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The underwriters expect to deliver the shares to purchasers on January 22, 2003.
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[APACHE CORPORATION CHARTS]

These charts reflect our estimated production before and after the pending
BP transactions by core areas. Percentages are calculated by using Apache's
January 2003 estimated daily production rate and our estimate of the daily
production rate from the BP assets for 2003, which we used to value the assets
that we have agreed to acquire. The estimated production attributable to the
pending BP transactions is based solely on our internal estimates and has not
been reviewed by our independent reserve engineers. There is no assurance that
the pending BP transactions will be completed or that our estimate of production
will prove correct.

OIL AND GAS TERMS

When describing natural gas:........ Mcf thousand cubic feet
MMbtu million British thermal units
MMcf million cubic feet
Bcf billion cubic feet
When describing oil:................ Bbl barrel
Mbbls thousand barrels
MMbbls million barrels

.......................... 6 Mcf of gas

= 1 bbl of oil equivalent

Boe barrel of oil equivalent

Mboe thousand barrels of oil equivalent

MMboe million barrels of oil equivalent
i
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus
supplement, which describes the terms of the offering of common stock. The
second part is the accompanying prospectus dated March 30, 2000, and the
accompanying prospectus dated April 9, 1999. The accompanying prospectus dated
March 30, 2000, relates to the offering of 8,200,000 shares of our common stock.
If the underwriters exercise all or a portion of their over-allotment option to
purchase up to 1,230,000 additional shares, this prospectus supplement and the
accompanying prospectus dated March 30, 2000, will relate to the first 800,000
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of such shares, and this prospectus supplement and the accompanying prospectus
dated April 9, 1999, will relate to the remaining 430,000 shares. We refer to
the accompanying prospectus dated March 30, 2000, and the accompanying
prospectus dated April 9, 1999, collectively as the "accompanying prospectus."
The accompanying prospectus contains a description of the common stock and gives
more general information, some of which may not apply to the common stock.

You should rely only on the information contained in or incorporated by
reference in this prospectus supplement and the accompanying prospectus. If the
information in this prospectus supplement varies from the information contained
or incorporated by reference in the accompanying prospectus, you should rely on
the information in this prospectus supplement. No person is authorized to
provide you with different information or to offer the common stock in any
jurisdiction where the offer is not permitted. You should not assume that the
information provided by this prospectus supplement, the accompanying prospectus
or in any document incorporated by reference is accurate as of any date other
than the date of the document that contains the information.

iii

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering.
This summary is not complete and does not contain all of the information that is
important to you. You should carefully read this prospectus supplement, the
accompanying prospectus and the other documents we refer to and incorporate by
reference for a more complete understanding of us and this offering. In
particular, we incorporate important business and financial information in this
prospectus supplement and the accompanying prospectus by reference. Unless
otherwise indicated, all information in this prospectus supplement assumes that
the underwriters do not exercise their over-allotment option. Unless otherwise
stated, the dollar amounts and financial data contained in this prospectus
supplement and the accompanying prospectus are presented in U.S. dollars.

Unless this prospectus supplement otherwise indicates or the context
otherwise requires, the terms "we," "our," "us" or "Apache" as used in this
prospectus supplement refer to Apache Corporation.

APACHE CORPORATION

Apache Corporation is an independent energy company that, directly and
through subsidiaries, explores for, acquires and develops o0il and gas reserves
and produces natural gas, crude oil, condensate and natural gas liquids. In
North America, our exploration and production interests are focused on the Gulf
of Mexico, the Anadarko Basin, the Permian Basin, the Gulf Coast and the Western
Sedimentary Basin of Canada. Outside North America, we currently have
exploration and production interests offshore Western Australia, Argentina and
in Egypt and exploration interests in Poland and offshore The People's Republic
of China.

Through September 30, 2002, our average daily production was:
- 162 Mbbls of crude o0il, condensate and natural gas liquids; and
- 1,082 MMcf of natural gas.

As of December 31, 2001, our worldwide proved reserves totaled 1,267 MMboe,
including:

- 599 MMbbls of crude oil, condensate and natural gas liquids; and
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- 4,005 Bcf of natural gas.
STRATEGY

Our strategy is to increase our oil and gas reserves, production, cash flow
and earnings through a balanced growth program that involves:

- exploiting our existing asset base;
- acquiring properties to which we can add incremental value; and
- investing in high-potential exploration prospects.

Exploiting Our Existing Asset Base. We seek to maximize the value of our
existing asset base by increasing production and reserves while controlling per
unit operating costs. In order to achieve these objectives, we rigorously
examine our operations to reduce costs, identify production enhancement
initiatives such as workovers and recompletions employing new technology, and
divest marginal and non-strategic properties.

Acquiring Properties To Which We Can Add Incremental Value. Generally, we
seek to purchase reserves at appropriate prices by avoiding auction processes
where we are competing with other buyers and timing our acquisitions to avoid
the peak of the price cycle. Our aim is to follow each acquisition with a cycle
of reserve enhancement, property consolidation and cash flow acceleration,
thereby facilitating asset growth and debt reduction. During the past decade, we
have consistently succeeded in adding value to acquired properties through this
strategy. We acquired 254 MMboe and 213 MMboe of proved reserves for $1.3
billion and $0.9 billion in 2000 and 2001, respectively. In addition, the
acquisitions included $94 million of production, processing and transportation
facilities in 2000, and $146 million of such facilities and $197 million of
goodwill in 2001. In 2002, we acquired an estimated 49 MMboe of proved reserves
for approximately $355 million. We believe that the current environment is
favorable for possible additional acquisitions. We
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continue to evaluate attractive opportunities. Any future acquisitions would be
subject to a number of conditions, including conditions beyond our control, and
there can be no assurance that we will enter into or actually consummate any
such transactions.

Investing In High-Potential Exploration Prospects. Our international
investments and exploration activities are a significant component of our
long-term growth strategy. They complement our North American operations, which
are more development oriented. We seek to concentrate our exploratory
investments in a select number of international areas and to become a dominant
operator in those regions. We believe that these investments, although
higher-risk, offer the potential for significant reserve additions.

A critical component in implementing our three-pronged growth strategy is
maintenance of significant financial flexibility. We are committed to preserving
a strong balance sheet and credit position to give us the foundation required to
pursue our growth initiatives.

RECENT DEVELOPMENTS

Pending Transactions with BP p.l.c. On January 11, 2003, we signed two
purchase and sales agreements with subsidiaries of BP p.l.c., which we refer to
collectively as "BP," to purchase their interests in 61 producing fields,
including 113 blocks in the Gulf of Mexico and two producing fields in the North
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Sea. We will operate 36 of the producing fields in the Gulf of Mexico and both
of the producing fields in the North Sea.

Each of the purchase agreements is effective as of January 1, 2003. We
anticipate the purchase of the Gulf of Mexico properties will close late in the
first quarter of 2003, and the purchase of the North Sea properties will close
late in the second quarter of 2003. The total purchase price for all of the
assets being acquired is $1.3 billion, with $670 million allocated to the
purchase of the Gulf of Mexico assets and $630 million allocated to the North
Sea assets. The actual price payable upon the closing of each purchase will be
reduced by the net cash flow attributable to the acquired fields, and increased
by interest on the purchase price, from January 1, 2003, until the date of
closing. The purchase price will also be subject to customary closing
adjustments. Owners of working interests in certain Gulf of Mexico properties
have preferential purchase rights which, if exercised, would reduce the
interests we purchase in those properties and the purchase price we would pay.
Neither acquisition is conditional upon the consummation of the other
acquisition.

The properties we are acquiring from BP in the Gulf of Mexico complement
our extensive existing reserves and production in the Gulf, while the North Sea
properties establish a new core area for us. Of the Gulf of Mexico properties we
will acquire, most of the working interests exceed 50 percent, 19 of the fields
are owned 100 percent and approximately 70 percent of the production will be
operated by us. We are acquiring a 96 percent working interest in, and will be
the operator of, the North Sea properties.

We estimate that the properties we will acquire in the BP transactions had
proved reserves as of January 1, 2003 of:

- 186.5 MMbbls of crude oil and natural gas liquids; and
- 279.9 Bcf of natural gas.

Using the conventional equivalence of one barrel of oil to six Mcf of gas,
these estimated proved reserves totaled 233.2 MMboe and were approximately 80
percent oil and 20 percent gas. Approximately 93 percent of these estimated
proved reserves are developed reserves. We also estimate that 21 percent of the
total oil reserves and 100 percent of the reserves of natural gas are in the
Gulf of Mexico properties.

The 2003 production estimates used to value the acquisition were:
- 65.5 Mbbls per day of crude oil and natural gas liquids; and
- 197.6 MMcf per day of natural gas.
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The estimates mentioned in the preceding three paragraphs are based on our
analysis of historical production data, assumptions regarding capital
expenditures and anticipated production declines. The reserves and average daily
production attributable to the BP transactions are based solely on our internal
estimates and have not been reviewed by our independent reserve engineers. There
is no assurance that the BP transactions will be completed or, if completed,
that our estimates of reserves and average daily production will prove correct.

In order to preserve our strong financial position in a period of
cyclically high gas and oil prices, we hedged 40.8 MMbbls of oil at an average
price of $24.78 per Bbl and 70 Bcf of natural gas at an average price of $4.55
per MMbtu through 2004. We have agreed to sell all of the North Sea production
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from those properties over the next two years to BP at a combination of fixed
and market sensitive prices pursuant to a contract entered into in connection
with the North Sea purchase agreement. The fixed price portion of our contract
with BP is included in the 40.8 MMbbl oil hedge.

The BP transactions have received all necessary corporate approvals, and
are not conditioned upon financing, but are subject to customary closing
conditions, regulatory approvals under the U.S. Hart-Scott-Rodino Act and, in
the case of the North Sea properties, U.K. regulatory and other approvals.

Completed Acquisitions. A significant part of our growth strategy is to
increase o0il and gas reserves, production and cash flow through an active
acquisition program. Apache has consummated several acquisitions since January
1, 2002.

In December 2002, Apache completed the acquisition of certain South
Louisiana properties comprising 234,000 net acres (366 square miles) with
estimated net proved reserves of 30 MMboe, 88 percent of which is estimated to
be natural gas, for approximately $260 million, subject to normal post-closing
adjustments. The acquisition also includes 135 producing wells and access to 849
square miles of 3-D seismic data covering the relatively contiguous acreage
position. Based on our analysis of historical production rates, assumptions
regarding capital expenditures and anticipated production declines, we
anticipate 2003 net daily production to approximate 55 MMcf of natural gas and
2,100 barrels of oil. We also entered into a separate exploration joint wventure
with the seller whereby the seller will actively generate prospects on certain
South Louisiana acreage for a total cost of $25 million over a two year period.

We have also completed several smaller acquisitions since January 1, 2002,
for an aggregate of approximately $95 million. Together, these acquisitions
include proved reserves of approximately 19 MMboe.

2002 Drilling Results. During 2002, we completed 1,018 gross wells as
producers out of a total of 1,089 gross wells drilled. In the fourth quarter of
2002, we announced our fourth deep water discovery on our West Mediterranean
concession offshore Egypt, and a new discovery in our Ras El Hekma concession in
Egypt. These wells were, respectively, the 10th and 11lth discoveries for us in
Egypt and our 15th and 16th discoveries worldwide for the year.

Our executive offices are located at 2000 Post Oak Boulevard, Suite 100,
Houston, Texas 77056, and our telephone number is (713) 296-6000.

SE]

THE OFFERING
Common stock offered.......... 8,200,000 shares

Common stock to be outstanding
after this offering........... 152,250,678 shares

Use of proceeds........oov... We expect that our net proceeds from the
offering will be approximately $481.2 million,
after deducting underwriting discounts and
commissions and estimated expenses of the
offering payable by us. We intend to use the
net proceeds from the offering, together with
cash on hand, net cash generated from
operations and short-term and long-term
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borrowings, to fund the cash requirements of
the pending BP transactions. Pending such use,
we will use the net proceeds to repay
indebtedness under our commercial paper
facilities and our money market lines of credit
in the ordinary course of business or to make
short-term investments. We will use any net
proceeds not used to finance the BP
transactions for general corporate purposes.

.................... On December 18, 2002, we announced that our

board of directors had declared a special 5
percent dividend, payable in shares of our
common stock, which will be paid on April 2,
2003, to shareholders of record on March 12,
2003. The board also declared the regular cash
dividend on our common stock of $.10 per share.
The cash dividend will be paid on February 21,
2003, to shareholders of record on January 22,
2003. Purchasers of our common stock in this
offering who own their shares at the close of
business on the applicable record date will be
entitled to receive the common stock and cash
dividends.

Risk factors.................. See "Risk Factors" and other information

New York
Exchange

The
offering
excludes:

included in this prospectus supplement for a
discussion of factors you should carefully
consider before deciding to invest in shares of
the common stock.

and Chicago Stock
symbol............... APA

number of shares of our common stock to be outstanding after the
is based on 144,050,678 shares outstanding as of December 31, 2002, and

4,010,789 shares of treasury stock, of which 1,597,272 shares are
reserved for issuance under one of our stock option plans (of which
options to purchase 1,392,705 shares at an average exercise price of
$52.43 per share are outstanding), 450,000 shares are reserved for
certain restricted stock grants and 345,269 shares are reserved for
issuance under our deferred delivery plan;

4,305,652 shares of common stock reserved for issuance under our
stock option plans, of which options to purchase 4,001,778 shares at

an average exercise price of $37.02 per share are outstanding;

3,927,065 shares reserved for issuance under our deferred delivery
plan and for certain additional stock grants; and

the shares issuable as a result of the 5 percent common stock
dividend declared on December 18, 2002.
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SUMMARY HISTORICAL FINANCIAL AND OPERATING DATA

We have provided in the tables below our selected financial and operating
data. The financial information for each of the years in the three-year period
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ended December 31, 2001, and at December 31, 1999, 2000 and 2001, has been
derived from our audited financial statements. The financial information for the
nine-month periods ended September 30, 2001 and 2002, and at September 30, 2001
and 2002, has been derived from our unaudited financial statements. In our
management's opinion, these unaudited financial statements have been prepared on
the same basis as our audited financial statements except as noted below. You
should read the following financial information in conjunction with our
consolidated financial statements and related notes that we have incorporated by
reference in the accompanying prospectus.

NINE MONTHS ENDED
YEAR ENDED DECEMBER 31, SEPTEMBER 30,

(UNAUDITED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

INCOME STATEMENT DATA:

Total revenues (4) « oo $ 1,146,553 $ 2,283,904 $ 2,777,126 $ 2,272,113 $ 1,829,500
Net income..........c.oiuvn... 200,855 713,056 723,399 644,779 373,510
Income attributable to

common Stock.............. 186,406 693,068 703,798 630,086 364,115
Net income per common share:

Basic(5) cvvi i i i i 1.57 5.34 5.13 4.59 2.59

Diluted(6) «vvveeeeeennnn.. 1.56 5.16 4.97 4.43 2.55
Cash dividends declared per

common share(7) .......v... .25 .19 .35 .25 .30
Net cash provided by

operating activities...... 638,174 1,529,386 1,934,727 1,527,964 1,009,269
BALANCE SHEET DATA (AT END

OF PERIOD) :
Working capital............. $ 6,290 $ 76,673 S 175,291 S 88,214 S 369,208
Total assets...........oo.. 5,502,543 7,481,950 8,933,656 9,066,735 9,248,709
Long-term debt.............. 1,879,650 2,193,258 2,244,357 2,311,512 2,163,182
Shareholders' equity........ 2,669,427 3,754,640 4,418,483 4,398,202 4,761,160
Common shares

outstanding(8) ............ 125,396,110 135,998,223 137,103,179 137,090,273 143,966,713

(1) Includes the results of the acquisitions of certain oil and gas properties
from Petsec Energy Inc., Shell Offshore Inc. and affiliated Shell entities,
British-Borneo 0il & Gas Plc and Shell Canada Limited after February 1,
1999, May 18, 1999, June 18, 1999 and November 30, 1999, respectively.

(2) Includes the results of the acquisitions of certain oil and gas properties
from Repsol, Collins & Ware, Occidental and Phillips after January 24, 2000,
June 30, 2000, August 17, 2000, and December 29, 2000, respectively.

(3) Includes the results of the acquisitions of certain oil and gas properties
from Repsol YPF and Fletcher Challenge Energy after March 22, 2001, and
March 27, 2001, respectively.

(4) As a result of the consensus on Emerging Issues Task Force Issue 00-10,
"Accounting for Shipping and Handling Fees and Costs," for the nine months
ended September 30, 2002, third party gathering and transportation costs in
the amount of $27.5 million have been reported as an operating expense
instead of a reduction to revenues as previously reported. A
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reclassification has been made to reflect this change for the nine months
ended September 30, 2001, resulting in an increase in reported revenue and
operating expense for that period of $24.1 million. The change has no impact
on income attributable to common stock. The income statement data for each
of the years in the three-year period ended December 31, 2001, do not
reflect the reclassification and report third party gathering and
transportation costs as a reduction of revenues. For 1999, 2000 and 2001,
the reclassification would result in an increase in reported revenue and
operating expense of $15.1 million, $18.1 million and $32.3 million,
respectively, with no impact on income attributable to common stock.
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(5) Does not take into account the 5 percent common stock dividend declared in
December 2002. If the effects of the dividend had been taken into account,
Net income per common share —-- Basic would have been $1.50, $5.09 and $4.89
for the years ended December 31, 1999, 2000 and 2001, respectively, and
$4.37 and $2.47 for the nine month periods ended September 30, 2001 and
2002, respectively.

(6) Does not take into account the 5 percent stock common dividend declared in
December 2002. If the effects of the dividend had been taken into account,
Net income per common share -- Diluted would have been $1.49, $4.91 and
$4.73 for the years ended December 31, 1999, 2000 and 2001, respectively,
and $4.22 and $2.43 for the nine month periods ended September 30, 2001 and
2002, respectively.

(7) Does not take into account the 5 percent common stock dividend declared in
December 2002. If the effects of the dividend had been taken into account,
Cash dividends per common share would have been $.24, $.18 and $.33 for the
years ended December 31, 1999, 2000 and 2001, respectively, and $.24 and
$.29 for the nine month periods ended September 30, 2001 and 2002,
respectively.

(8) Does not take into account the 5 percent common stock dividend declared in
December 2002. If the effects of the dividend had been taken into account,
common shares outstanding would have been 131,665,916 shares, 142,798,134
shares and 143,958,338 shares for the years ended December 31, 1999, 2000
and 2001, respectively, and 143,944,787 shares and 151,165,049 shares for
the nine month periods ended September 30, 2001 and 2002, respectively.

NINE MONTHS ENDED

YEAR ENDED DECEMBER 31, SEPTEMBER 30,
1999 2000 2001 2001 2002
OPERATING DATA:
Proved reserves:
011l (MPLIS) (1) eeeeeeeeeeeeeennnn 415,242 522,473 599, 388
Natural gas (Bcf)............... 2,352 3,384 4,005
Total proved reserves
(MPOE) (2) v v ettt et e eeeeeennn 807,172 1,086,418 1,266,943
Reserves outside North America
(% of total) o ve .. 27% 20% 25%
Reserve replacement ratio(3).... 360% 393% 244%
Reserve life index (years) (4)... 10.8 11.4 10.1
Finding and development costs
per Boe(2) (5) ve e, S 5.79 $ 5.65 S 5.64

10
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Average daily production:

0il (Mbbls/day) (1) ...veeieenan.. 95 122 156 152
Natural gas (MMcf/day).......... 656 831 1,127 1,115
Total production
(Mboe/day) (2) v eveeeeneenn.. 204 261 344 338
Average lease operating costs per
BOE(2) ittt ettt e e e $ 2.56 $ 2.68 $ 3.24 $ 3.20

(1) Includes crude oil, condensate and natural gas liquids.
(2) 6 Mcf of natural gas = 1 Boe.

(3) Total reserve additions for the period, including revisions and net of
property sales, divided by annual production.

(4) Total proved reserves at period end divided by annual production.

(5) Total capitalized costs incurred for the period, excluding capitalized
interest and property sales, divided by total reserve additions for the
period, including revisions.

RISK FACTORS

Before making an investment in shares of our common stock, you should
carefully consider the risks described below, as well as the information
included or incorporated by reference in this prospectus supplement and the
accompanying prospectus. In addition, please read "Special Note Regarding
Forward-Looking Statements" in this prospectus supplement, where we describe
additional uncertainties associated with our business and the forward-looking
statements included or incorporated by reference in this prospectus supplement
and the accompanying prospectus.

REPERCUSSIONS FROM THE TERRORIST ACTS COMMITTED IN THE UNITED STATES COULD HARM
OUR BUSINESS OPERATIONS AND ADVERSELY IMPACT OUR ABILITY TO MEET OUR
EXPECTATIONS AND TO FULFILL OTHER FORWARD-LOOKING STATEMENTS CONTAINED IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS.

The terrorist attacks on September 11, 2001, have caused instability in the
world's markets. There can be no assurance that the current armed hostilities
will not escalate or that these terrorist attacks, or the United States'
responses to them, will not lead to further acts of terrorism and civil
disturbances in the United States or elsewhere, which may further contribute to
the economic instability in the United States and the other regions in which we
operate. Armed conflict, civil unrest, additional terrorist activities and the
attendant political instability and societal disruption may reduce demand for
our products or disrupt our ability to conduct our exploration, production,
development and marketing activities, which could harm our business.

OIL AND NATURAL GAS PRICES ARE VOLATILE. VOLATILITY IN OIL AND NATURAL GAS
PRICES CAN ADVERSELY AFFECT OUR RESULTS AND THE PRICE OF OUR COMMON STOCK. THIS
VOLATILITY ALSO MAKES VALUATION OF OIL AND GAS PRODUCING PROPERTIES DIFFICULT
AND CAN DISRUPT MARKETS.

0il and natural gas prices have historically been, and are likely to
continue to be, volatile. The prices for oil and natural gas are subject to wide
fluctuation in response to relatively minor changes in the supply of and demand

11
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for oil and natural gas, market uncertainty, worldwide economic conditions,
weather conditions, import prices, political conditions in major oil producing
regions, especially the Middle East, and actions taken by OPEC. The prices for
0il and natural gas could be significantly affected by the prospect and outcome
of war in Iraqg, for example.

Our quarterly results of operations may fluctuate significantly as a result
of variations in o0il and natural gas prices and production performance. In
recent years, oil and natural gas price volatility has become increasingly
severe. You can expect the market price of our common stock to decline when our
quarterly results decline or at any time when events actually or potentially
adverse to us or the industry occur. Our common stock price may decline to a
price below the price you paid to purchase your shares of common stock in this
offering.

This volatility makes it difficult to estimate with precision the value of
producing properties in acquisitions and to budget and project the return on
exploration and development projects involving our oil and gas properties. In
addition, unusually volatile prices often disrupt the market for oil and gas
properties, as buyers and sellers have more difficulty agreeing on the purchase
price of properties.

A SUBSTANTIAL OR EXTENDED DECLINE IN OIL AND GAS PRICES WOULD HAVE A MATERIAL
ADVERSE EFFECT ON US.

A substantial or extended decline in oil and gas prices would have a
material adverse effect on our financial position, results of operations,
quantities of oil and gas that may be economically produced, and access to
capital. A significant decrease in price levels for an extended period would
negatively affect us in several ways:

- our cash flow would be reduced, decreasing funds available for
capital expenditures employed to replace reserves or increase
production;

- certain reserves would no longer be economic to produce, leading to
both lower proved reserves and cash flow; and

S=7

- access to other sources of capital, such as equity or long-term debt
markets, could be severely limited or unavailable.

Consequently, our revenues and profitability would suffer.

OUR ABILITY TO SELL OUR OIL AND GAS PRODUCTION COULD BE MATERIALLY HARMED IF WE
FAIL TO OBTAIN ADEQUATE SERVICES SUCH AS TRANSPORTATION AND PROCESSING.

The sale of our oil and gas production, particularly outside of North
America, depends on a number of factors beyond our control, including the
availability and capacity of transportation and processing facilities. Our
failure to obtain such services on acceptable terms could materially harm our
business.

WE HAVE RECORDED WRITE-DOWNS BECAUSE OF FULL COST ACCOUNTING RULES AND MAY BE
REQUIRED TO DO SO AGAIN IN THE FUTURE.

Under the full cost accounting rules of the U.S. Securities and Exchange
Commission ("SEC"), we review the carrying value of our proved oil and gas
properties each quarter on a country-by-country basis. Under these rules,
capitalized costs of proved oil and gas properties—-—-net of accumulated
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depreciation, depletion and amortization, and deferred income taxes—-may not
exceed the present value of estimated future net cash flows from proved oil and
gas reserves, discounted at 10 percent, plus the lower of cost or fair value of
unproved properties included in the costs being amortized, net of related tax
effects.

These rules generally require pricing future oil and gas production at the
unescalated oil and gas prices in effect at the end of each fiscal quarter. They
also require a write-down if the "ceiling" is exceeded, even if prices declined
for only a short period of time.

If oil and gas prices fall significantly, a write-down may occur.
Write-downs required by these rules do not impact cash flow from operating
activities.

THE OIL AND GAS RESERVES DATA WE REPORT ARE ONLY ESTIMATES AND MAY PROVE TO BE
INACCURATE.

There are numerous uncertainties inherent in estimating quantities of oil
and natural gas reserves of any category and in projecting future rates of
production and timing of development expenditures, which underlie the reserve
estimates, including many factors beyond our control. Reserve data represent
only estimates. In addition, the estimates of future net cash flows from our
proved reserves and their present value are based upon various assumptions about
future production levels, prices and costs that may prove to be incorrect over
time. Any significant variance from the assumptions could result in the actual
quantity of our reserves and future net cash flows from them being materially
different from the estimates. In addition, our estimated reserves may be subject
to downward or upward revision based upon production history, results of future
exploration and development, prevailing oil and gas prices, operating and
development costs and other factors.

At December 31, 2001, approximately 24 percent of our estimated proved
reserves were undeveloped. Recovery of undeveloped reserves generally requires
significant capital expenditures and successful drilling operations. The reserve
data assumes that we can and will make these expenditures and conduct these
operations successfully, which may not occur.

IF WE FAIL TO ACQUIRE OR FIND ADDITIONAL RESERVES, OUR RESERVES AND PRODUCTION
WILL DECLINE MATERIALLY FROM THEIR CURRENT LEVELS.

The rate of production from oil and gas properties generally declines as
reserves are depleted. Except to the extent that we acquire additional
properties containing proved reserves, conduct successful exploration and
development activities, successfully apply new technologies or, through
engineering studies, identify additional behind-pipe zones or secondary recovery
reserves, our proved reserves will decline materially as reserves are produced.
Future oil and gas production is, therefore, highly dependent upon our level of
success in acquiring or finding additional reserves.

S-8

WE INCUR SUBSTANTIAL COSTS TO COMPLY WITH GOVERNMENT REGULATIONS, ESPECIALLY
REGULATIONS RELATING TO ENVIRONMENTAL PROTECTION, AND COULD INCUR EVEN GREATER
COSTS IN THE FUTURE.

Our exploration, production, development and marketing operations are
regulated extensively at the federal, state and local levels, as well as by
other countries in which we do business. We have made and will continue to make
large expenditures in our efforts to comply with the requirements of
environmental and other regulations. Further, the o0il and gas regulatory
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environment could change in ways that might substantially increase these costs.

Hydrocarbon-producing states regulate conservation practices and the
protection of correlative rights. These regulations affect our operations and
limit the quantity of hydrocarbons we may produce and sell. In addition, at the
U.S. federal level, the Federal Energy Regulatory Commission regulates
interstate transportation of natural gas under the Natural Gas Act. Other
regulated matters include marketing, pricing, transportation and valuation of
royalty payments.

As an owner or lessee and operator of oil and gas properties, we are
subject to various federal, state, local and foreign regulations relating to
discharge of materials into, and protection of, the environment. These
regulations may, among other things, impose liability on us for the cost of
pollution clean-up resulting from operations, subject us to liability for

pollution damages, and require suspension or cessation of operations in affected

areas. Changes in or additions to regulations regarding the protection of the
environment could hurt our business.

One of the responsibilities of owning and operating oil and gas properties
is paying for the cost of abandonment. Upon closing of our acquisition of the
North Sea properties, we have agreed to assume BP's abandonment obligation for
those properties, the cost of which we took into consideration in determining
the purchase price. Effective January 1, 2003, exploration and production
companies are required to reflect abandonment costs as a liability on their
balance sheets.

Our purchase of the North Sea properties does not relieve BP of its
liabilities if we do not satisfy our abandonment obligation. To ensure our
payment of those costs, we have agreed to deliver a letter of credit to BP if
the rating of our senior unsecured debt is lowered by both Moody's and Standard
& Poor's. Any such letter of credit would be in an amount equal to the net
present value of future abandonment costs of the North Sea properties as of the
date of any such ratings change. If we are obligated to provide a letter of
credit, it will expire if either rating agency restores its rating to the
present level.

OUR BUSINESS COULD BE HARMED BY COMPETITION WITH OTHER COMPANIES.

The o0il and gas industry is highly competitive, and our business could be
harmed by competition with other companies. Because o0il and gas are fungible
commodities, our principal form of competition is price competition. We strive
to maintain the lowest finding and production costs possible to maximize
profits. In addition, as an independent oil and gas company, we frequently
compete for reserve acquisitions, exploration leases, licenses, concessions and
marketing agreements against companies with financial and other resources
substantially larger than we possess. Many of our competitors have established
strategic long-term positions and maintain strong governmental relationships in
countries in which we may seek new entry.

WE DO NOT INSURE AGAINST ALL POTENTIAL LOSSES AND COULD BE SERIOUSLY HARMED BY
UNEXPECTED LIABILITIES.

Exploration for and production of oil and natural gas can be hazardous,
involving natural disasters and other unforeseen occurrences such as blowouts,
cratering, fires and loss of well control, which can damage or destroy wells or
production facilities, injure or kill people, and damage property and the
environment. We maintain insurance against many potential losses or liabilities
arising from our operations in accordance with customary industry practices and
in amounts that we believe to be prudent. However, our insurance does not
protect us against all operational risks.
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OUR HEDGING ACTIVITIES MAY PREVENT US FROM BENEFITING FROM PRICE INCREASES AND
MAY EXPOSE US TO OTHER RISKS.

To the extent that we engage in hedging activities, we may be prevented
from realizing the benefits of price increases above the levels of the hedges.
In addition, we are subject to risks associated with differences in prices at
different locations, particularly where transportation constraints restrict our
ability to deliver oil and gas volumes to the delivery point to which the
hedging transaction is indexed.

THE PENDING BP TRANSACTIONS MIGHT NOT BE CONSUMMATED AS EXPECTED.

The BP transactions have received all necessary corporate approvals and are
not conditioned upon financing, but are subject to customary closing conditions,
regulatory approvals under the U.S. Hart-Scott-Rodino Act and, in the case of
the North Sea properties, U.K. regulatory and other approvals. We expect to
satisfy those remaining conditions. Owners of other working interests in certain
of the Gulf of Mexico properties have preferential rights to purchase portions
of the interests we expect to acquire from BP that, if exercised, would reduce
the interests we purchase in those fields and the purchase price we would pay.

While we expect that the BP transactions will be closed and funded, we
cannot be sure that the transactions will be completed.

WHEN WE ACQUIRE OIL AND GAS PROPERTIES, SUCH AS THOSE FROM BP, OUR FAILURE TO
FULLY IDENTIFY AND CORRECTLY EVALUATE POTENTIAL PROBLEMS, TO PROPERLY ESTIMATE
RESERVES OR PRODUCTION RATES OR COSTS, OR TO EFFECTIVELY INTEGRATE THE ACQUIRED
OPERATIONS COULD SERIOUSLY HARM US.

We are actively engaged in acquiring oil and gas properties. When we
acquire properties, such as those from BP, our failure to fully identify
potential problems, to properly estimate reserves or production rates or costs,
or to effectively integrate the acquired operations could seriously harm us.

Although we perform reviews of acquired properties and applicable records
and contracts that we believe are consistent with industry practices, we do not
review in depth every individual property involved in each acquisition.
Ordinarily we focus on higher-value properties and sample the remainder.
However, even a detailed review of properties and applicable records and
contracts may not necessarily reveal existing or potential problems, nor will it
permit us to become sufficiently familiar with the properties to assess fully
their deficiencies and potential. Inspections may not always be performed on
every well, and environmental problems, such as ground water contamination, are
not necessarily observable even when an inspection is undertaken. Our review may
not sufficiently identify or evaluate applicable contracts under which third
parties may assert preferential rights to purchase some of the properties that
we believe we have acquired, rights to change or contest the operatorship of
acquired properties, or rights with respect to acquired properties under
agreements providing for areas of mutual interest. Even when we identify such
third party rights, we may not correctly evaluate their applicability or
potential consequences because of uncertain legal standards and for other
reasons.

Even when problems are identified, we often assume environmental and other
risks and liabilities in connection with acquired properties. There are numerous
uncertainties inherent in estimating quantities of proved oil and gas reserves
and actual future production rates and associated costs with respect to acquired
properties. Actual results may vary substantially from those assumed in the
estimates. In addition, acquisitions may have adverse effects on our operating
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results, particularly during the periods in which the operations of acquired
businesses are being integrated into our ongoing operations.

OUR NON-U.S. OPERATIONS, ESPECIALLY IN DEVELOPING COUNTRIES, ARE SUBJECT TO
INCREASED RISKS AND UNCERTAINTIES.

Our non-U.S. oil and natural gas exploration, development and production
activities are subject to:

—— political and economic uncertainties, including, among others,
changes, sometimes frequent or marked, in governmental energy
policies or the personnel administering them;

- expropriation of property;

- cancellation or modification of contract rights;
- foreign exchange restrictions;
- currency fluctuations;

—— risks of loss due to civil strife, acts of war, guerrilla activities
and insurrection;

- royalty and tax increases; and

- other risks arising out of foreign governmental sovereignty over the
areas in which our operations are conducted.

These risks may be higher in the developing countries in which we conduct these
activities. Consequently, our non-U.S. exploration, development and production
activities may be substantially affected by factors beyond our control, any of
which could materially adversely affect our financial position or results of
operations. Furthermore, in the event of a dispute arising from our non-U.S.
operations, we may be subject to the exclusive Jjurisdiction of courts outside
the United States or may not be successful in subjecting non-U.S. persons to the
jurisdiction of the courts in the United States, which could adversely affect
the outcome of the dispute.

A DECLINE IN THE CONDITION OF THE CAPITAL MARKETS OR A SUBSTANTIAL RISE IN
INTEREST RATES COULD HARM US.

If the condition of the capital markets utilized by us to finance our
operations materially declines, we might not be able to finance our operations
on terms we consider acceptable. In addition, a substantial rise in interest
rates would decrease our net cash flows.

ADVERSE CHANGES IN THE EXCHANGE RATES WITH SOME FOREIGN CURRENCIES COULD HARM
Us.

Our cash flow stream relating to certain international operations is based
on the U.S. dollar equivalent of cash flows measured in foreign currencies.
Australian gas production is sold under fixed-price Australian dollar contracts
and over half the costs incurred are paid in Australian dollars. Revenue and
disbursement transactions denominated in Australian dollars are converted to
U.S. dollar equivalents based on the exchange rate on the transaction date.
Reported cash flow relating to Canadian operations is based on cash flows
measured in Canadian dollars converted to the U.S. dollar equivalent based on
the average of the Canadian and U.S. dollar exchange rates for the period
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reported. Substantially all of our international transactions, outside of Canada
and Australia, are denominated in U.S. dollars.

A decrease in value of 10 percent in the Canadian dollar, the Australian
dollar and Polish zloty relative to the U.S. dollar from the September 30, 2002
exchange rates would result in a foreign currency loss of approximately $16.0
million, based on September 30, 2002 amounts.

The U.S. and Canadian energy markets continue to evolve into a single
energy market. In light of this continuing transformation, we adopted the U.S.
dollar as our functional currency in Canada, effective October 1, 2002. The U.S.
dollar is now the functional currency for all our foreign operations.

SUBSTANTIAL SALES OF OUR COMMON STOCK COULD CAUSE OUR STOCK PRICE TO DECLINE.

If our existing stockholders sell a large number of shares of our common
stock or the public market perceives that existing stockholders might sell
shares of common stock, the market price of our common stock could significantly
decline. All of the shares offered by this prospectus supplement and the
accompanying prospectus will be freely tradable without restriction or further
registration under the federal securities laws unless purchased by an
"affiliate," as that term is defined in Rule 144 under the Securities Act of
1933. The outstanding shares subject to lock-up agreements between certain of
our directors and executive officers and the underwriters may be sold 90 days
after the effective date of this offering, except as noted in "Underwriting."

S-11

OUR STOCKHOLDER RIGHTS PLAN, CHARTER, BYLAWS, DELAWARE LAW AND OUR DEBT
SECURITIES DISCOURAGE UNSOLICITED TAKEOVER PROPOSALS AND COULD PREVENT YOU FROM
REALIZING A PREMIUM FOR YOUR COMMON STOCK.

We have a stockholder rights plan that may have the effect of discouraging
unsolicited takeover proposals. The rights issued under the stockholder rights
plan would cause substantial dilution to a person or group that attempts to
acquire us on terms not approved in advance by our board of directors. In
addition, our charter, bylaws, Delaware law and our debt securities contain
provisions that may discourage unsolicited takeover proposals that stockholders
may consider to be in their best interests. The stockholder rights plan and
these provisions are described in "Description of Capital Stock--Stockholder
Rights Plan" beginning on page 11 of the accompanying prospectus dated March 30,
2000, and beginning on page 6 of the accompanying prospectus dated April 9,
1999, and in "--Anti-Takeover Effect of Provisions of Apache's Charter and
Bylaws and Delaware Law" beginning on page 13 of the accompanying prospectus
dated March 30, 2000, and beginning on page 7 of the accompanying prospectus
dated April 9, 1999. Our obligation to purchase our debt securities upon a
change in control is described in "Description of Debt Securities--We Are
Obligated to Purchase Debt Securities Upon a Change in Control" beginning on
page 27 of the accompanying prospectus dated March 30, 2000, and beginning on
page 20 of the accompanying prospectus dated April 9, 1999.

Together these provisions and the stockholder rights plan may discourage
transactions that otherwise could involve payment of a premium over prevailing
market prices for your common stock.

INVESTORS IN OUR SECURITIES MAY ENCOUNTER DIFFICULTIES IN OBTAINING, OR MAY BE
UNABLE TO OBTAIN, RECOVERIES FROM ARTHUR ANDERSEN WITH RESPECT TO ITS AUDITS OF
OUR FINANCIAL STATEMENTS.

On March 14, 2002, our previous independent public accountant, Arthur
Andersen LLP, was indicted on federal obstruction of justice charges arising
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from the federal government's investigation of Enron Corp. On June 15, 2002, a
jury returned with a guilty verdict against Arthur Andersen following a trial.
As a public company, we are required to file with the SEC periodic financial
statements audited or reviewed by an independent public accountant. On March 29,
2002, we decided not to engage Arthur Andersen as our independent auditors, and
engaged Ernst & Young LLP to serve as our new independent auditors for 2002.
However, we are incorporating in this prospectus supplement and the accompanying
prospectus financial statements for 2001, 2000 and 1999 that were audited by
Arthur Andersen. Investors in our securities may encounter difficulties in
obtaining, or be unable to obtain, from Arthur Andersen with respect to its
audits of our financial statements relief that may be available to investors
under the federal securities laws against auditing firms.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, and the documents
incorporated herein and therein by reference contain statements that constitute
"forward looking statements" within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All
statements other than statements of historical facts, including, without
limitation, those relating to our future financial position, business strategy,
budgets, reserve information, projected levels of production, projected costs
and plans and objectives of management for future operations, are
forward-looking statements.

Words such as "expect," "anticipate," "estimate," "intend," "plan,"
"believe" and similar expressions are intended to identify forward-looking
statements.

Although we believe our expectations reflected in forward-looking
statements are based on reasonable assumptions, no assurance can be given that
these expectations will prove to have been correct. Important factors that could
cause actual results to differ materially from the expectations reflected in the
forward-looking statements include, among others:

- the market prices of oil and gas;

- uncertainty of drilling results, reserve estimates and reserve
replacement;

- operating uncertainties and hazards;

S-12

- economic and competitive conditions;

- natural disasters and other changes in business conditions;

—— inflation rates;

- legislative and regulatory changes;

- financial market conditions;

- accuracy, completeness and veracity of information received from BP;
- wars and acts of terrorism or sabotage;

- political and economic uncertainties of foreign governments; and

—— future business decisions.
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Additional factors are discussed under "Risk Factors" beginning on page S-7 of
this prospectus supplement.

In light of these risks, uncertainties and assumptions, the events
anticipated by our forward-looking statements might not occur. We undertake no
obligation to update or revise our forward-looking statements, whether as a
result of new information, future events or otherwise.

USE OF PROCEEDS

We estimate the net proceeds from the offering of common stock to be
approximately $481.2 million, or $553.4 million if the underwriters'
over—-allotment option is exercised in full, after deducting underwriting
discounts and commissions and estimated expenses of the offering payable by us.

We intend to use the net proceeds from the offering, together with cash on
hand, net cash generated from operations and short-term and long-term
borrowings, to fund the cash requirements of the pending BP transactions.
Pending such use, we will use the net proceeds of the offering to repay
indebtedness under our commercial paper facilities and our money market lines of
credit in the ordinary course of our business or to make short-term investments.
The amount of repayment of indebtedness will depend, in part, on the closing of
the BP transactions. We will use any net proceeds not used to finance the BP
transactions for general corporate purposes. As of December 31, 2002, we had
$271.4 million face amount of commercial paper discounted at an average weighted
rate of 1.35 percent per annum and $8.9 million principal amount outstanding
under our money market lines of credit bearing interest at a variable rate,
currently 2.25 percent per annum.

CAPITALIZATION

The following table sets forth, as of September 30, 2002, our cash and cash
equivalents and capitalization on:

- an actual basis; and

- an as adjusted basis giving effect to our receipt of the estimated
net proceeds from the sale of the shares we are selling in the
offering and the application of the net proceeds pending the closing
of the BP transactions.

The as adjusted cash and cash equivalents and capitalization amounts assume
that the over-allotment option is not exercised. The as adjusted amounts do not
reflect the effects of our acquisitions in the fourth quarter of 2002, which are
not material to our capitalization, or the financing of the pending BP
transactions. The table should be read in conjunction with our consolidated
financial statements and related notes incorporated by reference in this
prospectus supplement and the accompanying prospectus.

AS OF SEPTEMBER 30, 2002

(UNAUDITED)
(IN THOUSANDS)
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Cash and Cash Equivalents. ... ettt et enneneeeeeeennnns $ 167,471 $ 363,849

Total Debt:

Apache:
7.95% notes due 2026. ... ittt e e e e $ 178,609 $ 178,609
7.625% debentures due 2096. ... ittt e e e e 149,175 149,175
7.625% notes due 2019, ...t e e e 149,127 149,127
7.375% debentures due 2047 . ... ittt e e e 148,009 148,009
T.7% notes due 2026. .. i ittt ittt ittt e e e e 99,659 99,659
7.0% notes due 2018. ... . ittt e e e e 148,432 148,432
6.25% notes due 201 2. ...ttt e e e 397,255 397,255
Money market lines of credit and commercial paper........ 284,800 -
Subsidiary and other obligations:
Apache Finance Australia 6.5% notes due 2007............. 169,228 169,228
Apache Finance Australia 7.0% notes due 2009............. 99,521 99,521
Apache Finance Canada 7.75% notes due 2029............... 297,011 297,011
Fletcher NOLeS . i vt it ittt ittt ittt ettt ettt eeeteeeenenan 5,356 5,356
Apache Clearwater, INnC. ..ttt ittt e et eenneeeeeeeannens 37,000 37,000
Total debt. .. e e e 2,163,182 1,878,382
Preferred Interests of Subsidiaries..............iiiiia... 436,415 436,415

Shareholders' Equity:

Series B preferred stocCk. ... ..ttt e e 98,387 98,387
ComMMON SEOCK . 4 ittt it et e e et e et e et ettt ettt 184,974 195,224
Paid—dn Capital. ...ttt ettt ettt ettt eeeeenanaeeeeean 3,038,248 3,509,176
Retailned earningsS. ...ttt ittt ettt eeeeeeenaeanens 1,658,081 1,658,081
TreasuUry SELOCK .ttt ittt it et e e e et e ettt e e ee e eeaann (110, 616) (110, 6106)
Accumulated other comprehensive income................... (107,914) (107, 914)
Total shareholders' equity........cciiiiiieennnn.. 4,761,160 5,242,338
Total capitalization......e.e et neenneeeeenns $7,360,757 $7,557,135
S-14

PRICE RANGE OF COMMON STOCK

Our common stock is listed for trading on the New York Stock Exchange and
the Chicago Stock Exchange under the symbol "APA." The following table sets
forth on a per share basis the high and low sales prices for our common stock
for the quarters indicated. Prices shown are from the New York Stock Exchange
Composite Transactions Reporting System.

HIGH LOW

2000:

e = O 15 i = $46.8181 $29.2045

SECONA QUATE Tt it it et et et e e et et e et e ettt 55.9090 40.0000

B 0 T o O G = o i 61.5341 42.1591

FoUrth QUATL e . v ittt i it e e et et e e et et e e et ettt ettt eeeeenn 67.4432 46.8182
2001:

= O 15 i = $66.2500 $49.2727

SECONA QUATE T e it it et et et e e et et et et e et ettt 60.7272 43.6818

B T o O G = o i = 49.4454 34,7727
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FoUrth QUATL e . v ittt it i et e e et e e et e e e e et ettt ettt teeaenn 50.1182 36.9000
2002:

e = O 15 i = S 58.20 44 .36

SECONA QUATE Tt v v it et et et e e e e et et e ettt 60.09 52.57

B T o O G = o i = 59.99 45.07

FoUrth QUATL e . v i it ittt et e e et et e e et et ettt et ettt e e e 60.64 49.44

On January 16, 2003, the last reported sale price for our common stock on
the New York Stock Exchange was $62.03 per share. Stockholders should obtain
current market quotations before making any decision with respect to an
investment in our common stock.

At December 31, 2002, there were 144,050,678 shares of our common stock
outstanding, held by approximately 9,000 shareholders of record.

Prices shown and shares outstanding exclude the shares issuable as a result
of the 5 percent stock dividend declared on December 18, 2002.

DIVIDEND POLICY

We have paid cash dividends on our common stock for 36 consecutive years
through December 31, 2002. We increased the annual stock dividend to $.40 per
share in 2002. On December 18, 2002, we declared a special 5 percent common
stock dividend to be paid on April 2, 2003, to stockholders of record on March
12, 2003. We also declared a cash dividend on our common stock of $.10 per share
to be paid on February 21, 2003, to stockholders of record on January 22, 2003.
Although we expect to continue the payment of dividends at that level, future
dividend payments will depend upon our level of earnings, financial requirements
and other relevant factors.

In December 1995, we declared a dividend of one preferred stock purchase
right for each share of our common stock outstanding on January 31, 1996 or
issued after that date. These rights are more fully described beginning on page
11 of the accompanying prospectus dated March 30, 2000, and beginning on page 6
of the accompanying prospectus dated April 9, 1999.

S-15

MATERIAL U.S. FEDERAL TAX CONSEQUENCES
TO NON-U.S. HOLDERS OF COMMON STOCK

The following is a summary of material U.S. federal income and estate tax
consequences expected to result under current law from the purchase, ownership
and taxable disposition of common stock by non-U.S. holders of common stock. A
"non-U.S. holder" is any person or entity other than one who is for U.S. federal
income tax purposes:

—— a citizen or resident of the United States;

- a corporation, partnership or other entity created or organized in or
under the laws of the United States or any state thereof;

- an estate, the income of which is includable in gross income for U.S.
federal income tax purposes regardless of its source; or

- a trust whose administration is subject to the primary supervision of
a U.S. court and which has one or more U.S. persons who have the

authority to control all substantial decisions of the trust.

This summary does not address all of the U.S. federal income and estate tax
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considerations that may be relevant to non-U.S. holders in light of their
particular circumstances, such as a valid election to be treated as a U.S.
person, or to non-U.S. holders that may be subject to special treatment under
U.S. federal income tax laws. This summary does not discuss any aspect of state,
local or foreign taxation. This summary is based on current provisions of the
Internal Revenue Code of 1986, as amended, Treasury regulations, judicial
opinions, published positions of the Internal Revenue Service and other
applicable authorities, all of which are subject to change, possibly with
retroactive effect. In this prospectus supplement, the Internal Revenue Code of
1986, as amended, is called the "Code." Prospective purchasers of common stock
are advised to consult their tax advisors regarding the U.S. federal, state and
local, and non-U.S. income and other tax consequences of acquiring, holding and
disposing of common stock.

DIVIDENDS

Apache pays cash dividends on its common stock. Any dividends paid to a
non-U.S. holder on shares of common stock will be subject to withholding of U.S.
federal income tax at a rate of 30 percent, unless a lower rate is prescribed
under an applicable tax treaty. U.S. federal income tax withholding will not be
required, however, if the dividends are effectively connected with the conduct
of a trade or business of the non-U.S. holder within the United States or, in
the case of an applicable tax treaty, are attributable to a U.S. permanent
establishment maintained by the non-U.S. holder. Dividends that are effectively
connected with the conduct of a trade or business within the United States, or
are attributable to a U.S. permanent establishment will be subject to U.S.
federal income tax on a net income basis which is not collected by withholding
provided the non-U.S. holder files the appropriate certification with Apache or
its agent. Any dividends received by a foreign corporation that are effectively
connected with the conduct of a trade or business within the United States may
also be subject to a "branch profits tax" at a rate of 30 percent or such lower
rate as may be specified by an applicable tax treaty.

For purposes of the withholding tax rules discussed above and for purposes
of determining the applicability of a tax treaty rate under current Treasury
Regulations, dividends paid to an address outside the United States will be
presumed to be paid to a resident of the country of address, unless the payor
has knowledge to the contrary. Under Treasury Regulations (referred to as "final
regulations") that are effective for payments made after December 31, 2000, a
non-U.S. holder of common stock who wishes to claim the benefit of a tax treaty
rate is required to satisfy applicable certification and other requirements. In
addition, under the final regulations, in the case of common stock held by a
foreign partnership:

- the certification requirement is generally applied to the partners of
the partnership; and

- the partnership is required to provide certain information, including
a U.S. taxpayer identification number.

S-16
A non-U.S. holder of common stock that is eligible for a reduced rate of
U.S. federal income tax withholding pursuant to a tax treaty may obtain a refund
of any excess amounts currently withheld by filing an appropriate claim for
refund with the Internal Revenue Service.

SALE OR DISPOSITION OF COMMON STOCK

A non-U.S. holder generally will not be subject to U.S. federal income tax
in respect of any gain recognized on the sale or other taxable disposition of
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common stock so long as:

- the gain is not effectively connected with the conduct of a trade or
business of the non-U.S. holder within the United States and, under
an applicable tax treaty, 1is not attributable to a U.S. permanent
establishment maintained by the non-U.S. holder;

- in the case of a non-U.S. holder who is an individual and holds the
common stock as a capital asset, either:

- such holder is not present in the United States for 183 or more
days during the taxable year of the disposition; or

- such holder does not have a "tax home" in the United States for
U.S. federal income tax purposes and such holder does not maintain
an office or other fixed place of business in the United States to
which such gain is attributable;

- such non-U.S. holder is not subject to tax pursuant to the provisions
of U.S. federal income tax law applicable to certain U.S.
expatriates; and

- the common stock continues to be "regularly traded on an established
securities market" for U.S. federal income tax purposes and the
non-U.S. holder has not held, directly or indirectly, at any time
during the five-year period ending on the date of disposition (or, if
shorter, the non-U.S. holder's holding period) more than five percent
of the outstanding common stock.

INFORMATION REPORTING AND BACKUP WITHHOLDING

Apache must report annually to the Internal Revenue Service and to each
non-U.S. holder the amount of dividends paid to, and the tax withheld with
respect to, each non-U.S. holder. These reporting requirements apply regardless
of whether withholding was reduced by an applicable tax treaty. Copies of these
information returns may also be made available under the provisions of a treaty
or information exchange agreement with the tax authorities in the country in
which the non-U.S. holder resides or is established. Under current law, U.S.
backup withholding tax, which is a withholding tax at the applicable statutory
rate on certain payments to persons who fail to furnish the information required
under U.S. information reporting requirements, generally will not apply to
dividends paid on common stock to a non-U.S. holder at an address outside the
United States unless the payor has knowledge that the payee is a U.S. person.
However, under the final regulations, dividends paid on common stock after
December 31, 2000, may be subject to backup withholding unless applicable
certification requirements are satisfied.

Payment of the proceeds from a sale of common stock to or through a U.S.
office of a broker will be subject to information reporting and backup
withholding unless the owner certifies as to its status as a non-U.S. holder
under penalties of perjury or otherwise establishes an exemption. Payment of the
proceeds from a sale of common stock to or through a non-U.S. office of a broker
generally will not be subject to information reporting or backup withholding.
However, if such broker is a U.S. person, a "controlled foreign corporation" or
a foreign person that derives 50 percent or more of its gross income from the
conduct of a trade or business in the United States, such payment will be
subject to information reporting, but currently not backup withholding, unless
such broker has documentary evidence in its records that the owner is a non-U.S.
holder and certain other conditions are met or the owner otherwise establishes
an exemption.

Any amounts withheld under the backup withholding rules will be credited
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against the non-U.S. holder's federal income tax liability, if any, or refunded,
provided the required information is furnished to the Internal Revenue Service.
S-17

ESTATE TAX

The fair market value of common stock owned, or treated as owned, by an
individual at the time of his death will be includable in his gross estate for
U.S. federal estate tax purposes and thus may be subject to U.S. federal estate
tax, even though the individual at the time of death is neither a citizen of nor
domiciled in the United States, unless an applicable estate tax treaty provides
otherwise.

GROWTH AND JOBS PLAN PROPOSED BY PRESIDENT BUSH ON JANUARY 7, 2003

President George W. Bush recently proposed a new tax plan that, if enacted,
would eliminate U.S. federal income tax on certain dividends paid on common
stock by corporations that pay U.S. federal income tax. Under the proposal,
dividends would not be subject to U.S. federal income tax if (i) they are paid
from profits earned by corporations in 2002 or later, and (ii) the corporation
has paid U.S. federal income tax on such profits. As currently proposed,
President Bush's plan, if enacted, would require us, upon payment of dividends,
to inform shareholders of the amount of the dividend that would be "tax-free"
under the plan. The current proposal does not include sufficient detail to
permit us to determine what effect, if any, the proposal would have on the
withholding requirements applicable to non-U.S. persons who own shares of our
common stock. The proposal is preliminary in nature and must be reduced to
legislation that will be proposed in Congress. There can be no assurance that
the proposal will be enacted into law.

UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting
agreement dated the date of this prospectus supplement, the underwriters named
below, for whom Morgan Stanley & Co. Incorporated is acting as the
representative, have severally agreed to purchase, and we have agreed to sell to
them, severally, the number of shares of our common stock indicated below:

NAME NUMBER OF SHARES
Morgan Stanley & Co. Incorporated.........eeeeeeeeeeeennnenns 1,886,000
Salomon Smith BarnNey INC. v vi ittt imneeeeeeenneeeeeeeeneenns 1,886,000
RBC Dain RaAUSCher TNC. ittt ittt ettt ettt eaeeaeeens 1,886,000
Robert W. Baird & Co. Incorporated.......c..oeiiiiiteennnnnnnn 635,500
A.G. EAWArds & SONS, INC. vttt ttneeneeneeneeeeeeneeneenenan 635,500
Petrie Parkman & CoO., INC. it it in ittt eeeeneeeeeeeeeneeneeens 635,500
Raymond James & Associates, INC. ...ttt iiieneeeeeennnneennn 635,500
o o 8,200,000

The underwriters are offering the shares of common stock subject to their
acceptance of the shares from us and subject to prior sale. The underwriting
agreement provides that the obligations of the several underwriters to pay for
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and accept delivery of the shares of common stock offered by this prospectus
supplement are subject to the approval of certain legal matters by their counsel
and to certain other conditions. The underwriters are obligated to take and pay
for all of the shares of common stock offered by this prospectus supplement if
any such shares are purchased. However, the underwriters are not required to
take or pay for the shares covered by the underwriters' over-allotment option
described below.

The underwriters initially propose to offer part of the shares of common
stock directly to the public at the public offering price listed on the cover
page of this prospectus supplement and part to certain dealers at a price that
represents a concession not in excess of $1.49 a share under the public offering
price. After the initial offering of the shares of our common stock, the
offering price and other selling terms may from time to time be varied by the
representatives.

The following table shows public offering price, underwriting discount and

proceeds before expenses to Apache. This information assumes either no exercise
or full exercise by the underwriters of their over-allotment option.

Public offering price.......eeueeeneeennnn $61.0000 $500,200,000 $575,230,000
Underwriting discounts and commissions.... $ 2.2875 $ 18,757,500 $ 21,571,125
Proceeds, before expenses, to Apache...... $58.7125 $481,442,500 $553, 658,875

The expenses of this offering, not including the underwriting discount and
commissions, are estimated at $265,000 and are payable by Apache.

We have granted to the underwriters an option, exercisable for 30 days from
the date of this prospectus supplement, to purchase up to an aggregate of
1,230,000 additional shares of common stock at the public offering price listed
on the cover page of this prospectus supplement, less underwriting discounts and
commissions. The underwriters may exercise this option solely for the purpose of
covering over—allotments, if any, made in connection with the offering of the
shares of common stock hereby. To the extent the option is exercised, each
underwriter will become obligated, subject to certain conditions, to purchase
approximately the same percentage of the additional shares of common stock as
the number listed next to the underwriter's name in the next preceding table
bears to the total number of shares of common stock listed next to the name of
all underwriters in the next preceding table.

S-19

We and our directors and executive officers have agreed that, without the
prior written consent of Morgan Stanley & Co. Incorporated on behalf of the
underwriters, we, he or she will not, during the period ending 90 days after the
date of this prospectus supplement:

- offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option,
right or warrant to purchase, lend or otherwise transfer or dispose
of, directly or indirectly, any shares of our common stock or any
securities convertible into or exercisable or exchangeable for our
common stock or file any registration statement under the Securities
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Act of 1933 with respect to the foregoing; or

- enter into any swap or other arrangement that transfers to another,
in whole or in part, any of the economic consequences of ownership of
the common stock;

whether any transaction described above is to be settled by delivery of common
stock or such other securities, in cash or otherwise. In addition, our directors
and executive officers have agreed that, without the prior consent of Morgan
Stanley & Co. Incorporated on behalf of the underwriters, they will not, during
the period ending 90 days after the date of this prospectus supplement, make any
demand for, or exercise any right with respect to, the registration of any
shares of our common stock or any securities convertible into or exercisable or
exchangeable for our common stock.

The restrictions described in the preceding paragraph do not apply to:

- the sale of shares to the underwriters pursuant to the underwriting
agreement;

- transactions by any person other than us relating to shares of our
common stock or other securities acquired in open market transactions
after the completion of this offering;

- any shares of common stock issued pursuant to our existing dividend
reinvestment program;

- the grant of options or common stock under our stock and incentive
plans as in effect at the date hereof or the issuance of shares of
our common stock under our non-employee director stock plan or
dividend reinvestment plan;

- the issuance by us of shares of our common stock upon the exercise of
an option or a warrant or the conversion of a security outstanding on
the date hereof and disclosed in this prospectus supplement and the
accompanying prospectus; or

- the issuance by us of shares of our common stock in connection with a
purchase of assets or other transaction described in this prospectus
supplement and the accompanying prospectus.

In addition, the restrictions on our directors and executive officers do
not apply to the sale of shares of common stock upon the exercise of options for
less than 9,000 shares of common stock held by one of our executive officers
under our stock and incentive plans, which options will expire within 90 days of
the date of this prospectus supplement, or any transfer or disposition of common
stock to Apache pursuant to a cashless exercise of an option to purchase common
stock granted pursuant to a benefit plan and existing as of the date of this
prospectus supplement.

In order to facilitate the offering of the common stock, the underwriters
may engage 1in transactions that stabilize, maintain or otherwise affect the
price of the common stock. Specifically, the underwriters may sell more shares
than they are obligated to purchase under the underwriting agreement, creating a
short position. A short sale is covered if the short position is no greater than
the number of shares available for purchase by the underwriters under the
over—-allotment option. The underwriters can close out a covered short sale by
exercising the over—-allotment option or purchasing shares in the open market. In
determining the source of shares to close out a covered short sale, the
underwriters will consider, among other things, the open market price of shares
compared to the price available under the over-allotment option. The
underwriters may also sell shares in excess of the over-allotment option,
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creating a naked short position. The underwriters must close out any naked short
position by purchasing shares in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the common stock in the open market after
pricing that could adversely affect investors who purchase in the offering. As
an

S-20

additional means of facilitating the offering, the underwriters may bid for, and
purchase, shares of common stock in the open market to stabilize the price of
the common stock. The underwriting syndicate may also reclaim selling
concessions allowed to an underwriter or a dealer for distributing the common
stock in the offering, if the syndicate repurchases previously distributed
common stock to cover syndicate short positions or to stabilize the price of the
common stock. These activities may raise or maintain the market price of the
common stock above independent market levels or prevent or retard a decline in
the market price of the common stock. The underwriters are not required to
engage in these activities and may end any of these activities at any time.

In the ordinary course of their business, certain of the underwriters and
their respective affiliates have provided, or may in the future provide,
investment banking and other financial services to us or our subsidiaries,
including underwriting, the provision of financial advice and the extension of
credit. These underwriters and their affiliates have received, and may in the
future receive, customary fees and commissions for their services. Morgan
Stanley has performed investment banking and other financial services for Apache
and has received compensation for these services, which included services to
Apache in connection with the BP transactions. Salomon Smith Barney Inc. acted
as co-arranger on the $1.5 billion global credit facility that we entered into
on June 3, 2002.

We have agreed to indemnify the underwriters against a variety of
liabilities, including liabilities under the Securities Act of 1933.

LEGAL MATTERS

Chamberlain, Hrdlicka, White, Williams & Martin, Houston, Texas, our
outside legal counsel, and our Vice President and Associate General Counsel,
Eric L. Harry, or our Attorney and Assistant Secretary, Jeffrey B. King, will
issue opinions about some legal matters in connection with the offering. As of
December 31, 2002, Mr. Harry owned 5,060 shares of common stock through Apache's
401 (k) savings plan, held 3,300 restricted shares of common stock (none of which
was vested), held employee stock options to purchase 11,826 shares of common
stock (of which options to purchase 9,020 shares were currently exercisable) and
held conditional grants covering 9,382 shares of common stock (none of which was
vested). As of December 31, 2002, Mr. King owned 102 shares of common stock
through Apache's 401 (k) savings plan, held employee stock options to purchase
10,108 shares of common stock (of which options to purchase 4,082 shares were
currently exercisable) and held conditional grants covering 6,379 shares of
common stock (none of which was vested). Sidley Austin Brown & Wood LLP, New
York, New York, will issue an opinion about some legal matters in connection
with the offering for the underwriters.

EXPERTS

The audited consolidated financial statements of Apache Corporation
incorporated by reference in this prospectus supplement and the accompanying
prospectus have been audited by Arthur Andersen LLP, independent public
accountants, as indicated in their report with respect thereto, and are included
herein in reliance upon the authority of said firm as experts accounting and
auditing in giving said report.
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On March 29, 2002, we decided not to engage Arthur Andersen as our
independent auditors, and engaged new independent auditors for 2002. See "Risk
Factors——-Investors in our securities may encounter difficulties in obtaining, or
may be unable to obtain, recoveries from Arthur Andersen with respect to its
audits of our financial statements."

WHERE YOU CAN FIND MORE INFORMATION ABOUT THE COMPANY

We file annual, quarterly and current reports, proxy statements and other
information with the SEC under the Securities Exchange Act of 1934. You may read
and copy any document we file at the SEC public reference room located at 450
Fifth Street, N.W., Judiciary Plaza, Room 1024, Washington, D.C. 20549. You may
obtain information on the operation of the public reference room in Washington,
D.C. by calling the SEC at 1-800-SEC-0330.

You may also inspect and copy our SEC filings, the complete registration
statement and other information at the offices of the New York Stock Exchange
located at 20 Broad Street, 16th Floor, New York, New York 10005.

We file information electronically with the SEC. Our SEC filings also are
available from the SEC's Internet site at http://www.sec.gov, which contains
reports, proxy and information statements, and other information regarding
issuers that file electronically.

PROSPECTUS
$1,000,000,000
APACHE CORPORATION

COMMON STOCK
PREFERRED STOCK
DEPOSITARY SHARES
DEBT SECURITIES
COMMON STOCK PURCHASE CONTRACTS
COMMON STOCK PURCHASE UNITS

APACHE TRUST I
APACHE TRUST II

TRUST PREFERRED SECURITIES
GUARANTEED BY
APACHE CORPORATION

By this prospectus, Apache Corporation may from time to time offer our
common stock and related rights, preferred stock, depositary shares, contracts
to purchase shares of common stock, common stock purchase units, senior debt
securities and/or subordinated debt securities, and each of the Apache Trusts
may from time to time offer its trust preferred securities guaranteed by us.

This prospectus provides a general description of the securities Apache and
the Apache Trusts may offer. Supplements to this prospectus will describe the
specific terms of the securities that Apache and/or the Apache Trusts actually
offer. This prospectus may not be used to sell securities unless it is
accompanied by a prospectus supplement that describes those securities.
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Before you invest, you should carefully read this prospectus, any
applicable prospectus supplement and any information under the heading "Where
You Can Find More Information."

Apache and the Apache Trusts may sell these securities to or through
underwriters, to other purchasers and/or through agents. The accompanying
prospectus supplement will specify the names of any underwriters or agents.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

This prospectus is dated March 30, 2000.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that Apache and the
Apache Trusts filed with the Securities and Exchange Commission utilizing a
"shelf" registration process. Under this shelf process, Apache and/or the Apache
Trusts may sell any combination of the securities described in this prospectus
in one or more offerings up to a total offering price of $1,000,000,000,
including the U.S. dollar equivalent of non-U.S. dollar offerings. This
prospectus provides you with a general description of the securities Apache and
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the Apache Trusts may offer. Each time Apache and/or the Apache Trusts offer to
sell securities, Apache and/or the Apache Trusts will provide a prospectus
supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read this prospectus, the applicable
prospectus supplement and the additional information described below under the
heading "Where You Can Find More Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other
information with the Securities and Exchange Commission. Our Securities and
Exchange Commission filings are available to the public over the Internet at the
Securities and Exchange Commission's web site at http://www.sec.gov. You may
also read and copy any document we file at the Securities and Exchange
Commission's public reference rooms located at:

- 450 Fifth Street, N.W.
Washington, D.C. 20549;

- 7 World Trade Center
New York, New York 10048; and

- Citicorp Center
500 West Madison Street
Chicago, Illinois 60661.

Please call the Securities and Exchange Commission at 1-800-SEC-0330 for
further information on the public reference rooms and their copy charges.

Our common stock has been listed and traded on the New York Stock Exchange
since 1969 and the Chicago Stock Exchange since 1960. Accordingly, you may
inspect the information we file with the Securities and Exchange Commission at
the New York Stock Exchange, 20 Broad Street, New York, New York 10005, and at
the Chicago Stock Exchange, One Financial Place, 440 S. LaSalle Street, Chicago,
Illinois 60605-1070. For more information on obtaining copies of our public
filings at the New York Stock Exchange, you should call (212) 656-5060.

The Securities and Exchange Commission allows us to "incorporate by
reference" the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The
information incorporated by reference is an important part of this prospectus,
and information that we file later with the Securities and Exchange Commission
will automatically update and supersede this information. Until we sell all of
the securities covered by this prospectus, we incorporate by reference the
documents filed by us listed below and any future filings we make with the
Securities and Exchange Commission under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934:

— Annual Report on Form 10-K for the fiscal year ended December 31, 1999;
and

— Current Report on Form 8-K dated February 3, 2000.

Each of these documents is available from the Securities and Exchange
Commission's web site and public reference rooms described above. You may also
request a copy of these filings, excluding exhibits, at no cost by writing or
telephoning Cheri L. Peper, Corporate Secretary, at our principal executive
office, which is:
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Apache Corporation

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

(713) 296-6000.

There are no separate financial statements of the Apache Trusts in this
prospectus. We do not believe these financial statements would be helpful
because:

- the Apache Trusts are wholly-owned subsidiaries of Apache, which files
consolidated financial information under the Securities Exchange Act;

- the Apache Trusts will not have any independent operations other than
issuing trust preferred securities and trust common securities,
purchasing debt securities of Apache Corporation and other necessary or
incidental activities as described in this prospectus; and

— Apache guarantees the trust preferred securities of the Apache Trusts.

Our web site address is http://www.apachecorp.com. The information on our
web site is not incorporated by reference into this prospectus. You should rely
only on the information incorporated by reference or provided in this prospectus
or any prospectus supplement. Neither Apache nor either Apache Trust has
authorized anyone to provide you with different information.

Neither Apache nor either Apache Trust is making an offer of the securities
covered by this prospectus in any state where the offer is not permitted. You
should not assume that the information in this prospectus or any prospectus
supplement or in any other document incorporated by reference in this prospectus
is accurate as of any date other than the date of those documents.

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this
prospectus contain "forward-looking statements" within the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act
of 1934. These statements are based on our current expectations, estimates and
projections. Therefore, they could ultimately prove to be inaccurate. Our plans
for capital and exploratory spending and for cost and expense reduction may
change if business conditions, such as energy prices and world economic
conditions, change. Other factors that may have a direct bearing on our results
of operations and financial condition are:

- competitive practices in the industries in which we compete;

- fluctuations in o0il and gas prices that have not been properly hedged or
that are inconsistent with our marketing activities;

— operational and systems risks;
- environmental liabilities that are not covered by indemnity or insurance;

- general economic and capital market conditions, including fluctuations in
interest rates; and

— the impact of current and future laws and governmental regulations
(particularly environmental regulations) affecting the energy industry in
general and Apache's operations in particular.
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APACHE CORPORATION

Apache Corporation is a Delaware corporation formed in 1954. We are an
independent energy company that explores for, develops and produces natural gas,
crude o0il and natural gas liquids. In North America, our exploration and
production interests are focused on the Gulf of Mexico, the Anadarko Basin, the
Permian Basin, the Gulf Coast and the Western Sedimentary Basin of Canada.
Outside of North America, we have exploration and production interests offshore
Western Australia and in Egypt and exploration interests in Poland and offshore
The People's Republic of China.

We hold interests in many of our U.S., Canadian and international
properties through operating subsidiaries, such as Apache Canada Ltd., DEK
Energy Company, which was formerly known as DEKALB Energy Company, Apache Energy
Limited, which was formerly known as Hadson Energy Limited, Apache
International, Inc., and Apache Overseas, Inc. The properties referred to in
this prospectus, in any prospectus supplement or in any other document
incorporated by reference in this prospectus may be held by our subsidiaries. We
treat all operations as one line of business.

APACHE TRUSTS

We created Apache Trust I and Apache Trust II, each of which is a Delaware
business trust, pursuant to trust agreements and the filing of certificates of
trust with the Delaware Secretary of State. We will execute amended and restated
trust agreements for the Apache Trusts, referred to in this prospectus as the
"trust agreements," which will state the terms and conditions for the Apache
Trusts to issue and sell their trust preferred securities and trust common
securities. We have filed a form of trust agreement as an exhibit to the
registration statement of which this prospectus forms a part.

The Apache Trusts will exist solely to:

— issue and sell their trust preferred securities and trust common
securities;

— use the proceeds from the sale of their trust preferred securities and
trust common securities to purchase Apache's debt securities; and

- engage in other activities that are necessary or incidental to the above
purposes.

We will hold directly or indirectly all of the trust common securities of
each of the Apache Trusts. The trust common securities will represent an
aggregate liquidation amount equal to at least 3% of each Apache Trust's total
capitalization. The trust preferred securities will represent the remaining
percentage of

each Apache Trust's total capitalization. The trust common securities will have
terms substantially identical to, and will rank equal in priority of payment
with, the trust preferred securities. However, if Apache defaults on the debt
securities owned by an Apache Trust or another event of default under the trust
agreement occurs, then, so long as the default continues, cash distributions and
liquidation, redemption and other amounts payable or deliverable on the
securities of that trust must be paid or delivered to the holders of the trust
preferred securities of that trust before the holders of the common securities
of that trust.
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The Apache Trusts may not borrow money, issue debt, execute mortgages or
pledge any of their assets.

The trust preferred securities will be guaranteed by us as described in
this prospectus and the applicable prospectus supplement.

Unless otherwise specified in the applicable prospectus supplement, the
following four trustees will conduct each Apache Trust's business and affairs:

— The Chase Manhattan Bank, a New York banking corporation, as property
trustee;

— Chase Manhattan Bank Delaware, a Delaware banking corporation, as
Delaware trustee; and

- two of our officers, as administrative trustees.

Only we, as direct or indirect owner of the trust common securities, can
remove or replace the administrative trustees. In addition, we can increase or
decrease the number of administrative trustees. Also, we, as direct or indirect
holder of the trust common securities, will generally have the sole right to
remove or replace the property and Delaware trustees. However, if Apache
defaults on the debt securities owned by an Apache Trust or another event of
default under the trust agreement occurs, then, so long as that default is
continuing, the holders of a majority in liquidation amount of the outstanding
trust preferred securities of that trust may remove and replace the property and
Delaware trustees for that trust.

We will pay all fees and expenses related to the Apache Trusts and the
offering of the trust preferred securities. We will also pay all ongoing costs
and expenses of the Apache Trusts, except each trust's obligations under the
trust preferred securities and trust common securities.

RATIOS OF EARNINGS TO FIXED CHARGES AND
TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

Our ratios of earnings to fixed charges and our ratios of earnings to
combined fixed charges and preferred stock dividends were as follows for the
periods indicated in the table below.

YEAR ENDED DECEMBER 31,

1999 1998 1997 1996 1995

Ratio of earnings to fixed charges..........iiiiiiiiinnnen.o.. 3.03 - 2.93 2.72 1.15
Ratio of earnings to combined fixed charges and preferred
stock dividends. .. ...t e e e e 2.58 - 2.93 2.72 1.15

Our ratios of earnings to fixed charges and our ratios of earnings to
combined fixed charges and preferred stock dividends were computed based on:

- "earnings," which consist of consolidated income or losses from
continuing operations plus income taxes and fixed charges, except
capitalized interest or, in the case of our ratios of earnings to
combined fixed charges and preferred stock dividends, those earnings plus
preferred stock dividends; and
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— "fixed charges," which consist of consolidated interest on indebtedness,
including capitalized interest, amortization of debt discount and
expense, and the estimated portion of rental expense attributable to
interest.

Due to the $243.2 million non-cash write-down of the carrying value of our
U.S. proved oil and gas properties for the year ended December 31, 1998, our
1998 earnings were inadequate to cover fixed charges by $236.8 million and
inadequate to cover combined fixed charges and preferred stock dividends by
$239.7 million.

On May 17, 1995, Apache acquired DEKALB Energy Company, which is now known
as DEK Energy Company, through a merger which resulted in DEKALB becoming a
wholly-owned subsidiary of Apache. The merger was accounted for as a "pooling of
interests." As a result, our financial information for all preceding periods was
restated.

USE OF PROCEEDS
Unless otherwise indicated in an accompanying prospectus supplement, we

expect to use the net proceeds from the sale of our securities for general
corporate purposes, which may include, among other things:

the repayment of outstanding indebtedness;

- working capital;

capital expenditures; and
- acquisitions.

The precise amount and timing of the application of such proceeds will
depend upon our funding requirements and the availability and cost of other
funds.

The Apache Trusts will use all proceeds from the sale of the trust common
and trust preferred securities to purchase debt securities of Apache.

THE SECURITIES APACHE AND THE APACHE TRUSTS MAY OFFER

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

We may sell from time to time, in one or more offerings:
— common stock and related rights;
- preferred stock;

- depositary shares;
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- common stock purchase contracts;
— common stock purchase units;

- senior debt securities; and/or
— subordinated debt securities

The Apache Trusts may offer and sell from time to time their trust
preferred securities guaranteed by us.
5

In this prospectus, Apache and the Apache Trusts refer to the common stock
and related rights, preferred stock, depositary shares, common stock purchase
contracts, common stock purchase units, senior debt securities, subordinated
debt securities, trust preferred securities and our guarantees of the trust
preferred securities collectively as "securities."

If Apache and/or the Apache Trusts issue securities at a discount from
their original stated principal or liquidation amount, then, for purposes of
calculating the total dollar amount of all securities issued under this
prospectus, Apache and/or the Apache Trusts will treat the initial offering
price of the securities as the total original principal or ligquidation amount of
the securities.

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

DESCRIPTION OF CAPITAL STOCK

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

Under our charter, our authorized capital stock consists of 215,000,000
shares of common stock, $1.25 par value per share, and 5,000,000 shares of
preferred stock, no par value. We will describe the specific terms of any common
stock or preferred stock we may offer in a prospectus supplement. If indicated
in a prospectus supplement, the terms of any common stock or preferred stock
offered under that prospectus supplement may differ from the terms described
below.

COMMON STOCK

As of February 29, 2000, Apache had approximately 113,640,647 shares of
common stock issued and outstanding. Also as of February 29, 2000, subject to
stock dividends and other events, up to 5,737,900 shares of common stock were
issuable upon conversion of our Series C preferred stock, as described below
under "Preferred Stock —-- Series C." Each outstanding share of common stock
currently has attached to it one preferred share purchase right issued under our
stockholder rights plan, which is summarized below. All outstanding shares of
common stock are, and any shares of common stock sold pursuant to this
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prospectus will be, duly authorized, validly issued, fully paid and
nonassessable.

Voting

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

Dividends

If our board of directors declares a dividend, holders of common stock will
receive payments from the funds of Apache that are legally available to pay
dividends. However, this dividend right is subject to any preferential dividend
rights we have granted to Series B and Series C preferred stockholders or may
grant to future holders of preferred stock.

Ligquidation
If Apache is dissolved, the holders of common stock will be entitled to
share ratably in all the assets that remain after we pay our liabilities and any
amounts we may owe to the persons who hold our preferred stock.
Other Rights and Restrictions
Holders of common stock do not have preemptive rights, and they have no
right to convert their common stock into any other securities. Our common stock
is not subject to redemption by Apache. Our charter and bylaws do not restrict
the ability of a holder of common stock to transfer his or her shares of common
stock.
Delaware law provides that, if we make a distribution to our stockholders
other than a distribution of our capital stock either when we are insolvent or

when we would be rendered insolvent, then our
7

stockholders would be required to pay back to us the amount of the distribution
we made to them, or the portion of the distribution that causes us to become
insolvent, as the case may be.

Listing

Our common stock is listed on the New York Stock Exchange and the Chicago
Stock Exchange under the symbol "APA."

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Norwest Bank
Minnesota, National Association.

PREFERRED STOCK
General

We have 5,000,000 shares of no par preferred stock authorized, of which
25,000 shares have been designated as Series A Junior Participating Preferred
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Stock, 100,000 shares have been designated as 5.68% Series B Cumulative

Preferred Stock and 140,000 shares have been designated as Automatically
Convertible Equity Securities, Conversion Preferred Stock, Series C. The
remaining shares of preferred stock are undesignated.

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

Series A

The shares of Series A preferred stock are authorized for issuance pursuant
to rights that trade with outstanding Apache common stock and are reserved for
issuance upon the exercise of the rights discussed below under the caption
"-— Stockholder Rights Plan."

Series B

As of February 29, 2000, Apache had issued and outstanding 100,000 shares
of Series B preferred stock in the form of one million depositary shares, each
representing one-tenth ( 1/10) of a share of Series B preferred stock. The
Series B preferred stock has no stated maturity, is not subject to a sinking
fund and is not convertible into Apache common stock or any other securities.
Apache has the option to redeem the Series B preferred stock at $1,000 per share
on or after August 25, 2008. Holders of the depositary shares are entitled to
receive cumulative cash dividends at an annual rate of $5.68 per depositary
share (based on $56.80 for each share of Series B preferred stock) when, as and
if declared by Apache's board of directors.

The Series B preferred stock has a liquidation preference of $1,000 per
share, which is equivalent to $100 per depositary share, plus accrued and unpaid
dividends.

The Series B preferred stock ranks prior and superior to our common stock
and Series A preferred stock as to payment of dividends and distribution of
assets upon our dissolution, liquidation or winding up.

The Series B preferred stock ranks equal to the Series C preferred stock as
to payment of dividends and distribution of assets upon dissolution, liquidation
or winding up.

If dividends are not paid on the Series B preferred stock, cash payments on
our common stock and any other capital stock of Apache that ranks junior to the
Series B preferred stock as to dividends are prohibited and payments on any
other capital stock of Apache that ranks equal to the Series B preferred stock
as to dividends, including the Series C preferred stock, are restricted.

Shares of Series B preferred stock generally do not have voting rights.
However, if we fail to pay the equivalent of six quarterly dividends payable on
the Series B preferred stock or another class or series of preferred stock that
ranks equally with the Series B preferred stock, including the Series C
preferred stock, then we will increase the size of our board of directors by two
members. The holders of the Series B preferred stock and any other class or
series of preferred stock ranking equally with the Series B preferred stock,
including the Series C preferred stock, voting as a single class together with
any other class of preferred stock ranking equally, will then have the right to
vote for the two additional directors. This voting right would continue until we
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have paid all past dividends on all preferred stock.

Without the vote of at least 80% of the outstanding shares of Series B
preferred stock, we may not amend any provision in our charter so as to
adversely affect the powers, preferences, privileges or rights of the Series B
preferred stock.

Without the approval of the holders, voting together as a single class, of
80% of all the shares of Series B preferred stock then outstanding and all
shares of any other series of the preferred stock of Apache ranking equally as
to dividends or upon liquidation, including the Series C preferred stock, we
will not:

- issue, authorize or increase the authorized amount of, or issue or
authorize any obligation or security convertible into or evidencing a
right to purchase, any stock of any class ranking prior to the Series B
preferred stock as to dividends or upon liquidation; or

- reclassify any authorized Apache stock into any stock of any class, or
any obligation or security convertible into or evidencing a right to
purchase such stock, ranking prior to the Series B preferred stock,

provided that no such vote will be required for Apache to take any of these
actions to issue, authorize or increase the authorized amount of, or issue or
authorize any obligation or security convertible into or evidencing a right to
purchase, any stock ranking equally with or junior to the Series B preferred
stock.

Without the approval of the holders of at least a majority of the shares of
Series B preferred stock then outstanding, we will not become a party to any
merger, conversion, consolidation or compulsory share exchange unless the terms
of that transaction do not provide for a change in the terms of the Series B
preferred stock and the Series B preferred stock ranks equally with or prior to
any capital stock of the surviving corporation as to dividends or upon
liquidation, dissolution or winding up other than prior-ranking Apache stock
previously authorized with the consent of holders of the Series B preferred
stock.

Series C

As of February 29, 2000, Apache had issued and outstanding 138,482 shares
of Series C preferred stock in the form of 6,924,100 depositary shares, each
representing one-fiftieth ( 1/50) of a share of Series C preferred stock.
Holders of the shares are entitled to receive cumulative cash dividends at an
annual rate of $2.015 per depositary share (based on $100.75 for each share of
Series C preferred stock) when, as and if declared by Apache's board of
directors.

On May 15, 2002, each depositary share will automatically convert into
shares of Apache common stock at an exchange rate that will be not more than one
share and not less than 0.8197 shares of Apache common stock per depositary
share. The exchange rate will depend on the current market value of Apache
common stock prior to the date of conversion, and is subject to adjustments for
stock dividends and other events.

At any time prior to May 15, 2002, holders may elect to convert each
depositary share into 0.8197 of a share of Apache common stock, subject to
adjustments for stock dividends and other events.

The Series C preferred stock has a liquidation preference of $1,550 per
share, which is equivalent to $31 per depositary share, plus accrued and unpaid
dividends.

38



Edgar Filing: APACHE CORP - Form 424B2

The Series C preferred stock ranks prior and superior to our common stock
and Series A preferred stock as to payment of dividends and distribution of
assets upon our dissolution, liquidation or winding up.

The Series C preferred stock ranks equal to the Series B preferred stock as
to payment of dividends and distribution of assets upon our dissolution,
liquidation or winding up.

If dividends are not paid on the Series C preferred stock, cash payments on
our common stock and any other capital stock of Apache that ranks junior to the
Series C preferred stock as to dividends are prohibited and payments on any
other capital stock of Apache that ranks equal to the Series C preferred stock
as to dividends, including the Series B preferred stock, are restricted.

Shares of Series C preferred stock generally do not have voting rights.
However, if we fail to pay the equivalent of six quarterly dividends payable on
the Series C preferred stock or another class or series of preferred stock that
ranks equally with the Series C preferred stock, including the Series B
preferred stock, then we will increase the size of our board of directors by two
members. The holders of the Series C preferred stock and any other class or
series of preferred stock ranking equally with the Series C preferred stock,
including the Series B preferred stock, voting as a single class together with
any other class of preferred stock ranking equally, will then have the right to
vote for the two additional directors. This voting right would continue until we
have paid all past dividends on all preferred stock.

Without the vote of at least 80% of the outstanding shares of Series C
preferred stock, we may not amend any provision in our charter so as to
adversely affect the powers, preferences, privileges or rights of the Series C
preferred stock.

Without the approval of the holders, voting together as a single class, of
80% of all the shares of Series C preferred stock then outstanding and all
shares of any other series of the preferred stock of Apache ranking equally as
to dividends or upon liquidation, including the Series B preferred stock, we
will not:

- issue, authorize or increase the authorized amount of, or issue or
authorize any obligation or security convertible into or evidencing a
right to purchase, any stock of any class ranking prior to the Series C
preferred stock as to dividends or upon liquidation; or

- reclassify any authorized Apache stock into any stock of any class, or
any obligation or security convertible into or evidencing a right to
purchase such stock, ranking prior to the Series C preferred stock,

provided that no such vote will be required for Apache to take any of these
actions to issue, authorize or increase the authorized amount of, or issue or
authorize any obligation or security convertible into or evidencing a right to
purchase, any stock ranking equally with or junior to the Series C preferred
stock.

Without the approval of the holders of at least a majority of the shares of
Series C preferred stock then outstanding, we will not become a party to any
merger, conversion, consolidation or compulsory share exchange unless the terms
of that transaction do not provide for a change in the terms of the Series C
preferred stock and the Series C preferred stock ranks equally with or prior to
any capital stock of the surviving corporation as to dividends or upon
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liquidation, dissolution or winding up, other than prior-ranking Apache stock
previously authorized with the consent of holders of the Series C preferred
stock.

The depositary shares representing Series C preferred stock are listed on
the New York Stock Exchange under the symbol "APAPrC."

UNDESIGNATED PREFERRED STOCK

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

The following description, together with the applicable prospectus
supplements, summarizes all the material terms and provisions of any preferred
stock being offered by this prospectus. It does not restate the terms and
provisions in their entirety. We urge you to read our charter and any applicable
certificate of

10

designation that may be on file because they, and not this description, define
the rights of any holders of preferred stock. We have filed our charter as an
exhibit to the registration statement which includes this prospectus. We will
incorporate by reference as an exhibit to the registration statement the form of
any certificate of designation before the issuance of any series of preferred
stock.

The prospectus supplement for any preferred stock that we actually offer
pursuant to this prospectus may include some or all of the following terms:

the designation of the series of preferred stock;

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

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

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

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

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

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

— any voting rights granted to the holders of the shares of preferred stock
in addition to those required by Delaware law or our certificate of
incorporation;
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— whether the shares of preferred stock will be convertible or exchangeable
into shares of our common stock or any other class of our capital stock,
and, if convertible or exchangeable, the conversion exchange price or
prices, and any adjustment or other terms and conditions upon which the
conversion exchange shall be made;

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

- any listing of the preferred stock on any securities exchange; and
— the federal income tax considerations applicable to the preferred stock.

Subject to our charter and to any limitations imposed by any
then-outstanding preferred stock, we may issue additional series of preferred
stock, at any time or from time to time, with such powers, preferences, rights
and qualifications, limitations or restrictions as the board of directors
determines, and without further action of the stockholders, including holders of
our then outstanding preferred stock, if any.

STOCKHOLDER RIGHTS PLAN

In 1995, our board of directors adopted a stockholder rights plan to
replace the former plan adopted in 1986. Under our stockholder rights plan, each
of our common stockholders received a dividend of one "preferred stock purchase
right" for each outstanding share of common stock that the stockholder owned. We
refer to these preferred stock purchase rights as the "rights." Unless the
rights have been previously redeemed, all shares of Apache common stock are
issued with rights. The rights trade automatically with our shares of common
stock and become exercisable only under certain circumstances described below.

The purpose of the rights is to encourage potential acquirors to negotiate
with our board of directors before attempting a takeover bid and to provide our
board of directors with leverage in negotiating on behalf of our stockholders
the terms of any proposed takeover. The rights may have certain anti-takeover
effects. They should not, however, interfere with any merger or other business
combination approved by our board of directors.
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The following description is a summary of all the material terms of our
stockholder rights plan. It does not restate these terms in their entirety. We
urge you to read our stockholder rights plan because it, and not this
description, defines the terms and provisions of our plan. Our stockholder
rights plan is incorporated by reference as an exhibit to the registration
statement that includes this prospectus. You may obtain a copy at no charge by
writing to us at the address listed under the caption "Where You Can Find More
Information."

Exercise of Rights
Until a right is exercised, the holder of a right will not have any rights
as a stockholder. When the rights become exercisable, holders of the rights will
be able to purchase from us 1/10,000th of a share of our Series A preferred
stock, at a purchase price of $100, subject to adjustment, per 1/10,000th of a
share.

In general, the rights will become exercisable upon the earlier of:

— ten calendar days afte