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CALCULATION OF REGISTRATION FEE

Maximum Maximum Amount o

Title of Each Class Amount to be Offering Pricg Aggregate Registratic

of Securitiesto be Registered Registered Per Unit Offering Price Fee(1) (2
Floating Rate Senior Notes Due 2009 $2,000,000,000 100% $2,000,000,000 $214,00(
5.95% Senior Notes Due 2016 $1,750,000,000 99.577% $1,742,597,500 $186,45¢
6.45% Senior Notes Due 2036 $1,750,000,000 99.528% $1,741,740,000 $186,36¢

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.

(2) Pursuant to Rule 457(p) of the Securities Act of 1933, the registration fee of $37,450 has already been paid
with respect to securities having an aggregate offering price of $1,000,000,000 that were previously
registered under the registrant’ s Registration Statement No. 333-86356 and were not sold thereunder. Under
Rule 457(p), such unused filing fee is being applied to the filing fee payable for this offering of $586,824,
and the remaining fee of $549,374 is being transmitted herewith.
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Filed Pursuant to Rule 424(b)(:
Registration No. 333-13718
PROSPECTUS SUPPLEMENT (To Prospectus dated September 8, 2006)

$5,500,000,000

Anadarigp’

Petroleum Corporation

$2,000,000,000 Floating Rate Senior Notes Due 2009
$1,750,000,000 5.95% Senior Notes Due 2016
$1,750,000,000 6.45% Senior Notes Due 2036

We are offering an aggregate of $5,500,000,000 of our debt securities, consisting of Floating Rate
Senior Notes due 2009, which will mature on September 15, 2009, 5.95% Senior Notes due 2016,
which will mature on September 15, 2016, and 6.45% Senior Notes due 2036, which will mature on
September 15, 2036, and each such series of notes we refer to respectively as the 2009 notes, the
2016 notes and the 2036 notes and collectively as the notes.

We will pay interest on the 2009 notes on March 15, June 15, September 15, and December 15 of
each year beginning December 15, 2006. We will pay interest on the other notes each March 15 and
September 15, beginning on March 15, 2007. The 2009 notes will bear interest at a floating rate equal
to three-month LIBOR plus 0.40%, which will be reset quarterly.

We may redeem all or part of the 2016 notes and the 2036 notes at any time at a make-whole
redemption price described in this prospectus supplement, and may redeem the 2009 notes
commencing March 15, 2008 at the redemption price described in this prospectus supplement. There
is no sinking fund for the notes. The redemption provisions are more fully described in this prospectus
supplement under “Specific Terms of the Notes.”

The notes will be our unsecured senior obligations and will rank equally with all of our other senior
unsecured indebtedness that is not specifically subordinated to the notes.

Investing in the notes involves risks. See “ Risk Factors” beginning on page S-12 of this
prospectus supplement and on page 1 of the accompanying prospectus.
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Underwriting

Discounts and Proceeds to
Price to Public(1) Commissions us(1)
Per 2009 Note 100.000% 0.350% 99.650°
Total $2,000,000,000 $ 7,000,000  $1,993,000,000
Per 2016 Note 99.577% 0.650% 98.927°
Total $1,742,597,500 $11,375,000  $1,731,222,500
Per 2036 Note 99.528% 0.875% 98.653°
Total $1,741,740,000  $15,312,500  $1,726,427,500

(1) Plus accrued interest, if any, from September 19, 2006.

Delivery of the notes in book-entry form only will be made on or about September 19, 2006.

None of the Securities and Exchange Commission, any state securities commission or any
other regulatory body has approved or disapproved of these securities or determined if this
prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Joint Book-Running Managers
Credit Suisse
UBS Investment Bank
Citigroup
Goldman, Sachs & Co.

Senior Co-Managers

Banc of America Securities LLC BMO Capital Markets BNP PARIBAS
Deutsche Bank Securities LaSalle Capital Markets Mitsubishi UFJ Securitie
Morgan Stanley RBS Greenwich Capital Wachovia Securities
Co-Managers
Calyon Securities (USA) Inc. DnB NOR Markets Scotia Capite

SOCIETE GENERALE

Junior Co-Managers

BBVA Securities Inc. BNY Capital Markets, Inc. HVB Capital Markets, Inc
Mellon Financial Markets RBC Capital Markets Wells Fargo
Securities

The date of this prospectus supplement is September 14, 2006.
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Y ou should rely only on theinformation contained in this document or to which we havereferred you. We
have not, and the underwriter s have not, authorized anyoneto provide you with information that is
different. Thisdocument may only be used whereit islegal to sell these securities. Theinformation in this
document may only be accurate on the date of this document.

ABOUT THISPROSPECTUS SUPPLEMENT

This prospectus supplement is a supplement to the accompanying prospectus. This prospectus supplement and
the accompanying prospectus are part of aregistration statement that we filed with the Securities and Exchange
Commission, or the SEC, using a“shelf” registration process. Under the shelf process, we may, from timeto
time, issue and sell to the public any combination of the securities described in the accompanying prospectus up
to an indeterminate amount, of which this offering is a part.

This prospectus supplement describes the specific terms of the notes we are offering and certain other matters
relating to us. The accompanying prospectus gives more general information about securities we may offer from
time to time, some of which does not apply to the notes we are offering. Generally, when we refer to the
prospectus, we are referring to this prospectus supplement combined with the accompanying prospectus. If the
description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement.

Si
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SUMMARY

This summary does not contain all of the information that is important to you. You should read carefully the
entire prospectus supplement, the accompanying prospectus and the documents incor porated by reference for a
mor e complete under standing of this offering. You should read “ Risk Factors’ beginning on page S-12 of this
prospectus supplement and on page 1 of the accompanying prospectus for more information about important
risks that you should consider before making a decision to purchase notes in this offering.

7w

“Our,” “we,” “us’ and“ Anadarko” as used in this prospectus supplement and the accompanying prospectus
refer solely to Anadarko Petroleum Corporation and its subsidiaries, including Kerr-McGee Corporation, or
Kerr-McGee, and Western Gas Resources, Inc., or Western, unless the context otherwise requires.

Unless otherwise indicated, pro forma financial results presented in this prospectus supplement give effect to
(i) the completion of the Kerr-McGee and Western mergers and (ii) the financing of the mergers through
borrowings of approximately $22.5 billion under our 364-day term loan agreement. Our historical financial
statements and the pro forma financial resultsin this prospectus supplement reflect the treatment of our
Canadian operations as discontinued operations.

The * Specific Terms of the Notes” section of this prospectus supplement contains more detailed information
about the terms and conditions of the notes. We have defined certain oil and gas industry terms used in this
document in the “ Glossary of Oil and Gas Terms® beginning on page G-1.

Anadarko Petroleum Cor poration

General

Anadarko Petroleum Corporation is among the largest independent oil and gas exploration and production
companiesin the world. Our primary line of business is the exploration, development, production and marketing
of natural gas, crude oil, condensate, NGL s and the treatment and transportation of natural gas and NGLs. Our
major areas of operations are located in the United States and Algeria. We are also active in Venezuela, Qatar
and severa other countries. Our focus is on adding high-margin oil and natural gas reserves at competitive costs
and continuing to develop more efficient and effective ways of exploring for and producing oil and gas. In June
2006, we announced our intention to sell our Canadian oil and gas operations. This saleis part of a portfolio-
refocusing effort stemming from our acquisitions of Kerr-McGee and Western. We currently expect to use the
proceeds from the divestiture to repay debt.

We aso engage in the hard minerals business through non-operated joint ventures and royalty arrangementsin
several coal, trona (natural soda ash) and industrial mineral mines located on lands within and adjacent to our
Land Grant holdings. Our Land Grant holdings comprise an eight million acre strip running through portions of
Colorado, Wyoming and Utah where we own most of our fee mineral rights. We are committed to minimizing
the environmental impact of exploration and production activities in our worldwide operations through programs
such as carbon dioxide (CO,) sequestration and the reduction of surface area used for production facilities.
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For afurther description of our business, properties and operations, you should read our Annua Report on Form
10-K for the year ended December 31, 2005 and our Quarterly Report on Form 10-Q for the quarter ended
June 30, 2006, which are each incorporated by reference into this prospectus supplement.

S1
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Recent Developments

Kerr-McGee Merger

On August 10, 2006, we completed our acquisition of Kerr-McGee, which we refer to as the Kerr-McGee
merger. The aggregate cash consideration for the transaction was approximately $16.5 billion, including cash
payable to stockholders and holders of all equity awards net of applicable exercise prices. To finance the Kerr-
McGee merger, we borrowed approximately $17.0 billion under our $24.0 billion 364-day term loan agreement,
which we refer to as the Loan Agreement.

As of December 31, 2005, Kerr-McGee had proved reserves totaling 968 MMBOE, of which approximately 63%
was natural gas and approximately 30% was proven undevel oped.

Kerr-McGee's largest property concentrations are in the deepwater Gulf of Mexico and onshore in the Rocky
Mountain region. In addition to its domestic portfolio, Kerr-McGee produces oil and is continuing to develop anc
explore offshore China, is pursuing the development of discoveries and continuing to explore on the North Slope
of Alaska and offshore Brazil, and is exploring offshore Australia, West Africaand the islands of Trinidad and
Tobago.

Western Merger

On August 23, 2006, we completed our acquisition of Western, which we refer to as the Western merger. The
aggregate cash consideration for the transaction was approximately $4.8 billion, including cash payable to
stockholders and holders of all equity awards net of applicable exercise prices. To finance the Western merger,
we borrowed approximately $5.5 billion under the 364-day term loan agreement. After giving effect to such
borrowing, the aggregate outstanding principal amount of our borrowings under this loan agreement was
approximately $22.5 billion, including amounts borrowed in connection with the Kerr-McGee merger.

As of December 31, 2005, Western had proved reserves totaling 153 MMBOE, of which approximately 97% wa
natural gas and approximately 57% was proven undevel oped.

Western explores for, produces, gathers, processes and treats, transports and markets natural gas and NGLSs. In it
upstream operations, Western explores for and produces natural gas reserves primarily in the Rocky Mountain
region of the United States and Canada. In its midstream operations, Western designs, constructs, owns and
operates natural gas gathering, processing and treating facilities. Western also owns and operates regul ated
transportation facilities and offers marketing servicesin order to provide its customers with a broad range of
services from the wellhead to the sales delivery point. Western's midstream operations are conducted in major
gas-producing basins in the Rocky Mountain, Mid-Continent and West Texas regions of the United States.

Gulf of Mexico Shelf Divestiture

On August 24, 2006, we announced the completion of the divestiture of our Gulf of Mexico shelf subsidiary to
W& T Offshore, Inc. for pre-tax proceeds of approximately $1 billion, after adjusting for net cash flows
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subsequent to the October 1, 2005 effective date, which we have used to repay debt. Kerr-M cGee had announced
the agreement to sell its shelf subsidiary to W& T Offshore on January 23, 2006.

Canadian LNG Terminal Project Divestiture

On July 10, 2006, we announced an agreement to sell Bear Head LNG Corporation, awholly owned subsidiary
that is developing aliquefied natural gas receiving terminal at Point Tupper, Nova Scotia.

S2
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Under the agreement with U.S. Venture Energy, a private equity firm, we will receive $125 million, as well as an
18-month option to secure up to 350 MMcf/d of throughput capacity at competitive rates. The option period
begins once the transaction closes.

Canadian Subsidiary Divestiture

On September 14, 2006, we announced we agreed to sell our wholly owned subsidiary, Anadarko Canada
Corporation, to Canadian Natural Resources Ltd. for $4.24 billion, including estimated working capital
adjustments, as part of our portfolio-refocusing efforts related to the acquisitions of Kerr-McGee and Western.
Proceeds from the expected sale will be used to retire debt associated with the Kerr-McGee and Western mergers

Anadarko Canada currently produces approximately 56,700 BOE/d, about 85% of which is natural gas. Y ear-end
2005 proved reserves in Canadatotaled nearly 262 MMBOE, of which amost 85% were natural gas and 24%
were proven undevel oped.

The transaction, which will be effected by the sale of stock in Anadarko Canada, is subject to customary closing
conditions and purchase price adjustments and is expected to close by the end of October.

Strategic Rationale of Mergerswith Kerr-McGee and Western

We believe that the acquisitions of Kerr-McGee and Western strongly complement our existing properties,
providing the scale and focus needed to deliver more robust, predictable and capital-efficient growth. These
transactions are consistent with our strategy, which is built around our core competencies in unconventional
resource development and high-impact exploration. Our strategy includes a solid North American foundation of
onshore resource plays, aleading deepwater Gulf of Mexico program and a focused international portfolio. Kerr-
McGee and Western strengthen our position in these three areas. Key components of the strategic fit include:

» World-class Reserve Base: As of December 31, 2005, Anadarko had 3.31 billion BOE of proved reserves
pro formafor the mergers and excluding discontinued operations, with 69% U.S. onshore, 18% U.S. Gulf
of Mexico, and 13% in international locations.

* Prolific U.S Onshore Resource Base: As of December 31, 2005, pro formafor the mergers, Anadarko
had proved reserves in the Rocky Mountain region of 1.08 billion BOE and 200,000 BOE/d of net
production. The combination of Kerr-McGee' s long-lived natural gas resource playsin Colorado and
Utah, along with Western’s assets in Wyoming, combine with Anadarko’ s assets to make us one of the
largest producers in several of the most prolific basinsin the region. Anadarko has a strong track record
of finding and developing unconventional resources in this region and Anadarko’ s drilling success rate ir
this region was 100% in 2005. Kerr-McGee's Greater Natural Buttes and Wattenberg assets and
Western's Powder River Basin and Pinedal e properties combine with our own projects in the Rockies to
make this region a substantial, lower risk contributor to our future growth profile.
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» Leading Offshore Resource Base and Expertise: As of December 31, 2005, pro forma for the mergers,
Anadarko had 533 MMBOE of proved reservesin the Gulf of Mexico, within 768 blocks and 2.6 million
net acres (which amounts exclude those attributable to the shelf subsidiary of Kerr-McGee sold to W& T
Offshore). Additionally, Anadarko has been aleading deepwater operator and has had outstanding
drilling successin its deepwater Gulf of Mexico program, with a 64% success rate in 2005. Kerr-McGee
has been a pioneer in deepwater with the development of offshore production systemsincluding tension
leg platforms and truss spars and this expertise broadens and strengthens our efforts. Additionally, it add:
another diverse set of exploration prospects for Anadarko.

» Focused Portfolio of Properties: The combination creates a more focused portfolio, which will enhance
our ability to deliver consistent performance across all of our operating regions. This focused portfolio
will continue to be enhanced via a thorough review of the consolidated assets. We will evaluate select

S3
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divestiture candidates, with the dual goals of paring acquisition-related debt and further focusing our oil
and gas portfaolio.

» Complementary Midstream Assets. The combination of Western’s extensive and high margin pipeline
and processing assets, coupled with those owned by Kerr-McGee and Anadarko, results in one of the
largest midstream companies in the Rocky Mountain region. Operating the gathering and processing
assets allows us to efficiently manage the system’ s capacity to match the pace of our upstream
development.

* Lower Risk Growth Profile: By expanding and enhancing our onshore portfolio, we should be able to
deliver amore predictable growth profile, while maintaining the upside from our deepwater Gulf of
Mexico exploration program.

» Employee Benefits and Efficiencies of Operations: We expect to achieve cost savings in excess of $100
million per year beginning in 2007 as we consolidate certain administrative functions. However, the
largest synergies are expected to come from combining the complementary assets of the three companies
and the skills of their respective employees. Due to the extremely tight labor markets in the current
environment, gaining qualified people is a clear advantage of this type of consolidation.

» Financial Discipline: We expect the mergers to be accretive to both earnings and cash flow, based on the
accretive effect of the merger to earnings on a pro forma basis for the six months ended June 30, 2006
and the year ended December 31, 2005. Additionally, as of September 11, 2006, we had hedged
approximately 85% of the acquired production for the fourth quarter of 2006, 72% for 2007 and 63% for
2008, using a series of three-way collars, with floors designed to ensure a return on our investment and
ceilings that allow considerable upside. We are focused on reducing our leverage via a combination of
continued asset sales, equity infusions and meaningful free cash flow. We believe that from the issuance
of equity and sales of assets, we will have $15 billion of net proceeds to pay down our debt. Our targeted
debt-to-capitalization ratio is 40% or |ess.

Ratings

On August 30, 2006, Moody’ s Investors Service downgraded Anadarko’ s corporate credit rating to Baa2 from
Baal with a negative outlook. On August 31, 2006, Dominion Bond Rating Service downgraded Anadarko’s
corporate credit rating to BBB (high) from A (low) with a negative outlook. On September 5, 2006, Fitch Rating:
downgraded Anadarko’ s corporate credit rating to BBB from BBB+ with a negative outlook. On September 8,
2006, Standard & Poor’ s Ratings Services downgraded Anadarko’ s corporate credit rating to BBB- from BBB
with a stable outlook.

A rating is not a recommendation to buy, sell or hold notes and may be subject to revision or withdrawal at any
time by the assigning rating agency. A rating, or a change or withdrawal of arating by one rating agency will not
necessarily correspond to arating or a change or awithdrawal of arating from another rating agency.

S4
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Securities Offered

Maturity Date

Interest on the 2009 Notes

Interest Payment Dates

Ranking

Sinking Fund

THE OFFERING

Anadarko Petroleum Corporation

$5,500,000,000 aggregate principal amount of notes:

*  $2,000,000,000 aggregate principal amount of floating
rate senior notes due 2009.

e $1,750,000,000 aggregate principal amount of 5.95%
senior notes due 2016.

e $1,750,000,000 aggregate principal amount of 6.45%
senior notes due 2036.

For the 2009 notes. September 15, 2009.
For the 2016 notes. September 15, 2016.
For the 2036 notes: September 15, 2036.

Interest on the 2009 notes will accrue at a floating rate equal to three-
month LIBOR plus 0.40% payable quarterly in arrears.

We will pay interest on the 2009 notes on March 15, June 15,
September 15 and December 15 of each year beginning December 15
2006. We will pay interest on the other notes on March 15 and
September 15 of each year, beginning on March 15, 2007.

The notes:
. are unsecured;

* rank equally with all of our existing and future senior
indebtedness;

* aresenior to any future subordinated indebtedness; and

o areeffectively junior to our future secured indebtedness,
if any, and to all existing and future indebtedness of our
subsidiaries, which as of June 30, 2006, on a pro forma basis,
totaled approximately $5.1 billion, excluding intercompany
indebtedness.

None.
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Optional Redemption We may redeem, at our option, al or part of the 2016 notes and 2036
notes at any time, at a make-whole redemption price plus accrued anc
unpaid interest to the date of redemption. See “ Specific Terms of the
Notes.”

We may redeem, at our option, all or part of the 2009 notes
commencing March 15, 2008, at a redemption price of 100% of the
principal amount of the notes to be redeemed plus accrued interest on
the notes to be redeemed to the date of redemption. See “ Specific
Terms of the Notes—Specific Terms of Each Series of Notes—Term:s
of Floating Rate Senior Notes due 2009”.

S5
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Covenants

Use of Proceeds

Absence of Public Markets for the Notes

Risk Factors

We will issue the notes as three separate series under an indenture
containing covenants for your benefit. These covenants restrict our
ability to take certain actions, including, but not limited to, the
creation of liens securing debt. See “Description of Debt Securities—
Limitationson Liens’ in the accompanying prospectus.

We intend to use the net proceeds from this offering to repay
borrowings under our 364-day term loan agreement.

Thereis no existing market for the notes. We cannot provide any
assurance abouit:

* theliquidity of any markets that may develop for the
notes,

e your ability to sell your notes; or
» thepricesat which you will be able to sell your notes.

Future trading prices of the notes will depend on many factors,
including:

e prevaling interest rates,

e our operating results,

e ratings of the notes; and

»  the market for similar securities.

Certain of the underwriters have advised us that they currently intend
to make a market in each series of the notes after completion of the
offering. However, the underwriters do not have any obligation to do
so, and they may discontinue any market-making activities at any
time without any notice. We do not intend to apply for listing of the
notes on any securities exchange or for quotation of the notesin any
automated dealer quotation system.

See “ Risk Factors’ beginning at page S-12 of this prospectus
supplement and at page 1 in the accompanying prospectus for a
discussion of the risk factors you should carefully consider before
deciding to invest in the notes.

S-6
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SUMMARY HISTORICAL FINANCIAL DATA OF ANADARKO

The following table summarizes historical financial data of Anadarko. Our results for al periods presented reflec
the results of our Canadian operations as discontinued operations. We prepared this summary historical financial
data using our unaudited consolidated financial statements for the six-month periods ended June 30, 2006 and
2005, and our audited consolidated financial statements for each of the yearsin the three-year period ended
December 31, 2005. In the opinion of our management, the unaudited interim financial data reflects all
adjustments, consisting only of normal and recurring adjustments, necessary for afair presentation of our results
of operations and financial condition for the six months ended June 30, 2006 and 2005. The unaudited interim
financial data set forth below is not necessarily indicative of future results of operations or financial position.

Thisfinancial information is only asummary. Y ou should read it in conjunction with “Management’ s Discussion
and Analysis of Financial Condition and Results of Operations’ in our Form 10-K for the year ended

December 31, 2005 and in our Form 10-Q for the quarter ended June 30, 2006 and our consolidated historical
financial statements and notes thereto as of December 31, 2005 and 2004 and for each of the three yearsin the
period ended December 31, 2005 included in our Current Report on Form 8-K filed with the SEC on

September 7, 2006, in each case incorporated by reference into this prospectus supplement.

Six Months Ended
June 30, Year Ended December 31,
2006 2005 2005 2004 2003
(unaudited) (unaudited)
(daollarsin millions)

I ncome Statement Data:

Revenues:
Gassades $ 1,371 $ 1,260 $ 2,968 $ 2583 $2,18
Oil and condensate sales 1,808 1,241 2,703 2,022 1,62
Natural gasliquids sales 245 206 437 439 34
Other sdles 86 38 79 80 9
Total revenues 3,510 2,745 6,187 5,124 4,24
Costs and expenses:
Direct operating 284 213 437 522 46
Transportation and cost of product 183 128 275 216 16¢
General and administrative 228 188 393 373 37
Depreciation, depletion and amortization 655 548 1,111 1,132 1,03
Other taxes 208 171 358 292 27
Impairments 18 — 78 72 10
Total costs and expenses 1,576 1,248 2,652 2,607 2,41
Operating income 1,934 1,497 3,535 2,517 1,83
Interest expense and other (income) expense:
Interest expense 104 105 206 358 27
Other (income) expense @) 5 (76) 59 (20
Total 97 110 130 417 25
Income from continuing operations before income
taxes 1,837 1,387 3,405 2,100 1,57¢
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Income tax expense 609 520 1,332 799 68:
Income from continuing operations 1,228 867 2,073 1,301 89
Income from discontinued operations, net of taxes 248 131 398 305 35:
Net income before cumulative effect of changein

accounting principle 1,476 998 2,471 1,606 1,24
Preferred stock dividends 2 2 5 5 !

Net income available to common stockholders
before cumulative effect of change in accounting

principle 1,474 996 2,466 1,601 1,24(
Cumulative effect of change in accounting

principle — — — — 4
Net income available to common stockholders $ 1,474 $ 99% $ 2,466 $ 1601 $1,28

Balance Sheet Data (as of period end):

Cash and cash equivalents $ 671 $ 561 $ 348

Total assets 23,665 22,588 20,192

Total liabilities 11,301 11,537 10,907

Total stockholders' equity $ 12,364 $11,051 $ 9,285

S7
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SUMMARY HISTORICAL FINANCIAL DATA OF KERR-MCGEE

The following table summarizes consolidated historical financial datafor Kerr-McGee, derived from Kerr-
McGee' s unaudited condensed consolidated financial statements for the six-month periods ended June 30, 2006
and 2005 and its audited consolidated financial statements for the years ended December 31, 2005, 2004 and
2003. We believe that the unaudited interim financial data reflects all adjustments, consisting only of normal and
recurring adjustments, necessary for afair presentation of Kerr-McGee' s results of operations and financial
condition for the six months ended June 30, 2006 and 2005. The unaudited interim financia data set forth below
is not necessarily indicative of future results of operations or financial position. For all periods presented, Kerr-
McGee utilized the “ successful efforts’ method of accounting for oil and gas exploration and production
activities.

Thisfinancial information is only a summary. Y ou should read this summary historical financial datain
conjunction with Kerr-McGee' s condensed consolidated financial statements and notes thereto for the quarterly
period ended June 30, 2006, the consolidated financial statements and notes thereto as of December 31, 2005 anc
2004 and for each of the three yearsin the period ended December 31, 2005, in each case included in our Current
Report on Form 8-K/A filed with the SEC on September 8, 2006, and incorporated by reference into this
prospectus supplement.

Six Months Ended
June 30, Year Ended December 31,

2006 2005 2005 2004 2003

(unaudited) (unaudited)
(dollarsin millions)

Income Statement Data:

Revenues:
Oil and gas sales $ 2,406 $ 2114  $ 4704 $ 3,165 $2,01-
L oss on commodity derivatives (244) (168) (1,018) (553) (21
Gas marketing revenues 360 270 804 419 29
Other revenues 45 38 73 65 3K

Total revenues 2,567 2,254 4,563 3,096 2,13

Operating expenses.
L ease operating costs 259 223 494 322 21¢
Production and ad valorem taxes 74 64 157 104 5!
Transportation expense 48 47 92 73 5
General and administrative expense 134 115 248 186 20«
Merger-related costs(1) 8 — — — —
Exploration expense 158 171 389 330 33
Gas gathering, processing and other
expenses 61 54 112 90 6
Gas marketing costs 359 269 800 418 29
Depreciation, depletion and amortization 383 443 849 646 40
Accretion expense 7 11 22 18 1!
Asset impairments — 4 17 21 1
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(Gain) loss on sales of oil and gas

properties 5 47 (211) 29 (3
Provision for environmental remediation
costs 3 2 12 28 (
Tota operating expenses 1,489 1,356 2,981 2,265 1,62
Operating income 1,078 898 1,582 831 50
Interest expense (90) (118) (226) (244) (25
Loss on early repayment and modification of debt (8D — (42) — —
Other income (expense) (6) (6) 104 (21) (1
Income from continuing operations before
income taxes 901 774 1,418 566 23
Provision for income taxes 319 275 486 191 1
Income from continuing operations 582 499 932 375 22!
Income (loss) from discontinued operations, net
of taxes (29) 226 2,279 29 2
Cumulative effect of change in accounting
principle, net of taxes 2 — — — (3
Net income $ 560 $ 725 $ 3211 $ 404 $ 21
Balance Sheet Data (as of period end):
Cash and cash equivalents $ 156 $ 1053 $ 76
Total assets 11,938 14,276 14,518
Total liabilities 7,322 10,161 9,200
Total stockholders’ equity $ 4,616 $ 4,115 $ 5318

(1) Represents costsincurred by Kerr-McGee in connection with its merger with and into Anadarko.
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SUMMARY HISTORICAL FINANCIAL DATA OF WESTERN

The following table summarizes historical financial datafor Western derived from Western’s unaudited
consolidated financial statements for the six-month periods ended June 30, 2006 and 2005, and its audited
consolidated financial statements for each of the years in the three-year period ended December 31, 2005. We
believe that the unaudited interim financial datareflects all adjustments, consisting only of normal and recurring
adjustments, necessary for afair presentation of Western’s results of operations and financial condition for the
six months ended June 30, 2006 and 2005. The unaudited interim financial data set forth below is not necessarily
indicative of future results of operations or financial position. For al periods presented, Western utilized the
“successful efforts” method of accounting for oil and gas exploration and production activities.

Thisfinancial information isonly asummary. Y ou should read it in conjunction with Western’s unaudited
consolidated historical financial statements and notes thereto for the six month period ended June 30, 2006, the
consolidated financial statements and notes thereto as of December 31, 2005 and 2004 and for each of the three
yearsin the period ended December 31, 2005, in each case included on our Current Report on Form 8-K/A filed
with the SEC on September 8, 2006, and incorporated by reference into this prospectus supplement.

Six Months Ended Year Ended
June 30, December 31,
2006 2005 2005 2004 2003
(unaudited)  (unaudited)
(dollarsin millions)
Income Statement Data:
Revenues:
Sale of gas $ 1,348 % 1,374 $3201 $2518 $2,46!
Sale of natural gasliquids 340 282 655 451 34
Gathering, processing and transportation revenue 54 52 106 91 8
Price risk management activities 30 9 9 20 (1
Other 4 3 6 3 :
Total revenues 1,776 1,702 3,959 3,083 2,87
Costs and expenses:
Product purchases 1,369 1,415 3,210 2,541 2,45¢
Plant and transportation operating expense 62 54 116 96 8
Qil and gas exploration and production expense 65 49 114 78 5
Depreciation, depletion and amortization 71 60 129 95 7
Selling and administrative expense 41 30 60 52 4
(Gain) loss on sale of assets — — 1 1 —
Loss from early extinguishment of debt — — — 11 —
(Earnings) from equity investments (5) 4 (20) (7 (
Interest expense 9 7 17 19 2
Total costs and expenses 1,612 1,611 3,637 2,886 2,72
Income before taxes 164 91 322 197 15(
Provision for income taxes:
Current 15 14 35 3 y
Deferred 45 20 80 71 5
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Total provision for income taxes 60 34 115 74 5!
Income before cumulative effect of change in accounting
principle 104 57 207 123 o
Cumulative effect of change in accounting principle, net
of tax (expense) or benefit of ($3) and $4, respectively — — — 5 (
Net income 104 57 207 128 8
Preferred stock requirements — — — D (
Income attributable to common stock $ 104 57 $ 207 $ 127 $ 8

Balance Sheet Data (as of period end):
Cash and cash equivaents $ 4 $ 27 $ —
Total assets 2,488 2,335 1,855
Total liabilities 1,462 1,431 1,170
Total stockholders’ equity $ 1,026 $ 904 $ 685
S9
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SUMMARY SELECTED UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL DATA

The following table sets forth unaudited pro formaincome statement information for the six months ended

June 30, 2006 and the year ended December 31, 2005, and unaudited pro forma balance sheet information as of
June 30, 2006, in each case giving effect to, under the heading “Pro Forma Adjusted,” (i) the completion of the
Kerr-McGee and the Western mergers and (i) the financing of the mergers through borrowings of approximately
$22.5 billion under our 364-day term loan agreement. Our pro formafinancial data reflects the treatment of our
Canadian operations as discontinued operations.

Y ou should read this financial datain conjunction with “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in our Form 10-K for the year ended December 31, 2005 and in our

Form 10-Q for the quarter ended June 30, 2006, Anadarko’s, Kerr-McGee' s and Western' s consolidated
historical financia statements and notes thereto, and the unaudited pro forma combined financial statements and
accompanying notes included in our Current Report on Form 8-K/A filed with the SEC on September 8, 2006
and our Current Report on Form 8-K filed with the SEC on September 7, 2006, in each case incorporated by
reference into this prospectus supplement.

The unaudited pro formafinancial data set forth below is not necessarily indicative of any actual or future results
of operations or financial position.

Six Months Ended Year Ended
June 30, 2006 December 31, 2005
Pro Forma Adjusted Pro Forma Adjuste
(dallarsin millions)
(unaudited)
Income Statement Data:
Revenues:
Gas sales $ 2,963 $ 5,41
Oil and condensate sales 2,496 4,21
Natural gasliquids sales 336 57.
Other sales 2,063 451"
Total revenues 7,858 14,71
Costs and expenses:
Direct operating 579 1,00(
Transportation and cost of product 2,082 4,60
General and administrative 414 71
Depreciation, depletion and amortization 1,366 2,54
Other taxes 282 51!
Impairments 18 7
Total costs and expenses 4,741 9,45!
Operating income 3,117 5,26:
Interest expense and other (income) expense:;
Interest expense (a) 582 1,08
Other (income) expense D (18l
Tota 581 90
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Income before income taxes 2,536 4,35
Income tax expense 859 1,64
Income from continuing operations $ 1,677 $ 2,71

(a) Reflectsinterest on existing debt aswell as incremental borrowings of $22.5 billion under our 364-day term loan agreement which
has an interest rate of 5.74%. The Company’s policy isthat oil and gas investmentsin unproved properties and major development
projects, on which DD& A expenseis not currently recorded and on which exploration or development activities are in progress,
qualify for capitalization of interest. The Company is continuing to evaluate its exploration and devel opment plans with respect to
the acreage acquired in the acquisitions. Pending finalization of those plans, it has been assumed for purposes of these pro forma
financial statementsthat all unevaluated acreage acquired qualifies for capitalization of interest. Accordingly, interest of $639
million and $320 million for the year ended December 31, 2005 and the six months ended June 30, 2006, respectively, has been
capitalized on the carrying costs of unevaluated properties for the periods presented. The ultimate amount to be capitalized will be
impacted by amounts actually recorded to unevaluated properties and finalization of our exploration and development plans for

those properties.

Asof June 30, 200
Pro Forma Adjuste

(dollarsin millions

(unaudited)
Balance Sheet Data:
Cash and cash equivalents $ 82
Total assets 59,9¢
Total liabilities 47,61
Total stockholders' equity 12,36

S-10
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SUMMARY HISTORICAL AND PRO FORMA RESERVE AND OPERATING DATA

The following table sets forth certain information with respect to our oil and gas reserve and production data and,
under the column titled “Pro Forma Adjusted,” summary pro forma combined oil and gas reserve and production
data as of and for the year ended December 31, 2005, giving effect, as of the date indicated, to the completion of
the Kerr-M cGee and Western mergers. Our pro forma adjusted reserve and operating data reflect the treatment of
our Canadian operations as discontinued operations. The Anadarko historical reserve and operating data includes
Canadian operations. The following information should be read in connection with the information contained in
the financial statements and notes thereto incorporated by reference, or included elsewhere, in this document. Th
information set forth below is not necessarily indicative of future results.

Year Ended December 31,

Pro Forma Anadarko
Adjusted Historical
2005(1) 2005 2004 2003

(dollarsin millions, except for unit data)
Estimated net proved reserves (at end of period):

Oil, condensate & NGLs (MMBDbIs) 1,456 1,130 1,113 1,226
Gas (Bcf) 11,107 7,910 7,528 7,724
Total (MMBOE) 3,308 2,449 2,367 2,513
Percent oil 44% 46% 47% 490
Percent proved devel oped 63% 62% 64% 69¢
Standardized measure $ 42,071 $29,292 $18,649 $18,783
Reserve additions (MMBOE) 442 291 335 391
Reserve life (years) 14.02 15.45 12.43 13.11
Sales:
Oil & condensate (MMBDIs) 92 59 67 67
NGLs (MMBDbIs) 13 13 17 17
Gas (Bcf) 783 516 637 643
Tota (MMBOE) 236 158 190 192
Costsincurred:
Exploitation and devel opment $ 3,420 $ 2,278 $ 2,348 $ 1,846
Exploration 1,133 722 513 713
Acquisition 356 314 158 327
Total costsincurred $ 4,909 $ 3314 $ 3,019 $ 2,886

Average sales price per unit:
Includes effect of hedge accounting

Oil & condensate ($/Bbl) $ 4588 $4792 $3266 $ 2655
NGLs ($/Bbl) 44.14 34.53 27.76 21.18
Gas ($Mcf) 6.93 7.19 5.18 4.42
$/BOE $ 4337 $4420 $3134 $ 2605
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Before derivative transactions

Oil & condensate ($/Bbl) $ 5097 $ 50.93 $ 37.03 $ 27.97
NGLs ($/Bbl) 4414 34.53 27.76 21.18
Gas ($/Mcf) 7.90 7.26 5.42 4.70
$/BOE $ 4855 $ 45.49 $ 33.66 $ 27.48
Production expenses $ 1,739 $ 1,189 $ 1,231 $ 1,112

(1) Treats Canadian operations as discontinued operations and does not include 262 MMBOE of total proved
reserves and $2,989 of standardized measure.
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RISK FACTORS

An investment in the notes involves risks. You should consider carefully the risk factors included below and unde
the caption “ Risk Factors’” beginning on page 1 of the accompanying prospectus, as well as those discussed
under the caption “ Risk Factors’ in our Annual Report on Form 10-K for the year ended December 31, 2005
and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2006, together with all of the other
information included in, or incorporated by reference into, this prospectus supplement, when evaluating an
investment in the notes.

Risks Relating to Our Business
We may not be able to successfully integrate Kerr-McGee' s and Western’ s operations with our operations.

Integration of three previously independent companies will be a complex, time consuming and costly process.
Failure to timely and successfully integrate these companies may have a materia adverse effect on the combined
company’s business, financial condition and result of operations. The difficulties of combining the companies
will present challenges to our management, including:

e operating asignificantly larger combined company;
* integrating personnel with diverse backgrounds and organizational cultures,
» experiencing operational interruptions or the loss of key employees, customers or suppliers; and

 consolidating other corporate and administrative functions.

The combined company will also be exposed to risks that are commonly associated with transactions similar to
the mergers, such as unanticipated liabilities and costs, some of which may be material, and diversion of
management’ s attention. As aresult, the anticipated benefits of the mergers may not be fully realized, if at all.

Our debt may limit our financial and operating flexibility.

We are a highly leveraged company and, as aresult, have significant debt service obligations. We have incurred
approximately $22.5 billion in debt (excluding debt assumed) under a 364-day debt facility to consummate the
Kerr-McGee and Western mergers. As of June 30, 2006, on a pro formabasis, our total debt would have been
approximately $28.2 billion. The significant level of our debt could have important conseguences to you. For
example, it could:

* increase our vulnerability to general adverse economic and industry conditions,

* limit our ability to fund future working capital and capital expenditures, to engage in future acquisitions
or development activities, or to otherwise realize the value of our assets and opportunities fully because
of the need to dedicate a substantial portion of our cash flow from operations to payments on our debt or
to comply with any restrictive terms of our debt;

« limit our flexibility in planning for, or reacting to, changes in the industry in which we operate; and
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» place us at a competitive disadvantage compared to our competitors that have less debt.

We may not complete the sale of Anadarko Canada Corporation.

On September 14, 2006, we announced we agreed to sell our wholly owned subsidiary Anadarko Canada
Corporation to Canadian Natural Resources Ltd. as part of our portfolio-refocusing efforts stemming from the
Kerr-McGee and Western mergers. We plan to use proceeds from the divestiture of these Canadian oil and gas
assets to retire debt. If we are unable to complete the sale, or unable to compl ete the sale on favorable terms, we
will be more highly leveraged. See “Our debt may limit our financial and operating flexibility.”
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We may incur substantial coststo comply with environmental requirements, including costs arising from Kerr
McGee's former chemical business.

Prior to the merger, Kerr-McGee spun off its chemical manufacturing business to a newly created and separate
company, Tronox Incorporated. Under the terms of a Master Separation Agreement, Kerr-McGee agreed to
reimburse Tronox for certain qualifying environmental remediation costs, subject to certain limitations and
conditions and up to a maximum aggregate reimbursement of $100 million. However, Kerr-McGee could be
subject to joint and severa liability for certain costs of cleaning up hazardous substance contamination
attributable to the facilities and operations conveyed to Tronox if Tronox becomes insolvent or otherwise unable
to pay for certain remediation costs. As aresult of the merger, we will be responsible to provide reimbursements
to Tronox pursuant to the Master Separation Agreement, and we may be subject to potential joint and several
liability, as the successor to Kerr-McGee, in the event that Tronox is unable to perform certain remediation
obligations.

Risks Relating to the Notes
We may not be able to generate enough cash flow to meet our debt obligations.

We expect our earnings and cash flow to vary significantly from year to year due to the nature of our industry. A:
aresult, the amount of debt that we can manage in some periods may not be appropriate for usin other periods.
Additionally, our future cash flow may be insufficient to meet our debt obligations and other commitments,
including our obligations under the notes. Any insufficiency could negatively impact our business. A range of
economic, competitive, business and industry factors will affect our future financial performance, and, as a result
our ability to generate cash flow from operations and to pay our debt, including our obligations under the notes.
Many of these factors, such as oil and gas prices, economic and financial conditionsin our industry and the
global economy or competitive initiatives of our competitors, are beyond our control. If we do not generate
enough cash flow from operations to satisfy our debt obligations, we may have to undertake aternative financing
plans, such as:

* refinancing or restructuring our debt;

» saling assets;

* reducing or delaying capital investments; or

» seeking to raise additional capital.
However, we cannot assure you that undertaking alternative financing plans or our ability to obtain alternative
financing, if necessary, would allow us to meet our debt obligations. Our inability to generate sufficient cash flow

to satisfy our debt obligations, including our obligations under the notes, or to obtain alternative financing, could
materially and adversely affect our business, financial condition, results of operations and prospects.

Because a significant portion of our operationsis conducted through our subsidiaries and joint ventures, our
ability to service our debt islargely dependent on our receipt of distributions or other payments from our
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subsidiaries and joint ventures.

A significant portion of our operations is conducted through our subsidiaries and joint ventures. As aresult, our
ability to service our debt is largely dependent on the earnings of our subsidiaries and joint ventures and the
payment of those earningsto usin the form of dividends, loans or advances and through repayment of loans or
advances from us. Payments to us by our subsidiaries and joint ventures will be contingent upon our subsidiaries
or joint ventures earnings and other business considerations and may be subject to statutory or contractual
restrictions. In addition, there may be significant tax and other legal restrictions on the ability of our non-U.S.
subsidiaries or our joint ventures to remit money to us.
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The claims of creditors of our subsidiaries and joint ventures will be effectively senior to claims of holders of
the notes.

Our subsidiaries and joint ventures are separate and distinct legal entities. To the extent that we do not control ou
joint ventures, we may not be able to cause our joint ventures to provide us with funds to meet our debt
obligations and commitments, including our obligations on the notes, whether in the form of dividends,
distributions or other payments, even if they are contractually obligated to do so. Our right to receive any assets
of any of our subsidiaries or joint ventures upon the insolvency, liquidation or reorganization of any of our
subsidiaries or joint ventures, and therefore the right of the holders of the notes to participate in those assets, will
be effectively subordinated to the claims of that subsidiary’s or joint venture' s creditors. In addition, even if we
are acreditor of any of our subsidiaries or joint ventures, our rights as a creditor would be subordinated to any
security interest in the assets of our subsidiaries and joint ventures and any indebtedness of our subsidiaries or
joint ventures would be senior to that held by us.

The notes will be effectively subordinated to all of our secured debt and our subsidiary debt.

The notes will not be secured by any of our property or assets. Thus, by owning a debt security, holders of the
notes offered by this prospectus supplement will be our unsecured creditors. The indenture governing the notes
described in this prospectus supplement and the accompanying prospectus will, subject to some limitations,
permit us to incur secured indebtedness and the notes will be effectively subordinated to any secured
indebtedness we may incur to the extent of the value of the collateral securing such indebtedness. As of June 30,
2006, on a pro forma basis, we had no outstanding secured indebtedness. In addition, the notes will be
structurally subordinated to indebtedness of our subsidiaries. As of June 30, 2006, on a pro formabasis, our
subsidiaries had outstanding $5.1 billion of indebtedness, excluding intercompany indebtedness. The notes will
rank equally with al of our other senior debt.

Active trading markets for the notes may not develop, which could make it more difficult for holders of the
notesto sell their notes and/or result in alower price at which holders would be able to sell their notes.

Thereis currently no established trading market for any series of the notes, and there can be no assurance as to
the liquidity of any markets that may develop for the notes, the ability of the holders of the notes to sell their
notes or the price at which such holders would be able to sell their notes. If such a market were to exist, the notes
could trade at pricesthat may be lower than the initial market values of the notes depending on many factors,
including prevailing interest rates and our business performance. Certain of the underwriters have advised us that
they currently intend to make a market in the notes of each series after the consummation of this offering, as
permitted by applicable laws and regulations. However, none of the underwriters are obligated to do so, and any
market making with respect to the notes may be discontinued at any time without notice. See “Underwriting.”
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USE OF PROCEEDS

We expect to receive net proceeds from this offering of approximately $5,448 million, after deducting the
underwriting discounts and estimated offering expenses. We intend to use the net proceeds from this offering to
repay borrowings under our 364-day term loan agreement.

We used the proceeds from our 364-term loan facility to finance our acquisitions of Kerr-McGee and Western,
provide for the refinancing of existing Kerr-McGee indebtedness, pay certain fees and expenses in connection
with such transactions and for general corporate purposes. As of September 1, 2006, indebtedness under our 364-
day term loan agreement had an interest rate of approximately 5.74%. This indebtedness matures on August 9,
2007. For more information regarding our 364-day term loan agreement, see “Financial Condition and Liquidity
—364-Day Term Loan Agreement.”
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CAPITALIZATION

The following table sets forth our capitalization as of June 30, 2006:

» on aconsolidated historical basis;

» onapro formaas adjusted basis to give effect to (i) the completion of the Kerr-McGee and Western
mergers and (ii) the financing of the mergers through borrowings of approximately $22.5 billion under

our 364-day term loan agreement; and

» onapro formaas further adjusted basisto give effect to (i) the completion of this offering and (ii) our
application of the estimated proceeds from this offering in the manner described in “Use of Proceeds.”

Our historical and pro formafinancial data reflects the treatment of our Canadian operations as discontinued

operations.

Y ou should read our unaudited pro formafinancial statementsincluded elsewhere in this prospectus supplement
for a complete description of the adjustments that we have made to arrive at the pro forma financial measures tha
we present in the following table. Y ou should also read Anadarko’s, Kerr-McGee's and Western's historical
financial statements and notes thereto and that are incorporated by reference into this prospectus supplement.

Cash and cash equivalents

Short-term debt:
364-day term loan facility
Current notes payable
Current maturities of long-term debt
Tota short-term debt

L ong-term debt, less current portion:
Historical long-term debt
Notes offered hereby (including initial issue discount)
Total long-term debt, less current portion

Total debt

Stockholders' equity:
Preferred stock, par value $1.00 per share, (2.0 million
shares authorized, 0.05 million shares issued as of June 30,
2006)

As of June 30, 2006

Pro Formé

Anadarko Pro Forma Further

Historical Adjusted Adjusted
(millions of dollars)

(unaudited)

$ 671 $ 831 $ 831

— 21,943 16,49¢

18 18 18

193 499 49(

211 22,460 17,01-

3,361 5,640 5,64(

— — 5,50(

3,361 5,640 11,14(

$ 3,572 $ 28,100 $ 28,15

46 46 A4¢
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Common stock, par value $0.10 per share, (1.0 billion
shares authorized, 463.5 million shares issued as of June 30,

2006) 46 46 4¢

Paid-in capital 5,310 5,310 5,31(

Retained earnings 6,626 6,626 6,62¢

Executives and Directors Benefits Trust, at market value

(4.0 million shares as of June 30, 2006) (189) (189) (18¢
Accumulated other comprehensive income (10ss):

Unrealized loss on derivative instruments (105) (105) (20¢

Foreign currency trandation adjustments 646 646 64¢

Minimum pension liability (16) (16) (1€

Total 525 525 52¢

Total stockholders’ equity $ 12,364 $ 12,364 $ 12,36/

Total capitalization $ 15,936 $ 40,464 $ 40,51¢
S-16
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RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated (1) on a consolidate
historical basis and (2) on a pro forma as adjusted basis to give effect to (i) the completion of the Kerr-McGee
and Western mergers, (ii) the financing of the mergers through borrowings of approximately $22.5 billion under
our 364-day term loan agreement, (iii) the completion of this offering and (iv) our application of the estimated
proceeds from this offering in the manner described in “Use of Proceeds.”

Six Months Ended June 30, Year Ended December 31,
Pro Forma
Adjusted 2006 2006 2005 2004 2003 2002 2001*
3.23 13.92 12.99 5.63 4.98 3.47 —

* Earningsin 2001 were inadequate to cover fixed charges by $58 million.

For purposes of computing the ratio of earningsto fixed charges, earnings are defined as:
 income from continuing operations before income taxes; plus

« fixed charges.

Fixed charges are defined as the sum of the following:
* interest expense (including amounts capitalized);
» amortization of debt discount and issuance cost (expensed and capitalized); and

* that portion of rental expense which we believe to be representative of an interest factor.

S17

http://www.sec.gov/Archives/edgar/data/773910/000119312506191231/d424b5.htm (34 of 116)9/18/2006 12:12:24 PM



Final Prospectus Supplement

Table of Contents

OUR COMPANY
Anadarko

Anadarko is among the largest independent oil and gas exploration and production companies in the world, with
2.45 billion BOE of proved reserves as of December 31, 2005. Our major areas of operations are located in the
United States, primarily in Texas, Louisiana, the mid-continent region and the western states, Alaska and in the
deepwaters of the Gulf of Mexico, aswell asin Algeria. We also have production in Venezuela and Qatar and are
executing strategic exploration programs in several other countries. We actively market natural gas, oil and
NGLs and own and operate gas gathering systemsin our core producing areas. In addition, we engage in the haro
minerals business through non-operated joint ventures and royalty arrangements in several coal, trona (natural
soda ash) and industrial mineral mines located on lands within and adjacent to our Land Grant holdings. Our
Land Grant holdings comprise an eight million acre strip running through portions of Colorado, Wyoming and
Utah where we own most of our fee mineral rights. We are committed to minimizing the environmental impact o
exploration and production activities in our worldwide operations through programs such as CO, sequestration
and the reduction of surface area used for production facilities. On September 14, 2006, we announced we agreec
to sell our wholly owned subsidiary, Anadarko Canada Corporation, to Canadian Natural Resources Ltd. as part
of our portfolio-refocusing efforts.

At December 31, 2005, approximately 60% of our proved reserves were located onshore in the lower 48 states
and about 13% of our proved reserves were located in Algeria. Our other international oil and gas production anc
development operations are located primarily in Venezuelaand Qatar. We have exploration acreage in Qatar,
Indonesia and other selected areas. About 2% of our total proved reserves were located in other international
|ocations at December 31, 2005.

Our active areas in the United States include the Lower 48 states, Alaska and the Gulf of Mexico. Reservesin the
United States comprised 74% of our total proved reserves at year-end 2005. During 2005, our drilling effortsin
the United States resulted in 531 gas wells, 119 oil wellsand 5 dry holes.

We own and operate seven major gas gathering systemsin the United States. Our major gathering systems have
nearly 3,000 miles of pipeline connecting about 3,500 wells and averaged over 950 MMcf/d of gas throughput in
2005. In addition, Anadarko operates numerous other smaller gas gathering systems.

Kerr-McGee and Western Mergers

In August 2006, we completed the Kerr-M cGee and Western mergers. As of the dates indicated below, on a pro
formabasisto give effect to the Kerr-M cGee and Western mergers and assuming the compl etion of the proposed
disposition of our Canadian operations:

 our total proved natural gas reserves at December 31, 2005 would have been approximately 11.11 Tcf,
our total proved oil, condensate and NGL reserves at December 31, 2005 would have been 1.46 billion
Bbls, the equivalent of 3.31 billion Bbls of oil or 19.84 Tcf of gas;
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» our North American production for the second quarter 2006 would have been approximately 2.2 Bcf of
natural gas per day and 215 MBbls of oil and NGL per day; and

 our principal transportation assets as of December 31, 2005 would have been approximately 562
transportation miles, with 298 MMcf per day pipeline capacity and 161 MMcf per day gas throughput.

I nformation about Kerr-McGee

Kerr-McGee was an independent exploration and production company that explores for, develops, produces and
markets crude oil and natural gas. Its mgjor producing operations are located onshore in the United States, the U.
S. Gulf of Mexico, and offshore China. In addition, Kerr-McGee is pursuing the development of discoveries and
continuing to explore on the North Slope of Alaska and offshore Brazil, and is exploring offshore Australia, Wes

Africaand theislands of Trinidad and Tobago.
S-18
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As of December 31, 2005, Kerr-McGee' s proved reserves totaled 968 MMBOE, of which approximately 63%
was natural gas. Proven undevel oped reserves represented 30% of the total.

Kerr-McGee's U.S. onshore operations in 2005 produced 61% of its natural gas production and 32% of its crude
oil and condensate. Total proved reserves for the U.S. onshore area at year-end 2005 totaled 582 MMBOE or
60% of Kerr-McGee' s worldwide proved reserves. Exploration and production activities in the U.S. onshore areg
are segregated into two regions, Rocky Mountain and Southern. The Rocky Mountain operations, located in
Colorado, North Dakota, Montana, Utah, and Wyoming, consist primarily of low-risk, high-margin resource
plays. These assets provide Kerr-McGee with profitable organic growth, long-lived gas reserves and predictable
performance. The Southern operations are primarily focused in Texas, Louisiana, Oklahoma and New Mexico. Ir
Colorado, Kerr-McGee held acreage in the Wattenberg natural gas play, located partialy on our Land Grant
holdings, where we own the royalty interest. In Utah, Kerr-McGee held acreage in the Uinta basin’s prolific
Greater Natural Buttes gas play.

Kerr-McGee was one of the largest independent exploration and production companies operating in the Gulf of
Mexico. Gulf of Mexico propertiesincluded approximately 500 deepwater blocks covering more than 3 million
acres (deepwater locations are those in depths of more than 1,000 feet), and encompassing six operated and two
non-operated producing facilities, four operated and five non-operated discoveries in various stages of
development, and four additional prospects that should be drilled in 2006. These assets are supported by Kerr-
McGee' s extensive “hub-and-spoke” infrastructure, a host processing and export facility. Prior to the recent sale
of Kerr-McGee' s shelf subsidiary to W& T Offshore, Gulf of Mexico production represented approximately 50%
of Kerr-McGee' s worldwide crude oil and condensate production and 39% of its natural gas production in 2005,
and proved reserves of Kerr-McGee for the U.S. Gulf of Mexico area at year-end 2005 totaled 346 MMBOE or
36% of Kerr-McGee's worldwide proved reserves.

I nformation about Western

Western explores for, produces, gathers, processes and treats, transports and markets natural gas and NGLSs. In it
upstream operations, Western explores for and produces natural gas reserves primarily in the Rocky Mountain
region of the United States and Canada. In its midstream operations, Western designs, constructs, owns and
operates natural gas gathering, processing and treating facilities. Western also owns and operates regul ated
transportation facilities and offers marketing servicesin order to provide its customers with a broad range of
services from the wellhead to the sales delivery point. Western's midstream operations are conducted in major
gas-producing basins in the Rocky Mountain, Mid-Continent and West Texas regions of the United States.

As of December 31, 2005, Western's proved reserves totaled 153 MMBOE, of which approximately 97% was
natural gas. Proven undevel oped reserves represented 57% of the total.
Operations are conducted through the following four business areas:

Upstream—Western explores for and produces natural gas reserves independently and to enhance and support
existing gathering and processing operations. The marketing segment sells the natural gasthat it produces to thirc
parties. Producing properties are primarily located in the Powder River and Greater Green River Basins of
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Wyoming, the San Juan Basin of New Mexico and the Sand Wash Basin in Colorado.

Gathering, Processing and Treating—Western's core operations are in well-established areas such as the
Permian, Anadarko, Powder River, Greater Green River and San Juan Basins. It connects natural gas from oil
and gas wellsto its gathering systems for delivery to its processing or treating plants. At its plants, Western
processes natural gas to extract NGLs and treat natural gas in order to meet pipeline specifications.

Transportation—In the Powder River Basin, Western owns one interstate pipeline and one intrastate pipeline that
transports natural gas for producers including its own production, and for energy marketers under fee schedules
regulated by state or federal agencies.
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Marketing—Western’' s gas marketing segment is an outgrowth of its upstream and gathering, processing and
treating activities and ensures continual flow of its produced products. Western also buys and sells natural gas
and NGL s in the wholesale market in the United States and in Canada.
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FINANCIAL CONDITION AND LIQUIDITY

The following discussion should be read in conjunction with * Management’ s Discussion and Analysis of
Financial Condition and Results of Operations’ in our Form 10-K for the year ended December 31, 2005 and in
our Form 10-Q for the quarter ended June 30, 2006, our historical financial statements and notes thereto

incor porated by reference into this document, and the historical financial statements of Kerr-McGee and
Western and notes thereto incorporated by reference into this document, and the unaudited pro forma combined
financial statements and accompanying notes incorporated by reference in this document.

Overview and Cash Flow from Operating Activities

We currently expect our primary source of cash during the remainder of 2006 to be cash flow from operating
activities and proceeds from anticipated divestitures. We will use cash flow primarily to fund our capital
spending program, pay dividends and retire debt as well as repurchase preferred stock. We plan to fund our
capital programs during the remainder of 2006 primarily through cash flow from operating activities. Our cash
flow from operating activities for the long-term, however, is dependent on commodity prices, reserve
replacement and the level of costs and expenses required for continuing operations.

For the six months ended June 30, 2006, on a pro formabasis giving effect to (i) the completion of the Kerr-
McGee and Western mergers and (ii) the financing of the mergers through borrowings of approximately $22.5
billion under our 364-day term loan agreement, our pro forma operating income would have been $3.1 billion,
which amount also reflects the treatment of our Canadian operations as discontinued operations.

Capital Expenditures

We currently expect 2006 capital spending to be approximately $5.5 billion, including additional capital spendin
as aresult of the Kerr-McGee and Western mergers. Capital spending has been under review since the
completion of the mergers and will be under review upon the completion of the divestituresin order to meet our
operating strategy. Following the mergers, we believe that our expected level of cash flow and adherence to our
capital discipline strategy will be more than sufficient to fund our projected capital program.

364-Day Term L oan Agreement

On August 10, 2006, in connection with the Kerr-McGee and Western mergers, we entered into a $24 billion 364
day term loan agreement with UBS AG, Stamford Branch, as administrative agent, Credit Suisse, Cayman
Islands Branch and Citicorp North America, Inc., as co-syndication agents, and a group of lenders.

We utilized the 364-day term loan agreement as follows: (i) on August 10, 2006, we borrowed approximately
$17 hillion to finance the Kerr-M cGee merger, provide for the refinancing of existing Kerr-M cGee indebtedness,
pay certain fees and expenses in connection with such transactions and for general corporate purposes; and (ii) or
August 23, 2006, we borrowed approximately $5.5 billion to finance the Western merger, provide for the
refinancing of existing Western indebtedness, pay certain fees and expenses in connection with such transactions
and for general corporate purposes. Under the terms of the 364-day term loan agreement, we may not make any
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further borrowings under that agreement.

Indebtedness under our 364-day term loan agreement will mature on August 9, 2007 and bears interest at either
(i) LIBOR plus acertain margin or (ii) the higher of the federal funds rate plus /2 of 1%, and the prime
commercia lending rate of UBS AG, Stamford Branch.

Upon the occurrence of certain events of default, our obligations under our 364-day term loan agreement may be
accelerated. Such events of default include payment defaults under our 364-day term loan agreement, covenant
breaches and other customary events of default.
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As of September 1, 2006, we had approximately $22.5 billion outstanding under our 364-day term loan
agreement. Amounts repaid under our 364-day term loan agreement may not be reborrowed.

Senior Revolving Credit Facility

In September 2004, we entered into a $750 million, five-year revolving credit agreement with a syndicate of
lenders. Under the terms of our revolving credit agreement, we can, under certain conditions, request an increase
in the total available credit amount to $1.25 billion. There are no material adverse change or ratings based
conditions or events of default in the agreement that could prevent funding or require repayment. The scheduled
maturity of our revolving credit agreement is August 31, 20009.

On August 10, 2006, effective as of August 1, 2006, in connection with the Kerr-McGee merger, we entered into
an amendment to our revolving credit agreement to (i) modify the debt to equity ratio covenant contained in our
revolving credit agreement; (ii) facilitate the proposed disposition of our Canadian operations; and (iii) treat as
letters of credit under our revolving credit agreement certain letters of credit issued for the benefit of Kerr-
McGee and its affiliates under the former Kerr-McGee revolving credit facility.

As of September 1, 2006, we had no outstanding borrowings under our revolving credit agreement and
approximately $125 million of outstanding letters of credit under our revolving credit agreement.
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SPECIFIC TERMSOF THE NOTES

Please note that in this section entitled “ Specific Terms of the Notes” , references to “ Anadarko Petroleum
Corporation”, “we”, “our” and “ us’ mean only Anadarko Petroleum Corporation and do not include its
consolidated subsidiaries. Also, in this section, “ holders” mean The Depository Trust Company or its nominee
and not the indirect owners who own beneficial interest in the notes through participants in The Depository
Trust Company. Please review the special considerations that apply to indirect ownersin the accompanying

prospectus, under “ Description of Debt Securities— Form of Debt Securities’ .

We are offering three series, or tranches, of notes pursuant to this prospectus supplement:
 Floating Rate Senior Notes due 2009
» 5.95% Senior Notes due 2016
* 6.45% Senior Notes due 2036

Each tranche of notes will be a separate series of debt securities issued under our indenture. References in this
prospectus supplement to the “notes’ mean each of the tranches of notes. This prospectus supplement
summarizes specific financial and other terms that will apply to the notes; terms that apply generally to all of our
debt securities are described in “ Description of Debt Securities’ in the accompanying prospectus. The terms
described here supplement those described in the accompanying prospectus and, if the terms described here are
inconsistent with those described there, the terms described here are controlling.

Common Terms of Each Series of Notes

In addition to the terms specified in our indenture and the additional terms set forth under “ Specific Terms of
Each Series of Notes’ below, each of the series of notes we are offering will have the following terms;

» Issuer of the Notes: Anadarko Petroleum Corporation

* IssueDate: September 19, 2006

» Dateinterest startsaccruing: September 19, 2006

* Denomination: multiples of $1,000, with a$2,000 minimum

» Defeasance: The notes are subject to defeasance and covenant defeasance by us, subject to the terms
described in the accompanying prospectus

* Repayment at the option of holder: None.

Specific Terms of Each Series of Notes

Terms of Floating Rate Senior Notes due 2009
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The specific terms of this series of notes we are offering will be as follows:
» Titleof thenotes: Floating Rate Senior Notes due 2009
» Total principal amount beingissued: $2,000,000,000
 Initial public offering price:  100% of the principal amount
* Underwriting discount: 0.35% of the principal amount
* Maturity datefor principal: September 15, 2009

* Interest ratebasis: LIBOR, asdetermined by the calculation agent as described below under “Interest
Rate for the Floating Rate Senior Notes due 2009”
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e Index maturity: three months
o Spread: 0.40% per annum

* Interest determination date: two London business days (as defined below) prior to the first day of
each interest period.

« Day count: actual/360; for each interest period, the calculation agent will calculate the amount of
accrued interest by multiplying the face amount of the floating rate note by an accrued interest factor for
the interest period. This factor will equal the sum of the interest factors calculated for each day during the
interest period. The interest factor for each day will be expressed as a decimal and will be calculated by
dividing the interest rate, also expressed as adecimal, applicable to that day by 360. See “Interest Rate
for Floating Rate Senior Notes due 2009” below.

* Interest periods: theinitia interest period will be the period from and including September 19, 2006
to, but excluding, December 15, 2006, and the subsequent interest periods will be the periods from and
including an interest reset date to, but excluding, the next interest reset date.

* Interest reset dates: every March 15, June 15, September 15 and December 15, commencing on
December 15, 2006; if an interest reset date would otherwise be aday that is not a business day, the
interest reset date will be postponed to the next day that is a business day. However, if that business day
Isin the next succeeding calendar month, the interest reset date will instead be the immediately preceding
business day. An interest reset date that falls on the stated maturity date will not be changed.

* Interest payment dates. every March 15, June 15, September 15 and December 15, commencing on
December 15, 2006; if an interest payment date would otherwise be a day that is not a business day, the
interest payment date will be postponed to the next day that is a business day. However, if that business
day isin the next succeeding calendar month, the interest payment date will instead be the immediately
preceding business day. An interest payment date that falls on the stated maturity date will not be
changed.

e First duedatefor interest: December 15, 2006.
* Regular record datesfor interest: every March 1, June 1, September 1 and December 1.

 Businessday: Any day that isnot a Saturday or Sunday, and that is not a day on which banking
institutions are authorized or obligated by law or executive order to close in New Y ork, New Y ork, and
that is also aLondon business day. A London business day isaday on which dealingsin U.S. dollars are
transacted in the London interbank market.

» Calculation agent: The Bank of New York Trust Company, N.A.

» Optional redemption: We will have the option to redeem the notes upon 30 to 60 days prior notice, in
whole or in part, on any business day commencing March 15, 2008. The redemption price will equal
100% of the principal amount of the notes to be redeemed plus accrued interest on the notes to be
redeemed to the date of redemption.
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Interest Rate for Floating Rate Senior Notes due 2009

If you purchase a Floating Rate Senior Note due 2009, your note will bear interest for each interest period at a
rate equal to 0.40% above the interest rate per annum for three-month depositsin U.S. dollars designated as
“LIBOR”. The calculation agent shall determine LIBOR in the following manner:

* LIBOR will bethe offered rate per annum for three-month depositsin U.S. dollars on the relevant
interest determination date as that rate appears on Moneyline Telerate page 3750 as of 11:00 A.M.,
London time, on the relevant interest determination date.
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* |f the rate described above does not appear on Moneyline Telerate page 3750, LIBOR will be determined
on the basis of the rates, at approximately 11:00 A.M., London time, on the relevant interest
determination date, at which deposits of the following kind are offered to prime banks in the London
interbank market by four major banks in that market selected by the calculation agent: three-month U.S.
dollar deposits, beginning on the relevant interest reset date, and in a representative amount. The
calculation agent will request the principal London office of each of these banks to provide a quotation of
itsrate. If at least two quotations are provided, LIBOR for the relevant interest determination date will be
the arithmetic mean of the quotations.

« If fewer than two quotations are provided as described above, LIBOR for the relevant interest
determination date will be the arithmetic mean of the rates for loans of the following kind to leading
European banks quoted, at approximately 11:00 A.M. New Y ork City time on that interest determination
date, by three major banksin New Y ork City selected by the calculation agent: three-month loans of U.S.
dollars, beginning on the relevant interest reset date, and in a representative amount.

 |f fewer than three banks selected by the calculation agent are quoting as described above, LIBOR for the
new interest period will be LIBOR in effect for the prior interest period. If theinitial base rate has been i
effect for the prior interest period, however, it will remain in effect for the new interest period.

The calculation agent’ s determination of any interest rate, and its calculation of the amount of interest for any
interest period, will be final and binding in the absence of manifest error.

In this subsection, we use several terms that have special meanings relevant to calculating LIBOR. We define
these terms as follows:

The term “representative amount” means an amount that, in the calculation agent’ s judgment, is representative
of asingle transaction in the relevant market at the relevant time.

The term “Moneyline Telerate page” means the display on Moneyline Telerate, Inc., or any successor service, or
the page or pages specified in this prospectus supplement or any replacement page or pages on that service.

Specific Terms of the Fixed Rate Notes

Common Terms of Each Series of Fixed Rate Notes

In addition to the terms specified in our indenture and the terms set forth under “Common Terms of Each Series
of Notes’ above, each of the 5.95% Senior Notes due 2016 and the 6.45% Senior Notes due 2036 will have the
following terms and, in addition, the respective terms set forth below under “ Specific Terms of 5.95% Senior
Notes due 2016” or “ Specific Terms of 6.45% Senior Notes due 2036,” respectively:

* Interest payment dates. every March 15 and September 15
* First duedatefor interest: March 15, 2007

* Regular record datesfor interest: every March 1 and December 1
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» Day count: 30/360; we will calculate accrued interest on the basis of a 360-day year of twelve 30-day
months.

* Businessday: Any day that isnot a Saturday or Sunday, and that is not a day on which banking
institutions are authorized or obligated by law or executive order to close in New Y ork, New York. If an
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interest payment date or a redemption date occurs on a date that is not a business day, payment will be
made on the next business day and no additional interest will accrue.

* Optional redemption: We will have the option to redeem the notes upon 30 to 60 days prior notice, in
whole or in part, at any time, at a redemption price equal to the greater of (1) 100% of the principal
amount of the notes to be redeemed or (2) as determined by the quotation agent described below under
“Make Whole Calculation”, plus, in each case, accrued interest on the notes to be redeemed to the date or
which the notes are to be redeemed.

Make Whole Calculation

The quotation agent will determine the sum of the present values of the remaining scheduled payments of
principal and interest on the fixed rate notes, not including any portion of these payments of interest accrued as o
the date on which the notes are to be redeemed, discounted to the date on which the notes are to be redeemed on
semi-annual basis assuming a 360-day year consisting of twelve 30-day months, at the adjusted treasury rate
described below plus 25 basis points in the case of the 2016 notes and 30 basis points in the case of the 2036
notes.

The quotation agent will utilize the following procedures to calcul ate the adjusted treasury rate. We will appoint
Credit Suisse Securities (USA) LLC or its successor and two or more other primary U.S. Government securities
dealersin New Y ork City as reference dealers, and we will appoint Credit Suisse Securities (USA) LLC or its
successor to act as our quotation agent. If Credit Suisse Securities (USA) LLC or its successor is no longer a
primary U.S. Government securities dealer, we will substitute another primary U.S. Government securities deal el
inits place as areference dealer.

The quotation agent will select a United States Treasury security which has a maturity comparable to the
remaining maturity of the series of our fixed rate notes to be redeemed which would be used in accordance with
customary financial practice to price new issues of corporate debt securities with a maturity comparable to the
remaining maturity of such fixed rate notes. The reference dealers will provide the quotation agent, the
calculation agent and the trustee with the bid and ask prices for that comparable United States Treasury security
as of 5:00 p.m. on the third business day before the redemption date. The calculation agent will calculate the
average of the bid and asked prices provided by each reference deder, eliminate the highest and the lowest
reference deaer quotations and then cal culate the average of the remaining reference dealer quotations. However
if the calculation agent obtains fewer than three reference dealer quotations, it will calculate the average of all the
reference dealer quotations and not eliminate any quotations. We call this average quotation the comparable
treasury price. The adjusted treasury rate will be the semi-annual equivalent yield to maturity of a security whose
price, expressed as a percentage of its principal amount, is equal to the comparable treasury price.

Soecific Terms of 5.95% Senior Notes due 2016

In addition to the terms specified in our indenture and the terms set forth under “Common Terms of Each Series
of Notes” and under “Common Terms of Each Series of Fixed Rate Notes’ above, the specific terms of this serie
of notes we are offering will be as follows:
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» Titleof thenotes: 5.95% Senior Notes due 2016

e Total principal amount beingissued: $1,750,000,000
 Initial public offering price:  99.577% of the principal amount
* Underwriting discount: 0.65% of the principal amount

* Maturity datefor principal: September 15, 2016

e Interest: 5.95% per annum
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Soecific Terms of 6.45% Senior Notes due 2036

In addition to the terms specified in our indenture and the terms set forth under “Common Terms of Each Series
of Notes’ and under “Common Terms of Each Series of Fixed Rate Notes’ above, the specific terms of this serie
of notes we are offering will be as follows:

» Titleof thenotes: 6.45% Senior Notes due 2036

» Total principal amount beingissued: $1,750,000,000

* Initial public offering price:  99.528% of the principal amount
* Underwriting discount: 0.875% of the principal amount

* Maturity datefor principal: September 15, 2036

e Interest: 6.45% per annum

Additional Information About the Notes

Book-Entry Notes

We will issue the notes of each series only in book-entry form —i.e., as global notes registered in the name of The
Depository Trust Company, New York, New Y ork, or its nominee. The sale of the notes will settlein
immediately available funds through DTC. Y ou will not be permitted to withdraw the notes from DTC except in
the limited situations described in the accompanying prospectus under “Description of Debt Securities—Form of
Debt Securities’.

Investors may hold interests in a global note through organizations that participate, directly or indirectly, in the
DTC system. See “ Description of Debt Securities—Form of Debt Securities’ in the accompanying prospectus for
additional information about indirect ownership of interests in the notes.
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UNITED STATESFEDERAL INCOME TAX CONSIDERATIONS

The following general discussion summarizes material U.S. federal income tax and, for certain foreign persons,
estate tax considerations of the purchase, ownership and disposition of the notes. This discussion is based upon
the Internal Revenue Code of 1986 (which we refer to as the Code), regulations of the Treasury Department,
Internal Revenue Service (which we refer to as the IRS) rulings and pronouncements, and judicial decisions now
in effect, all of which are subject to change (possibly on aretroactive basis). We have not and will not seek any
rulings or opinions from the IRS regarding the matters discussed below. There can be no assurance that the IRS
will not take positions concerning the tax consequences of the purchase, ownership or disposition of the notes
which are different from those discussed below.

This discussion is asummary for general information only and does not consider all aspects of U.S. federal
income taxation that may be relevant to the purchase, ownership and disposition of the notes. In addition, this
discussion islimited to the U.S. federal income tax consequencesto initial holders that purchase the notes of any
seriesfor cash, at their original issue price, pursuant to this offering and who hold the notes as capital assets
(generally property held for investment). It does not describe any tax consequences arising out of the tax laws of
any state, local or foreign jurisdiction, or the U.S. federal income tax consequences to investors subject to special
treatment under the U.S. federal income tax laws, such as:

» dealersin securities or foreign currency;

* tax-exempt entities;

* banks;

e thrifts;

 regulated investment companies,

* real estate investment trusts,

 tradersin securities that have elected the mark-to-market method of accounting for their securities;
* insurance companies;

» personsthat hold the notes as part of a*“straddle,” a“hedge’ or a“conversion transaction” or other risk
reduction transaction,

» personsliable for aternative minimum tax;
* expatriates;
» personsthat have a“functiona currency” other than the U.S. dollar; and

» pass-through entities (e.g., partnerships) or investors who hold the notes through pass-through entities.

If apartnership, including any entity or arrangement that is treated as a partnership for U.S. federal income tax
purposes, is a beneficial owner of the notes, the treatment of a partner in the partnership will generally depend on
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the status of the partner and the activities of the partnership. If you are a partner in a partnership that is
considering purchasing the notes, you should consult with your tax advisor.

If you are considering buying notes, we urge you to consult your tax advisor about the particular U.S.
federal, state, local and foreign tax consequences of the purchase, owner ship and disposition of the notes,
and the application of the U.S. federal income tax lawsto your particular situation.

U.S. Holders
A “U.S. holder” is abeneficial owner of notes that, for U.S. federal income tax purposes, is:

e anindividual citizen or resident of the United States;
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» acorporation or other entity taxable as a corporation created or organized under the laws of the United
States, any of its states or the District of Columbig;

» anestateif itsincomeis subject to U.S. federal income taxation regardless of its source; or

» atrustif aU.S. court is able to exercise primary supervision over administration of the trust and one or
more United States persons have authority to control all substantial decisions of the trust, or if the trust
existed on April 20, 1996 and has validly elected to continue to be treated as a domestic trust.

Taxation of | nterest

Interest on the notes is generally taxable to you as ordinary income:
» when it accrues, if you use the accrual method of accounting for U.S. federal income tax purposes; or

» when you receiveit, if you use the cash method of accounting for U.S. federal income tax purposes.

Certain debt instruments that provide for one or more contingent payments are subject to Treasury regulations
governing contingent payment debt instruments. A payment is not treated as a contingent payment under these
regulationsif, as of the issue date of the debt instrument, the likelihood that such payment will be madeis
remote. In certain circumstances (see, the discussion of redemption of the notes under “ Specific Terms of the
Notes’), we may pay amounts on the notes that are in excess of the stated interest or principal of the notes. We
intend to take the position that the possibility that any such payment will be made is remote so that such
possibility will not affect the timing or amount of interest income that you recognize unless and until any such
payment is made. Our determination that these contingencies are remote is binding on you unless you disclose
your contrary position to the IRS in the manner that is required by applicable Treasury regulations. Our
determination is not, however, binding on the IRS. It is possible that the IRS might take a different position from
that described above, in which case the timing, character and amount of taxable income in respect of the notes
may be different from that described herein.

Sale or Other Disposition of Notes

Y ou generally must recognize taxable gain or loss on the sale, exchange, redemption, retirement or other taxable
disposition of anote. The amount of your gain or loss equal s the difference between the amount you receive for
the note (to the extent such amount does not represent accrued but unpaid interest, which will be treated as such),
minus your adjusted tax basis in the note. Your initial tax basisin anote generally is the price you paid for the
note. Any such gain or loss on ataxable disposition of a note will generally constitute capital gain or loss and wil
be long-term capital gain or lossif you hold such note for more than one year. The deductibility of capital losses
is subject to limitations.

I nformation Reporting and Backup Withholding

Information reporting will apply to payments of interest on, or the proceeds of the sale or other disposition of,
notes held by you, and backup withholding generally will apply unless you provide us or the appropriate
intermediary with ataxpayer identification number, certified under penalties of perjury, as well as certain other
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information or you otherwise establish an exemption from backup withholding. Any amount withheld under the
backup withholding rulesis allowable as a credit against your U.S. federal income tax liability, if any, and a
refund may be obtained if the amounts withheld exceed your actual U.S. federal income tax liability and you
provide the required information or appropriate claim form to the IRS,

Non-U.S. Holders

Y ou are anon-U.S. holder for purposes of this discussion if you are a beneficial owner of notesthat isfor U.S.
federal income tax purposes an individual, corporation, estate or trust that isnot a U.S. holder.
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I ncome and Withholding Tax on Payments on the Notes

Subject to the discussion of backup withholding below, you will generally not be subject to U.S. federal income
or withholding tax on payments of interest on a note, provided that:

* you are not:
* an actua or constructive owner of 10% or more of the total voting power of al our voting stock; or
» acontrolled foreign corporation related (directly or indirectly) to us through stock ownership;

 such interest payments are not effectively connected with the conduct by you of atrade or business
within the United States; and

e Weor our paying agent receives.

» from you, aproperly completed Form W-8BEN (or substitute Form W-8BEN or the appropriate
successor form) signed under penalties of perjury, which provides your name and address and
certifies that you are anon-U.S. holder; or

» from asecurity clearing organization, bank or other financial institution that holds the notesin the
ordinary course of itstrade or business (a“financial institution”) on behalf of you, certification unde
penalties of perjury that such a Form W-8BEN (or substitute Form W-8BEN or the appropriate
successor form) has been received by it, or by another such financia institution, from you, and a
copy of the Form W-8BEN (or substitute Form W-8BEN or the appropriate successor form) is
furnished to the payor.

Special rules may apply to holders who hold notes through “qualified intermediaries’” within the meaning of U.S.
federal income tax laws.

If interest on a note is effectively connected with your conduct of atrade or business in the United States and, if
you are entitled to benefits under an applicable tax treaty, is attributable to a permanent establishment or afixed
base maintained by you in the United States, then such income generally will be subject to U.S. federal income
tax on anet basis at the rates applicable to U.S. persons generally (and, if you are a corporate holder, such
income may also be subject to a 30% branch profitstax or such lower rate as may be available under an
applicable income tax treaty). If interest is subject to U.S. federal income tax on anet basis in accordance with
the rules described in the preceding sentence, payments of such interest will not be subject to U.S. withholding
tax so long as you provide us or our paying agent with a properly completed Form W-8ECI, signed under
penalties of perjury.

A non-U.S. holder that does not qualify for exemption from withholding under the preceding paragraphs
generally will be subject to withholding of U.S. federal income tax at the rate of 30% (or lower applicable treaty
rate) on payments of interest on the notes.

Non-U.S. holders should consult their tax advisors about any applicable income tax treaties, which may provide
for an exemption from or alower rate of withholding tax, exemption from or reduction of branch profits tax, or
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other rules different from those described above.

Sale or Other Disposition of Notes

Subject to the discussion of backup withholding below, any gain realized by you on the sale, exchange,
redemption, retirement or other disposition of a note generally will not be subject to U.S. federal income tax,
unless:

» such gain is effectively connected with your conduct of atrade or business in the United States and, if
you are entitled to benefits under an applicable tax treaty, is attributable to a permanent establishment or
afixed base maintained by you in the United States; or
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» you are an individual who is present in the United States for 183 days or more in the taxable year of the
disposition and certain other conditions are satisfied.

If the first bullet point applies, you generally will be subject to U.S. federal income tax with respect to such gain
in the same manner as U.S. holders, as described above, unless an applicable income tax treaty provides
otherwise. In addition, if you are a corporation, you may also be subject to the branch profits tax described above
If the second bullet point applies, you generaly will be subject to U.S. federal incometax at arate of 30% (or at :
reduced rate under an applicable income tax treaty) on the amount by which your capital gainsfrom U.S. sources
(including gains from the sale, exchange, redemption, retirement or other disposition of the notes) exceed capital
losses allocable to U.S. sources.

U.S. Federal Estate Tax

A note held or treated as held by an individual who isanon-U.S. holder at the time of hisor her death will not be
subject to U.S. federal estate tax provided that (1) the individual does not actually or constructively own 10% or
more of the total voting power of all our voting stock and (2) interest on the note, if received by the non-U.S.
holder at the time of death, would not have been effectively connected with the conduct by such non-U.S. holder
of atrade or business within the United States.

I nformation Reporting and Backup Withholding

Paymentsto you of interest on a note, and amounts withheld from such payments, if any, generally will be
required to be reported to the IRS and to you. United States backup withholding tax generally will not apply to
payments of interest and principal on anote if the statement described in “Non-U.S. Holders—Income and
Withholding Tax on Payment on the Notes’ is duly provided by you or you otherwise establish an exemption,
provided that we do not have actual knowledge or reason to know that you are a United States person.

Payment of the proceeds of a disposition of a note effected by the U.S. office of aU.S. or foreign broker will be
subject to information reporting requirements and backup withholding unless you properly certify under penaltie
of perjury asto your foreign status and certain other conditions are met or you otherwise establish an exemption.
Information reporting requirements and backup withholding generally will not apply to any payment of the
proceeds of the disposition of a note effected outside the United States by a foreign office of a broker. However,
unless such abroker has documentary evidence in its records that you are anon-U.S. holder and certain other
conditions are met, or you otherwise establish an exemption, information reporting will apply to a payment of the
proceeds of the disposition of a note effected outside the United States by such a broker if it:

* isaUnited States person;

 derives 50% or more of its gross income for certain periods from the conduct of atrade or businessin the
United States;

» isacontrolled foreign corporation for U.S. federal income tax purposes; or
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* isaforeign partnership that, at any time during its taxable year, has more than 50% of its income or
capital interests owned by United States persons or is engaged in the conduct of a U.S. trade or business.

Any amount withheld under the backup withholding rules may be credited against your U.S. federal income tax
liability and any excess may be refundable if the proper information is provided to the IRS.

The preceding discussion of certain U.S. federal income and estate tax considerationsisfor general
information only and is not tax advice. Each prospectiveinvestor should consult its own tax advisor
regarding the particular federal, state, local and foreign tax consequences of purchasing, holding, and
disposing of our notes, including the consequences of any proposed changein applicable laws.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated September 14, 2006,
we have agreed to sell to the underwriters named below, for whom Credit Suisse Securities (USA) LLC, UBS
Securities LLC, Citigroup Globa Markets Inc. and Goldman, Sachs & Co., are acting as representatives, the

following respective principal amounts of the notes:

2009 Notes 2016 Notes 2036 Notes
Underwriter Principal Amount  Principal Amount  Principal Amour
Credit Suisse Securities (USA) LLC $ 400,000,000 $ 350,000,000 $ 350,000,00
UBS SecuritiesLLC 400,000,000 350,000,000 350,000,00
Citigroup Globa Markets Inc. 400,000,000 350,000,000 350,000,00
Goldman, Sachs & Co. 92,000,000 80,500,000 80,500,00
Banc of America SecuritiesLLC 61,000,000 53,375,000 53,375,00
BMO Capital Markets Corp. 61,000,000 53,375,000 53,375,00
BNP Paribas Securities Corp. 61,000,000 53,375,000 53,375,00
Deutsche Bank Securities Inc. 61,000,000 53,375,000 53,375,00
Greenwich Capital Markets, Inc. 61,000,000 53,375,000 53,375,00
LaSalle Financia Services, Inc. 61,000,000 53,375,000 53,375,00
Mitsubishi UFJ Securities International plc 61,000,000 53,375,000 53,375,00
Morgan Stanley & Co. Incorporated 61,000,000 53,375,000 53,375,00
Wachovia Capital Markets, LLC 61,000,000 53,375,000 53,375,00
Calyon Securities (USA) Inc. 31,000,000 27,125,000 27,125,00
Scotia Capital (USA) Inc. 31,000,000 27,125,000 27,125,00
SG Americas Securities, LLC 31,000,000 27,125,000 27,125,00
DnB NOR Markets, Inc. 29,000,000 25,375,000 25,375,00
BNY Capital Markets, Inc. 9,000,000 7,875,000 7,875,00
RBC Capital Markets Corporation 9,000,000 7,875,000 7,875,00
Wells Fargo Securities, LLC 6,000,000 5,250,000 5,250,00
BBV A SecuritiesInc. 5,000,000 4,375,000 4,375,00
HVB Capital Markets, Inc. 5,000,000 4,375,000 4,375,00
Mellon Financial Markets, LLC 3,000,000 2,625,000 2,625,00
Total $2,000,000,000 $1,750,000,000 $1,750,000,00

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in
this offering are subject to approval of legal matters by counsel and to other conditions. The underwriting
agreement provides that the underwriters are obligated to purchase all of the notesif any are purchased. The
underwriting agreement also provides that if an underwriter defaults the purchase commitments of non-defaulting

underwriters may be increased or the offering of the notes may be terminated.
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The underwriters propose to offer the notes initially at the public offering prices on the cover page of this
prospectus supplement and to selling group members at that price less a selling concession of 0.20%, 0.40% and
0.50% of the principal amount of the 2009 notes, the 2016 notes and the 2036 notes, respectively. The
underwriters and selling group members may alow a discount of 0.10%, 0.25% and 0.25% of the principal
amount of the 2009 notes, the 2016 notes and the 2036 notes, respectively, on sales to other broker/dealers. After
theinitial public offering of each series of notes, the representatives may change the public offering price and
concession and discount to broker/dealers.

We estimate that our out-of-pocket expenses for this offering will be approximately $3.0 million.

The notes of each series are a new issue of securities with no established trading market. One or more of the
underwriters currently intends to make a secondary market for each series of the notes. However, they are not
obligated to do so and may discontinue making a secondary market for any series of the notes at any time withou
notice. No assurance can be given as to how liquid the trading market for any series of the notes will be.
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Weintend to use all of the net proceeds from the sale of the notes to repay indebtedness owed by usto affiliates
of each of the underwriters. Accordingly, the offering is being made in compliance with the requirements of Rule
2710(h) of the Conduct Rules of the National Association of Securities Dealers, Inc.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act, or contribute to payments which the underwriters may be required to make in that respect.

Some of the underwriters and their affiliates have performed investment banking, commercial banking and
advisory services for us from time to time for which they have received customary fees and expenses, including
Morgan Stanley & Co. Incorporated’ s acting as financial advisor to Western in connection with the Western
merger. Affiliates of each of the underwriters are lenders under our 364-day term loan agreement. In addition,
Credit Suisse Securities (USA) LLC, UBS Securities LLC and Citigroup Global Markets Inc. are co-advisors anc
joint-lead arrangers with respect to the 364-day term |oan agreement, and Credit Suisse Securities (USA) LLC
and UBS Securities LLC are joint bookrunning managers with respect to that agreement. BNY Capital Markets,
Inc. is an affiliate of the trustee for the notes.

In connection with the offering, the underwriters may engage in stabilizing transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Securities Exchange Act of 1934 (the
“Exchange Act”).

» Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do
not exceed a specified maximum.

» Syndicate covering transactions involve purchases of the notes in the open market after the distribution
has been completed in order to cover syndicate short positions. A short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the notes
in the open market after pricing that could adversely affect investors who purchase in the offering.

» Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when
the notes originally sold by the syndicate member are purchased in a stabilizing transaction or a syndicat
covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of any series of the notes or preventing or retarding a decline in the market price of
any series of the notes. As aresult, the price of the notes of any series may be higher than the price that might
otherwise exist in the open market. These transactions, if commenced, may be discontinued at any time.

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a Relevant Member State), each underwriter has represented and agreed that with effect from
and including the date on which the Prospectus Directive isimplemented in that Relevant Member State (the
Relevant Implementation Date) it has not made and will not make an offer of notes to the public in that Relevant
Member State prior to the publication of a prospectusin relation to the notes which has been approved by the
competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member
State and notified to the competent authority in that Relevant Member State, all in accordance with the
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Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make
an offer of notes to the public in that Relevant Member State at any time:

(@) to legal entities which are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities,

(b) to any legal entity which hastwo or more of (1) an average of at least 250 employees during the last
financial year; (2) atotal balance sheet of more than € 43,000,000 and (3) an annual net turnover of more
than € 50,000,000, as shown initslast annual or consolidated accounts; or
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(c) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to
Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of notesto the public” in relation to any notesin any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the notes to be offered so asto enable an investor to decide to purchase or subscribe the
notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directivein
that Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant Member State.

Each underwriter has represented and agreed that:

(i) it isaperson whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business, and it has not offered or sold and
will not offer or sell the notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or as agent) for the purposes of their
businesses or who it is reasonabl e to expect will acquire, hold, manage or dispose of investments (as
principal or agent) for the purposes of their businesses where the issue of the notes would otherwise
constitute a contravention of Section 19 of the Financial Services and Markets Act 2000 (“FSMA™) by
Anadarko;

(it) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of the notesin
circumstances in which Section 21(1) of the FSMA does not apply to Anadarko; and

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the notes in, from or otherwise involving the United Kingdom.

The notes may not be offered or sold by means of any document other than to persons whose ordinary businessis
to buy or sell shares or debentures, whether as principal or agent, or in circumstances which do not constitute an
offer to the public within the meaning of the Companies Ordinance (Cap. 32) of Hong Kong, and no
advertisement, invitation or document relating to the notes may be issued, whether in Hong Kong or elsewhere,
which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong
(except if permitted to do so under the securities laws of Hong Kong) other than with respect to notes which are
or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors’ within
the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder.

The securities have not been and will not be registered under the Securities and Exchange Law of Japan (the
Securities and Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, directly
or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any
person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
othersfor re-offering or resale, directly or indirectly, in Japan or to aresident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Securities and Exchange
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Law and any other applicable laws, regulations and ministerial guidelines of Japan.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly,
this prospectus and any other document or material in connection with the offer or sale, or invitation for
subscription or purchase, of the notes may not be circulated or distributed, nor may the notes be offered or sold,
or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to personsin
Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter
289 of Singapore (the “SFA™), (ii) to arelevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.
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Where the notes are subscribed or purchased under Section 275 by arelevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which isto hold investments and the entire share capital
of which is owned by one or more individuals, each of whom is an accredited investor; or (b) atrust (where the
trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary isan
accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries
rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust has
acquired the notes under Section 275 except: (1) to an institutional investor under Section 274 of the SFA orto a
relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Mitsubishi UFJ Securities International plc is not an SEC-registered broker-dealer, and therefore shall not make
sales of any notesin the United States or to U.S. persons except in compliance with applicable U.S. laws and
regulations, including the rules of the National Association of Securities Dedlers, Inc.
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LEGAL MATTERS

Akin Gump Strauss Hauer & Feld LLP will pass upon the validity of the notes offered hereby. Certain matters
will be passed upon for the underwriters by Vinson & ElkinsL.L.P. In addition, Vinson & ElkinsL.L.P. hasin
the past provided, and may continue to provide, legal servicesto us unrelated to this offering.

EXPERTS

The consolidated financial statements of Anadarko Petroleum Corporation and subsidiaries as of December 31,
2005 and 2004, and for each of the yearsin the three-year period ended December 31, 2005, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2005, have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting
and auditing.

Certain information with respect to the oil and gas reserves associated with Anadarko’ s oil and gas prospectsis
confirmed in the review letter of Netherland, Sewell & Associates, Inc., an independent petroleum consulting
firm, and has been included in this document, and incorporated by reference into this document, upon the
authority of said firm as experts with respect to the matters covered by such review letter and in giving such
review |etter.

The consolidated financial statements of Kerr-McGee at December 31, 2005 and 2004, and for each of the years
in the three-year period ended December 31, 2005 incorporated in this prospectus supplement by reference to our
Current Report on Form 8-K/A filed on September 8, 2006, have been audited by Ernst & Young, LLP,
independent registered public accounting firm, as set forth in their report thereon, and are so incorporated in
reliance upon such report given on the authority of such firm as expertsin accounting and auditing.

Certain information with respect to the oil and gas reserves associated with Kerr-McGee' s oil and gas prospects
isconfirmed in the review letter of Netherland, Sewell & Associates, Inc., an independent petroleum consulting
firm, and has been included or incorporated by reference into this document, upon the authority of said firm as
experts with respect to the matters covered by such review letter and in giving such review letter.

The audited historical financial statements of Western Gas Resources, Inc. at December 31, 2005 and 2004 and
for each of the three yearsin the period ended December 31, 2005 and management’ s assessment of the
effectiveness of internal control over financial reporting (which isincluded in Management’ s Report on Internal
Control Over Financial Reporting) incorporated in this prospectus supplement by reference to our current report
on Form 8-K/A filed on September 8, 2006, have been so incorporated in reliance on the report of
PricewaterhouseCoopers LL P, an independent registered public accounting firm, given on the authority of said
firm as experts in accounting and auditing.

Certain information with respect to the oil and gas reserves associated with Western Gas Resources, Inc.’s oil anc
gas prospects is derived from the reports of Netherland, Sewell & Associates, Inc., an independent petroleum
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consulting firm, and has been included or incorporated by reference into this document, upon the authority of
said firm as experts with respect to the matters covered by such reports and in giving such reports.
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GLOSSARY OF OIL AND NATURAL GASTERMS

The following are abbreviations and definitions of certain terms commonly used in the oil and gasindustry and
this document:

Bbl: One stock tank barrel, or 42 U.S. gallons liquid volume, used in reference to oil or other liquid hydrocarbon.
Bcf: One billion cubic feet of natural gas.

BOE: One stock tank barrel of oil equivalent, using the ratio of six Mcf of natural gas to one barrel of crude ail,
condensate or natural gas liquids.

Condensate: Hydrocarbons which are in a gaseous state under reservoir conditions but which become liquid at
the surface and may be recovered by conventional separators.

/d: Per day.

Development drilling or development wells: Drilling or wells drilled within the proved area of an oil or natural
gas reservoir, as indicated by reasonable interpretation of available data, to the depth of a stratigraphic horizon
known to be productive.

Exploitation and development activities: Drilling, facilities and/or production-related activities performed with
respect to proved and probable reserves.

Exploration activities. Theinitial phase of oil and natural gas operations that includes the generation of a
prospect and/or play and the drilling of an exploration well.

Grossacres or gross wells: The total acres or wells, as applicable, in which aworking interest is owned.
MBBbI: One thousand barrels.
MBOE: One thousand BOEs.

Mcf: One thousand cubic feet of natural gas. For the purposes of this prospectus, this volume is stated at the legal
pressure base of the state or areain which the reserves are located and at 60 degrees Fahrenheit.

MMcf: One million cubic feet of natural gas. For the purposes of this prospectus, thisvolume is stated at the legal
pressure base of the state or area in which the reserves are located and at 60 degrees Fahrenheit.

MMBDbI: One million barrels.
MMBOE: One million BOEs.

Natural gas liquids: Hydrocarbons found in natural gas which may be extracted as liquefied petroleum gas and
natural gasoline.
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Net acres or net wells: The gross acres or wells, as applicable, multiplied by the working interest owned.
Oil: Crude ail, condensate and natural gasliquids.

Producing well or productive well: A well that is producing oil or natural gas or that is capable of production,
including natural gas wells awaiting pipeline connections to commence deliveries and oil wells awaiting
connection to production facilities.

G-1
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Proved developed reserves: Reserves that can be expected to be recovered through existing wells with existing
equi pment and operating methods.

Proved reserves or proved oil and natural gas reserves. The estimated quantities of crude oil, natural gas and
natural gas liquids which geological and engineering data demonstrate with reasonable certainty to be
recoverable in future years from known reservoirs under existing economic and operating conditions.

Proved undevel oped reserves. Reserves that are expected to be recovered from new wells drilled to known
reservoirs or undrilled acreage for which the existence and recoverability of such reserves can be estimated with
reasonabl e certainty, or from existing wells where relatively major expenditure is required to establish
production.

Reserve life: The estimated productive life of a proved reservoir based upon the economic limit of such reservoir
producing hydrocarbons in economic quantities, assuming certain price and cost parameters. For purposes of this
prospectus, reserve lifeis determined on a BOE basis by dividing the estimated proved reserves and revisions of
previous estimates, excluding property sales, at the end of the year by the oil and natural gas volumes produced
during the year.

Reserve replacement cost: An amount per BOE equal to the sum of all costsincurred relating to oil and natural
gas property acquisition, exploitation, development and exploration activities divided by the sum of all additions
and revisions to estimated proved reserves, including reserve purchases.

Tcf: Onetrillion cubic feet of natural gas.

Working interest: The operating interest that gives the owner the right to drill, produce and conduct operating
activities on the property and to receive a share of production, subject to all royalties, overriding royalties and
other burdens, all costs of exploration, development and operations and all risks in connection therewith.

G-2
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PROSPECTUS

Anadarkp

Petroleum Corporation

Anadarko Petroleum Corporation

Common Stock
Debt Securities

We, Anadarko Petroleum Corporation, may offer from time to time our debt securities and common
stock. This prospectus describes the general terms of these securities and the general manner in
which we will offer these securities. The specific terms of any securities we offer will be included in a
supplement to this prospectus. The prospectus supplement will also describe the specific manner in
which we will offer the securities. Any prospectus supplement may also add, update or change
information contained in this prospectus. You should read this prospectus and the accompanying
prospectus supplement carefully before you make your investment decision.

Our common stock is listed on the New York Stock Exchange under the trading symbol “APC.”

Neither the Securities and Exchange Commission nor any state securities commission has
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approved or disapproved of these securities or determined if this prospectus or the
accompanying prospectus supplement is truthful or complete. Any representation to the
contrary is a criminal offense.

This prospectus is dated September 8, 2006.
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ABOUT THISPROSPECTUS

This prospectusis part of aregistration statement that we filed with the Securities and Exchange Commission,
which we refer to asthe “SEC,” using a*“shelf” registration process. Under this shelf registration process, we
may, over time, offer and sell any combination of the securities described in this prospectus in one or more
offerings. This prospectus provides you with a general description of the securities that we may offer. Each time
we offer securities, we will provide one or more prospectus supplements that will contain specific information
about the terms of that offering. A prospectus supplement may also add, update or change information contained
in this prospectus. Y ou should read both this prospectus and any prospectus supplement together with the
additional information described under the heading “Where Y ou Can Find More Information” below. Y ou shoulc
rely only on the information included or incorporated by reference in this prospectus and the applicable
prospectus supplement. We have not authorized anyone else to provide you with different information. We are
not making an offer to sell in any jurisdiction in which the offer is not permitted. Y ou should not assume that the
information in the prospectus, any prospectus supplement or any other document incorporated by referencein
this prospectus is accurate as of any date other than the dates of those documents.

Unless the context requires otherwise or unless otherwise noted, al referencesin this prospectus or any
prospectus supplement to “ Anadarko” and to the “company,” “we,” “us’ or “our” are to Anadarko Petroleum
Corporation and its subsidiaries, including Western Gas Resources, Inc., or Western, and Kerr-McGee
Corporation, or Kerr-McGee.
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WHERE YOU CAN FIND MORE INFORMATION

Each time we offer to sell securities, we 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. This prospectus, together with the applicable prospectus supplement,
will include or refer you to all material information relating to each offering.

We file annual, quarterly and current reports, proxy statements and other information with the SEC (File No. 001
8968). Our SEC filings are available to the public over the Internet at the SEC’ s website at http://www.sec.gov
and at our web site at http://www.anadarko.com. Y ou may also read and copy at prescribed rates any document
wefile at the SEC’ s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Y ou may obtain
information on the operation of the SEC’ s public reference room by calling the SEC at 1-800-SEC-0330.

Our common stock is listed on the New Y ork Stock Exchange under the symbol “APC.” Our reports, proxy
statements and other information may be read and copied at the New Y ork Stock Exchange at 20 Broad Street,
7th Floor, New Y ork, New Y ork 10005.

The SEC alows usto “incorporate by reference” the information that we file with them, which means that we
can disclose important information to you by referring you to other documents. The information incorporated by
reference is an important part of this prospectus, and information that we file later with the SEC will
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automatically update and supersede this information. We incorporate by reference the following documents and
all documents that we subsequently file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act (other than, in each case, information furnished rather than filed):

 our annual report on Form 10-K for the year ended December 31, 2005;
 our quarterly reports on Form 10-Q for the three months ended March 31, 2006 and June 30, 2006;

* our current reports on Form 8-K, filed with the SEC on February 7, 2006, March 6, 2006, April 27,
2006, May 4, 2006, May 16, 2006, June 26, 2006, July 12, 2006, July 28, 2006, August 15,
2006, August 24, 2006 and September 7, 2006;

 our current report on Form 8-K/A filed with the SEC on September 8, 2006; and

* the description of our common stock set forth in the registration statement on Form 8-A filed with the
SEC on September 3, 1986, and the Form 8-A12B filed with the SEC on October 30, 1998 and as
amended by the Form 8-A12B/A filed with the SEC on April 27, 2000.

Y ou may request a copy of these filings (other than an exhibit to afiling unless that exhibit is specifically
incorporated by reference into that filing), at no cost, by writing to us at the following address or calling the
following number:

Anadarko Petroleum Corporation
Attention: Corporate Secretary
1201 Lake Robbins Dr.

The Woodlands, Texas 77380
(832) 636-1000

FORWARD-LOOKING STATEMENTS

We have made in this prospectus and in the reports and documents incorporated herein by reference, and may
from time to time otherwise make in other public filings, press releases and discussions with our management,
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended, concerning the operations, economic
performance and financial condition of Anadarko. These forward-looking statements include information
concerning future production and reserves of Anadarko, schedules, plans, timing of development, contributions
from oil and gas properties, and those statements preceded by, followed by or that otherwise include the words
“believes,” “expects,” “anticipates,” “intends,” “estimates,” “projects,” “target,” “goal,” “plans,” “objective,”
“should” or similar expressions or variations on these expressions.

For these statements, we claim the protection of the safe harbor for forward-looking statements contained in the
Private Securities Litigation Reform Act of 1995. Although we believe that the expectations reflected in such
forward-looking statements are reasonable, we can give no assurance that such expectations will prove to be
correct. Important factors that could cause actual resultsto differ materially from our expectations include, but
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are not limited to, our assumptions about energy markets, production levels, reserve levels, operating results,
competitive conditions, technology, the availability of capital resources, capital expenditures and other
contractual obligations, the supply and demand for oil, natural gas, natural gas liquids (NGLSs) and other products
or services, the price of ail, natural gas, NGL s and other products or services, currency exchange rates, the
weather, inflation, the availability of goods and services, drilling risks, future processing volumes and pipeline
throughput, general economic conditions, either internationally or nationally or in the jurisdictions in which we
or our subsidiaries are doing business, legidative or regulatory changes, including changes in environmental
regulation, environmental risks and liability under federal, state and foreign environmental laws and regulations,
the securities or capital markets, the ability to successfully integrate the operations of Anadarko, Kerr-McGee
and Western, our ability to repay the debt incurred in connection with the acquisitions of Kerr-McGee and
Western and other factors discussed in “Risk Factors” and “Management’ s Discussion and Analysis of Financial
Condition and Results of Operations—Critical Accounting Policies and Estimates’ included in our annual report
on Form 10-K for the year ended December 31, 2005 and in “Risk Factors’ included in our quarterly reports on
Form 10-Q for the three months ended March 31, 2006 and June 30, 2006. We undertake no obligation to
publicly update or revise any forward-looking statements.
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ABOUT US

Our mission isto deliver a competitive and sustainable rate of return to stockholders by exploring for, acquiring
and developing oil and natural gas resources vital to the world’ s health and welfare. Our primary line of business
isthe exploration, development, production and marketing of natural gas, crude oil, condensate and NGLs and
the treatment and transportation of natural gas and NGLs. Our major areas of operations are |ocated in the Uniteo
States and Algeria. We are aso active in Venezuela, Qatar and severa other countries. Our focusis on adding
high-margin oil and natural gas reserves at competitive costs and continuing to develop more efficient and
effective ways of exploring for and producing oil and gas.

We aso engage in the hard minerals business through non-operated joint ventures and royalty arrangementsin
severa coal, trona (natural soda ash) and industrial mineral mines located on lands within and adjacent to our
Land Grant holdings. Our Land Grant holdings comprise an eight million acre strip running through portions of
Colorado, Wyoming and Utah where we own most of our fee mineral rights. We are committed to minimizing
the environmental impact of exploration and production activities in our worldwide operations through programs
such as carbon dioxide (CO,) sequestration and the reduction of surface area used for production facilities.

Our principal executive offices are located at 1201 L ake Robbins Dr., The Woodlands, Texas 77380, and our
telephone number is (832) 636-1000. We maintain a website on the Internet at http://www.anadarko.com.
Information that you may find on our website is not part of this prospectus.

RISK FACTORS

Y ou should carefully consider the factors contained in our annual report on Form 10-K for the fiscal year ended
December 31, 2005 under the headings “Risk Factors” and “Management’ s Discussion and Analysis of Financial
Condition and Results of Operations—Ciritical Accounting Policies and Estimates’ and in our quarterly reports
on Form 10-Q for the for the three months ended March 31, 2006 and June 30, 2006 under the heading “ Risk
Factors’ before investing in our securities. Y ou should also consider similar information contained in any annual
report on Form 10-K or other document filed by us with the SEC after the date of this prospectus before deciding
to invest in our securities. If applicable, we will include in any prospectus supplement a description of those
significant factors that could make the offering described therein speculative or risky.

USE OF PROCEEDS

Unless specified otherwise in the applicable prospectus supplement, we expect to use the net proceeds we receive
from the sale of the securities offered by this prospectus and the accompanying prospectus supplement for
general corporate purposes, which may include, among other things:

* therepayment of outstanding indebtedness;
» working capital;
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 capital expenditures; and

e acquisitions.

The precise amount and timing of the application of such proceeds will depend upon our funding regquirements
and the availability and cost of other capital.
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RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated.

Six Months Ended June 30, Year Ended December 31,
2006 2005 2004 2003 2002 2001*
13.92 12.99 5.63 4.98 3.47 —

* Earningsin 2001 were inadequate to cover fixed charges by $58 million.

For purposes of computing the ratio of earningsto fixed charges, earnings are defined as:

 income from continuing operations before income taxes plus fixed charges.

Fixed charges are defined as the sum of the following:
* interest expense (including amounts capitalized);
« amortization of debt discount and issuance cost (expensed and capitalized); and

« that portion of rental expense which we believe to be representative of an interest factor.

2
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DESCRIPTION OF DEBT SECURITIES
General

The debt securities will not be secured by any property or assets of Anadarko. Thus, by owning a debt security,
you are one of our unsecured creditors.

The debt securities will rank equally with all of our other unsecured and unsubordinated debt.
The indenture does not limit our ability to incur additional indebtedness.

The debt indenture and its associated documents, including your debt security, contain the full legal text of the
matters described in this section and your prospectus supplement. We have filed a form of the indenture with the
SEC as an exhibit to our registration statement. See “Where Y ou Can Find More Information” above for
information on how to obtain copies of them.

This section and your prospectus supplement summarize all the material terms of the indenture and your debt
security. They do not, however, describe every aspect of the indenture and your debt security. For example, in
this section we use terms that have been given special meaning in the indenture, but we describe the meaning for
only the more important of those terms.

| ndenture

The debt securities are governed by a document called an indenture. The indenture is a contract between us and
The Bank of New York Trust Company, N.A.

The trustee under the indenture has two main roles:

» First, the trustee can enforce your rights against usif we default. There are some limitations on the extent
to which the trustee acts on your behalf, which we describe later under “—Default, Remedies and Waive
of Default.”

» Second, the trustee performs administrative duties for us, such as sending you interest payments and
notices.

Series of Debt Securities

We may issue as many distinct series of debt securities under the indenture as we wish. This section summarizes
terms of the securities that apply generally to all series. The provisions of the indenture alow us not only to issue
debt securities with terms different from those of debt securities previously issued under the indenture, but also tc
“reopen” apreviously issued series of debt securities and issue additional debt securities of that series. We will
describe most of the financial and other specific terms of your series in the prospectus supplement for that series.
Those terms may vary from the terms described here.

Asyou read this section, please remember that the specific terms of your debt security as described in your
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prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in
this section. If there are any differences between your prospectus supplement and this prospectus, your
prospectus supplement will control. Thus, the statements we make in this section may not apply to your debt
Security.

When we refer to a series of debt securities, we mean a series issued under the indenture. When we refer to your
prospectus supplement, we mean the prospectus supplement describing the specific terms of the debt security you
purchase. The terms used in your prospectus supplement will have the meanings described in this prospectus,
unless otherwise specified.
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Amounts of | ssuances

The indenture does not limit the aggregate amount of debt securities that we may issue or the number of series or
the aggregate amount of any particular series. We may issue debt securities and other securities at any time
without your consent and without notifying you.

The indenture and the debt securities do not limit our ability to incur other indebtedness or to issue other
securities. Also, unless otherwise specified below or in your prospectus supplement, we are not subject to
financial or similar restrictions by the terms of the debt securities.

Principal Amount, Stated Maturity and Maturity
The principal amount of a debt security means the principal amount payable at its stated maturity, unless that
amount is not determinable, in which case the principal amount of a debt security isits face amount.

The term “ stated maturity” with respect to any debt security means the day on which the principal amount of
your debt security is scheduled to become due. The principal may become due sooner, by reason of redemption
or acceleration after a default or otherwise in accordance with the terms of the debt security. The day on which
the principal actually becomes due, whether at the stated maturity or earlier, is called the “maturity” of the
principal.

We also use the terms “ stated maturity” and “maturity” to refer to the days when other payments become due.
For example, we may refer to aregular interest payment date when an installment of interest is scheduled to
become due as the “ stated maturity” of that installment. When we refer to the “stated maturity” or the “maturity”
of adebt security without specifying a particular payment, we mean the stated maturity or maturity, as the case
may be, of the principal.

Specific Terms of Debt Securities

Y our prospectus supplement will describe the specific terms of your debt security, which will include some or all
of the following:

« thetitle of the series of your debt security;

« any limit on the total principal amount of the debt securities of the same series;
* the stated maturity;

* the currency or currencies for principal and interest, if not U.S. dollars;

* the price at which we originally issue your debt security, expressed as a percentage of the principal
amount, and the original issue date;

» whether your debt security is afixed rate debt security, afloating rate debt security or an indexed debt
security;
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* if your debt security is afixed rate debt security, the yearly rate at which your debt security will bear
interest, if any, and the interest payment dates;

« if your debt security is afloating rate debt security, the interest rate basis; any applicable index currency
or maturity, spread or spread multiplier or initial, maximum or minimum rate; the interest reset,
determination, calculation and payment dates; the day count used to calculate interest payments for any
period; and the calcul ation agent;

* if your debt security is an indexed debt security, the principal amount, if any, we will pay you at
maturity, interest payment dates, the amount of interest, if any, we will pay you on an interest payment
date or the formula we will use to calculate these amounts, if any, and the terms on which your debt
security will be exchangeable for or payable in cash, securities or other property;

4
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« if your debt security may be converted into or exercised or exchanged for common or preferred stock or
other securities of Anadarko or debt or equity securities of one or more third parties, the terms on which
conversion, exercise or exchange may occur, including whether conversion, exercise or exchangeis
mandatory, at the option of the holder or at our option, the period during which conversion, exercise or
exchange may occur, the initial conversion, exercise or exchange price or rate and the circumstances or
manner in which the amount of common or preferred stock or other securities issuable upon conversion,
exercise or exchange may be adjusted;

* if your debt security isalso an original issue discount debt security, the yield to maturity;

« if applicable, the circumstances under which your debt security may be redeemed at our option or repaid
at the holder’ s option before the stated maturity, including any redemption commencement date,
repayment date(s), redemption price(s) and redemption period(s);

* the authorized denominations, if other than $1,000 and multiples of $1,000;

* the depositary for your debt security, if other than The Depository Trust Company (“DTC”), and any
circumstances under which the holder may request securitiesin non-global form, if we choose not to
Issue your debt security in book-entry form only;

« if applicable, the circumstances under which we will pay additional amounts on any debt securities held
by a person who is not a United States person for tax purposes and under which we can redeem the debt
securitiesif we have to pay additional amounts;

 the names and duties of any co-trustees, depositaries, paying agents, transfer agents or registrars for your
debt security; and

 any other terms of your debt security, which could be different from those described in this prospectus.

Governing Law
The debt indenture and the debt securities will be governed by New Y ork law.

Form of Debt Securities

We will issue each debt security only in registered form, without coupons, unless we specify otherwise in the
applicable prospectus supplement. In addition, we will issue each debt security in global—i.e., book-entry—forn
only, unless we specify otherwise in the applicable prospectus supplement. Debt securities in book-entry form
will be represented by a global security registered in the name of a depositary, which will be the holder of all the
debt securities represented by the global security. Those who own beneficial interestsin a global debt security
will do so through participants in the depositary’ s securities clearance system, and the rights of these indirect
owners will be governed solely by the applicable procedures of the depositary and its participants. References to
“holders’ in this section mean those who own debt securities registered in their own names, on the books that we
or the trustee maintain for this purpose, and not those who own beneficial interestsin debt securities registered in
street name or in debt securities issued in book-entry form through one or more depositaries.
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Unless otherwise indicated in the prospectus supplement, the following is a summary of the depositary
arrangements applicable to debt securitiesissued in global form and for which DTC acts as depositary.

Each global debt security will be deposited with, or on behalf of, DTC, as depositary, or its nominee, and
registered in the name of anominee of DTC. Except under the limited circumstances described below, global
debt securities are not exchangeable for definitive certificated debt securities.

Ownership of beneficial interestsin a global debt security islimited to institutions that have accounts with DTC
or its nominee, or persons that may hold interests through those participants. In addition, ownership of

5
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beneficial interests by participantsin aglobal debt security will be evidenced only by, and the transfer of that
ownership interest will be effected only through, records maintained by DTC or its nominee for a global debt
security. Ownership of beneficia interestsin aglobal debt security by persons that hold those interests through
participants will be evidenced only by, and the transfer of that ownership interest within that participant will be
effected only through, records maintained by that participant. DTC has no knowledge of the actual beneficial
owners of the debt securities. Beneficial ownerswill not receive written confirmation from DTC of their
purchase, but beneficial owners are expected to receive written confirmations providing details of the transaction
aswell as periodic statements of their holdings, from the participants through which the beneficial owners
entered the transaction. The laws of some jurisdictions require that certain purchasers of securities take physical
delivery of securities they purchase in definitive form. These laws may impair your ability to transfer beneficial
interestsin aglobal debt security.

We will make payment of principal of, and interest on, debt securities represented by a global debt security
registered in the name of or held by DTC or its hominee to DTC or its nominee, as the case may be, asthe
registered owner and holder of the global debt security representing those debt securities. DTC has advised us
that upon receipt of any payment of principal of, or interest on, aglobal debt security, DTC immediately will
credit accounts of participants on its book-entry registration and transfer system with payments in amounts
proportionate to their respective interests in the principal amount of that global debt security, as shown in the
records of DTC. Payments by participants to owners of beneficial interestsin aglobal debt security held through
those participants will be governed by standing instructions and customary practices, asis now the case with
securities held for the accounts of customersin bearer form or registered in “street name,” and will be the sole
responsibility of those participants, subject to any statutory or regulatory requirements that may be in effect from
time to time.

Neither we, any trustee nor any of our respective agents will be responsible for any aspect of the records of DTC,
any nominee or any participant relating to, or payments made on account of, beneficial interests in a permanent
global debt security or for maintaining, supervising or reviewing any of the records of DTC, any hominee or any
participant relating to such beneficial interests.

A global debt security is exchangeable for definitive debt securities registered in the name of, and a transfer of a
global debt security may be registered to, any person other than DTC or its nominee, only if:

 DTC notifiesusthat it is unwilling, unable or no longer qualified to continue as depositary for that global
security and we do not appoint another institution to act as depositary within 60 days; or

» we notify the trustee that we wish to terminate that global security.

Any global debt security that is exchangeable pursuant to the preceding sentence will be exchangeable in whole
for definitive debt securitiesin registered form, of like tenor and of an equal aggregate principal amount as the
global debt security, in denominations specified in the applicable prospectus supplement, if other than $1,000 anc
multiples of $1,000. The definitive debt securities will be registered by the registrar in the name or names
instructed by DTC. We expect that these instructions may be based upon directions received by DTC from its
participants with respect to ownership of beneficial interests in the global debt security.
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Except as provided above, owners of the beneficial interestsin aglobal debt security will not be entitled to
receive physical delivery of debt securitiesin definitive form and will not be considered the holders of debt
securities for any purpose under the indenture. No global debt security shall be exchangeable except for another
global debt security of like denomination and tenor to be registered in the name of DTC or its nominee.
Accordingly, each person owning a beneficial interest in aglobal debt security must rely on the procedures of
DTC and, if that person is not a participant, on the procedures of the participant through which that person owns
itsinterest, to exercise any rights of a holder under the global debt security or the indenture.

6
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We understand that, under existing industry practices, in the event that we request any action of holders, or an
owner of abeneficial interest in aglobal debt security desiresto give or take any action that a holder is entitled tc
give or take under the debt securities or the indenture, DTC would authorize the participants holding the relevant
beneficial intereststo give or take that action. Additionally, those participants would authorize beneficial owners
owning through those participants to give or take that action or would otherwise act upon the instructions of
beneficial owners owning through them.

DTC has advised us as follows:
« DTCis
» alimited-purpose trust company organized under the New Y ork Banking Law,
» a“banking organization” within the meaning of the New Y ork Banking Law,
» amember of the Federal Reserve System,
» a“clearing corporation” within the meaning of the New Y ork Uniform Commercial Code, and
» a“clearing agency” registered under Section 17A of the Securities Exchange Act of 1934.

» DTC was created to hold securities of its participants and to facilitate the clearance and settlement of
securities transactions among its participants in those securities through electronic book-entry changesin
accounts of the participants, thereby eliminating the need for physical movement of securities
certificates.

» DTC s participants include securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations.

« DTC isowned by anumber of its participants and by the New Y ork Stock Exchange, Inc., the American
Stock Exchange, Inc. and the National Association of Securities Dealers, Inc.

» Accessto DTC' s book-entry system is also available to others, such as banks, brokers, dealers and trust
companies, that clear through or maintain a custodial relationship with a participant, either directly or
indirectly.

The rules applicable to DTC and its participants are on file with the SEC.

Investors may hold interests in the debt securities outside the United States through the Euroclear System
(“Euroclear”) or Clearstream Banking (“Clearstream”) if they are participants in those systems, or indirectly
through organi zations which are participants in those systems. Euroclear and Clearstream will hold interests on
behalf of their participants through customers’ securities accounts in Euroclear’ s and Clearstream’ s names on the
books of their respective depositaries which in turn will hold such positionsin customers' securities accountsin
the names of the nominees of the depositaries on the books of DTC. At the present time JPMorgan Chase Bank,
National Association will act as U.S. depositary for Euroclear, and Citibank, National Association will act as U.
S. depositary for Clearstream. All securitiesin Euroclear or Clearstream are held on afungible basis without
attribution of specific certificates to specific securities clearance accounts.
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The following is based on information furnished by Euroclear or Clearstream, as the case may be.

Euroclear has advised us that:

» |t wascreated in 1968 to hold securities for participants of Euroclear and to clear and settle transactions
between Euroclear participants through simultaneous el ectronic book-entry delivery against payment,
thereby eliminating the need for physical movement of certificates and any risk from lack of
simultaneous transfers of securities and cash;

» Euroclear includes various other services, including securities lending and borrowing and interfaces with
domestic marketsin several countries;
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Euroclear is operated by Euroclear Bank S.A./ N.V., as operator of the Euroclear System (the “ Euroclear
Operator”), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation
(the “ Cooperative’);

The Euroclear Operator conducts all operations, and all Euroclear securities clearance accounts and
Euroclear cash accounts are accounts with the Euroclear Operator, not the Cooperative. The Cooperative
establishes policy for Euroclear on behalf of Euroclear participants. Euroclear participants include banks
(including central banks), securities brokers and dealers and other professional financial intermediaries
and may include underwriters of debt securities offered by this prospectus,

Indirect access to Euroclear is also available to other firms that clear through or maintain a custodial
relationship with a Euroclear participant, either directly or indirectly;

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms
and Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear
System, and applicable Belgian law (collectively, the “ Terms and Conditions’);

The Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of
securities and cash from Euroclear, and receipts of payments with respect to securitiesin Euroclear. The
Euroclear Operator acts under the Terms and Conditions only on behalf of Euroclear participants, and ha
no record of or relationship with persons holding through Euroclear participants; and

Distributions with respect to debt securities held beneficially through Euroclear will be credited to the
cash accounts of Euroclear participants in accordance with the Terms and Conditions, to the extent
received by the U.S. depositary for Euroclear.

Clearstream has advised us that:

It isincorporated under the laws of Luxembourg as a professional depositary and holds securities for its
participating organizations and facilitates the clearance and settlement of securities transactions between
Clearstream participants through electronic book-entry changes in accounts of Clearstream participants,

thereby eliminating the need for physical movement of certificates,

Clearstream provides to Clearstream participants, among other things, services for safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and
borrowing. Clearstream interfaces with domestic markets in several countries;

As aprofessional depositary, Clearstream is subject to regulation by the Luxembourg Monetary Institute;

Clearstream participants are recognized financia institutions around the world, including underwriters,
securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations and may include underwriters of debt securities offered by this prospectus;

Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a Clearstream participant either
directly or indirectly; and
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 Distributions with respect to the debt securities held beneficially through Clearstream will be credited to
cash accounts of Clearstream participants in accordance with its rules and procedures, to the extent
received by the U.S. depositary for Clearstream.

We have provided the following descriptions of the operations and procedures of Euroclear and Clearstream
solely as a matter of convenience. These operations and procedures are solely within the control of Euroclear and
Clearstream and are subject to change by them from time to time. Neither we, any underwriters nor the trustee
takes any responsibility for these operations or procedures, and you are urged to contact Euroclear or Clearstrean
or their respective participants directly to discuss these matters.

8
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Secondary market trading between Euroclear participants and Clearstream participants will occur in the ordinary
way in accordance with the applicable rules and operating procedures of Euroclear and Clearstream and will be
settled using the procedures applicable to conventiona eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly
or indirectly through Euroclear or Clearstream participants, on the other, will be effected within DTC in
accordance with DTC' srules on behalf of the relevant European international clearing system by its U.S.
depositary; however, such cross-market transactions will require delivery of instructions to the relevant Europear
international clearing system by the counterparty in such system in accordance with its rules and procedures and
within its established deadlines (European time). The relevant European international clearing system will, if the
transaction meets its settlement requirements, deliver instructionsto its U.S. depositary to take action to effect
final settlement on its behalf by delivering or receiving debt securitiesin DTC, and making or receiving payment
in accordance with normal procedures. Euroclear participants and Clearstream participants may not deliver
instructions directly to their respective U.S. depositaries.

Because of time-zone differences, credits of securities received in Euroclear or Clearstream as aresult of a
transaction with aDTC participant will be made during subsequent securities settlement processing and dated the
business day following the DTC settlement date. Such credits, or any transactions in the securities settled during
such processing, will be reported to the relevant Euroclear participants or Clearstream participants on that
business day. Cash received in Euroclear or Clearstream as aresult of sales of securities by or through a
Euroclear participant or a Clearstream participant to a DTC participant will be received with value on the
business day of settlement in DTC but will be available in the relevant Euroclear or Clearstream cash account
only as of the business day following settlement in DTC.

Although DTC, Euroclear and Clearstream have agreed to the foregoing proceduresin order to facilitate transfers
of debt securities among participants of DTC, Euroclear and Clearstream, they are under no obligation to perforn
or continue to perform such procedures and they may discontinue the procedures at any time.

Redemption or Repayment

If there are any provisions regarding redemption or repayment applicable to your debt security, we will describe
them in your prospectus supplement.

We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either
in the open market at prevailing prices or in private transactions at negotiated prices. Debt securities that we or
they purchase may, at our discretion, be held, resold or canceled.

Mergersand Similar Transactions

We are generally permitted under the indenture to merge or consolidate with another corporation or other entity.
We are also permitted under the indenture to sell all or substantially all of our assets to another corporation or
other entity. With regard to any series of debt securities, however, we may not take any of these actions unless all
the following conditions, among other things, are met:
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* |f the successor entity in the transaction is not Anadarko the successor entity must be organized as a
corporation, partnership or trust and must expressly assume our obligations under the debt securities of
that series and the indenture. The successor entity may be organized under the laws of any jurisdiction,
whether in the United States or elsewhere.

* Immediately after the transaction, no default under the debt securities of that series has occurred and is
continuing. For this purpose, “default under the debt securities of that series” means an event of default
with respect to that series or any event that would be an event of default with respect to that seriesif the
requirements for giving us default notice and for our default having to continue for a specific period of
time were disregarded. We describe these matters below under “—Default, Remedies and Waiver of
Default.”
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If the conditions described above are satisfied with respect to the debt securities of any series, we will not need tc
obtain the approval of the holders of those debt securitiesin order to merge or consolidate or to sell our assets.
Also, these conditions will apply only if we wish to merge or consolidate with another entity or sell all or
substantially all of our assets to another entity. We will not need to satisfy these conditionsif we enter into other
types of transactions, including any transaction in which we acquire the stock or assets of another entity, any
transaction that involves a change of control of Anadarko but in which we do not merge or consolidate and any
transaction in which we sell less than substantially all our assets.

If we sell al or substantially all of our assets, we will be released from all our liabilities and obligations under the
debt securities of any series and the indenture. Also, if we merge, consolidate or sell substantially all of our asset:
and the successor isanon-U.S. entity, neither we nor any successor would have any obligation to compensate
you for any resulting adverse tax consequences relating to your debt securities, including the imposition of U.S.
withholding taxes in relation to future interest payments. Our succession by anon-U.S. entity could also impede
the effective exercise of remedies available to the trustee or holders of debt securities following an event of
default with respect to such debt securities.

Defeasance

When we use the term defeasance, we mean discharge from some or all of our obligations under the indenture. If
we deposit with the trustee funds or government securities, or if so provided in your prospectus supplement,
obligations other than government securities, sufficient to make payments on any series of debt securities on the
dates those payments are due and payable and other specified conditions are satisfied, then, at our option, either
of the following will occur:

« we will be discharged from our obligations with respect to the debt securities of such series (“lega
defeasance”); or

 therelated events of default will no longer apply to us (“covenant defeasance”).

If we defease any series of debt securities, the holders of such securities will not be entitled to the benefits of the
indenture, except for our obligations to register the transfer or exchange of such securities, replace stolen, lost or
mutilated securities or maintain paying agencies and hold moneys for payment in trust. In case of covenant
defeasance, our obligation to pay principal, premium and interest on the applicable series of debt securities will
also survive.

We will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance would
not cause the holders of the applicable series of debt securities to recognize income, gain or loss for federal
income tax purposes. If we elect legal defeasance, that opinion of counsel must be based upon aruling from the
United States Internal Revenue Service or achangein law to that effect.

In addition, we may discharge all our obligations under the indenture with respect to debt securities of any series,
other than our obligation to register the transfer of and exchange debt securities of that series, provided that we
either:
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 deliver all outstanding debt securities of that series to the trustee for cancellation; or

« all such debt securities not so delivered for cancellation have either become due and payable or will
become due and payable at their stated maturity within one year or are to be called for redemption within
one year, and in the case of this bullet point, we have deposited with the trustee in trust an amount of
cash sufficient to pay the entire indebtedness of such debt securities, including interest to the stated
maturity or applicable redemption date.

Limitationson Liens

Neither we nor any domestic subsidiary of ourswill issue, assume or guarantee any debt secured by a mortgage,
lien, pledge or other encumbrance upon real or personal property of ours or of any of our domestic

10

http://www.sec.gov/Archives/edgar/data/773910/000119312506191231/d424b5.htm (96 of 116)9/18/2006 12:12:24 PM



Final Prospectus Supplement

Table of Contents

subsidiaries that is located in the continental U.S. without providing that the debt securities will be secured
equally and ratably or prior to the debt so long as the debt is so secured. However, this provision shall not apply
to the following:

» Mortgages existing on the date of the indenture;

» Mortgages existing at the time a corporation, limited liability company, limited partnership or other entity
becomes a domestic subsidiary of oursor at the timeit is merged into or consolidated with usor a
domestic subsidiary of ours;

» Mortgagesin favor of Anadarko or any domestic subsidiary of ours;

» Mortgages on property (a) existing at the time of the property’ s acquisition, (b) to secure payment of all
or part of the property’s purchase price, or (c) to secure debt incurred prior to, at the time of or within 18(
days after the acquisition, the completion of construction or the commencement of full operation of the
property or for the purpose of financing al or part of the property’s purchase price;

» Mortgagesin favor of the United States of America, any state, any other country or any political
subdivision required by contract or statute;

» Mortgages on property to secure al or part of the cost of construction, development or repair, ateration
or improvement of the property not later than one year after the completion of or the placing into
operation the property;

» Mortgages on minerals or geothermal resourcesin place, or on related leasehold or other property
interests, which are incurred to finance development, production or acquisition costs,

» Mortgages on equipment used or usable for drilling, servicing or operation of oil, gas, coal or other
mineral properties or of geothermal properties,

» Mortgages required by any contract or statute in order to permit us or a subsidiary of oursto perform any
contract or subcontract made with or at the request of the U S., any state or any department, agency or
instrumentality of either; or

* Any extension, renewal or replacement of any mortgage referred to in the preceding items or of any debt
secured by those mortgages as long as the extension, renewal or replacement will be limited to
substantially the same property (plus improvements) which secured the mortgage.

Notwithstanding anything mentioned above, we and any one or more of our domestic subsidiaries may issue,
assume or guarantee debt secured by mortgages that would otherwise be subject to the foregoing restrictions in
an aggregate principal amount which, together with the aggregate outstanding principal amount of all other debt
of ours and our domestic subsidiaries that would otherwise be subject to the foregoing restrictions, does not at
any one time exceed 15% of our Consolidated Net Tangible Assets, which is defined as the aggregate amount of
assets of Anadarko and its domestic subsidiaries after deducting therefrom all current liabilities (other than
current maturities of long term debt), goodwill, unamortized debt discount and expense and other like intangibles
as calculated on our consolidated balance sheet as of a date within 150 days prior to the date of determination.
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In addition, the preceding restrictions shall apply only to the following types of property:

* minerals or geothermal resourcesin place, pipelines, distribution or gathering systems, storage facilities
or processing plants located in the U.S. and owned by us or any domestic subsidiary, the gross book
value of which exceeds 5% of our Consolidated Net Tangible Assets, other than any such property
which, in the opinion of our board of directors, is not of material importance to our total business; and

 equity interestsin our domestic subsidiaries.

The following types of transactions shall not be deemed to create debt secured by mortgages: (1) the sale or other
transfer of oil, gas or other minerals in place for a period of time until, or in an amount such that, the

11

http://www.sec.gov/Archives/edgar/data/773910/000119312506191231/d424b5.htm (98 of 116)9/18/2006 12:12:24 PM



Final Prospectus Supplement

Table of Contents

transferee will realize from the sale or transfer a specified amount (however determined) of money or such
minerals, or the sale or other transfer of any other interest in property of the character commonly referred to as ar
oil payment or a production payment, and (2) the sale or other transfer by Anadarko or a domestic subsidiary of
properties to a partnership, joint venture or other entity in which we or our domestic subsidiary would retain
partial ownership of the properties.

Default, Remedies and Waiver of Default

Y ou will have specia rightsif an event of default with respect to your series of debt securities occursand is
continuing, as described in this subsection.

Events of Default

Unless your prospectus supplement says otherwise, when we refer to an event of default with respect to any
series of debt securities, we mean any of the following:

» wedo not pay the principal or any premium on any debt security of that series on the due date;
» wedo not pay interest on any debt security of that series within 60 days after the due date;

» we do not deposit a sinking fund payment with regard to any debt security of that series within 60 days
after the due date, but only if the payment is required under provisions described in the applicable
prospectus supplement;

» we default in the payment when due of other funded debt in an aggregate principal amount in excess of
$100,000,000, causing such debt to become due before its stated maturity, and such default is not cured
within 30 days after notice from the trustee or the holders of at least 25% in principal amount of the
outstanding debt securities of the series;

« weremain in breach of our covenants regarding mergers or sales of substantially all of our assets, our
covenant regarding liens, or any other covenant we make in the indenture for the benefit of the relevant
series, for 90 days after we receive a notice of default stating that we are in breach and requiring us to
remedy the breach. The notice must be sent by the trustee or the holders of at least 25% in principal
amount of the relevant series of debt securities;

» wefilefor bankruptcy or other events of bankruptcy, insolvency or reorganization relating to Anadarko
occur. Those events must arise under U.S. federal or state law, unless we merge, consolidate or sell our
assets as described above and the successor firm isanon-U.S. entity. If that happens, then those events
must arise under U.S. federal or state law or the law of the jurisdiction in which the successor firmis
legally organized; or

« if the applicable prospectus supplement states that any additional event of default applies to the series,
that event of default occurs.

Remediesif an Event of Default Occurs
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If an event of default has occurred with respect to any series of debt securities and has not been cured or waived,
the trustee or the holders of not less than 25% in principal amount of all debt securities of that series may declare
the entire principal amount of the debt securities of that seriesto be due immediately. If the event of default
occurs because of eventsin bankruptcy, insolvency or reorganization relating to Anadarko, the entire principal

amount of the debt securities of that series will be automatically accelerated, without any action by the trustee or
any holder.

Each of the situations described above is called an acceleration of the maturity of the affected series of debt
securities. If the maturity of any seriesis accelerated and a judgment for payment has not yet been obtained, the

holders of amajority in principal amount of the debt securities of that series may cancel the acceleration for the
entire series.
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Indentures governing our outstanding public debt contain so-called “ cross-acceleration” events of default, and the
absence of such an event of default in the indenture could disadvantage holders of the debt securities by
preventing the trustee from pursuing remedies under the indenture at a time when our other creditors may be
exercising remedies under these other indentures.

If an event of default occurs, the trustee will have special duties. In that situation, the trustee will be obligated to
use those of its rights and powers under the indenture, and to use the same degree of care and skill in doing so,
that a prudent person would use in that situation in conducting his or her own affairs.

Except as described in the prior paragraph, the trustee is not required to take any action under the indenture at the
request of any holders unless the holders offer the trustee reasonable protection from expenses and liability. This
iscalled an indemnity. If the trustee is provided with an indemnity reasonably satisfactory to it, the holders of a
majority in principal amount of all debt securities of the relevant series may direct the time, method and place of
conducting any lawsuit or other formal legal action seeking any remedy available to the trustee with respect to
that series. These majority holders may also direct the trustee in performing any other action under the indenture
with respect to the debt securities of that series.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to
enforce your rights or protect your interests relating to any debt security, all of the following must occur:

« the holder of your debt security must give the trustee written notice that an event of default has occurred
with respect to the debt securities of your series, and the event of default must not have been cured or
waived;

* the holders of not less than 25% in principal amount of all debt securities of your series must make a
written request that the trustee take action because of the default, and they or other holders must offer to
the trustee indemnity reasonably satisfactory to the trustee against the cost and other liabilities of taking
that action;

* the trustee must not have taken action for 60 days after the above steps have been taken; and

 during those 60 days, the holders of amgjority in principal amount of the debt securities of your series
must not have given the trustee directions that are inconsistent with the written request of the holders of
not less than 25% in principal amount of the debt securities of your series.

You are entitled at any time, however, to bring alawsuit for the payment of money due on your debt security on
or after its due date.

Book-entry and other indirect owners should consult their banks or brokers for information on how to give notice
or direction to or make arequest of the trustee and how to declare or cancel an acceleration of the maturity.

Wavier of Default

The holders of not less than a majority in principal amount of the debt securities of any series may waive a
default for al debt securities of that series. If this happens, the default will be treated asif it has not occurred. No
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one can waive a payment default on your debt security, however, without the approval of the particular holder of
that debt security.

Annual Information about Defaults to the Trustee

We will furnish to the trustee every year awritten statement of two of our officers certifying that to their
knowledge we are in compliance with the indenture and the debt securities, or else specifying any default under
the indenture.
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Modifications and Waivers
There are three types of changes we can make to the indenture and the debt securities.

First, there are changes that cannot be made without the approval of each holder of a debt security affected by the
change, including, among others:

 changing the stated maturity for any principal or interest payment on a debt security;

reducing the principal amount, the amount payable on acceleration of the maturity after a default, the
interest rate or the redemption price for a debt security;

 changing the currency of any payment on a debt security;
 changing the place of payment on a debt security;
* impair aholder’ sright to sue for payment of any amount due on its debt security;

* reducing the percentage in principal amount of the debt securities of any one or more affected series,
taken separately or together, as applicable, the approval of whose holdersis needed to change the
indenture or those debt securities or waive our compliance with the indenture or to waive defaults; and

 changing the provisions of the indenture dealing with modification and waiver in any other respect,
except to increase any required percentage referred to above or to add to the provisions that cannot be
changed or waived without approval of the holder of each affected debt security.

The second type of change does not require any approval by holders of the debt securities of an affected series.
These changes are limited to clarifications and changes that would not adversely affect the debt securities of that
seriesin any material respect. Nor do we need any approval to make changes that affect only debt securities to be
issued after the changes take effect. We may also make changes or obtain waivers that do not adversely affect a
particular debt security, even if they affect other debt securities. In those cases, we do not need to obtain the
approval of the holder of the unaffected debt security; we need only obtain any required approvals from the
holders of the affected debt securities.

Any other change to the indenture and the debt securities would require the following approval:

* |f the change affects only the debt securities of a particular series, it must be approved by the holders of &
majority in principal amount of the debt securities of that series.

* |If the change affects the debt securities of more than one series of debt securities, it must be approved by
the holders of amajority in principal amount of all series affected by the change, with the debt securities
of all the affected series voting together as one class for this purpose (and of any affected series that by
itstermsis entitled to vote separately as a series, as described below).

 |f theterms of a series entitle the holders of debt securities of such series to vote as separate class on any
change, it must be approved as required under those terms.

The same mgjority approval would be required for us to obtain awaiver of any of our covenantsin the indenture.
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Our covenants include the promises we make about merging or selling substantially all of our assets, which we
describe above under “—Mergers and Similar Transactions.” If the holders approve awaiver of a covenant, we
will not have to comply with it. The holders, however, cannot approve awaiver of any provision in a particular
debt security, or in the indenture as it affects that debt security, that we cannot change without the approval of the
holder of that debt security as described above, unless that holder approves the waiver.

Only holders of outstanding debt securities of the applicable series will be eligible to take any action under the
indenture, such as giving a notice of default, declaring an acceleration, approving any change or waiver or giving
the trustee an instruction with respect to debt securities of that series. Also, we will count only outstanding debt
securities in determining whether the various percentage requirements for taking action have been met. Any debt
securities owned by us or any of our affiliates or surrendered for cancellation or for payment or redemption of
which money has been set aside in trust are not deemed to be outstanding.

14
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In some situations, we may follow special rulesin calculating the principal amount of a debt security that isto be
treated as outstanding for the purposes described above. This may happen, for example, if the principal amount i<
payablein anon-U.S. dollar currency, increases over time or is not to be fixed until maturity.

We will generally be entitled to set any day as arecord date for the purpose of determining the holders that are
entitled to take action under the indenture. In certain limited circumstances, only the trustee will be entitled to set
arecord date for action by holders. If we or the trustee sets arecord date for an approval or other action to be
taken by holders, that vote or action may be taken only by persons or entities who are holders on the record date
and must be taken during the period that we specify for this purpose, or that the trustee specifiesif it setsthe
record date. We or the trustee, as applicable, may shorten or lengthen this period from time to time. This period,
however, may not extend beyond the 180th day after the record date for the action. In addition, record dates for
any global debt security may be set in accordance with procedures established by the depositary from time to
time. Accordingly, record dates for global debt securities may differ from those for other debt securities.

Form, Exchange and Transfer

If any debt securities cease to be issued in registered global form, they will be issued:
» onlyinfully registered form;
 without interest coupons; and

 unlesswe indicate otherwise in your prospectus supplement, in denominations of $1,000 and multiples of
$1,000.

Holders may exchange their debt securities for debt securities of smaller denominations or combined into fewer
debt securities of larger denominations, aslong as the total principal amount is not changed. Y ou may not
exchange your debt securities for securities of a different series or having different terms, unless your prospectus
supplement says you may.

Holders may exchange or transfer their debt securities at the office of the trustee. They may also replace lost,
stolen, destroyed or mutilated debt securities at that office. We have appointed the trustee to act as our agent for
registering debt securities in the names of holders and transferring and replacing debt securities. We may appoint
another entity to perform these functions or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their debt securities, but they may be
required to pay for any tax or other governmental charge associated with the exchange or transfer. The transfer o
exchange, and any replacement, will be made only if our transfer agent is satisfied with the holder’ s proof of
legal ownership. The transfer agent may require an indemnity before replacing any debt securities.

If we have designated additional transfer agents for your debt security, they will be named in your prospectus
supplement. We may appoint additional transfer agents or cancel the appointment of any particular transfer agent
We may also approve a change in the office through which any transfer agent acts.
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If the debt securities of any series are redeemable and we redeem less than all those debt securities, we may block
the transfer or exchange of those debt securities during the period beginning 15 days before the day we mail the
notice of redemption and ending on the day of that mailing, in order to freeze the list of holders to prepare the
mailing. We may aso refuse to register transfers of or exchange any debt security selected for redemption, excep
that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being
partially redeemed.

If adebt security isissued as a global debt security, only DTC or other depositary will be entitled to transfer and
exchange the debt security as described in this subsection, since the depositary will be the sole holder of the debt
Security.

The rules for exchange described above apply to exchange of debt securities for other debt securities of the same
series and kind. If a debt security is convertible, exercisable or exchangeable into or for a different kind of
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security, such as one that we have not issued, or for other property, the rules governing that type of conversion,
exercise or exchange will be described in the applicable prospectus supplement.

Payments

We will pay interest, principal and other amounts payable with respect to the debt securities of any seriesto the
holders of record of those debt securities as of the record dates and otherwise in the manner specified below or in
the prospectus supplement for that series.

We will make payments on a global debt security in accordance with the applicable policies of the depositary as
in effect from time to time. Under those policies, we will pay directly to the depositary, or its nominee, and not tc
any indirect owners who own beneficial interestsin the global debt security. An indirect owner’s right to receive
those payments will be governed by the rules and practices of the depositary and its participants.

We will make payments on a debt security in non-global, registered form as follows. We will pay interest that is
due on an interest payment date by check mailed on the interest payment date to the holder at his or her address
shown on the trustee’ s records as of the close of business on the regular record date. We will make al other
payments by check at the paying agent described below, against surrender of the debt security. All payments by
check will be made in next-day funds—i.e., funds that become available on the day after the check is cashed.

Alternatively, if anon-global debt security has aface amount of at least $1,000,000 and the holder asks us to do
so, we will pay any amount that becomes due on the debt security by wire transfer of immediately available fund.
to an account at abank in New Y ork City, on the due date. To request wire payment, the holder must give the
paying agent appropriate wire transfer instructions at least five business days before the requested wire payment
isdue. In the case of any interest payment due on an interest payment date, the instructions must be given by the
person or entity who is the holder on the relevant regular record date. In the case of any other payment, payment
will be made only after the debt security is surrendered to the paying agent. Any wire instructions, once properly
given, will remain in effect unless and until new instructions are given in the manner described above.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will
receive payments on their debt securities.

Paying Agents

We may appoint one or more financial institutions to act as our paying agents, at whose designated offices debt
securitiesin non-global entry form may be surrendered for payment at their maturity. We call each of those
offices a paying agent. We may add, replace or terminate paying agents from time to time. We may aso choose
to act as our own paying agent. We will specify in the prospectus supplement for your debt security the initial
location of each paying agent for that debt security. We must notify the trustee of changesin the paying agents.

Notices

Notices to be given to holders of aglobal debt security will be given only to the depositary, in accordance with it:
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applicable policies asin effect from time to time. Notices to be given to holders of debt securities not in global
form will be sent by mail to the respective addresses of the holders as they appear in the trustee’ s records, and
will be deemed given when mailed. Neither the failure to give any notice to a particular holder, nor any defect in
anotice given to aparticular holder, will affect the sufficiency of any notice given to another holder.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will
receive notices.

Our Relationship With the Trustee

The prospectus supplement for your debt security will describe any material relationships we may have with the
trustee.
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DESCRIPTION OF COMMON STOCK

As of the date of this prospectus, we are authorized to issue up to 1,000,000,000 shares of common stock. As of
June 30, 2006, we had approximately 463,500,000 shares of common stock issued and 459,500,000 shares of
common stock outstanding and had reserved 44,900,000 additional shares of common stock for issuance under
our various stock and compensation incentive plans and direct purchase and dividend reimbursement plan.

The following summary is not complete and is not intended to give full effect to provisions of statutory or
common law. Y ou should refer to the applicable provisions of the following documents:

 our restated certificate of incorporation, which isincorporated by reference to Exhibit 4(a) to our
Registration Statement on Form S-3 (No. 333-60496) dated May 9, 2001,

» the amendment to our restated certificate of incorporation, which isincorporated by reference to
Exhibit 4.1 to our Form 8-K dated July 28, 2000;

» the amendment to our restated certificate of incorporation, which isincorporated by reference to Exhibit .
(d) to our Form 10-Q for the quarter ended June 30, 2006;

 our by-laws, as amended, which are incorporated by reference to Exhibit 3(b) to our Form 10-Q for the
quarter ended September 30, 2004; and

* the description of our common stock set forth in the registration statement on Form 8-A filed with the
SEC on September 3, 1986, and the Form 8-A12B filed with the SEC on October 30, 1998 as amended
by the Form 8-A12B/A filed with the SEC on April 27, 2000.

Common Stock

Dividends. The holders of our common stock are entitled to receive dividends when, as and if declared by our
board of directors, out of funds legally available for their payment subject to the rights of holders of preferred
stock.

Voting Rights. The holders of our common stock are entitled to one vote per share on all matters submitted to a
vote of stockholders.

Rights Upon Liquidation. In the event of our voluntary or involuntary liquidation, dissolution or winding up, the
holders of our common stock will be entitled to share equally in any of our assets available for distribution after
the payment in full of all debts and distributions and after the holders of all series of outstanding preferred stock
have received their liquidation preferencesin full.

Miscellaneous. The outstanding shares of our common stock are fully paid and nonassessable. The holders of oul
common stock are not entitled to preemptive or redemption rights. Shares of our common stock are not
convertible into shares of any other class of capital stock.

Preferred Stock
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Our restated certificate of incorporation authorizes our board of directors, without further stockholder action, to
provide for the issuance of up to 2,000,000 shares of preferred stock, in one or more series, and to fix the
designations, terms, and relative rights and preferences, including the dividend rate, voting rights, conversion
rights, redemption and sinking fund provisions and liquidation values of each of these series. We may amend
from time to time our restated certificate of incorporation to increase the number of authorized shares of
preferred stock. Any amendment like this would require the approval of the holders of a mgjority of the
outstanding shares. As of the date of this prospectus, 200,000 shares of preferred stock have been reserved for
issuance as 5.46% Cumulative Preferred Stock, Series B, of which approximately 46,450 shares are outstanding.
In addition, our board of directors has authorized shares of Series C preferred stock for issuance under our rights
agreement, none of which currently is outstanding.
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One of the effects of authorized but undesignated Series C preferred stock may be to enable our board of
directorsto render more difficult or to discourage an attempt to obtain control of us by means of atender offer,
proxy contest, merger or otherwise, and as aresult, to protect the continuity of our management. The issuance of
shares of Series C preferred stock by our board of directors as described above may adversely affect the rights of
the holders of our common stock. For example, Series C preferred stock issued by us may rank superior to the
our common stock as to dividend rights, liquidation preference or both, may have full or limited voting rights anc
may be convertible into shares of our common stock. Accordingly, the issuance of shares of Series C preferred
stock may discourage bids for our common stock or may otherwise adversely affect the market price of our
common stock.

Delaware Anti-Takeover Law and Certain Charter and Bylaw Provisions

Our restated certificate of incorporation, bylaws and the Delaware General Corporation Law, or “DGCL” contair
certain provisions that could discourage potential takeover attempts and make it more difficult for our
stockholders to change management or receive a premium for their shares.

Delaware law. We are subject to Section 203 of the DGCL, an anti-takeover law. In general, the statute prohibits
apublicly held Delaware corporation from engaging in a business combination with an “interested stockholder”
for aperiod of three years after the date of the transaction in which the person became an interested stockholder.
A “business combination” includes a merger, sale of 10% or more of our assets and certain other transactions
resulting in afinancia benefit to the stockholder. For purposes of Section 203, an “interested stockholder” is
defined to include any person that is:

 the owner of 15% or more of the outstanding voting stock of the corporation;

 an affiliate or associate of the corporation and was the owner of 15% or more of the corporation’ s voting
stock outstanding, at any time within three years immediately before the relevant date; and

» an affiliate or associate of the persons described in the foregoing bullet points.

However, the above provisions of Section 203 do not apply if:

 our board approves the transaction that made the stockholder an interested stockholder before the date of
that transaction:;

« after the completion of the transaction that resulted in the stockholder becoming an interested
stockholder, that stockholder owned at least 85% of our voting stock outstanding at the time the
transaction commenced, excluding shares owned by our officers and directors; or

 0on or subsequent to the date of the transaction, the business combinations approved by our board and
authorized at a meeting of our stockholders by an affirmative vote of at least two-thirds of the
outstanding voting stock not owned by the interested stockholder.

Stockholders may, by adopting an amendment to the corporation’ s certificate of incorporation or bylaws, elect
for the corporation not to be governed by Section 203, effective 12 months after adoption. Neither our certificate
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of incorporation nor our bylaws exempts us from the restrictions imposed under Section 203. It is anticipated tha
the provisions of Section 203 may encourage companies interested in acquiring us to negotiate in advance with
our board.

Charter and bylaw provisions. Our restated certificate of incorporation provides that any action required or
permitted to be taken by our stockholders may only be effected at a duly called annual or special meeting of the
stockholders, and may not be taken by written consent of the stockholders. Special meetings of stockholders may
only be called by the board.

Directors may be removed, for cause only, with the approval of the holders of a majority of the shares then
entitled to vote at an election of directors. Vacancies resulting from any increase in the number of directors may
be filled by amajority of the directors then in office, provided a quorum is present. Any other vacancy may be
filled by amajority of the directors then in office, even if less than a quorum, or by a sole remaining director.
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In the event of a proposed merger or tender offer, proxy contest or other attempt to gain control of uswhich isno
approved by our board of directors, it would be possible for our board of directors to authorize the issuance of
one or more series of preferred stock with voting rights or other rights and preferences which would impede the
success of the proposed merger, tender offer, proxy contest or other attempt to gain control of us. This authority
may be limited by applicable law, our restated certificate of incorporation and the applicable rules of the stock
exchanges upon which our common stock is listed. The consent of the holders of our common stock would not be
required for any issuance of preferred stock in these situations.

Limitation of Liability; Indemnification

Our restated certificate of incorporation contains certain provisions permitted under the DGCL relating to the
liability of directors. These provisions eliminate a director’ s personal liability for monetary damages resulting
from a breach of fiduciary duty, except that a director will be personally liable:

 for any breach of the director’ s duty of loyalty to us or our stockholders;

 for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law;

» under Section 174 of the DGCL relating to unlawful stock repurchases or dividends; and

« for any transaction from which the director derives an improper persona benefit.

These provisions do not limit or eliminate our rights or those of any stockholder to seek non-monetary relief,
such as an injunction or rescission, in the event of a breach of adirector’s fiduciary duty. These provisions will
not alter adirector’sliability under federal securities laws.

Our bylaws also provide that we must indemnify our directors and officers to the fullest extent permitted by
Delaware law and that we must advance expenses, as incurred, to our directors and officers in connection with a
legal proceeding to the fullest extent permitted by Delaware law, subject to very limited exceptions.

Stock Exchange
Our common stock islisted on the New Y ork Stock Exchange under the symbol “APC.”

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is Mellon Investor Services LLC, South Hackensack,
New Jersey. Its phone number is (888) 470-5786.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered under
this prospectus will be passed upon for us by Akin Gump Strauss Hauer & Feld LLP. Additional legal matters
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may be passed on for us, or any underwriters, dealers or agents, by counsel we will name in the applicable
prospectus supplement.

EXPERTS

The consolidated financial statements of Anadarko Petroleum Corporation and subsidiaries as of December 31,
2005 and 2004, and for each of the yearsin the three-year period ended December 31, 2005, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2005, have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting
and auditing.
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Certain information with respect to the oil and gas reserves associated with Anadarko’ s oil and gas prospectsis
confirmed in the review letter of Netherland, Sewell & Associates, Inc., an independent petroleum consulting
firm, and has been included in this document, and incorporated by reference into this document, upon the
authority of said firm as experts with respect to the matters covered by such review letter and in giving such
review letter.

The consolidated financial statements of Kerr-McGee at December 31, 2005 and 2004 and for each of the years
in the three-year period ended December 31, 2005 incorporated in this Form S-3 by reference to our Current
Report on Form 8-K/A filed on September 8, 2006, have been audited by Ernst & Y oung, LLP, independent
registered public accounting firm, as set forth in their report thereon, and are so incorporated in reliance upon
such report given on the authority of such firm as experts in accounting and auditing.

Certain information with respect to the oil and gas reserves associated with Kerr-McGee' s oil and gas prospects
is confirmed in the review letter of Netherland, Sewell & Associates, Inc., an independent petroleum consulting
firm, and has been included or incorporated by reference into this document, upon the authority of said firm as
experts with respect to the matters covered by such review letter and in giving such review letter.

The audited historical financial statements of Western Gas Resources, Inc. at December 31, 2005 and 2004 and
for each of the three yearsin the period ended December 31, 2005 and management’ s assessment of the
effectiveness of internal control over financia reporting (which isincluded in Management’ s Report on Internal
Control Over Financial Reporting) incorporated in this Form S-3 by reference to our current report on Form 8-K/
A filed on September 8, 2006, have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as expertsin
accounting and auditing.

Certain information with respect to the oil and gas reserves associated with Western Gas Resources, Inc.’s oil an
gas prospects is derived from the reports of Netherland, Sewell & Associates, Inc., an independent petroleum
consulting firm, and has been included or incorporated by reference into this document, upon the authority of
said firm as experts with respect to the matters covered by such reports and in giving such reports.
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