
UNITED STATES

SECURITIES AND EXCHANGE COMMISSIOIReceived SEØ
WASHINGTON D.C.20549

FEB05 2015
DIVl$10N OF

CORPORATION FINANCE Washngton,DC20549
February 5,2015

Cheri L.Peper 15005467
Apache Corporation Act: (
cheri.peper@apachecorp.com Section:

Re: Apache Corporation Public
Incoming letter dated January 2, 2015 Availability:

Dear Ms.Peper:

This is in response to your letter dated January2, 2015 concerning the shareholder
proposal submitted to Apache by the New York City Employees' Retirement System, the
New York City Fire Department Pension Fund, the New York City Teachers' Retirement
System, the New York City Police Pension Fund and the New York City Board of
Education Retirement System. Pursuant to rule 14a-8(j) under the SecuritiesExchange
Act of 1934,your letter indicated Apache's intention to exclude the proposal from
Apache's proxy materials solely under rule 14a-8(i)(9).

On January 16,2015, Chair White directed the Division to review the
rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced,on
January 16,2015, that in light of this direction the Division would not expressany views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether Apache may exclude the proposal under rule 14a-8(i)(9).

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussionof the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Adam F.Turk

Attorney-Adviser

ec: Michael Garland
The City of New York
Office ofthe Comptroller
mgarlan@comptroller.nyc.gov



dpadre
J4tíuaryt 201k

Office of Chief Counsel

Division of Corporation Finance
Securities andExchange Commission
100F Street, NE
Washington, D.C.20549

Re: "Proxy Access"Stockholder Proposal Subniitted toAgankeCorporatibaby
the New York City Pension Funds

Ladiès andnetitlediòñi

Apache Corporation, a Delaware corporation (the "Company"),is writing pursuant to
Rule 14a-8(j) under the Securities Exchange Act of 1934 (the "Exchange Act"), to inform the
Staff of the Division of Corporation Finance (the "Staff") of the Securities and Exchange
Commission (the "SEC") that, pursuant to Rule 14a-8(i)(9), the Company plans to omit from its
proxy statement and form of proxy (collectively, the "2015 Proxy Materials") a stockholder
proposal and the statement in support thereof (the "Proposal") submitted by the New York City
PensionFunds (the "Proponent"). The Proposal requests that the Company's Board of Directors
(the "Board") amend the Company's bylaws to create a "proxy access"bylaw, which would
require that the Company include in its proxy materials the director nominees of certain
Company stockholders. A copy of the Proposal is attached as Exhibit A hereto.

In accordance with Staff Legal Bulletin 14D (Nov. 7,2008), we are submitting this
request for no-action relief via the SEC email address,shareholderproposals@sec.gov. Also, in
accordancewith Rule 14a-8(j) of the Exchange Act, the Company (i) has filed this letter with the
SEC no later than eighty calendar daysbefore it intends to file its definitive 2015 Proxy
Materials with the SEC; and (ii) is simultaneously sending a copy of this letter and its attachment
to the Proponent asnotice of its intention to exclude the Proposal and supporting statement from
the Proxy Materials and the reasonsfor the omission.

Til# Proposal

The Proposalrequests that the Board adopt a "proxy access"bylaw pursuant to which any
stockholder or group of stockholders that collectively hold at least 3% of the Company's shares
continuously for three years would be permitted to nominate candidatesfor election to the Board,
and the Company would be required to list suchnominees with the Board's nominees in the
Company's proxy statement. Under the Proposal, stockholders would be permitted to nominate

up to 25% of the Company's Board. Specifically, the Proposal provides in pertinent part:
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RESOLVED: Shareholders of Apache Corporation (the "Company") ask the board
of directors (the "Board") to adopt, and present for shareholder approval, a "proxy
access" bylaw. Such a bylaw shall require the Company to include in proxy
materials prepared for a shareholder meeting at which directors are to be elected the
name, Disclosure and Statement (as defined herein) of any person nominated for
election to the board by a shareholder or group (the "Nominator") that meets the
criteria established below. The Company shall allow shareholders to vote on such
nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials
shall not exceed one-quarter of the directors then serving. This bylaw, which shall
supplement existing rights under Company bylaws, should provide that a
Nominator must:

a) have beneficially owned 3% or more of the Company's outstanding common
stock continuously for at least three years before submitting the nomination;

b) give the Company, within the time period identified in its bylaws, written
notice of the information required by the bylaws and any Securities and
Exchange Commission rules about (i) the nominee, including consent to being
named inthe proxy materials and to serving asdirector if elected; and (ii) the
Nominator, including proof it owns the required shares (the "Disclosure"); and

c) certify that (i) it will assume liability stemming from any legal or regulatory
violation arising out of the Nominator's communications with the Company
shareholders, including the Disclosure and Statement; (ii) it will comply with
all applicable laws and regulations if it usessoliciting material other than the
Company's proxy materials; and (i) to the best of its knowledge, the required
shareswere acquired in the ordinary course of business and not to change or
influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words
in support of the nominee (the "Statement"). The Board shall adoptprocedures for
promptly resolving disputes over whether notice of a nomination wastimely, whether
the Disclosure and Statement satisfy the bylaw and applicable federal regulations, and
the priority to be given to multiple nominations exceeding the one-quarter limit.

The Conigang%heposal

The Company's Board has determined to submit a proposal to stockholders at the 2015
Annual Meeting with respect to proxy access for director nominations (the "Company
Proposal"). Specifically, the Board intends to seek stockholder approval of amendments to the
Company's bylaws (the "Bylaw Amendments") to permit any stockholder or group of
stockholders owning 5% or more of the Company's common stock for at least the previous three
years to nominate candidatesfor election to the Board and require the Company to list such
nominees in the Company's proxy statement. Under the Company Proposal, such a stockholder
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would be permitted to nominate up to the greaterof (x) one director or (y) 10% of the directors
in office at the time of nomination.

Basis for Exclusion

We believe that the Proposal may properly be excluded from the 2015Proxy Materials
pursuant to Rule 14a-8(i)(9) becausethe Proposal directly conflicts with the Company Proposal,
which will be included in the 2015 Proxy Materials andbecausetherewould inconsistent and
ambiguous results if both proposals are submitted for stockholder approval in the samemeeting.

Analysist

The Proposal May Be Excluded under Rule 14a-8(i)(9) Because it Directly
Conflicts with the Company Proposal

A company may exclude a stockholder proposal from its proxy materials pursuant to
Rule 14a-8(i)(9) "if the proposal directly conflicts with one of the company's own proposals to
be submitted to stockholders at the same meeting." The SEC has stated that a company's
proposal need not be "identical in scopeor focus for the exclusion to be available." See
Exchange Act ReleaseNo. 40018, at n. 27 (May 21, 1998), For example, the Staff recently
granted no-action relief under Rule 14a-8(i)(9) with respect to a stockholder proposal seeking to
allow holders of 10% of a company's stock to call special meetings where the conflicting
company proposal would have limited sucha right to a stockholder that owned 25% of the
company's stock. See United Natural Foods, Inc. (September 10,2014). The position taken by
the Staff in the United Natural Foods no-action letter is consistent with numerous other no-

action letters involving stockholder proposals seeking the right for stockholders to call special
meetings. See e.g. Stericycle, Inc. (March 7, 2014)(stockholder proposal seeking the right for
holders of 15%of the company's common stock to be able to call a special meeting conflicted
with a company-sponsored proposal that would have permitted holders of 25% of the company's
common stock to call a special meeting); Verisign, Inc. (February 24, 2014) (stockholder
proposal seeking the right for holders of 15%of the company's common stock to be able to call a
special meeting conflicted with a company-sponsored proposal that would have permitted
holders of 35% of the company's common stock to call a special meeting); Harris Corporation
(July 20, 2012) (stockholder proposal seeking the right for holders of 10% of the company's
common stock to be able to call a special meeting conflicted with a company-sponsored proposal
that would have permitted holders of 35% of the company's common stock to call a special
meeting)e

Along similar lines, the Staff has allowed the exclusion of stockholder proposals
requesting the adoption of a simple majority voting standard where such proposals conflicted
with company proposals that modified, but did not eliminate, pre-existing supermajority
provisions. See e.g., SUPERVALUInc. (April 20,2012)(stockholder proposal to adopt a simple,
majority voting standard conflicted with a company proposal to lower a 75% voting standard to
66-2/3% voting standard); Duke Energy Corp. (Mar. 2,2012)(stockholder proposal to adopt a
simple majority voting standard conflicted with a company proposal to lower an 80% voting
standard to 75%)



As was the case in each of the foregoing no-action letters, the Company Proposal directly
conflicts with the Proposal. As noted above, the Proposal requests that the Company adopt a
proxy access bylaw pursuant to which any stockholder or group of stockholders that collectively
hold at least 3% of the Company's sharescontinuously for three years would be permitted to
nominate candidatesrepresenting up to 25% of the Company's Board andhave such nominees
listed with the Board's nominees in the Company's proxy statement. In contrast, the Company
Proposal would allow a stockholder or group of stockholders that collectively hold at least 5% of
the Company's shares continuously for three years to nominate candidates representing up to the
greater of (x) one director or (y) 10% of the Company's Board and have such nominees listed
with the Board's nominees in the Company's proxy statement.

TheÔonipauyPaposaLdireetlytouflistuvitii the3%oposalemeaningfulviays:

• the Company Proposal would limit the proxy access right to stockholders owning at
least 5% of the Company's stock, as compared to the Proposal, which would confer
such a right on a stockholder or group of stockholders owning 3% of the Company's
common stock; and

• the Company Proposal would allow a qualified stockholder or group of stockholders
to nominate up to the greater of (x) one director or (y) 10% of the Board, as compared
to the Proposal, which would allow a qualified stockholder or group of stockholders
to nominate up to 25% of the Board.

Because of these differences, the Proposal conflicts with the Company Proposal. Submitting the
Proposal and the Company Proposal at the 2015 Annual Meeting would present alternative and
conflicting decisions for the Company's stockholders and would result in inconsistent and
ambiguousresults. Consequently, the Company is entitled to exclude the Proposal from its
proxy materials in reliance on Rule 14a-8(i)(9). In fact, the Staff recently allowed Whole Foods
Market, Inc. to exclude a proxy access proposal from its proxy materials for similar reasons.

In a no-action response dated December 1,2014, the Staff agreed with Whole Foods
Market, Inc. that it could exclude a proxy access proposal from its proxy materials on the basis
that Whole Foodsplanned to submit its own proxy access proposal at its 2015 annual meeting of
stockholders. See Whole Foods Market, Inc. (December 1,2014). The stockholder proposal that
was the subject of that letter sought a proxy access bylaw that would have allowed a stockholder
or group of stockholders that collectively held at least 3% of the company's shares continuously
for three years to nominate candidates representing up to 20% of the company's board and have
such nominees listed with the board's nominees in the company's proxy statement. In contrast,
the proxy access bylaw to be sponsored by Whole Foodsand included in its proxy materials
would have allowed a stockholder (but not a group of stockholders) that owned 9% or more of
the company's stock for five years to nominate one director or up to 10%of the board. Based on
these differences,Whole Foods took the position that it could exclude the proposal from its
proxy materials in reliance on Rule 14a-8(i)(9). In granting no-action relief, the Staff noted:
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There appears to be some basis for your view that Whole Foods Market may
exclude the proposal under rule 14a-8(i)(9). You represent that matters to be
voted on at the upcoming stockholders' meeting include a proposal sponsored

by Whole Foods Market to amend Whole Foods Market's bylaws to allow any
shareholder owning 9% or more of Whole Foods Market's common stock for
five years to nominate candidates for election to the board and require Whole
Foods Market to list such nominees with the board's nominees in Whole Foods

Market's proxy statement. You indicate that the proposal and the proposal
sponsored by Whole Foods Market directly conflict. You also indicate that
inclusion of both proposals would present alternative and conflicting decisions
for the stockholders and would create the potential for inconsistent and
ambiguous results. Accordingly, we will not recommend enforcement action to
the Commission if Whole Foods Market omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(9).

The Company believes that the facts in the present instance are analogous to those in
Whole Foods Market. Similar to Whole Foods Market, the Proposal and the Company Proposal
proposedifferent ownership requirements (3% of the company's common stock as compared to
9% of the company's common stock in Whole Foods Market; 3% of the Company's common
stock ascompared to 5% of the Company's common stock in the instant case),and different
numbers of directors that can be nominated (20% of the board as compared to 10% of the board
in WholeFoods Market; 25% of the Board as compared to 10% of the Board in the instant casó)
In Whole Foods Market, the Staff agreed with Whole Foods that these differences provided a
basis for exclusion under Rule 14a-8(i)(9). The Company believes that the Staff should reach the
same conclusion here.

Conclusfue

Based on the foregoing analysis and prior Staff's Rule 14a-8 no-action decisions, most
notably the recent Staff decision in Whole Foods Market, the Company respectfully requests that
the Staff concur that the Proposal may properly be excluded from the 2015 Proxy Materials
pursuant to Rule 14a-8(i)(9) because (a) the Proposal conflicts with the Company Proposal and
(b) the submission of both proposals for stockholder approval could provide inconsistent and
ambiguous results.

The Company anticipates that preliminary 2015 Proxy Materials will be submitted to the
SEC on or about February 27, 2015. Accordingly, we would appreciate it greatly if the Staff
could review andrespond to this no-action request by or before Monday, February 23, 2015.

If the Staff disagrees with the Company's view that it can omit the Proposal, the
Company requests the opportunity to confer with the Staff prior to the final determination of the
Staff's position. If the Staff has any questions regarding this request or requires additional
information, pleasecontact the undersigned at (713) 296-6000.



Sincerely

ARACHåÈØRPORATION

ChariLPaper

•�È�x�¨_Seetetary
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CrIY OFNEwYoRK
OFFICEOFTHE CoMPTROLLEli

scoTrM.STRINdÉR otacENTan 6
NEWYORK,N.Y.10067-2341

MichaelGadand Ten(212}669- 517

ASSi0TANECQMÈR Fa:(212) 669-4072

E RO 1AU n OFFiCEOFTHE SEO ETARY

October29, 20i4 NOV04 2014

Mr C L.Pepet
CorporateSecretary
Apache Corporation
2000 Post Oak IMvd.
Stiite400
Houston,TK 77056

DearMr.Peper:

I writeto you on behalfof the Comptrollerof the City of New York, Scott M.Stringer. The
Comptrolleris the custodianand a trustee of the New York City Employees'Retirement
System,the NewYork City Fire DepartmentPensionFund, the NewYork City Teachers'
RetirementSystem,and the New York City Police PensionFund, and custodianof the
New York City Board of EducationRetirementSystem (the "Systems").The Systems'
boards of trustees have authorizedthe Comptroller to inform you of their intentionto
present the enclosed proposal for the consideration and vote of stockholdersat the
Company'snext annual meeting.

Therefore,we offer the enclosed proposal for the consideration and voteof shareholders
at the Company's next annual meeting, it is submitted to you in accordance with Rule
14a-8 of the Securities Exchange Act of 1934, and I ask that it be includedin the
Company'sproxy statement.

Lettersfrom The Bank of NewYork MellonCorporationand State StreetBankand Trust
Company certifying the Systems' ownership, for over a year, of shares of Apache
Corporation common stock are enclosed. Each System intends to continue to hold at
least $2,000 worth of these securities through the date of the Company'snext annual
meeting.

We would be happy to discuss the proposal with you.Should the Board of Directors
decide to endorse its provision as corporate policy, we will withdraw the proposalfrom
considerationat the annual meeting.If you haveany questions on this matter,please feel
free to contactme at (212)669-2517.

MichaelGarland

Enclosure



RESOLVED: Shareholders of Apache Corporation (the "Company") ask the board of
directors (the "Board") to adopt,and present for shareholder approval, a "proxy access"
bylaw, Such a bylaw shall require the Company to include in proxy materials prepared for a
shareholder meeting at which directors are to be elected the name, Disclosure and Statement
(as defined herein) of any person nominated for election to the board by a shareholder or
group (the "Nominator") that meets the criteria established below. The Company shall allow
shareholders to vote on such nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials shall not

exceed one quarter of the directors then serving.This bylaw, which shall supplement existing
rights under Company bylaws, should provide that a Nominator must:

a) havebeneficially owned 3% or more of the Company's outstanding commonstock
continuously for at least three years before submitting the nomination;

b) give the Company, within the time period identified in its bylaws, written notice of the
information required by the bylaws and any Securities and Exchange Commission
rules about (i) the nomince, including consent to being named in the proxy materials
and to serving as director if elected; and (ii) the Nominator, including proof it owns
the required shares (the "Disclosure"); and

c) certify that (i) it will assume liability stemming from any legal or regulatory violation
arising out of the Nominator's communications with the Company shareholders,
including the Disclosure and Statement; (ii) it will comply with all applicable laws and
regulations if it usessoliciting material other than the Company's proxy materials; and
(c) to the best of its knowledge, the required shareswere acquired in the ordinary
course of business and not to change or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in
support of the nominee (the "Statement"). The Board shall adopt procedures for promptly
resolving disputes over whether notice of a nomination was timely, whether the Disclosure
and Statement satisfy the bylaw and applicable federal regulations, and the priority to be
given to multiple nominations exceeding the one-quarter limit.

SUPPORTING STATEMENT

We believe proxy access is a fundamental shareholder right that will make directors more
accountable and contribute to increased shareholder valuc. The CFA Institute's 2014

assessment of pertinent academic studies and the use of proxy access in other markets
similarly concluded that proxy access:

* Would "benefit both the markets andcorporate boardrooms,with little costor
disruption."

Hasthe potential to raise overall US market capitalizationby up to $1403 billion if
adopted market-wide.(http:Hwww.cfapubs.ore/doi/pdf/10.2469/cch,v2014.n9.1)

The proposedbylaw terms enjoy stronginvestor support-votes for similar shareholder
proposalsaveraged 55% from 2012through September2.014- andsimilar bylawshavebeen
adoptedby coinpanies of various sizesacrossindustries,including ChesapeakeEnergy,



HewlettaPaókard,WesternUnionandVerizon.

Weurgeshareholdersto voie FORthis proposa



BNY MELLON
ASsETSERVICING

October 29, 2014

To Whorn It May Concem

Re: Apache Corp €nsip#: 05741n05

15earNådam#Sing

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 29, 2013 through October 31, 2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Employees' Retirement System
sitare&

TheN## TodeCityEniplegeeRRedredetSpatem 377;271shares

ÈÍådetdeadnesitetetosostástimeshåld goahaseny spesiedoneemsor questions;

Sincerely,

Richard Blanco
Vice President

omwWisve
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BNY MELLON
ASSET SERVIClNG

October 29,2014

To Whom It May Concern

Re: Apache Corp Casip #e0574Née •

Dear Madame/Sir:

The purpose- of this letter is to provide you with the holdings for the above referenced asset
continuously held incustody from October 29, 2013 through October 31, 2013 at The Bank of New
York Mellon,DTC participant#901 for the New York City Teachers' Retirement System.

The New York City Teachers'Retiregiant Sgtein 427@68shares

Please do not hesitate to contact meesitouleyoukave anyspecific coneemsor questions;

Sincerely,

Richard Blanco
Vice President

ongWa en NewM NÝi0284



BNY MELLON
ASSETSERVIC}NG

October ŠiŠÑ¶

To Whoi3tWaydöñeera

RE:Agathederp Únsip#: 03741R05

neartellemeMiri

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 29, 2013 through October 31, 2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Police Pension Fund.

The NeWYorkCity PolicePensióaFund 9%642shares

actgeshouldyötthaveanyspeëific concernsor spiestions;

$incerely

Risharditànon
Vice President



BNYgs tog
AssRsER21MG

October 29,2014

To Whom It May Concera

Re: ApacheCorp Cusip#fDá7411105

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 29, 2013 through October 31, 2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Fire Department PensionFund.

The New York City Fire DepartmentPensionFund 34,556 shares

tateshouldyouhee anyspecifiaconcerasor questions,

Sincerely,

Richard Blanco
Vice President

One all StreetsNew York NWid2$6



BNY MELLON
ASSET SERVICING

Getahes2942014

to numit May Concette

ne Apachitorp Casipeon741ÛÛÈ

eeMadmnedia

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 29, 2013 through October 31, 2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Board of Education Retirement

Thó Né%eYorkCity BoardpfgdgedRRetirement System 27,496shares

nessadonothesitateto contadthe theilld yönhaveanyspecifictoneetnaorquestions

Sincerely,

Vice President

onWMstree&Nayokta was



Siete SNeet Bank anti lrust Compary
Public Funds Services

1200 Crown Colony Drive 6th Floo'
Qumcy MA 02189
Telephone (617)784-6378

Facsilmie (617) 786-2211

drauematestseestam

Ottebdr29,2034

Pleasebe advisedthat State Street BankandTrust Companyheld in custody continuously, on behalf

of the New York City Employee's Retirement System,the below position from November 1, 2013

through today asnoted below:

en MACBENMP

as

§ANs 553 341

essenprthesitatete coniactemelfyouhayepny quesdons.

Derek A.Farrell
Assistant Vice President



Derek A.Farrell
Assi Vice President Client Services

State Street Bank and Trust Company
Public Funda Services

1200 Crown Colony Drive 5th Floor
Quincy, MA 02169
Telephone: (617) 784-6378
Facsimile (617) 786-2211

diarralitestatentmet,com

October29,2014

Re: New YorkCity Teachers'Retirement Systent

To whom it may concern,

Pleasebeadvisedthat State Street BankandTrust Company held in custody continuously, on behalf
of the New York City Teachers' Retirement System,the below position from November 1, 2013

through today asnoted below:

Security: APACHECORP

Cusio: 037411105

Shares: 380,058

Pleasedon't hesitate to contact meifyou haveanygnestins;

Sincerely,

DerekA.Farrell
AssistantVice President



Derek A.Farrell
Assi Vice President Chent Services

Stato Street Bank and Trusl Compa0y
Public Funds Services

1200 Crown Colony Drive 5th Floor
Qincy, MA.02169
Telephone (617) 784-6378
Facsimile (617)786-2211

diarrellestatestreetcom

ctober25,2014

RerNeòšktityPoliceMensionfund
To whom it mayconcern,

Pleasebe advisedthat State Street BankandTrust Companyheld in custodycontinuously,on behalf

of the New York City Police PensionFund,the below position fromNovember 1,2013through today
asnoted below:

Securitti ARACMECORP

Cusip: 037411105

Shares: 93,496

Pleasedon't hesitate to contact me ifynahenyanyquesfinns.

Sincerely,

DerekA.Farrell

Assistant Vice President



E STATESTREET. Derek A.Ferrell
Asst Vice President Cheni Services

Slam Street Bank aod Tsust Compant
Pubne Funds Service
1200 Crown Ccinny Dave 5th Floor
Quincy.ivtA 02;63

Telephone (60) 754-6378
Facsimile (617) 786-2211

MarrällebaîMMírnetenn

Octobed42AIA

RenNes&YorkCityFire DepartmentPenslanfnd

Tenhaalt Wrätdonterne

Pleasebe advisedthat StateStreet Bankand Trust Company held in custodycontinuously, on behalf
of the New York City Fire Department PensionFund,the below position from November 1, 2013

through today asnoted below:

Secudtyí NACRenORP

casint WN

Sherwe ŠÔÖ54

Pleasedon't hesitate to contact mètryothave anyquestinna

Sincerely,

DerekA.Farrell

AssistantVice President



Derek A.Farrell
Asst Vice President, Client Services

State Street Bank ancl Trust Company
PubheFunds Services
1200Crown Colony Drive 5th Floor
Quincy, MA,02169

Telephone: (617) 784-6378

Facsimile: (617) 786-2211

diarrellestateateettoe

Ottòhe 4 2014

Re:NewYorkCity Boardof EducationRetirementSystem

To whom it may concern,

Pleasebeadvisedthat State Street BankandTrust Companyheld in custody continnoeslysénbehalf

nernber1,

2013 throughtodayasnoted below:

Security: APACHECORP

Cusip: 037411105

Shares: 24,284

Pleasedon't hesitate to contact megyou havegny questiens.

Sincerely,

DerekA.Farrell
AssistantVice President


