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ITEM 5. OTHER EVENTS

On December 16, 2003, Apache Corporation ("Apache") filed with the Delaware
Secretary of State a Certificate of Elimination with respect to Apache's
previously outstanding Series C Preferred Stock. On December 17, 2003, Apache
filed with the Delaware Secretary of State an Agreement and Plan of Merger under
which Apache Clearwater Operations, Inc., a Delaware corporation and a wholly
owned subsidiary of Apache, was merged with and into Apache, effective as of
December 31, 2003. On January 5, 2004, Apache filed with the Delaware Secretary
of State a Certificate of Amendment to Apache's Restated Certificate of
Incorporation providing for an increase in the number of authorized shares of
Apache's common stock and reducing the par value thereof, all effective as of
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January 13, 2004. As previously announced, the Certificate of Amendment was
approved by the holders of Apache's common stock at the special meeting of
shareholders held on December 18, 2003.

The Certificate of Elimination, the Agreement and Plan of Merger and the
Certificate of Amendment are each listed under Item 7, as Exhibits 99.1, 99.2,
and 99.3, respectively, and are incorporated herein by reference. Apache's
Restated Certificate of Incorporation, dated December 16, 1999, was filed with
the Delaware Secretary of State on December 17, 1999 and is incorporated herein
by reference to Exhibit 99.1 to Apache's Current Report on Form 8-K, dated
December 17, 1999.
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ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS

(c)      EXHIBITS.

EXHIBIT NO.                DESCRIPTION
-----------                -----------

99.1                       Restated Certificate of Incorporation of Apache
                           Corporation, dated December 16, 1999, as filed with
                           the Delaware Secretary of State on December 17, 1999
                           (incorporated by reference to Exhibit 99.1 to Apache
                           Corporation's Current Report on Form 8-K, dated
                           December 17, 1999, SEC file no. 1-4300).

99.2*                      Certificate of Elimination of Series C Preferred
                           Stock of Apache Corporation, dated December 16, 2003,
                           as filed with the Delaware Secretary of State on
                           December 16, 2003.

99.3*                      Agreement and Plan of Merger between Apache
                           Corporation and Apache Clearwater Operations, Inc.,
                           dated December 16, 2003, as filed with the Delaware
                           Secretary of State on December 17, 2003, effective
                           December 31, 2003.

99.4*                      Certificate of Amendment of Restated Certificate of
                           Incorporation of Apache Corporation, dated December
                           18, 2003, as filed with the Secretary of State of
                           Delaware on January 5, 2004, to be effective January
                           13, 2004.

----------

*      filed herewith
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                                   SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

                                    APACHE CORPORATION

Date: January 8, 2004               /s/ Eric L. Harry
                                    --------------------------------------------
                                    Eric L. Harry
                                    Vice President and Associate General Counsel
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