the precedlng 5 calendar years, a company may exclude lt from lts proxy mðterlals for any

meeung held withln.3 calendaryears of the lastt¡me ltwas lncluded lf the proposal recelved:

i. Less than 3olo of the vote lf proposed once wlthln the precedlng 5 calendar years;

ii. Less than 60lo of the vote on lts last submlssion to shareholders lf proposed twice previously

wlthin the precedlng 5 calendar yearsi or

l¡1. Less than 10olo of the vote on lts last submlsslon to shareholders lf proposed three tlmes or

more prevlously wlthln the precedlng 5 calendar years; and

13. Speclflc amount of dlvldends: If the proposal relates to speclfic amounts of cash or stock

divldends.

J. Questlon 10: What procedures must the company follow lf lt lntends to'exclude my proposal?

f . tf tne company lnterids to exclude a proposal from lts proxy materlals, lt must file lts reasons wlth

the Commlsston no later than 80 calendar days before lt flles ìts deflnltlve proxy statement and

form of proxy wlth the Commlsslon. The company must slmultaneously provlde you wíth a copy of

its submtsslon. The Commtsslon staff may permlt the compeny to make lts submlsslon later than

g0 days before the compðny files lts deflnltlve proxy statement and form of proxy, lf the company

demonstrates good cause for mlsslng the deadllne'

2. The company must file slx paper coples of the followlng:

l.

lt.

The proposal;

An explanatlon of why the company belleves that'lt may exclude the proposal, whlch

should, lf posslble, refer to the most recent appllcable authority, such as prlor Dlvlslon

lette¡s lssued under the rule; and

A support¡ng oplnlon of counsel when sUch reasgns are based on matters of slate or foreign

law.

May I submlt my own s¡atemênt to the Commlsslon responding to the company's

li¡.

k. Questlon 11:

arguments?

Yes, you may submlt a response. but. lt ls not requlred, You should try to submlt any response to us,

wlth a copy to the company, as soon as posslble after the company makes lts submlsslon. Thls way, the

Commlsslon staff wlll have Ume to conslder fully your submlsslon before lt tssues its response' You

should submlt six paper coples of your response.

http:i/www.law.uc. edu/CCU3 4ActRtVrulel 4a-8'htnl ra3/2009
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euesuon 12: If the company lncludes my shareholder proposal ln lts proxy materlals, what informaHon

about me must lt lnclude along wlth the proposal ltselfll

l. The company's proxy statement must lnclude your name and address, as well as the number of

the company's votlng securltles that you hold. However, lnstead of provldlng that lnformatlon, the
' company may tnstead lnclude a statement that lt wlll provlde the lnformatlon to shareholders

promptly upon recelving an oral or wrltten request.

2. The company ls not responsible for the contents of your proposal or supportlng statement.

euesflon 13: What can I do lf the company lncludes ln lts proxy statement reasons why it belleves

shareholders should not vote ln favor of my proposal, and I dlsagree wlth some of lts statements?

1, The company may elect to lnclude ln lts prory statement reasons why lt belleves shareholders

should vote agalnst yaur proposal. The company ls allowéd to maRe arguments reflectlng lts own

point of.view, just as you may express your own polnt of vlew ln your proposal's supportlng

sratement,

2. However, if you belleve that the company's opposltlon to your proposal contalns materlally lalse

or mlsfeadlng statements that may vlolate our antl- fraud rule, Rule t4a-9, you should promptly

send to the Commlssion s¡aff and the company a letter explalnlng the reasons for your vlew,

along with a copy of the company's stacements opposlhg your proposal' To the extent posslble,

your letter should lnclude speciflc factual lnformation demonitratlng the lnaccuracy of the

company's clalms. 1'lme permlttlngr you may wlsh to try to work out your dlfferences wlth the

company by yourself before contactlng the commlsslon staff.

3. We requlre the company to send you a copy of lts statements opposlng your proposal before lt
sends ¡ts proxy materlals, so thatyou may brlng to our attentlon any materlally false or

mlsleadlnE statements, under the followlng t¡meframes:

m.

l. If our no-acHon response requlres that you makê revislons to your proposal or supportlng

statement as a condltlon to requirlng the company to lnclude lt ln lts proxy materials, then

the company must provlde you wlth a copy of lts opposltlon statements no later than 5

calendar days after the company recelves a copy of your revlsed Proposal; or

li. In all other cases, the company must provlde you wlth a copy of lts opposltlon statements

no later than 30 calendar days before lts files definltlve coples of lts proxy statement and

form of proxy under Rule 14a:6'

Reouläforv *i":"'n

48FR38222,Aug,23,1983, asamendedat5OFR48181, Nov.22,1985;51 FR42O62t Nov,20,1986;52 FR

2tg36,June10, tg87i52FR48983,Dec.29,1987;63FR29106rZgtlg'May28,1998,asiorrectedat63FR
50622,50623, Sept. 22. LggS; 72 FR 4148, 4168, Jan. 29,20O7:. 72 FP.7O45O' 70456, Dec. 1 1, 2OO7t 73 FR

934t977, Jan.4,2008

Refurn to top

httÞ ://wvt'vr.law.uc. edu/CCLl34ActRls/rule1 4a-8.hfrnl t2/3/2049

Case 4:10-cv-00076   Document 11-9    Filed in TXSD on 02/15/10   Page 23 of 32



Rule 14a-8 -- Proposals of Security Holders PageT of1

Previous . Contents o Next

Notice to Users¡ The Deskbook ls made available w¡th the understandlng that the Unlversity of C¡ndnnàtl College of Law ¡s not engaged ln
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Exh¡b¡t D

From:
Sent:
To:
Cc:
Subfect:
Attachments:

olmsted [olmstedTp @ earlhlink.net]
Thursday, December 03,2009 3:11 PM
Peper, Cheri
shareholderproposals @ sec.gov
Rule 14a-8 broker Letter (APA)
CGE00014.pdf

Ms. Cheri L. Peper
Corporate Secretary
Apache Corporation (APA)
2000 Post Oak Blvd Ste 100
Housron TX77056
PH: 713 296-6000
FX:713-296-6805

Dear Ms. Peper,
The company December 3,20O9letter acknowledges receipt of my rule 14a-8 proposal back on
November 9,2009 and today for the first time claims a defect in the submission. However the
attached page from rule 14a-8 is believed to st¿te that acompany must notify the proponent of any
defectwithin l4-daysof thereceiptof arule I4a-8 proposal-whichwasalreadyacknowledgedby
the company to be almost a month ago. Thus for nearly a month there was no eompany notice of
any defect.
Sincerely,
John Chevedden

cc:
OffÏce of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
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Rule l4a-E -- of Securitv Holders 12/3/09 12:52 PM

3. If you are submlttlng your proposal for a meetlng of shareholders other than

a regularly scheduled annual meeting, the deadline is a reasonable time
before the company beglns to print and send its proxy materials.

Question 6: What If I fail to follow one of the ellglbility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only after it has notlfled you
of the problem, and you have falled adequately to correct it, Wlthln 14
calendar days of receiving your proposal, the company must notify you in
writlng of any procedural or ellglbllity deficiencies, as well as of the time
frame for your response. Your response rnust be postmarked, or transmitted
electronlcalfy, no later than 14 days from the date you received the
company's notification. A company need not provlde _you such notice of a
deficiency ¡f the deficlency cannot be remedled, such as if you fail to submìt
a proposal by the cornpany's properly determined deadline. If the company
intends to exclude the proposal, it wlll later have to make a submisslon
under Rule 14a-B and provlde you with a copy under euesflon 10 below,
Rule 14a-B(j).

2. If you fail in your promise to hold the requlred number of securlties through
the date of the meeting of shareholders, then the company will be permltted
to exclude all of your proposals from lts proxy materials for any meetlng
held in the followlng two calendar years,

Question 7: Who has the burden of persuadlng the Commission or its staff that my
proposal can be excluded? Except as othen^/lse noted, the burden is on the
company to demonstrate thal lt is entitled to exclude a proposal,

Questíon 8: Must I appear personally at the shareholderst meetlng to present the
proposal?

L. Either you, or your representatlve who is qualified under state law to
present the proposal on your behalf, must attend the meeting to present the
proposal. Whether you attend the meeting yourself or send a quallfied
representatlve to the meetíng in your place, you should make sure that you,
or your representative, foflow the proper state law procedures for attending
the meeting and/or presenting your proposal,

hltp://tå À,w'law 3 4ActRls/rule I 4¿-8.html Page 4 of l0
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Exhibit E

From:
Sent:
To:
Subject:
Attachments:

Peper, Cheri
Tuesday, December08,2009 5:02 PM
'olmstedTp @ eadhlink;net
Rule 14a-8 Proposal
20091 208090736754.pdf

Mr. Chevedden -
Pfease see the attached letten.
Sincenely,
Cheri L. Pepen

From: olmsted ImaÌlto:olmstedTp@eanthlink.net]
Sent: Thunsday, Decemben 03, 2øø9 3:11 PM

To: Pepen, Cheni
Cc : shareholdenproposals@sec. gov
Subject: RuJe 14a-8 bnoken Letter (APA)

Ms. Cheri L. Pepen
Corponate Secretary
Apache Conporation (APA)
2øøØ Post Oak BIvd Ste 1ØØ

Houston TX 77ø56
PH: 7L3 296-6øøø
FX: 7t3-296-68ø5

Dean Ms. Peper,
The company Decemben 3, 2ØØ9 letten aclcnowledges neceipt of my rule 14a-8 pnoposal back on
Novemben 9, 2øø9 and today fon the finst time claims a defect in the submlsslon. However the
attached page from nule 14a-8 Ís believed to state that a company must notify the proponent
of any defect within 14-days of the neceipt of a nule 'J.,4a-8 pnoposal - which was alneady
acknowledged by the company to be almost a rrlonth ago. Thus fon nearly a month thene h,as no
company notice of any defect.
Sincenely,
John Chevedden

cc:
OÊFice of Chief Counsel
Division of Corponation Finance
Secunities and Exchange Corunission

Tracking:
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fqpe¡,Cheri

From: Microsott Exchange
To: olmstedTp@earthlink.net
Sent: Tuesday, December08,2009 5:03 PM
Subject: Relayed: Rule 14a-8 Proposal

Delivery to these reclpients or distiibution lists ls complete, but delivery notif¡cation was not sent by the dest¡nation:

olmstedTp @ e_qnh llnK.net<mallto: olmstedTo @ earth lín k.net>

Subject:Rule 14a-8 Proposal

Sent by Microsoft Exchange Server 2007
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17131 296 6m
!AM^¡ú.APAS{ECORPClM

December 8,2009

John Chevedden
2215 Nelson Ave., No. 205
Redondo Beach. California 90278

Re: Rule l4a-8 Proposal

Dear Mr. Chevedden.

We are in receipt of your email daæd December 3,2009, in response to our letter to you

requesting proof of ownership of Apache Corporation stock. ln your email, you state that
"the attached page from rule 14a-8 is believed to state that a company must notify the
proponent of any defect within l4days of the receipt of a rule 14a-B proposal - which
was already acknowledged by the company to be almost a month ago." We did receive
your initial sha¡eholder proposal on Novembet 9,2009. However, we did not receive
your submission of proof of ownership until November 21,2009. In relevant part, Rule
l4a-8þ)(2) states (emphasis added):

2. If you are the registered holder of your securities, which means that
your name appears in the company's records as a shareholder, the
company can verify your eligibility on its own, although you will still
have to provide the company with a written statement that you intend to
continue to hold the securities through the daæ of the meeting of
shareholders. However, if Iike many shareholders you are not a
registered holder, the company likely does not know that you are a
shareholder, or how many shares you orryn. In this caser g!-the tiqte
vou submil vour proposal. you must prove your eligibility to the
company in one of two ways:

i. The first way is to submit to the company a written statement from
the "record" holder of your securities (usually a broker or bank)
verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must
also include your own written statement that you intend to continue
to hold the securities through the date of t]¡e meeting of
shareholders; or. . .
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John Chevedden
December 8,2009
Page2

The Company did not receive your completed submission until November 27,2009,the
date you provided us with the letter from RAM Trust Services, which was intended to
demonstrate that you satisfy the minimum ownership requirements of Rule l4a-8. It was
then that the Company notified you of the defect in your submission by letter dated
December 3, 2009, which was sent to you within 14 days of our receipt of your
completed submission. As we stated in the defect letter, neither yout nor RAM Trust
Services, are listed as a record holder ofApache stock. Therefore, you have 14 calendar
days from the dare of that letter to provide us with a witten statement from the record
holder of the shares you beneficially own verifying that you continually have held the
required amount of Apache common stock for at least one year as of ttle date of your
submission of the proposal. Failure to meet this deadline may result in your proposal
being excluded from Apache's 2010 proxy statement.

If you adequately correct the probtem within the required time frame, Apache will then
address the substance of your proposal. Even if you provide timely and adequate proof of
ownership, Apache reserves the right to raise any substantive objections it has to your
proposal at a later date.

Sincerely,

/\ iì
{ü+rr-(-
Cheri L, f"per
Corporate Secretary 

¿9
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Exhibit F

From:
Senl:
To:
Subject:
Attachments:

olmsted [olmstedTp @ earthlink.netJ
Thursday, December 10, 2009 12:'56 pM
Peper, Cheri
Rufe 14a-8 Proposat (ApA)
CCE00007.odf

Dear Ms. Peper,
Thank you for the rule l4a-8 proposal acknowledgement. Please see the attached broker letter.
Please advise tomorrow whether there are now any rule l4a-g open items.

Sincerely,
John Chevedden
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RÁM

Decemþr 10,.2099

.John Chevedden
2215 Nelson Ave No. 205

Redôndo.Beach, CA 90278

ug/o-3?l-1f77

tó Whom lt Mêy concern,

' As intsduclng.brokerfor thà account of John Chevedden, trei¿ øtfr.ruortliern Trust as custôdlän, ßam
' Trust Serv¡ces conflrmsihai John ehevedden has.contiriuoirSly ¡'eU nä tess ihan 50 shares for the

followingsecurlt¡i' stnce.Noveinber 7, .2008:
r Apsche êorp (ApA)

.t
' ' I hope this lnformatlón h helpful.and ¡ilease feel.free to contact me vla .teiephone or e¡nall lf you have

' any guestlons.(direct llnq; (207) 553-2923 or emalli rhoâqe@lämtruit coml, I qm avallåble Monday.
' .. through Fridày;8:00 a.m, to 5;OO p.m, EST: . :

Asslstant Portfol¡o Ma nager'

45 ExcH,cNcE SrRÉsr 'PonruNo lvfAsw 04101
'Tss¡xoÍìn 20? 775 23.54 F¡csnlrLs20? 7754269.

Case 4:10-cv-00076   Document 11-9    Filed in TXSD on 02/15/10   Page 32 of 32


