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ITEM 5. OTHER EVENTS

On May 15, 2003, Apache Corporation (the "Company") announced the closing of a
private offering of $350,000,000 aggregate principal amount of 4.375 percent
unsecured senior notes due 2015 to be issued by Apache Finance Canada
Corporation, a Nova Scotia, Canada unlimited liability company and a subsidiary
of the Company. The notes will be irrevocably and unconditionally guaranteed by
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the Company. The notes will be sold pursuant to Rule 144A and offshore under
Regulation S, and may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements of
the Securities Act of 1933, as amended (the "Act"). The Company's press release
dated May 15, 2003, relating to the offering and issued pursuant to Rule 135c
under the Act, is attached hereto as Exhibit 99.1.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS

(c)      EXHIBITS.

EXHIBIT NO.                DESCRIPTION

  99.1       Press Release, dated May 15, 2003, "Apache Issues $350 Million
             12-year Notes Yielding 4.385%."
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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: May 15, 2003                  By: /s/ Eric L. Harry
                                        ---------------------------------------
                                            Eric L. Harry, Vice President and
                                            Associate General Counsel

                                       3

                                INDEX TO EXHIBITS

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

   99.1         Press Release, dated May 15, 2003, "Apache Issues $350 Million 12-year
                Notes Yielding 4.385%."
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