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Dear Mr. Kelly:

This is in response to your letter dated January9,2015 concerning the shareholder
proposal submitted to Anadarko by the New York City Employees' Retirement System,
the New York City Fire Department Pension Fund, the New York City Teachers'
Retirement System, the New York City Police PensionFund and the New York City
Board of Education Retirement System. Pursuant to rule 14a-8(j) under the Securities
Exchange Act of 1934,your letter indicated Anadarko's intention to exclude the proposal
from Anadarko's proxy materials solely under rule 14a-8(i)(9).

On January 16,2015, Chair White directed the Division to review the
rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced,on
January16,2015, that in light of this direction the Division would not express any views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether Anadarko may exclude the proposal under rule 14a-8(i)(9).

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

Sincerely,

Adam F.Turk

Attorney-Adviser

ec: Michael Garland

The City of New York
Office of the Comptroller
mgarlan@comptroller.nyc.gov



Vinson&Elkins

January 9, 2015

By Email

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

Re: Anadarko Petroleum Corporation - Stockholder Proposal Submitted on Behalf of

the New York City Employees' Retirement System, the New York City Fire

Department Pension Fund, the New York City Teachers' Retirement System, the
New York City Police Pension Fund and the New York City Board of Education

Retirement System,dated October 22,2014

Ladies and Gentlemen:

This letter and the enclosed materials are submitted on behalf of Anadarko Petroleum

Corporation, a Delaware corporation (the "Company"), pursuant to Rule 14a-8(j) of
Regulation 14A promulgated under the Securities Exchange Act of 1934 (each rule

promulgated thereunder, a "Proxy Rule") to request respectfully that the StafTof the Division
of Corporation Finance of the Securitiesand Exchange Commission (the "ad") concur with
the Company's view that, for the reasons stated below, the stockholder proposal submitted by

the Comptroller of the City of New York (the "Comptroller") on behalf of the New York
City Employees' Retirement System, the New York City Fire Department Pension Fund, the
New York City Teachers' Retirement System, the New York City Police Pension Fund and
the New York City Board of Education Retirement System (collectively, the "Funds") dated

October 22, 2014 regarding a proxy access bylaw (including the supporting statement

contained therein and attached hereto along with all accompanying correspondence as
Exhibit A, the "Comptroller's Proposal") may properly be omitted from the proxy materials

(the "Proxy Materials") that the Company will distribute in connection with its 2015 annual
meeting of stockholders (the "2015 Annual Meeting").

The Company intends to file its definitive Proxy Materials on or about March 31,
2015. In accordance with Section C of Staff Legal Bulletin No. 14D (November 7, 2008)
("SLB 14D"), we are emailing this letter and the exhibit hereto to the Staff at

Vinson & Elkins LLP Attorneys at Law 1001 Fannin Street, Suite 2500

Abu Dhabi Austin Beijing Dallas Dubai Hong Kong Houston London Houston, TX 77002-6760

Moscow NewYork PaloAlto Riyadh SanFrancisco Tokyo Washington Tal+1.713.758.2222 Fax+1.713.758.2346 www.velaw.com

US 3194765v.8
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shareholderproposals@sec.gov. Because we are submitting this request electronically

pursuant to SLB 14D,we are not enclosing six copies of this correspondence as is ordinarily

required by Proxy Rule 14a-8(j)(2). In accordance with Proxy Rule 14a-8(j)(1), a copy of
this submission is being sent simultaneously to Michael Garland at the Office of the

Comptroller by email. The Comptroller is hereby requested pursuant to the requirements of
Proxy Rule 14a-8(k) to provide to the undersigned on behalf of the Company a copy of any
correspondence relating to the Comptroller's Proposal simultaneously with submitting the
sameto the Staff.

I. The Comptroller's Proposal

The Comptroller's Proposal requests that the Company's Board of Directors (the
"Board") adopt, andpresent for stockholder approval, a "proxy access"bylaw. We are aware

that the Comptroller has submitted proposals to other public companies seeking the same

proxy access rights. Under the Comptroller's Proposal, any stockholder or group of
stockholders that beneficially own 3% or more of the Company's outstanding common stock
continuously for at least three years would be permitted to nominate candidates for election

to the Board, and the Company would be required to list such nominees with the Board's
nominees in the Company's proxy statement. Under the Comptroller's Proposal,
stockholders would be permitted to nominate up to one quarter of the Board. Specifically,
the resolution portion of the Comptroller's Proposal states:

"RESOLVED: Shareholders of Anadarko Petroleum Corporation (the

"Company") ask the board of directors (the "Board") to adopt, and present for

shareholder approval, a "proxy access" bylaw. Such a bylaw shall require the
Company to include in proxy materials prepared for a shareholder meeting at
which directors are to be elected the name, Disclosure and Statement (as
defined herein) of any person nominated for election to the board by a
shareholder or group (the "Nominator") that meets the criteria established

below.The Company shall allow shareholders to vote on such nominee on the

Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy

materials shall not exceed one quarter of the directors then serving. This
bylaw, which shall supplement existing rights under Company bylaws, should
provide that a Nominator must:
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a) have beneficially owned 3% or more of the Company's outstanding
common stock continuously for at least three years before submitting the
nomination;

b) give the Company, within the time period identified in its bylaws,
written notice of the information required by the bylaws and any

Securities and Exchange Commission rules about (i) the nominee,
including consent to being named in the proxy materials and to serving as
director if elected; and (ii) the Nominator, including proof it owns the
required shares (the "Disclosure"); and

c) certify that (i) it will assume liability stemming from any legal or
regulatory violation arising out of the Nominator's communications with

the Company shareholders, including the Disclosure and Statement; (ii) it
will comply with all applicable laws and regulations if it uses soliciting
material other than the Company's proxy materials; and (c) to the best of

its knowledge, the required shareswere acquired in the ordinary course of
business andnot to change or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500
words in support of the nominee (the "Statement"). The Board shall adopt
procedures for promptly resolving disputes over whether notice of a

nomination was timely, whether the Disclosure and Statement satisfy the
bylaw and applicable federal regulations, and the priority to be given to

multiple nominations exceeding the one-quarter limit."

H. Grounds for Exclusion

The Company believes that the Comptroller's Proposal may properly be excluded
from the Proxy Materials for the 2015 Annual Meeting pursuant to Proxy Rule 14a-8(i)(9)

because the Comptroller's Proposal directly conflicts with a proposal that the Company's
management ("Company Management") plans to recommend to the Board for inclusion in

the Proxy Materials and submission to stockholders at the 2015 Annual Meeting.
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IH. The Company Proposal

Company Management plans to recommend to the Board for inclusion in the Proxy

Materials and submission to stockholders at the 2015 Annual Meeting a proposal with
respect to proxy access for director nominations (the "Company Proposal"). Specifically,
Company Management plans to recommend to the Board that the Company seekstockholder
approval of a proposal providing a proxy access framework that would permit stockholders

owning 5% or more of the Company's outstanding common stock continuously for five years
to nominate candidates for election to the Board and require the Company to list such
nominees with the Board's nominees in the Company's proxy statement. Under the

Company Proposal, such stockholders would be permitted to nominate the greater of (x) one

director or (y) 10%of the Board, rounding down to the nearestwhole number of Board seats.
If the Board determines to include the Company Proposal in the Proxy Materials pursuant to

the recommendation of Company Management, the specific text of the Company Proposal
will be included in the Proxy Materials. Should the Board decide to include the Company
Proposal in the Proxy Materials and the Company's stockholders approve the Company
Proposal at the 2015 Annual Meeting, the Company would then implement bylaws enabling

the proxy access framework contemplatedthereby.

Company Management plans to recommend the Company Proposal to the Board for
the Board's consideration and the Board is expected to make a final determination in the near

future with respect to whether to submit the Company Proposal to stockholders at the 2015
Annual Meeting. As the Board evaluates whether to include the Company Proposal in the

Proxy Materials, the Company undertakes to confirm the inclusion of the Company Proposal
in the Proxy Materials in a supplemental letter to the Staffno later than February 20, 2015. If
the Board has not approved the inclusion of the Company Proposal on or prior to February

20, 2015, the Company's objections to including the Comptroller's Proposal in the Proxy
Materials pursuant to Rule 14a-8(i)(9) will be withdrawn and the Comptroller's Proposal will
be included in the Proxy Materials if it hasnot been otherwise withdrawn by the Comptroller.

Where, as here, board action to finalize a proposal is scheduled to occur after the deadline of
the company's submission of notice to the Staff of its intent to exclude a shareholder

proposal, the Staff has permitted exclusion of the proposal so long as the company notifies

the Staff of the board's action promptly after it occurs (which, as stated above,the Company
commits to do). See, e.g., The Boeing Company (February 25, 2014), Verizon

Communications (February 8, 2013), McDonald's Corporation (February 1, 2012),
FirstEnergy Corp. (February 23, 2011), Caterpillar Inc. (March 30, 2010) and Chevron
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Corp. (February 6, 2010) (in each case, allowing exclusion of a shareholder proposal
pursuant to Rule 14a-8(i)(9) where the board was expected to take action that would causea
company proposal to directly conflict with the shareholder proposal, and the company in a
subsequent letter confirmed the company's intent to include the company proposal).

IV. Discussion

The Comptroller's Proposal May Be Excluded Under Proxy Rule 14a-8(i)(9)
Because It Directly Conflicts with a Proposal E.xpectedto be Submitted by the Company in
the Proxy Materials for the 2015 Annual Meeting.

If the Board determines to include the Company Proposal in the Proxy Materials

pursuant to the recommendation of Company Management, the Company may exclude the

Comptroller's Proposal under Proxy Rule 14a-8(i)(9) because the Comptroller's Proposal

directly conflicts with a proposal to be submitted by the Company in the Proxy Materials. A
stockholder proposal may be excluded under Proxy Rule 14a-8(i)(9) if "the proposal directly

conflicts with one of the company's own proposals to be submitted to shareholders at the

samemeeting."The Commission has stated that a company's proposal need not be "identical
in scope or focus for the exclusion to be available." See Exchange Act ReleaseNo. 40018, at
n. 27 (May 21, 1998). Accordingly, a company may exclude a stockholder-sponsored

proposal where it seeks to address a similar right or matter as is covered by a company-

sponsoredproposal even if the terms of the two proposals are different or conflicting (e.g.,
the ownership percentage threshold of the stockholder-sponsored proposal is different from

the ownership percentage threshold included in the company-sponsored proposal).

The Company Proposal seeks to addressthe same right as the Comptroller's Proposal
(the right of the Company's stockholders to nominate candidates for the Board to be included
in the Company's proxy statement). The Company Proposal provides that stockholders
owning 5% or more of the Company's outstanding common stock continuously for at least

five years (rather than 3% of the Company's shares for three years, as was proposed by the

Comptroller) could nominate a candidate for election to the Board to be included in the

Company's proxy statement. Moreover, the Company Proposal provides that stockholders
would be permitted to nominate the greater of (x) one director or (y) 1O%of the Board,
rounding down to the nearest whole number of Board seats, rather than be permitted to

nominate up to one quarter of the Board, as was proposed by the Comptroller. Becausethe
required share ownership percentage andholding period and the number of directors that can
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be nominated cannot be set at different levels, the Comptroller's Proposal directly conflicts

with the Company Proposal. Submitting the Comptroller's Proposal and the Company
Proposal at the 2015 Annual Meeting would present alternative and conflicting decisions for
the Company's stockholders that would likely result in inconsistent and ambiguousresults.

The Staff has recently permitted the exclusion of a proposal under Proxy Rule 14a-

8(i)(9) where a stockholder-sponsored proxy access proposal conflicted with a company-

sponsoredproxy accessproposal. SeeWhole Foods Market, Inc. (December 1,2014). Whole
Foods Market received a stockholder proposal asking the board to amend Whole Foods
Market's governing documents to allow stockholders to make board nominations under the
procedures set forth in the proposal. The Staff granted no-action relief to Whole Foods

Market under Proxy Rule 14a-8(i)(9) because Whole Foods Market intended to sponsor a
proposal to amend its bylaws to allow any stockholder owning 9% or more of Whole Foods
Market's common stock for five years to nominate candidates for election to the board and

require Whole Foods Market to list such nominees with the board's nominees in its proxy
statement. In its response,the Staff noted Whole FoodsMarket's contention that inclusion of
both proposals would present alternative and conflicting decisions for the stockholders and

would create the potential for inconsistent and ambiguous results. The facts at hand are

directly analogous to those in Whole Foods Market.

The position recently taken by the Staff in Whole Foods Market, which appearsto be
the first instance in which a company sought no-action relief under Proxy Rule 14a-8(i)(9)

with respect to a stockholder-sponsored proxy access proposal that conflicted with a
company-sponsored proxy access proposal, is consistent with the positions that the Staff
repeatedly has taken in analogous situations in recent years. For example, the Staff has
granted no-action relief under Proxy Rule 14a-8(i)(9) where a stockholder-sponsored special

meeting proposal contains an ownership threshold that differs from a company-sponsored

special meeting proposal, because submitting both proposals to a stockholder vote would (i)
present alternative and conflicting decisions for stockholders and (ii) create the potential for
inconsistent and ambiguous results. See e.g., United Natural Foods, Inc. (September 10,
2014) (concurring with the exclusion of a stockholder proposal seeking the right for holders

of 15% of the company's outstanding common stock to be able to call a special meeting of
stockholders when a company-sponsored proposal would permit holders owning on a net

long basis 25% of the outstanding sharesof the company's common stock to call a special
meeting of stockholders); Stericycle, Inc. (March 7, 2014) (concurring with the exclusion of a
stockholder proposal seeking the right for holders of 15% of the company's outstanding
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common stock to be able to call a special meeting of stockholders when a company-

sponsoredproposal would permit holders owning on a net long basis 25% of the outstanding

shares of the company's common stock for at least one year to call a special meeting of
stockholders); Yahoo! Inc. (March 6,2014) (concurring with the exclusion of a stockholder
proposal seeking the right for holders of 15% of the company's outstanding common stock to
be able to call a special meeting of stockholders when a company-sponsored proposal would
permit holders owning on a net long basis 25% of the outstanding shares of the company's

common stock to call a special meeting of stockholders); Verisign, Inc. (February 24, 2014)
(concurring with the exclusion of a stockholder proposal seeking the right for holders of 15%
of the company's outstanding common stock to be able to call a special meeting of

stockholders when a company-sponsored proposal would permit holders owning on a net

long basis 35% of the outstanding shares of the company's common stock for at least one
year to call a special meeting of stockholders); Quest Diagnostics Incorporated (February 19,
2014) (concurring with the exclusion of a stockholder proposal seeking the right for holders

of 15% of the company's outstanding common stock to be able to call a special meeting of
stockholders when a company-sponsored proposal would permit holders owning on a net

long basis 25% of the outstanding shares of the company's common stock for at least one

year to call a special meeting of stockholders); Kansas City Southern (January 22, 2014)
(concurring with the exclusion of a stockholder proposal seeking the right for holders of 15%
of the company's outstanding common stock to be able to call a special meeting of
stockholders when a company-sponsored proposal would permit holders owning on a net

long basis 25% of the outstanding sharesof the company's common stock for at least one
year to call a special meeting of stockholders); The Walt Disney Company (November 6,
2013) (concurring with the exclusion of a stockholder proposal seeking the right for holders
of 10% of the company's outstanding common stock to be able to call a special meeting of
stockholders when a company-sponsored proposal would permit holders owning on a net

long basis 25% of the outstanding shares of the company's common stock for at least one

year to call a special meeting of stockholders); Advance Auto Parts, Inc. (February 8, 2013)
(concurring with the exclusion of a stockholder proposal seeking the right for holders of 10%
of the company's outstanding common stock to be able to call a special meeting of
stockholders when a company-sponsored proposal would permit holders owning on a net

long basis 25% of the outstanding shares of the company's common stock for at least one

year to call a special meeting of stockholders); and American Tower Corporation (January
30, 2013) (concurring with the exclusion of a stockholder proposal seeking the right for
holders of 10% of the company's outstanding common stock to be able to call a special
meeting of stockholders when a company-sponsored proposal would permit holders owning
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on a net long basis 25% of the outstanding shares of the company's common stock for at

least one year to call a special meeting of stockholders).

The Company believes that the facts in the current instance are directly analogous to

those in Whole Foods Market and substantially analogous to the other above-described

instances where no-action relief was afforded the company seeking such relief. In this
instance, the Comptroller's Proposal would permit any stockholder or group of stockholders

that collectively hold at least 3% of the Company's shares continuously for three years to
nominate a candidate for election to the Board and require that such nominee be listed with
the Board's nominees in the Company's proxy statement. Stockholders would be permitted

to nominate up to one quarter of the Board. The Company Proposal will seek stockholder
approval of a proposal providing a proxy accessframework that would permit stockholders
owning 5% or more of the Company's outstanding common stock continuously for five years
to nominate a candidate for election to the Board, and suchnominee must be listed with the

Board's nominees in the proxy statement. Under the Company Proposal, stockholders would
be permitted to nominate the greater of (x) one director or (y) 10% of the Board, rounding
down to the nearest whole number of Board seats. The Company believes that the inclusion

of both of the Comptroller's Proposal and the Company Proposal in the Proxy Materials

would present alternative and conflicting decisions for the Company's stockholders and
would create the potential for inconsistent and ambiguous results. As the Board is expected

to reach a decision in the near future regarding the inclusion of the Company Proposal in the

Proxy Materials, the Company undertakes to notify the Staff and the Comptroller of the
Board's action by February 20, 2015. If the Board does not approve the inclusion of the

Company Proposal in the Proxy Materials, the Company's objections to including the

Comptroller's Proposal in the Proxy Materials pursuant to Rule 14a-8(i)(9) will be

withdrawn and the Comptroller's Proposal will be included in the Proxy Materials for the
2015 Annual Meeting if it has not been otherwise withdrawn by the Comptroller.

The Company therefore requests that the Staff concur that the Comptroller's Proposal
may properly be excluded from the Proxy Materials because,under Proxy Rule 14a-8(i)(9), it
conflicts with a proposal to be submitted by the Company in the Proxy Materials.

V. Conclusion

Based on the facts and interpretive positions discussed herein, the Company believes

that it may exclude the Comptroller's Proposal from the Proxy Materials for the 2015 Annual
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Meeting pursuant to Proxy Rule 14a-8(i)(9). The Company respectfully requests
confirmation that the Staff will not recommend enforcement action to the Securities and

Exchange Commission if the Company excludes the Comptroller's Proposal from the Proxy

Materials for the 2015 Annual Meeting. By copy of this letter, the Company is notifying the

Comptroller of its intention to omit the Comptroller's Proposal from the Proxy Materials for
the 2015 Annual Meeting.

Should the Staff disagree with the Company's conclusions regarding the exclusion of
the Comptroller's Proposal, or should the Staff desire any additional information in support
of the Company's position, we would appreciate the opportunity to confer with the Staff

concerning these matters prior to the Staff's issuance of its response. Please do not hesitate
to contact the undersigned, T. Mark Kelly, at (713) 758-4592. The Company requests
respectfully that, in the interest of time, the Staff send a copy of its response via email to the

undersigned at mkelly@velaw.com, and to Michael Garland at the Office of the Comptroller

at mgarlan@comptroller.nyc.gov.

Very truly yours,

T.Mark Ke

Attachments

With copies to:
Amanda M. McMillian

Vice President, Deputy General Counsel,
Corporate Secretary and Chief Compliance Officer
Anadarko Petroleum Corporation
1201 Lake Robbins Drive

The Woodlands, TX 77380
Tel: (832) 636-7584

Amanda.McMillian@anadarko.com
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Michael Garland
Assistant Comptroller
Environmental, Social and Governance
The City ofNew York Office ofthe Comptroller
Municipal Building
One Centre Street, Room 629
New York, New York 10007-2341

mgarlan@comptroller.nyc.gov
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OFFIcE oF THE CoMFrROU.ER

NUNICIPAL BUILDING
ScoTrM.STRINGER oNB CENTRE STREET,ROOM 629

NEWYONK,N.Y.iooo'N341

- Michael Garland TEI,:(212) 669-2517
AssI3TARrCOMPTROLLER . Fax:(212).669-4072

mm0NMEN1'Ä SOCIAI.AND MAARLANt&COMPTROLLRR NYdGOV
GOVERNANCE

October 22, 2014

Ms. Amanda M.McMillian
Vice President
Anadarko Petroleum Corporation
1201 Lake RobbinsDrive
The Woodlands, TX 77380

Dear Ms. McMillian:

I write to you on behalfof the Comptrollerofthe City of NewYork,Scott M.Stringer, The
Comptroller is the custodian and a trustee of the New York City Employees' Retinament
System, the NewYork City Fire DepartmentPension Fund,the NewYork City Teachers'
Retirement System, and the New York City Police Pension Fund, and custodian of the
New York City Board of Education Retirement System (the "Systems"). The Systems'
boards of trustees have authorized the Comptroller to inform you of their intention to
present the enclosed proposal for the considerationand vote of stockholders at the
Company's next annual meeting.

Therefore, we offerthe enclosedproposalfor the considerationand voteof shareholders
at the Company'snextannual meeting. It is submitted to you in accordance with Rule
14a-8 of the Securities Exchange Act of 1934, and I ask that it be included in the
Company'sproxystatement.

Letters from The Bankof New York MellonCorporation and State Street Bankand Trust
Company certifying the Systems' ownership, for over a year, of shares of Anadarko
Petroleum Corporationcommonstock areenclosed.Each Systemintends to contirtue to
hold at least $2,000 worth of these securitiesthrough the date of the Company's next -

annual meeting.

We would be happy to discuss the proposal with you. Should the Board of Directors
decide to endorse its provision as corporate policy,we will withdraw the proposaI from
considerationat the annual meeting,if youhaveanyquestionson this matter,please feel
free to contact me at (212)669-2517.

Sincerely, /\

Michael Garland

Enclosure



1ŒSOLVED: Shareholdersof AnadarkoPetroleumCorporation (the "Company") ask the
board of directors (the "Board")to adopt,andpresentfor shareholderapproval,a "proxy
access"bylaw. Sucha bylaw shall.requirethe Companyto include in proxy materials
prepared for a shareholdermeeting at which directors areto be elected the name,Disclosure
andStatement (asdefined herein)of any personnominated for election to the boardby a
shareholderor group (the "Nominator")that meets the criteria established below. The
Company shall allow shareholdersto voteon suchnomineeon the Company'sproxy card.

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

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

b) ' give the Company,within the time period identified in its bylaws,written notice of the
information required by the bylaws and any Securities andExchange Commission
rulesabout (i) the nominee,including consent to being named in the proxy taterials
and to serving as director if elected; and(ii) theNominator, including proof it owns
the required shares (the "Disclosure"); and

c) certify that (i) it will assume liability stemming from any legal or regulatory violation
arising out of the Nominator'scominunications with the Companyshareholders,
including the Disclosure and Statement; (ii) it will comply with all applicable laws and
regulations if it uses soliciting material other thanthe Company's proxy materials; and
(c) to the bestof its knowledge,the requiredshates wereacquiredin the ordinary
courseof businessandnot to change or influence control atthe Company.

TheNominator inay submit with theDisclosurea statementnot exceeding500words in
support of the nominee(the "Statement").The Board shall adoptproceduresfor promptly
resolving disputes over whethernotice of a nominationwastimely, whether theDisclosure
andStatement satisfy thebylaw andapplicablefederal regulations,andthe priority to be
given to multiple nominationsexceeding the one-quarter limit.

SUPPORTING STATEMENT

We believeproxy access is a fundamental shareholder right that will make directors more
accountable andcontribute to increased shareholder value. The CFA Institute's 2014
assessmentof perdnent academicstudiesandthe use of proxy access in other markets
similarly concluded that proxy access:

• Would "henefit both the marketsandcorporate boardrooms,with little cost or
disruption."

• Hasthe potential to raiseoverallUSmarket capitalization by up to $140.3-billion if
adopted market-wide. (http://www.cfaptibs.org/doi/pdf/10.2469/ceb.v2014.n9.1)

The proposed bylaw termsenjoy strong investor support- votesfor similar shareholder
proposalsaveraged55%from 2012through September 2014 - andsimilar byIaws have been -

adoptedby coinpaniesof varioussizesacrossindustries including Chesapeakelinergy,



Hewlett-Packard,Western Union andVerizon.

We urge shareholders to vote FOR this proposal.



BNY MELLON

BNYMellonAsset Servicing

October 22,2014

To Whom It May Concem

Re: Anadarko Petroleum Corporation Cusip #:032511107

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 22,2013 through October 31, 2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Employees' Retirement System
shares.

The New York City Employees' Retirement System 399,568shares

Pleasedo not hesitate to contact me should you haveany specific concemsor questions.

Sincerely,

Richard Blanco
Vice President

oneWall Street,NewYork,NY10286



BNY MELLON

BNYMellon Asset Servicing

October 22,2014

To Whom It May Concem

Re: Anadarko Petrolemn Corporation Cusip #: 032511107

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from October 22, 2013 through October 31.,2013 at The Bank of New
York Mellon, DTC participant #901 for the New York City Teachers' Retirement System.

The New York City Teachers'RetiternentSystem 474,354 shares

Please do not hesitate to contact me should youhave anyspecific concetasor questions.

Sincerely,

Richard Blanco
Vice President

oneWall Street,New York,NY 10236



BNY.MELLON

BNYMellonAsset Servicing

October 22,2014

To Whom It MayConcern

Re: Anadarko Petroleum Corporation Cusip #: 032511107

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above reierenced asset
continuously held in custody from October 22,2013 through october 31,2013 at The Bank of
New York Mellon, DTC participant #901 for the New York City Police PensionFund.

The New York City Police PensionFund 111,755shares

Pleasedo not hesitate to contact meshould you have anyspecific concemsor questions.

Sincerely, .

Richard Blanco
Vice President

oneWall Street,New York,NY 10286



BNY MELLON

BNYMellon AssetServicing

October 22,2014

To Whom It May Concern

Ret Anadarko Petroleum Corporation Cusip #: 032511107

Dear Madame/$ir;

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody frorn October 22,2013throughOctober 31, 2013 at The Bank of New
York Mellon, DTC participant #901 for the New York City Fire Departinent PensionPand.

The New York City Fire DeparttnentPensionFund · 26,834 shares

Please do not hesitate to contact me should youhave any specific concerns or questions.

Sincerely,

Richard Blanco
Vice President

OneWall Street,NewYork,NY14286



BNY MELLON

. BNYMellonAssetServicing

October 22, 2014

To Whom It May Concern

Re: Anadarko Petroleam Corporation Cusip #: 032511107

Dear Madame/Sir:

The purpose of this letter is to provicio you with the holdings for the above referenced asset
continuously held in custody from October 22, 2013 through October 31, 2013 at The Bank of .
New York Mellon, DTC participant.#901 for the New York City Board of Education Retirement
System.

The New York City Board of Bducation Retirement System 31,220 shares

Pleasedo not hesitate to contactme should you have any specific concerns or questions.

Sincerely,

Richard Blanco
Vice President

oneWall street,N& York,NY10286



STATESTREET. Derek A.Farrett
Asst. Vice President, Client Services

State Street Bank anti Trust Cornpany
Public Funds Services
1200 Crown Colony Drive 5th Root
áuincy,MA,42169
Telephone (817) 784-6378
Facslinile: (617) 780-2211

dferrellestatestreetcom

October 22,2014

Re:New York City Employee's Retirement System

To whom it may concern,

Pleasebe advisedthat StateStreet Bank andTrust Companyheld in custody continuously, onbehalf
of the New YorkCity Employee'sRetirement System,the belowposition from November 1,2013

through today as noted below:

Security: ANADARkOPETROl.EUMCORP

Cusin: 032511107 .

Shares: 323,018

Pleasedon't hesitate to contact me if you have anyquestions.

Sincerely,

DerekA Farrell

Assistant Vice President



sTATESTREET. Derek A.Farrell
Asst: Vice President.Cilent Services

StateStreetBankandTrust Coinpany
Public Funds Services
1207Crown Colony Drive 5th Floor
Quincy,MA,02109
Telephone: (017) 784-8M8
Facsimile: (617)786 2211

diarrellfdistatestreet.com

October 22, 2014

Re: New York City Police PensionFund

To whom it may concern,

Pleasebe advisedthat StateStreet Bank andTrust Companyheld.in custody continuously, on behalf

of the New York City Police PensionFund,the below position from November 1,2013 through today
as noted below:

Security: ANADARKO PETROLEUM CORP

Cusip: 032511107

Shares: 94,494

Please don't hesitate to contact me if you have any questions.

Sincerelyi

DerekA.Farrell

Assistant Vice President



STATESTREET.
Asst.Vice.President, Gilent ServToes

State Street Bank and Trust Company
Public Funds Services

12Ø0 crown Colony Orive 5th Floor
Quincy,MA,02169
Telephone: (617) 7844578
Facsimile: (617) 786-221i

diarrell@slatestreet.corn

October 22,2014

Re: New York City Teachers' Retirement System

To whom it may concern,

Pleasebe advisedthat State.Street BankandTrust Company held incustody continuously, on behalf

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

through today asrroted below:

Security: ANADARKOPETROLEUMCORP

Cusip: 032S11107

Shares: 438,798

Please don't hesitate to contact meif you.have any questions.

Sincerely,

DerekA.Farrell
Assistant Vice President



W. STATESTREET« Derek A.Farrell
Asst.Vice Preiddent Client Services

State Street Bank andTrust Company
Public Funds Services
1200.Crown Colony Drive 5th Floor
Quincy, MA,02469
Telephone(017) 784-8378
Facsimile: (617) 766-2211

diarrell®státestreetcom

October 22,2014

Re: New York City Fire Department Pension Fund

To whom it inay concern,

Pleasebeadvisedthat State Street Bank andTrust Companyheld incustody continuously,on behalf
of the New York Oty Fire Department Pension Fund,the below position from November 1, 2013
through today asnoted below:

Security: ANADARKOPETRØLEUMCORP

Cusin: 032511107

Shares: 24,434

Pleasedon't hesitate to contact me if youhave any questions.

Sincerely,

Derek A.Farrell

Assistant Vice President



STATESTREET. Derek A.FarreU .
Asst.Vice President, Client Services

State Street Bànk and Trust Company
Publio Funds Services
1200CrownColony DreeoihFloor
Quincy, MA, 02169

Télephone: (617) 784-6378
Facsimile: (817) 788-2211

diairell#statestreet.com

October 22,2014

Re:New York City Board of Education Retirement System

To whom it may concern,

Pleasebe advisedthat State Street Bankand Trust Companyheld in custody continuously, on behalf

of the New York City Board of Education RetirementSystem, the below position from November i,
2013through todayas notedbelow:

Security: ANADARKO PETROLEUMCORP

Cusin: 032511107

Shares: 31,220

Pleasedon't hesitate to contact me if you have any questforis.

Sincerely,

DerekA.Farrell '

Assistant Vice President



PETROLEUM coRPORATION

ANANDA le.MCWitLLIAN

VICE PREstDENT. DEPUTY GENERAL COONSEL,

CORPORATE SECRa'TARY AND

CHIEF COMPLIANCÈ OFFl?ER

Via UPS,Facsimile.(Zl21 669-4072
and Email agarlan@eomptroller.nyc.gov

November 5, 2014

Mr.Michael Garland
Assistant Comptroller
Environmental, Social andGovernance
The City of New York Office of the Comptroller

. Municipal Building
One Centre Street,Room 629
New York,New York 10007-2341

Re: Shareholderproposalfor 2015 atmual meeting of Anadarko Petroleum Corporation

Dear Mr.Gatland:

. On October 27, 2014,we receiveda shareholderproposal andstatementof support thereof dated
October 22, 2014 on behalf of the Comptroller of the City of New York, Scott IVI.Stringer, the
custodian and a trustee of the New York City Employees' Retirement System, the New York
City Fire Department PensionFund,the New York City Teachers' Retirement System,and the
New York City Police PensionFund,andcustodíanof the New York City Board of Education
Retirement System (collectively, the "Systems"),requesting that the Anadarko Petroleurn
Corporation Board of Directors adopt, and presentfor shareholderapproval, a "proxy access"
bylaw (the "Proposal"). In order for a shareholdetproposal to be included in Anadarko
Petroleum Corporation's 2015proxy statement,certain procedui'al and technical requirerneiits
must be strictly adhered to under Rule 14a-8 of the SecuritiesExchange Act of 1934 (the
"ExchangeAct"). The Proposal doesnot comply with Rule 14a-8(b) of the Exchange Act,
which states that each System must havecontinuously held at least $2,000in market value, of
1%,of the company's securities entitled to be voted on the proposal at the meeting for at least
oneyear by the date it submits theproposalandmustprovide evidenceof same.

First, the proof provided by the Systems is insufficient to prove continuous ownership of the
requisite amount of securitiesfor at leastoneyear by the date the Proposal was submitted, as it
confirms ownership as of October22,2014 andthe Proposal was submitted Octobei 23, 2014.
Pursuantto the Staff Legal Bulletin No.14G (CF) issuedby the u,S.SecuritiesandExchange
Commission ("SEC") and datedOctober16,2012,the SEC's Division of Corporation Finance
views a proposal's date of submission as the date the proposal is postmarked or transmitted

1201 LARE NOMáiME DRIVE • THE WOQDLANDS, TX 77360

P.O.BOX 1330 m HOUSTON, TK772$1-iŠ3D (MAR.) . -

DIRECT 832-636-7584 • f4AIN 9566367100© i FAX 632-¡536-0574 • E-MAILainenda.memillianganadarko.com



Mr.MichaelGarland
November 5, 2014
Page2

electronically. The Express Mail envelopecontainingthe Proposal indicatos that the U.S.Post
Office accepted the envelope on October 23,2014.As such,pleaseprovide confirmation from
the record holder of each of the system'scontinuous ownership of at least $2,000,or 1%, of
Anadarko Petroleum Corporation common stock for oneyear or more at the time the Proposal
wassubmitted on October 23,2014in a manner compliant with Rule 14a-8(b).

Second,the Proposal does not complywith Rule 14a8(b)of the ExchangeAct becauseit fails to
provide evidence that each System continuously held at least$2,000 in market value, or 1%,of
Anadarko Petroleum Corporation common stock for one year or more at the time the Proposal
was submitted on October 23, 2014.The proof provided shows that each System held shares at
BNY Mellon from October 22, 2013 through October31,2013 and held sharesat State Street
froin Noveanber1,2013 throughOctober22,2014.The proof is insufficient to establishthat the
sharoswere continuously held by eachSystemduring the entireperiod,particulat from October
31, 2013 to November 1,2013. For example, we are unable to determine if the shares were
merely transferred from BNY Mellon to StateStreet or whether the shares were sold on October
31 andnew shareswere acquired onNovember1.As such,pleaseprovide documentationfrom
the record holder of the shares that confams that eachSystem held the shares continuously for
the oneyear period from October23, 2013throughandincluding October23,2014.

As I am sure you are aware, you have 14 calendardays after receiving this notification to
respond.If you fail to remedy this defect or respondin a timely manner,the Proposal may be
excluded from Anadarko's 2015 proxy statement. Enclosed is a copy of the Express Maif
enveloperelated to the Proposalevidencingthe datethe U.S.Post Office accepted the envelope,
Rule í4a-8 of the Exchange Act for your convenience,as well as Staff Legal Bulletin No.14G
(CF).

If you have any questionsregarding this letter, pleasecontact me at (832) 636-7584. We look
forward to discussingthis proposalwithyou.

Kind regards,

Arn aM.McMillian
Vice President,Deputy GeneralCounsel,
Corporate Secretary and Chief CompliaticeOfficer



§240:t4a-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its formof proxy when the company holds an annual or special
meeting of shareholders.In summary,in order to have your shareholder proposal included on a
company'sproxycard,and included along with ány supportingstatement in its proxy statement,you must
be eligible and foHowcertain procedures.Under a few specific circumstances,the company is permitted
to exclude your proposal, but-only after submitting its reasona to the Commission. We structured this
section in a.question-and-answer format sothat it laeasier to understand.The references to "you"are to
a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is yourrecommendation or requirement
that the companyand/oritsboardof directorstakeaction,which you intendto ptetent at a meeting of the
company'sshareholders. Your proposal should state as clearly as possible the course of action that you
believe the companyshould follow.If your proposalis placed on the company'sproxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choicebetween
approval or disapproval, or abstention.Unless otherwise Indicated, the word "proposal"as used in this
sectionrefers both to your proposal,andto yourcorrespondingstatementIh supportof yourpoposal (if
any).

(b) Question2:Who is eligibleto submita proposal,andhowdol demonstrateto thecompany that i
am eligible? (1) in order to be eHgibleto submita proposal,you musthavecontinuously held at least
$2,000 in (narket value,ór 1%,of the compañy'ssecurities entitled to be voted on the proposalat the
meetiny for at least one year by the date you submit the proposal.You must continue to hold those
securities through the date of thé meeting.

(2) If you are the registered holder of your securities, which meansthat your name appears in the
company's records as a shareholder, the company can verify youreligibility on its own,although you will
still have to provide the company with a written statement that you intend to continue to· hold the
securities through the date of the meetingof shareholder .However,if like many shareholders you are
nota registered holder,the company likely does not knowthat you are a shareholder, or how many
shares you own.In this case,at the timeyou submit your proposal,you mustprove your eligibility to the
company in one of two ways:

(i) The first way is to submitto the companya writtenstatementfrom the "record"holder of your
securities (usually a broker or bank) verifying thate at the time you submitted your proposal,you
continuously held the securitiesfor at least oneyear.Youmust also includeyour own wrítten statement
that youintendto continueto hold the securities through the date of the meeting of shareholders; or

(ii) The secondway to prove ownershipapplies only if you have filed a Schedule 14D(§240.13d-
101), Schedule 13G (§240.13d-102),Form 3 (§249.103of thia chapter), i-orm 4 (§249.104of .this
chapter) and/or Form5 (§249.105of this chaptet),or amendmentstothosedooumentsor updated forms,.
reflecting yout ownershipof the shamsas of or before the date on which the one-year eligibiHty period
begina.If you have flied one of these documents with the SEC,you maydemonstrate your eligibility by
submittingto the company:

(A) A copy of the scheduleand/orform,andany subsequentamendmentsreportinga changein
yourownership level;

(B) Your written statement thatyou continuottslyheld the required number of sbares for the one-
year period as of the date of the statement;and ·

(C) Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.



(c)Question3: Howmanypropossiamayi submit?Each shareholder maysubmit no more than one
proposalto a companyfor a partícularshareholders'meeting.

(d) Question 4: How long .can my proposal be? The proposal,including any accompanying
supporang statement,may not exceed500 words.

(e) Question5: What la the deadline for submitting a proposal? (1) If you are submitting your
proposal for the company'sannual meeting, youcanin most canesfibd the deadline in last yeat'sproxy
statement, However,if the companydid nothold anannualmeeting lastyear,or has changedthedate of
its meeting for this year more than 30 days from last year'smeeting,youcanusually find the deadline in
one of the company'squarterly reports on Form 1u-Q (§249.308aof this chapter), or in shareholder
reports of investmentcompanies under §270.30d-1of this chapter of the investment Compány Act of
1940. In order to avoid controversy,shareholders should submit their proposals by means,including
electronic means,that permit them to prove the date of delivery.

(2)The deadline is calculatedin the followingmannerif the proposalis submittedfor a regularly
scheduled annualmeeting.The proposai must be receivedat the company's principal executive offices
not less than 120 calendar days before the date of the company'sproxy .statemént released to
shareholders inconnectionwiththe previousyeat'sannualmeeting.However,if the company did nothold
an annualmeeting the previous year,.or if the date of this year'sannualmeetinghas been changed by
more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable time
beforethe company begins to print and send its proxymaterials. .

(3)-if you are submittingyour proposalfor a meetingof shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print and
send its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in
answerstoQuestions 1 through4 of this section?(1) The companymayexcludeyour proposal,but only
after it has notified you of the problem, andyou havefailedadequatelyto correctit Within 14calendar
days of receiving your proposal,the:company mustnotify you in writing of any procedural or eligibility
deficiencies, as well as of the time framefor your resportse,Your response must be postmarited,or
transmitted electronically, no later than 14 daysfromthedate youredelved thè company's notification.A
company need notprovide yousuch notice of adeficiency if the defloiency cannotbe remedled,sudh as if
you fail to submita proposal by the company's properly determineddeadline.if the companyintends to
exclude the proposal, it will later haveto make a submission under§240.14a-8 and provide you with a
copy underQuestion 10 below, §240.14a-8(j).

(2) If you fail in your.promise to hold the required numberof securitiesthrough the date of the
meeting of shareholders, then the company will be permitted to eXclude all óf your proposals from its
proxy materials for any meeting held in thefollowing two calendaryears.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be excluded? Except as otherwise noted,the burdenison thecompany to demonstratethat it is entitled

' to exclude a proposal.

(h) Question8: MustI appearpersonallyat the shareholders'meetingto presentthe proposal?(1)
Either you,or your opresentativewhois quellfled understate lawto prasantthe proposal on your behalf,
inust attendthe rheatingto presentthe proposal.Whetheryou atfendthe meetingyourself or send a
qualified representative to the meeting in your place, you should make sure that you, or your
representative, follow the proper state law procedures forattending the rheeting and/or presenting your
proposal.



(2) if the company holds its shareholder meeting in whole or inpart via electronic media, and the
company permits you or your representative to presentyour proposai via.such media, then you rnay
appear through electronic media ratherthan traveling tothe meetingto appear in person.

(3) If yoti or your qualified representative fall to appeat andpresent the proposal,without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials for any
meetings held in the following twocalendar years,

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal? (1) Improper understate law: If the. proposal la not a .proper
subject for action by shareholdersunderthe laws of thejurisdiction of the company'sorganization; .

NoTETo PARAGRAPH (i)(1): Depending ón thesubjectmatter,some proposals are not considered proper under
state láwif they would be binding onthe companyif approved by shareholders.In ourexperience,most proposals
that are cast as recommendations or requests that theboard of directors take specified action areproper understate
laws Accordingly, we will assume that a proposal dmited as a recommendafion or suggestion is proper unless the
company demonstrates otherwise.

(2) Violatlon of law: if the proposal would,if implemented,causethe companyto violate any state,
federal,or foreignlawto whichit is subJect;

NoTETO PARAGRAPH(i)(2): We will not applythis basis for exclusionto perniit exclusionof a propósal on
grounds that it would violate foreign lawif compliance with the forelgolawwouldresult in a violation of anystate or
federal law.

(3) Violation of proxy rules: Afthe proposal or supporting statement is contrary to any of the
Commission'sproxyrules,including §240.14a-9,which prohibits inatorially false or misleadingstatements
in proxy soliciting materials;

(4) Personal grievance;speolaiInterest:If the proposalrelates to the redressof a personalclaim or
grievance against the company or anyother person,or if it is designed to resdit in a benefit to you,or to
further a personal interest, which is notshared bythe other shareholdersat large;

(5) Relevance:If the proposalrelatesto operationswhich accountfor less than 5 percent of the
company'stotal assets at the enti of its most recentfiscal.year,and for less than 5 percent of its net
eamings andgross sales for its most recent fiscal year,and is nototherwise significantly related to the
company'sbusiness;

(6) Absence of power/authority: If the companywould lack thepower or authority to implement the
proposal;

(7) Management functions:if the proposaldeals with a matter relating to the company'sordinary
business operations;

(8) Director elections:|f the proposal:

(i) Would disqualify a nominee wholastanding forelection;

(ii)Wouldremovea directorfromoffice beforehisor hertermexpired‡

(ill) Questions the competence, business.Judgment,or character of one or more nóminessor
director¢;



(iv) Seeks to include a specific individual in the company'sproxymaterials for election to the board
of directors;or

(v) Otherwise could affect the outcome of the upcomingelection of directors.

(9) Conflicts with company'sproposal: If the proposal directly conflicts with one of the company's
ownproposals to be submitted to shareholdersat thesamemeeting;

NoTETO PARAGRAPH(i)(9): A company'$submlBelonto the Commission under this section should specify the
points of contlict with the company'sproposal.

(10) Substant/ally implemented: if the companyhas already substantially implemented the proposài;

NoTETO PARAeRAPH(i)(10):A company-may exclude a shareholder proposalthatwould provide an advisory
vote or seek future advisory votes to.approve the compensation of executives as disclosed pursuant to item 42 of
RegulationS-K (§229.402of this chapter)or anysuccessorto item402 (a "say-on-payvote")or.that relatesto the
frequency 6f say-on-pay votes, provided that in the mostrecent shareholder vote required by §24o.14a-21(b) of this
chapter a single year (f.e.,one, two, or three years) received approvalof a majority of votes cast on the mattsrand
the companyhas adopted a policy on the fmquency of say-on-pay votes that is consistent with the choice of the
majorityof votes castin the most recentshareholdervoterequired by §240.14a-21(b)of thischapters

(11) Duplication: If the proposalsubstantiallyduplicatesanother proposaipreviously submitted to
the companyby anotherproponent thatwill beincludedin the company'sproxymaterialsfor the same
meeting; ·

(12) Resubmissions' if the proposal deals with substantially the same subject matteras ahother
proposal orproposals that has or have been previously included in the company'sproxy materials within
the preceding 5 calender years, a company may exclude it from its proxy materials for any meetiríd held
within 3 calender years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding5 calendar years;

(ii) Less than 6% of the voteon its last submission to shareholders if proposed twice previously
within the preceding 5 calendaryears; or

(lii) Lessthan 10%of the voteoh its lastsubmissionto shareholders if proposed three times or more
previously within the preceding 5 calendar years;and

(13) Specificamountof dividends:If the proposafrelatesto specificamountsof, asshor stock
dividends.

(J)Question 10: What procedutos mustthe companyfollöw if it interids to exclude my proposal? (1)
If the companyintends to exclude a proposal ftom its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy statemen.tandform of prox
withthe Commission.The companymustsimultaneouslyprovide you witha copy of its nubmission.The
Commissionstaff maypermitthe companyto makeitssubmission iater than80 days before the company
files its definitive proxy statement and form of proxy,if the company demonstrates good causefor missing
the deadlines

(2) The companymustfilesix pápercopiesof the following:

(i) The proposal;



(ii).An expianation of why the company believesthat it may exclude the proposal, which should, if
possible, refer to the most recent.applicableauthority, such as prior Division letters issued under the rule;
and

(iii) Asupportingopinionof counselwhensuch reasonsarebased on mattersof state or foreign law.

(k) Question 11: May i submit myown statement to the Commission responding to the company's
arguments?

Yes,you may submit a response,.bpt it is notrequired.You should try to submit any responseto us,
with a copy to the company,as soonas possible after the company makesits submission.This way, the
Commission staff will have Gme to consider fully your submission before it issues its response. You
should submit six paper copies of your response.

(1) Question-12: If the company inciudes my shareholder proposal .in its proxy materIais, what
informationabout memustit includealongwith the proposalitself?

(1) The company'sproxystatement mustinclude your nameand address, as well as the number of
the company'svoting securities that yo hoid, However,instead of providing that information,the
company may instead includea statement that it wiii provide thé information to shareholdem promptly
uponfeceiving an oralor.writtenrequest.

(2) The company is notresponsible for the contentsof your proposatorsupporting statement.

(m) Question 13: What can i do if the company inoladesin its proxy statementreasons why it
believes shareholders should not vote in favor of my proposal,and i disagree with some of its
statements?

(1) The company mayeledt to include in its proxy statement reasons why it believes shareholders
should voteagainst yourproposaLThe companyis allowed to makearguments reflooting its ownpoint of
view,just as you may exposs yourown pointof viewinyour proposal'ssupporting statement

(i) However, if you believe that the company'sopposition to your proposalcontains materiÃliyfalse
or misleading statements that may violate our anti-fraud rule,§240,14a-9, you should prompfly send to
the Commissionstaff and the company a letter explainingthe reasons for your view,along witha copy of
the company'sstatements opposing your proposal.To the extent possible, your letter should include
specific factual information demonstrating the inaccuracyof the company'sclaims,Time permitting, you
may wish to try to work out your differences with the company by yourself before dontaóting the
Commission staff,

(3) We requirethe comp.enyto send youa co y of its sfatements opposing your proposalbefore it
sends its proxy materiais,so that you may bring to our attention any materialiy false or misleading
statements,underthe following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the company to inolude it in its proxy materiais, then the company
must provide youwitha copy of itsoppositionstatementsno later than 5 calendar days after the company
receivesa copyof yourrevised proposal;or

(ii) in all other cases, the company must provide you with a copy of its opposition statements no
later than 30 calendar days before its flies definitive copiesof its proxystatsmentand form of proxyunder
§240.14a-6. '
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U.S. Secunties anci Exchange Comrnissiot .
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Division of Corporation Finance
Securities and Ext:hange Commission ·

Shareholder PropoSalS

Staff Legal Bulletin No.14G (CF)

Actioni Publication of CFStaff Legal Bulletin

Date: October 16,2012

Summary: This staff legal bulletin provides informatlon for companies and
shareholders regarding Rule 14a-a under the Secunties Exchange Act of
1934.

Supplementary Informatlöm The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commisslon (the "Commission").Further, the CommissJonhas
neither approved nor disapproved its content.

Contacts: For further Information, please contact the Division's Office of
Chief Counsel by caliing (202) 551-3500 or by submitting a web-based
request forni.at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Dlvision to provide
guidance on important issues adsing under Exchange Act Rule 14a-8.
Specifically, this bulletin contains.information regarding:

• the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(l) for purposes of verifying whether a beneficial owner is èllgible
to submit a proposal under Rule 14a-8;

• the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

• the use of website references In proposals and supporting
sttements.

Youcan find aciditionalQuidancefegarding Rule 143-8 in the following
bulletins that are available, on the Commissiot's website: .SLBNo.14, ELBL
No.14A, SLB No.148,SLSNo.14C,SLB No..14D,$LB lo, 14Eand gg
No.14F.

http://www.sec.gov/interps/legal/ofsibi4g.htm ' 11/5/2014
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B.Parties that can provide proof of ownemhip under Rule 14a-8(b)
(2)(1) for purposes of verifying whether a beneficial owner la
engible to submit a proposat under Rule 14a-8

1.Sufficiency of proof of ownership letters provided by
affinates of DTC participants for purposes of Rule 14a-8(b)(2) -

(1)

To be eligible to submit a proposalunder Rule 14378, a shareholder must, .
arnorig other things, provide documentation evidencing that the
shareholder has continuouslyheld at least $2,000 in market value,or 1%,
of the company'ssecurities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal, If the shareholder is. a beneficial owner of the
securities, which means that the securities are held rnbook-entry form
through asecurities intermediary, Rule 14a-8(b)(2)(1) provides that this
documentation canbe in the form of a "written statement from the 'record'
holder of your securities (usually a broker or bank).,.."

In SLB No.14F, the Division described its view that only securtles
intermedlarles that are participants in the Depository Trust Córnpany
("DTC") should be viewed as "record" holders of securities,that are
deposited at DTC fór purposes of Rule 14a-6(b)(2)(i). Therefore, a
beneficial owner must obtain a proof of ownershlp letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirernents in Rula 14a-d.

During the most recent proxy season, som'e companies questioned the
sufficiency of pmof of ownership letters from entitles that were not
themselves DTC participants, but were affiliates of DTC participants.1By
virtue of the affiliate .relationship, we believe that a .securities Intermedlary
holding shares through its afflilated DTC participant should be in a position
to verify its customers' ownership of securities.Accordingly, we anii of the
view that, for purposes of itule 14a-8(b)(2)(i), a proof of ownership letter
from an affiliate of a DTC participantsatistles the requirement to provide a
proof of ownership letter from a DTC participant.

2.Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermedlarles that are not brokers or banks maintain securities accounts in
the ordinary course of their business.A shareholder who holds s.ecurities
through a securities intermedlary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of
ownership letter from that securities intermedlary.2 If the securities
intermedlary is not a DTC participant or an affiliate of a DTC participarit,
then the shareholder will.also need to obtain a proofof ownership letter .

fom the DTC participant or an affiliate of a bTC participant that canverify '
the holdings of the securities latermedlary.

C.Manner in which tampanies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)
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As discussed in Section C of SLB.No.14F,a common error in proof of
ownenship letters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the fetter speaks as of a date before the dat;ethe proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal wassubmitted. In other cases,the letter speaks as of a
date Mter the date the propòsal was submitted but covers a period of only
one year, thus falling to verify the proponent's beneficial ownership over
the required full one-year period preceding the date of the proposal's
submission.

Under Rule 14a-S(f), if a proponent falls to follow one of the eligiblilty or·

procedural requirements of the rule, a company may exclude the proposal
orily if it notifies the proponeritof the defect and the proponent falls to
correct it. In SLB No.14 and SLB No.148, we explained that companies
should provide adequate detail about what a proponent must do to remedy
all eligibility or procedural defects.

We areconcemedthat companies'notices of defect are not adequately
describing the defects or explaining what a proponent must do to remedy
defects in proof of ownership letters.For exatnple, seine companies' notices
of defedt make no mentionof the gap in the period of ownership covered by
the proponent's proofof ownership ietter or other speelfic deficiencies that
the company has identified.We do not believe that such notices of defect
serve the purpose of Rule 14a-8(f).

Accordingly, going forward,we will not concur in the exclston of'a proposal
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's pmof of
ownership does not cover the one-year period preceding and including the
date the proposal is submitted unless the company provides a notice of
defect that identifies the speelfic date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of securities
for the one-year period preceding and induding such date to cure the
defect.We view the proposal'sdate of submission as the. date the proposal
la postmarked or transmitted elec.tronically. Identifying In the notice of
defect the specifle date on which the proposal was submitted will help a
proponent better understand howto moedy the defects described above
and will be partícularly helpful in those instances In whleh it may be difficult
for a proponent to determine the date of submission, such as when the
proposai is not postmerked on the same day it is placed la the mall.In
addition, companies should indude copies of the postmark or evidence of
electronic transmission with their no-action requests.

D.Use of website addresses in proposals and.supporting
statements

Recently, a numberof proponents havelncluded in their proposals or in
their supporting statements the addressesto websites that provide more

· information about their proposals.In somecases,companieshave sought
to exclude either the website address or the entire proposal due to the
reference to the website address.

' In SLB No.14, we explained that a reference to awebsite address in a
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proposal does not raise the concerns addressed by the 500-word limitation
in Rule 14a-8(d). We continue to be of this view and, accoitlingly, we will
continue to count a website addoss as one word for purposes of Rule 14a-8
(d).To the extent that the companyseeks the exclusion of a website
reference in a proposal,but not the proposal itself, we will continue to

' follow the guidance stated in SLB No..14,which pròvides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 14a-8(1)(3) If the information contained on the
website is materially false or misleading,irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, including Rule
14a-9.2

In light of the growing interest in including references to website addresses
in proposals and supporting statements, we are poviding additional
guidance on the appropriate use of website addresses in proposalsand
supporting statémentsji

1.References to websit4 acidresses in a proposal or
supporting statement and Rule 14a-8(1)(3)

References to websites la a proposal or supporting statement may raise
concerns under Rule 14a-8(1)(3). In SLB No.148, we stated that the
exclusion of a proposal under Rule 14a-8(t)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
company in implementing the poposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires.In evaluating whether a proposal may be excluded
on this basis,we copsider onlythe informationcontained In the proposal
and supporting statement and determiné whether, based on that
information, shareholders and the company can determine.what actions the
pròposal seeks.

If a proposal or supporting statement refers to a website that provides
informatlan necessary for shareholders and the company to uriderstand
with reasonable certainty exactly what actions or measures the proposal
requires, and such information is not also contained in the proposal or in
the supporting staternent, then we believe the proposal would raise
concerns under Rule 14a-9 andwould be subject to exclusion under Rule.
14a-8(i)(3) as vague and indefinite.By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires without reviewing the information provided
on the website,then we believe that the.proposal wouldnot be subject to
exclusion under Rule 14a-8(1)(3) on the basisof the reference to the
website address.In th!s case,the ínformation on the website only
supplements the information contained in the proposal and in the
supporting staternent.

ywiththe materials that will be

pubilshed einthe referenced. website

We recognize that if a proposal references a website that is not operational
at the time the proposai is submitted, it will be impossiblefor a corapany or
the staff to evaluate whether the website reference may be excluded.In
our view, a reference to a non-operattonal website in a proposal or
supporting statement could be excluded under Rule ;[43-8(1)(3) as
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trrelevant-to the subjegt roatter of a proposal. We understand, however,
that a proponent may wish to include a reference to a website containing
information related to the proposal but walt to activate the website until it
becomes clear that the proposal will be focluded in the company's proxy
materials.Therefore,we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(1)(3) on the basis that it is not
yet operational if the proponent, at the tirne the proposal is submitted, -

provides the company with the materials that are Intended for publication
on the website and a representation that the Website will become
operational at, or prior to, the time the company flies its definitive proxy
materials.

3.Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

To the extent the information on a website changes after submission of a
proposal and the company believes the revised information rertders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference inay be excluded must submit a
letter presenting its reasons for doing so.Whlie Rule 14a-80) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it flies its definitive proxy materials,we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be walved.

' 1An entity is an"affiliate" of a DTC participant if suchentity directly, or
indirectly through oneor more intermediaries, controls or is controlled by,
or is under common control wlth, the DTC participant.

2 Rule 14a-8(b)(2)(1) itself acknowledges that the recordholder is "usually,"
but not always,a broker or bank.

A Rule.14a-9 prohibits statements in proxy materials which, at the time end.
In the light of the circumstances under which they are made,are false or
misleading with respect to any material fatte or which omit to state any _
material fact necessary in order to make the statements not false or
misleading.

aA website that provides more information.about a shareholder proposal
may constitute a proxy solicitation under the proxy roles.Accordingly, we
remind shareholders who elect to include website addresses in their
proposals to comply with all applicable rules regardin proxy solicitations,

http://wivw.sec.gov/interps/legal/cisibi4g.htm
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CITYOPNEWYORK
OFFICE OFTHE COMPTiiOLLER

SCOTTM.STRINGER oNacENTREMWSER TRCO 6
NEW YORK,M Y.10007-2341

Michael Garland TEI.:(212) 669-2517
ASSISTANT coMFrROMER. FAX:(212) 669-4072

NVIRONMENTAL SOcIAL AND MGARIAN@COMFrROLLER.NYCGOV
GOVERNANCE

November 13,2014

Ms.Amanda M.McMillian
Vice President

Anadarko Petroleum Corporation
1201 Lake Robbins Drive
The Woodlands,TX 77380

Dear Ms.McMillian:

In response to your letter, datedNovember5,2014regardingthe eligibility of the New 'fork
City Employees' Retirement System,the New York City Fire Department Pension Fund,the
New York City Teachers'Retirement System, the New York City Police PensionFund, and the
New York City Board of Education Retirement System (the "Systems") to snbmit a shareholder
proposalto Anadarko Petroleum Corporation(the "Company''),in accordance with:SEC Rule
14a-8 (b), I enclose letters from State Street Bank andTrust Company,the Systems'custodian
hank sinceNovember 1,2013,certifying that at the time the shareholderproposal wassubmitted
to the Company, each held, continuously sinceNovember 1,2013,at least $2,000 worth of
sharesof the Company's commonstock. I herebydeclare that each intends to contiriue to hold at
least $2,000 worth of thesesecuritiesthroughthe date of the Company'snext annualmeeting.

Our cutrent and former custodianbankshaveeachconfirmedthat they areDTC participants.

Michael Garland

Enclosure



STAn Smae Derek A.FarreU
Asst. Vice President, Client Servlees

State Street Bank and Trust Cömpany
Public EtmdaServices
1200Crown Colony Drlye 5th Figor
Quincy, MA, 02169
Telephone: (017) 784-6378

Facsimile: (617) 7s6-2211

dietrell®statestreet.com

November 13'",2014

Re: New York City Employee's Retirement System

To whomit may concern,

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in

custody continuously, on behalf of the New York City Employee's Retirement System,the below

position from November 1,2013 through today as noted below:

Security: .ANADARKO PETROt.EUMCORP

Cusip: 032511107

$hares: 309,643

Pleasedon't hesitate to contact me if yòu have anyquestions.

Sincerely,

. Derek A.Farrell

Assistant Vice President



STATESTREETe bergk A.Farrell
Asst. Vice President, cRentServices

State Street Bank and Trust Conipany
Public Funds Sefvices
1#00 orownColonyØrive5th Etoor
Quincy, MA,02160
Telephone: (617) 784-6378
Facsimue (617) 786-2211

diarrell@statestreëtcom

November 13*,2014

Re:New York City Teachers' Retirement System

To whom it mayconcern,

Please be advised that State Street Bank and Trust Company, under DTCnumber 997, held in

custody continuously, on behalf of the New York City Teachers'lietiremerit System, the below
position from November 1, 2013through today as noted below:

Security: ANADARKOPETROLEUM CORP

Cusip: 032511107

Shares: 423,998

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

DerekA.Farrell
AssistantVice President



E s.s. Dere!CA.FarretI
Asst. Vice President, CRent Sentices

State Street Bank atíd Trust Company
Pub0c Funds Services

1200 Crown colonyDrive 5th Floor
Avincy,MA,02169
Telephone: (617) 784-6378
Facsimile: (617) 766-2211

diarrell@statestreet.corn

November 13*,2014

Re: New York City Police PensionFund '

To whom it mayconcern,

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in

custody continuously, on behalf of the New York City Police PensionFund, the below position from
November 1,2013 through today asnoted below:

Security: ANADARKO PETR0i.EUNICORP

Cusip: 032511107

Shares: 94,494

Pleasedon't hesitate to contact me if you have any questions.

Sincerely,

Derek A, Farrell

Assistant Vice Pyesident



STAE SMT. D.......res
Asst Vice President, Client Services

State Street Bankand Trust Company
Public Funds Sérvices
1200Crown ColonyDrive5th Floor
Quincy, MA.02169
Telelihone: (617) 784-6370
Facàimile: (617) 786-2211

diarrellestatestreet.com

November 13*,2014

Re: New York City Fire Department Pension Fund

To whom it may concern,

Please be advised that State Street Bank and Trust Company,under DTC number 997, held in

custody continuously, on behalf of the New York City Fire Department Pension Fund, the below

position from November 1, 2013through today asnoted below:

Security: ANADARKOPETROí..EOMCORP

Cusip:. 032511107

Shares: 22,534

Pleasedon't hesitate to contact meif you haveany questions.

Sincerely,

DerekA.Farrell
Assistant Vite President



STATESTREET. eeresa.seren
Asst.Vice President, client Services

State Street Bank andTrust Company
Public Furids Services
1200 Crown Colony Drive 5th Floor
Quincy,MA,02169

Telephone: (61%784-6376
Facelinile: (617) 786-2211

dfanellestátiestreet.com

November 13*,2014

Re: New York City Board of Edcatiert Retirement System

To whom it may concern,

Please be advised that State Street Bankand Trust Company,under DiC number 997, held in

custody continuously, on behalf of the New York City Board of Education Retirement System, the
below position from November 1,2013 through today as noted below:

Security: AlaiADARKOPETROLEUM CORP

Cusio: 032511107

Shares: 31,220

Pleasedon't hesitate to contact me if you have anyquestions.

Sincerely,

Derek A.Farrell
Assistant Vice President


