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APACHE CORPORATION

One Post Oak Central

2000 Post Oak Boulevard, Suite 100

Houston, Texas 77056-4400

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The 2012 annual meeting of shareholders of Apache Corporation, a Delaware corporation, will be held on Thursday,
May 24, 2012, at 10:00 a.m. (Houston time), at the Hilton Houston Post Oak, 2001 Post Oak Boulevard, Houston,
Texas, for the following purposes:

1. Election of four directors named in the attached proxy statement to serve until the Company�s annual meeting
in 2015;

2. Ratification of Ernst & Young LLP as the Company�s independent auditors for fiscal year 2012;

3. Advisory vote to approve the compensation of the Company�s named executive officers; and

4. Transaction of any other business that may properly come before the meeting or any adjournment thereof.
Holders of record of the Company�s common stock as of the close of business on March 26, 2012, are entitled to notice
of, and to vote at, the annual meeting.

It is important that your shares are represented at the meeting. We encourage you to designate the proxies named on
the enclosed proxy card to vote your shares on your behalf and per your instructions. This action does not limit your
right to vote in person or to attend the meeting.

By order of the Board of Directors
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C. L. PEPER

Corporate Secretary

APACHE CORPORATION

Houston, Texas

April 3, 2012

Important Notice Regarding the Availability of Proxy Materials

for the Annual Meeting of Shareholders to be held on May 24, 2012:

This proxy statement, along with the Company�s Annual Report on Form 10-K for the fiscal

year ended December 31, 2011 with 2011 Summary Annual Report, are available free of

charge on the Company�s website at http://www.apachecorp.com
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APACHE CORPORATION

One Post Oak Central

2000 Post Oak Boulevard, Suite 100

Houston, Texas 77056-4400

April 3, 2012

PROXY STATEMENT

GENERAL

This proxy statement contains information about the 2012 annual meeting of shareholders of Apache Corporation. In
this proxy statement both �Apache� and the �Company� refer to Apache Corporation. This proxy statement and the
enclosed proxy card are being mailed to you by the Company�s Board of Directors starting on or about April 9, 2012.

Purpose of the Annual Meeting

At the Company�s annual meeting, shareholders will vote on the following matters:

� Items 1- 4: election of directors,

� Item 5: ratification of Ernst & Young LLP as the Company�s independent auditors,

� Item 6: advisory vote to approve the compensation of the Company�s named executive officers, and

� On any other business that properly comes before the meeting. As of the date of this proxy statement, the
Company is not aware of any other business to come before the meeting.

There are no rights of appraisal or similar rights of dissenters arising from matters to be acted on at the meeting.

Who Can Vote

Only shareholders of record holding shares of Apache common stock at the close of business on the record date,
March 26, 2012, are entitled to receive notice of the annual meeting and to vote the shares of Apache common stock
they held on that date. The Company�s stock transfer books will not be closed. A complete list of shareholders entitled
to vote at the annual meeting will be available for examination by any Apache shareholder at 2000 Post Oak
Boulevard, Suite 100, Houston, Texas, for purposes relating to the annual meeting, during normal business hours for a
period of ten days before the meeting.

As of February 29, 2012, there were 384,450,172 shares of Apache common stock issued and outstanding. Holders of
Apache common stock are entitled to one vote per share and are not allowed to cumulate votes in the election of
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directors. The enclosed proxy card shows the number of shares that you are entitled to vote.

How to Vote

If your shares of Apache common stock are held by a broker, bank or other nominee (in �street name�), you will receive
instructions from them on how to vote your shares. If your shares are held by a broker and you do not give the broker
specific instructions on how to vote your shares, your broker may vote your shares at its discretion on �routine� matters.
However, your shares will not be voted on any �non-routine� matters to be acted upon at the annual meeting. In such
cases, an absence of voting instructions results in a �broker non-vote.�

The only �routine� matter to be acted upon at the annual meeting is Item 5 � ratification of Ernst & Young LLP as the
Company�s independent auditors. All other matters to be acted upon at the annual

1
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meeting are �non-routine� matters and, as such, if you hold all or any portion of your shares in street name and you do
not give your broker or bank specific instructions on how to vote your shares, your shares will not be voted on any of
the following �non-routine� matters:

� Items 1-4 � the election of directors; and

� Item 6 � the advisory vote to approve the compensation of our named executive officers.
If you hold shares of Apache common stock in your own name (as a �shareholder of record�), you may give the
Company instructions on how your shares are to be voted by:

(1) using the internet voting site or the toll-free telephone number listed on the enclosed proxy card (specific
directions for using the internet and telephone voting systems are shown on the proxy card); or

(2) marking, signing, dating, and returning the enclosed proxy card in the postage-paid envelope provided.
When using internet or telephone voting, the voting systems will verify that you are a shareholder through the use of a
company number for Apache and a unique control number for you. If you vote by internet or telephone, please do not
also mail the enclosed proxy card.

Whichever method you use to transmit your instructions, your shares of Apache common stock will be voted as you
direct. If you sign and return the enclosed proxy card or otherwise designate the proxies named on the proxy card to
vote on your behalf, but do not specify how to vote your shares, they will be voted:

� FOR the election of the nominees for director,

� FOR the ratification of Ernst & Young LLP as the Company�s independent auditors,

� FOR the advisory vote to approve the compensation of the Company�s named executive officers, and

� In accordance with the judgment of the persons voting the proxy on any other matter properly brought before
the meeting, if any are properly raised at the meeting.

Voting 401(k) Plan Shares

If you are an employee or former employee participating in the Apache 401(k) Savings Plan and have shares of
Apache common stock credited to your plan account as of the record date, such shares are shown on the enclosed
proxy card and you have the right to direct the plan trustee regarding how to vote those shares. The trustee for the
401(k) plan is Fidelity Management Trust Company.
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The trustee will vote the shares in your plan account in accordance with your instructions. If you do not send
instructions (in the manner described under �How to Vote� above) or if your proxy card is not received by May 21,
2012, the shares credited to your account will be voted by the trustee in the same proportion as it votes shares for
which it did receive timely instructions.

Revoking a Proxy

You may revoke a proxy before it is voted by submitting a new proxy with a later date (by internet, telephone or
mail), by voting at the meeting, or by filing a written revocation with Apache�s corporate secretary. Your attendance at
the annual meeting alone will not automatically revoke your proxy.

2
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Quorum

The presence at the annual meeting, in person or by proxy, of the holders of a majority of the shares of Apache
common stock outstanding on the record date will constitute a quorum, permitting the business of the meeting to be
conducted.

Votes Needed

Election of Directors.    In December 2006, the Company�s bylaws were amended to provide for the election of
directors by majority vote. Thus, the affirmative vote of a majority of the votes cast at the annual meeting is required
for the election of directors. You may vote FOR or AGAINST any or all director nominees or you may ABSTAIN as
to one or more director nominees. As set forth in our bylaws, only votes FOR or AGAINST the election of a director
nominee will be counted. Abstentions and broker non-votes count for quorum purposes, but not for purposes of the
election of directors. A vote to ABSTAIN is not treated as a vote FOR or AGAINST and thus, will have no effect on
the outcome of the vote.

Ratification of the Appointment of Independent Auditors.    The affirmative vote of a majority of the votes cast at the
annual meeting is required for ratification of Ernst & Young LLP as the Company�s independent auditors. You may
vote FOR or AGAINST the ratification of Ernst & Young LLP as the Company�s independent auditors or you may
ABSTAIN. Votes cast FOR or AGAINST and ABSTENTIONS with respect to this matter will be counted as shares
entitled to vote on the matter. Broker non-votes will be counted as shares entitled to vote on this matter. A vote to
ABSTAIN will have the effect of a vote AGAINST ratification of the appointment of our independent registered
public accounting firm.

Advisory Vote to Approve the Compensation of Named Executive Officers.    You may vote FOR or AGAINST the
advisory vote to approve the compensation of our named executive officers or you may ABSTAIN. A majority of the
shares of Common Stock present in person or represented by proxy at our Annual Meeting and entitled to vote must
be voted FOR approval of the advisory proposal in order for it to pass. Votes cast FOR or AGAINST and
ABSTENTIONS with respect to the proposal will be counted as shares entitled to vote on the proposal. Broker
non-votes will not be counted as shares entitled to vote on the proposal. A vote to ABSTAIN will have the effect of a
vote AGAINST the proposal.

Other Business.    The affirmative vote of a majority of the votes cast at the annual meeting is required for approval of
any other business which may properly come before the meeting or any adjournment thereof. Only votes FOR or
AGAINST this proposal will be counted. Abstentions and broker non-votes count for quorum purposes, but not for the
voting on this proposal.

Who Counts the Votes

Representatives of Wells Fargo Bank, N.A. will tabulate the votes and act as inspectors of the election.

3
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ELECTION OF DIRECTORS

(ITEM NOS. 1-4 ON PROXY CARD)

The Company�s certificate of incorporation provides that, as near as numerically possible, one-third of the directors
shall be elected at each annual meeting of shareholders. Unless directors earlier resign or are removed, their terms are
for three years, and continue thereafter until their successors are elected and qualify as directors.

The current terms of directors Scott D. Josey, George D. Lawrence, Rodman D. Patton, and Charles J. Pitman will
expire at the 2012 annual meeting. Each of Messrs. Josey, Lawrence, Patton, and Pitman have been recommended by
the Company�s Corporate Governance and Nominating Committee and nominated by the Board of Directors for
election by the shareholders to an additional three-year term. If elected, Messrs. Josey, Lawrence, Patton, and Pitman
will serve beginning upon election until the annual meeting of shareholders in 2015.

F. H. Merelli, who served as a director since 1997, retired from the Company�s Board of Directors effective
November 1, 2011, and Frederick M. Bohen, who served as a director since 1981, retired from the Company�s Board
of Directors on February 9, 2012. As a result of these retirements, the size of the Board of Directors was reduced to 12
members.

Unless otherwise instructed, all proxies will be voted in favor of these nominees. If one or more of the nominees is
unwilling or unable to serve, the proxies will be voted only for the remaining named nominees. Proxies cannot be
voted for more than four nominees. The Board of Directors knows of no nominee for director who is unwilling or
unable to serve.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR� THE ELECTION OF EACH OF
THE DIRECTORS.

NOMINEES FOR ELECTION AS DIRECTORS

Biographical information, including principal occupation and business experience during the last five years, of each
nominee for director, is set forth below. Unless otherwise stated, the principal occupation of each nominee has been
the same for the past five years. In addition, each nominee�s experience, qualifications, attributes or skills to serve on
our Board are discussed under the heading �Qualifications of Directors� below.

SCOTT D. JOSEY, 54, joined the Company�s Board of Directors in February 2011. Mr. Josey is a director of
Northern Tier Energy LLC, a private downstream energy company, since May 2011, and is a member of its
compensation committee. He served as the chairman of the board of Mariner Energy, Inc. from August 2001 until
November 2010, when Mariner merged with Apache. Mr. Josey was appointed chief executive officer of Mariner in
August 2002 and was appointed chief executive officer and president in February 2005. From 2000 to 2002, he served
as vice president of Enron North America Corp. and co-managed its Energy Capital Resources group. From 1995 to
2000, Mr. Josey provided investment banking services to the oil and gas industry and portfolio management services
to institutional investors as a co-founder of Sagestone Capital Partners. From 1993 to 1995, he was a director with
Enron Capital & Trade Resources Corp. in its energy investment group. From 1982 to 1993, he worked in all phases
of drilling, production, pipeline, corporate planning and commercial activities at Texas Oil and Gas Corp. At Apache
Mr. Josey is a member of the Executive Committee.
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GEORGE D. LAWRENCE, 61, a private investor, joined the Company�s Board of Directors in May 1996.
Mr. Lawrence was president, chief executive officer, and a director of The Phoenix Resource Companies, Inc., a
public oil and gas company, from 1990 until May 1996, when Phoenix merged with Apache. At Apache, he is a
member of the Executive Committee and chairman of the Management Development and Compensation Committee.

RODMAN D. PATTON, 68, joined the Company�s Board of Directors in December 1999. Mr. Patton has over 30
years of experience in oil and gas investment banking and corporate finance activity, including serving as managing
director of the Merrill Lynch Energy Group from 1993 until April 1999. Prior to joining Merrill Lynch, he was with
The First Boston Corporation (later Credit Suisse First Boston) and Eastman Dillon, Union Securities (later Blyth
Eastman Dillon). Mr. Patton is a director of NuStar GP, LLC (formerly Valero GP, LLC), San Antonio, Texas, and is
chairman of its audit committee and a member of its compensation committee. NuStar GP LLC is the general partner
of NuStar Energy L.P. (formerly Valero L.P.), owner and operator of crude oil and refined products pipeline,
terminalling, and storage assets. At Apache, Mr. Patton is a member of the Audit Committee.

CHARLES J. PITMAN, 69, joined the Company�s Board of Directors in May 2000. Mr. Pitman served as a
non-executive director and chairman of Urals Energy Public Company Limited, an oil exploration and production
company operating in Russia, from September 2005 until January 2009, chairman of the board of First Calgary
Petroleums Ltd., an oil and gas exploration company engaged in exploration and development activities in Algeria,
from June 2007 to March 2008, and was sole member of Shaker Mountain Energy Associates LLC from September
1999 to November 2007. He retired from BP Amoco plc in late 1999, having served as regional president � Middle
East/Caspian/Egypt/India. Prior to the merger of British Petroleum and Amoco Corporation in 1998, Mr. Pitman held
a variety of executive positions at Amoco. At Apache, Mr. Pitman is chairman of the Corporate Governance and
Nominating Committee and a member of the Stock Plan Committee.

CONTINUING DIRECTORS

Biographical information, including principal occupation and business experience during the last five years, for each
continuing member of the Board of Directors whose term is not expiring at the 2012 annual meeting, is set forth
below. Unless otherwise stated, the principal occupation of each director has been the same for the past five years. In
addition, each director�s experience, qualifications, attributes or skills to serve on our Board are discussed under the
heading �Qualifications of Directors� below.

Term

Expires

G. STEVEN FARRIS, 63, joined the Company�s Board of Directors in 1994, was appointed chairman of the
board in January 2009, and has served as chief executive officer since May 2002. Mr. Farris also served the
Company as president and chief operating officer from May 1994 to February 2009, as senior vice president
from 1991 to 1994, and as vice president - exploration and production from 1988 to 1991. Prior to joining
Apache, Mr. Farris was vice president of finance and business development for Terra Resources, Inc., a
Tulsa, Oklahoma oil and gas company, from 1983 to 1988. He is a member of the Board of Visitors of M.D.
Anderson Cancer Center, Houston, Texas, and is a founding member and serves on the executive committee
of America�s Natural Gas Alliance (�ANGA�). At Apache, Mr. Farris is a member of the Executive Committee.

2014
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Term

Expires

RANDOLPH M. FERLIC, 75, a private investor, joined the Company�s Board of Directors in 1986. Dr.
Ferlic retired in December 1993 from his practice as a thoracic and cardiovascular surgeon. Dr. Ferlic is the
founder of Surgical Services of the Great Plains, P.C. and served as its president from 1974 to 1993. He has
been a Regent of the University of Nebraska since November 2000, and was chairman of its audit committee
until March 2008, at which time he became, and continues to serve as, vice chairman. Dr. Ferlic served as a
director of the Nebraska Medical Center and chairman of its audit committee from 2004 until his retirement
in 2010. He currently serves as a commissioner and as treasurer for the Midwestern Higher Education
Compact, and was elected vice chairman in 2011. At Apache, he is lead director, chairman of the Audit
Committee, and a member of the Executive Committee.

2014

EUGENE C. FIEDOREK, 80, a private investor, joined the Company�s Board of Directors in 1988.
Formerly, Mr. Fiedorek was co-founder, president and managing director of EnCap Investments L.C., a
Dallas, Texas, energy investment banking firm, from 1988 until March 1999, when EnCap was acquired by
El Paso Energy. Prior to founding EnCap, Mr. Fiedorek was the managing director of the Energy Banking
Group of First RepublicBank Corp. in Dallas, Texas, from 1978 to 1988. At Apache, he is a member of the
Audit Committee.

2013

A. D. FRAZIER, JR., 67, joined the Board of Directors of the Company in 1997. He is president of
Georgia Oak Partners, a private equity investment firm, and a partner in Affiance, Inc., a Georgia - based
bank consulting group. In July 2010, Mr. Frazier was appointed chairman of the Special Council for Tax
Reform and Fairness to Georgians, established by the Georgia state legislature to examine the state�s tax
code. He served as chairman and chief executive officer of Danka Business Systems PLC, St. Petersburg,
Florida, from March 2006 until its sale in July 2008, and was of Counsel with the law firm of Balch &
Bingham LLP, Atlanta, Georgia, from January 2005 to March 2006. From October 2004 until its sale in
January 2007, he was a director and chairman of the board of Gold Kist, Inc., Atlanta, Georgia, an integrated
chicken production, processing, and marketing company. At Apache, Mr. Frazier is a member of the
Management Development and Compensation Committee and chairman of the Stock Plan Committee.

2014

PATRICIA ALBJERG GRAHAM, 76, joined the Company�s Board of Directors in September 2002. Dr.
Graham is the Charles Warren Professor of the History of Education, Emerita at Harvard University. She
joined the faculty of Harvard Graduate School of Education in 1974 and served as its dean from 1982 to
1991. From 1991 to 2000, she served as president of the Spencer Foundation, the nation�s leading funder of
research into educational improvement. Dr. Graham is a director of Central European University and
Smolny College of St. Petersburg State University, Russia. Dr. Graham also serves as chair of the board of
trustees of The Carnegie Foundation for the Advancement of Teaching and is a member of its compensation
committee, having previously served on the Carnegie board from 1984 through 1992. At Apache, she is a
member of the Corporate Governance and Nominating Committee.

2013

6

Edgar Filing: APACHE CORP - Form DEF 14A

Table of Contents 16



Table of Contents

Term

Expires

CHANSOO JOUNG, 51, joined the Company�s Board of Directors in February 2011. Mr. Joung serves as a
senior advisor at Warburg Pincus LLC, a firm at which he was a partner from 2005 to 2010. Prior to joining
Warburg Pincus, Mr. Joung was co-head, then head, of the Americas Natural Resources Group in the
investment banking division of Goldman Sachs from 1999 to 2004, and he served as a corporate finance
banker in the Natural Resources Group from 1994 to 1999. While in the Natural Resources Group, he was
promoted to managing director in 1996 and partner in 1998. Mr. Joung founded and led Goldman Sachs�
London-based European Energy Group in investment banking from 1992 to 1994. He began his career with
Goldman Sachs in 1987 in the corporate finance department and also worked in the mergers and acquisitions
department until 1990. Mr. Joung also served as a director of Targa Resources Corp. and Targa Resources
Partners, LP from 2007 to February 2011. At Apache, he is a member of the Audit Committee and a member
of the Corporate Governance and Nominating Committee.

2013

JOHN A. KOCUR, 84, joined the Company�s Board of Directors in 1977. Mr. Kocur, who is retired from
the private practice of law, served as vice chairman of the Company�s Board of Directors from 1988 to 1991.
At Apache, he is chairman of the Executive Committee, a member of the Corporate Governance and
Nominating Committee, and a member of the Management Development and Compensation Committee.

2014

WILLIAM C. MONTGOMERY, 50, joined Apache�s Board of Directors in September 2011. Since July
2011, Mr. Montgomery has served as a managing director of Quantum Energy Partners, a private equity firm
that focuses on investments in the energy and power industries, and is a member of Quantum�s executive and
investment committees. Prior to joining Quantum, Mr. Montgomery was a partner in the investment banking
division of Goldman, Sachs & Co. from October 2002 to April 2011, where he headed the firm�s Americas
Natural Resources Group as well as its Houston office. During his 22 years as an investment banker, Mr.
Montgomery focused globally on large cap energy companies primarily in the upstream, integrated, and oil
service sectors. At Apache, Mr. Montgomery is a member of the Management Development and
Compensation Committee and a member of the Stock Plan Committee.

2013
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QUALIFICATIONS OF DIRECTORS

In selecting our directors and director nominees, the CG&N Committee has sought to create a board with a broad and
balanced set of skills, complemented by diversity of experience and expertise. As is evidenced by the biographical
information set forth above, each director contributes his or her own unique background which has led the CG&N
Committee to conclude that the Company and our shareholders will benefit from the director�s service on the
Company�s Board. It is equally important that the particular skill sets of each director complement the experience,
qualifications, attributes and skills of our Board of Directors as a whole. In addition to the qualifications described in
the preceding biographical information, the following is a discussion of the particular experience, qualifications,
attributes or skills of each director that led our Board to conclude that he or she will contribute to the diversity of
experience and expertise required for the effective functioning of our Board.

G. STEVEN FARRIS Mr. Farris� 29 years� experience in the oil and gas industry coupled with his 17 years of direct
leadership at Apache provide him with valuable insight not only into the oil and gas industry, but also the unique
day-to-day operations of Apache. Throughout his career, Mr. Farris has held positions of increasing responsibility in
the oil and gas industry, culminating in his appointment as chief executive officer of Apache in May 2002 and
chairman of the board in January 2009. Since being named as chief operating officer in 1994, Mr. Farris has been
instrumental in growing the Company�s reserves by eleven times to approximately 3.0 billion barrels of oil equivalent
(�boe�) and production to 748,149 boe per day.

RANDOLPH M. FERLIC Dr. Ferlic has been involved in research activities throughout his professional life,
including in-depth analysis of data, probabilities, and risks. For his work as a cardiovascular and thoracic surgeon,
Dr. Ferlic was awarded �Legend� status by the Nebraska Medical Center and, in February 2011, the �Spirit of the Heart�
award by the American Heart Association. In addition to founding Surgical Services of the Great Plains, from 1974
until 1994, Dr. Ferlic served as the corporation�s president, was responsible for and managed its finances, and was
trustee and manager of the corporation�s employee benefit plans. Dr. Ferlic has twice been publicly elected to the
University of Nebraska Board of Regents and has served on its audit committee since 2000. He served as a director
and executive committee member on the Nebraska Medical Center Board, a large hospital system, and was chair of
the audit committee from January 2004 until retirement in December 2010. Dr. Ferlic was appointed by both
Democrat and Republican governors to serve the past 21 years as a commissioner for the Midwestern Higher
Education Compact, a 12-state policy and business compact for all educational activities in those states. He served as
treasurer of the Compact from 1997-2000 and again starting in 2010, and was elected vice chairman in 2011. His
service to both the Compact and the Nebraska Board of Regents has involved shaping policies that help craft strategic
and global views. Over the years, Dr. Ferlic has acquired over 300,000 shares of the Company�s common stock for
himself and his family, which further aligns him with shareholder interests.

EUGENE C. FIEDOREK After working as a petroleum reservoir engineer at Shell Oil Company and British
American Oil Producing Company for eight years, Mr. Fiedorek spent 37 years in the oil and gas investment banking
and commercial banking industries. As co-founder, president, and managing director of EnCap Investments and
managing director of the Energy Banking Group of First RepublicBank, he gained extensive experience in advising oil
and gas companies on their capital structure and strategic direction. Through these positions, Mr. Fiedorek gained
valuable experience in identifying, assessing, and minimizing risk that can affect large oil and gas companies. These
positions also provided him with the financial reporting expertise necessary for his role on Apache�s Audit Committee.

8
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A. D. FRAZIER, JR. In addition to the many executive positions noted in his biographical information above,
Mr. Frazier spent a large part of his career as an executive in the investment banking industry. He served as the chief
executive officer of INVESCO, Inc., an affiliate of an independent global investment management firm, from 1997 to
2000. Mr. Frazier also served as executive vice president, North American Banking Group, of First Chicago
Corporation and First National Bank of Chicago from 1982 to 1991, where, among other numerous industry
specialties, he oversaw the Bank�s oil and gas specialty, which provided him with an intimate knowledge of the oil and
gas industry. He also served as the chief operating officer of the Atlanta Olympic Games Committee from 1991 to
October 1996, and senior advisor to The Dilenschneider Group, Inc., a New York-based public relations consulting
company, during 2011. During his career, Mr. Frazier has been responsible for the development, management, and
operation of a diverse group of businesses and organizations. Through these executive and director positions,
Mr. Frazier gathered extensive experience in identifying, analyzing, and managing risk across a wide range of
industries.

PATRICIA ALBJERG GRAHAM Prior to her appointment as dean of Harvard University�s Graduate School of
Education in 1982, Dr. Graham served as dean of the Radcliffe Institute, vice president for Institutional Planning for
Radcliffe College, and vice president of Radcliffe College. In 1977, Dr. Graham, a leading historian of American
education, left her positions at Radcliffe College upon her appointment by then-President Jimmy Carter to serve as the
director of the National Institute of Education, then the federal government�s education research agency, a position in
which she served until 1979. Throughout her career, Dr. Graham has held a variety of leadership and policy-making
roles in the area of education. In her service as dean of Harvard Graduate School of Education and vice president of
Radcliffe College, Dr. Graham was responsible for, among other things, the management, structure, and day-to-day
operations of these premiere educational institutions. Dr. Graham also served on the board of Northwestern Mutual
Life Insurance Company from 1980 � 2005 and, for most of that period, served on the management compensation and
public policy committee of its board. She was a member of the board of Science Research Associates from 1984 �
1989.

SCOTT D. JOSEY Mr. Josey has spent his entire career, spanning over 30 years, in the oil and gas industry. As the
former chief executive officer, president, and chairman of the board of Mariner Energy, he gained extensive
management, financial, and technical expertise in the oil and gas field. Through his service in the operations of an oil
and gas company, as an investment banker advising the oil and gas industry, and as the chief executive officer of an
exploration and production company, Mr. Josey gained extensive knowledge of an oil and gas company�s prospects
and operations and their impact on its financial condition. As an active participant in various energy-related
professional organizations, he has an excellent understanding of the various issues that impact exploration and
production companies. Mr. Josey has invaluable experience in identifying, assessing, and managing risks faced by
exploration and production companies like Apache.
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CHANSOO JOUNG Mr. Joung has spent almost his entire career working in the finance industry with energy
companies. He currently serves as a senior advisor at Warburg Pincus LLC where he provides advice on new and
existing investments in the energy sector. Previously, as a partner at Warburg Pincus, his duties included sourcing,
executing and monitoring energy investments. Prior to joining Warburg Pincus, Mr. Joung spent almost 18 years at
Goldman Sachs where he worked in the Natural Resources Group and also founded and led the London-based
European Energy Group in investment banking. While at Warburg Pincus, Mr. Joung served on the boards of a
number of private companies in a variety of sectors in the energy industry. He also served on the boards of Targa
Resources Corp. and Targa Resources Partners, LP. Through his experiences as an investment banker, Mr. Joung
gained significant experience with energy companies, the energy industry, and energy-related capital markets activity,
which enhance his contributions to the Board. Those experiences have also given Mr. Joung the ability to identify,
assess, and manage risk that can affect a large energy company like Apache.

JOHN A. KOCUR Mr. Kocur was employed by Apache in various roles from the time that the Company�s stock was
first listed on the New York Stock Exchange in 1969 until his retirement in 1991. During his tenure, Mr. Kocur served
Apache in various roles of increasing responsibility, including serving as its general counsel and culminating in his
appointment as the Company�s president in 1979. Mr. Kocur, as president and later as vice chairman, was instrumental
in overseeing Apache�s growth from a small drilling program company into a leading independent, international oil
and gas company. Mr. Kocur�s unparalleled experience with and understanding of the Company�s history and
objectives provide invaluable insight into the Company�s past, current, and future operations and management.

GEORGE D. LAWRENCE Mr. Lawrence began his oil and gas career with the predecessor to The Phoenix
Resource Companies, Inc. in 1985, holding management positions with increasing responsibility, culminating in his
serving as president, chief executive officer, and a director of Phoenix from 1990 until 1996, when the company
merged with Apache. During his tenure as chief executive officer of Phoenix, Mr. Lawrence gained valuable corporate
leadership experience in all aspects of business including finance, securities, operations, strategy, and risk. At Phoenix
and its predecessor, Mr. Lawrence was extensively involved in international operations that were spread over several
continents and he was especially instrumental in leading Phoenix�s operations in Egypt, an area that remains at the core
of Apache�s operations. Prior to entering the oil and gas business, Mr. Lawrence engaged in a diversified private
practice of law and also served five years at the United States Department of Justice, his last position there being the
assistant chief of the environmental enforcement section.

WILLIAM C. MONTGOMERY Mr. Montgomery has spent almost his entire career working in the finance industry
focusing on large cap energy companies. He currently serves as a managing director at Quantum Energy Partners
where he provides advice on new and existing investments in the energy and power industries. At Quantum, his duties
include membership on the executive and investment committees, which set the firm�s strategy and originate and
oversee investments in the upstream, midstream, and oilfield service sectors of the oil and gas industry. Previously, as
a partner at Goldman, Sachs & Co. for over eight years, he headed the Americas Natural Resources Group and was a
member of the Investment Banking Services Leadership Group. Mr. Montgomery�s contributions to the Board will be
enhanced by his background as an investment banker, where he gained significant experience with the energy industry
and energy-related capital markets. This experience will also assist him in identifying, assessing, and managing risks
faced by large oil and gas companies.
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RODMAN D. PATTON Prior to joining Apache�s Board of Directors, for over 25 years, Mr. Patton held various
executive positions in the oil and gas investment banking industry. As a managing director at Merrill Lynch, First
Boston (later Credit Suisse) and other investment banks, Mr. Patton gained extensive experience advising oil and gas
companies on capital structure, strategy, and direction. He also gained valuable experience in the assessment and
management of risk faced by oil and gas companies. As a former investment banker and as chairman of NuStar GP�s
audit committee, Mr. Patton has extensive financial reporting expertise, which serves him well in his role as a member
of Apache�s Audit Committee.

CHARLES J. PITMAN Having served in executive and director capacities at numerous oil and gas companies,
Mr. Pitman has gained invaluable experience in and knowledge of the oil and gas industry. During his 24-year career
at Amoco Corporation and BP Amoco plc, Mr. Pitman served in a variety of leadership positions in the United States
and multiple international locations, principally in the Middle East. Notably, Mr. Pitman served as president of
Amoco Egypt Oil Company from 1992 to 1996, president of Amoco Eurasia Petroleum Company from 1997 to 1998,
regional president BP Amoco plc � Middle East/Caspian/Egypt/India from December 1998 until his retirement in 1999.
Most recently, Mr. Pitman has utilized his considerable experience in international oil and gas by participating in oil,
gas, and pipeline ventures in Russia, Algeria, and Eastern Europe. Prior to joining Amoco, Mr. Pitman served in the
United States Department of State as a foreign service officer and attorney-adviser.
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DIRECTOR INDEPENDENCE

During 2011 and the first two months of 2012, the Board of Directors evaluated all business and charitable
relationships between the Company and the Company�s non-employee directors (all directors other than Mr. Farris)
and all other relevant facts and circumstances. As a result of the evaluation, the Board of Directors determined, as
required by the Company�s Governance Principles, that each non-employee director is an independent director as
defined by the standards for director independence established by applicable laws, rules, and listing standards
including, without limitation, the standards for independent directors established by The New York Stock Exchange,
Inc. (�NYSE�), The NASDAQ National Market (�NASDAQ�), and the Securities and Exchange Commission (�SEC�).

Subject to some exceptions, these standards generally provide that a non-employee director will not be independent if
(a) the director is, or in the past three years has been, an employee of the Company; (b) the director or a member of the
director�s immediate family is, or in the past three years has been, an executive officer of the Company; (c) the director
or a member of the director�s immediate family has received more than $120,000 per year in direct compensation from
the Company other than for service as a director (or for a family member, as a non-executive employee); (d) the
director or a member of the director�s immediate family is employed as a partner of Ernst & Young LLP, the
Company�s independent registered public accountants, or the director has an immediate family member who is a
current employee of such firm and works in any capacity on the Company�s audit, or the director or an immediate
family member was within the last three years a partner or employee of such firm and personally worked on the
Company�s audit within that time; (e) the director or a member of the director�s immediate family is, or in the past three
years has been, employed as an executive officer of a company where an Apache executive officer serves on the
compensation committee; or (f) the director or a member of the director�s immediate family is an executive officer of a
company that makes payments to, or receives payments from, Apache in an amount which, in any twelve-month
period during the past three years, exceeds the greater of $200,000 or two percent of the consolidated gross revenues
of the company receiving the payment.

Lead Director

The Company�s Governance Principles require that the independent (non-employee) directors meet in executive
session at least twice each year and, in 2011, they met five times in executive session. These executive sessions are
chaired by a lead director. Pursuant to the Company�s Governance Principles, the lead director is an independent
director who is elected from time to time, but not less than annually, by the affirmative vote of a majority of the
non-management directors. In addition to chairing the executive sessions, the lead director discusses management�s
proposed meeting agenda with the other independent directors and reviews the approved meeting agenda with our
chairman and chief executive officer, leads the discussion with our chief executive officer following the independent
directors� executive sessions, ensures that the Board�s individual group, and committee self-assessments are done
annually, leads periodic discussions with other Board members and management concerning the Board�s information
needs, and is available for discussions with major shareholders. Randolph M. Ferlic served as lead director in 2011
and was re-elected to that position in February 2012. The role and responsibilities of the lead director and the method
established for communication of concerns to the independent directors are included in the Company�s Governance
Principles, which are available on the Company�s website (www.apachecorp.com).
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Reporting of Concerns to Independent Directors

Anyone who has concerns about the Company may communicate those concerns to the independent directors. Such
communication should be mailed to the Company�s corporate secretary at 2000 Post Oak Boulevard, Suite 100,
Houston, Texas 77056-4400, who will forward such communications to the independent directors.

Board Leadership Structure and Risk Oversight

Board Leadership Structure

Throughout much of Apache�s history, the Company has ascribed to the traditional U.S. board leadership structure,
under which our chief executive officer has also served as the chairman of our Board of Directors. From 1969 until
2002, both of these positions were held by our founder, Mr. Raymond Plank. However, upon Mr. Raymond Plank�s
retirement as chief executive officer of the Company in 2002, Mr. Farris was appointed as the Company�s chief
executive officer and Mr. Raymond Plank remained as the Company�s chairman of the board. Upon Mr. Plank�s
retirement as chairman of the board in January 2009, Mr. Farris was appointed the Company�s chairman of the board,
once again unifying the roles of chairman and chief executive officer. As Apache�s history demonstrates, we believe it
is important to maintain the flexibility to have either a combined or a separated chair and CEO structure as
circumstances dictate. Each structure has served us well in the past. Currently, we believe that the efficiencies created
by a combined position work best, especially when viewed in conjunction with our lead director, elected annually by
our independent directors, assuring strong board leadership. In particular, this structure helps to ensure clarity
regarding leadership of the Company, allows the Company to speak with one voice and provides for efficient
coordination of board action, particularly in the event of crisis. The combination of the chairman�s ability to call board
meetings with the CEO�s intimate knowledge of our business, including our risk management framework, provides a
strong structure for the efficient operation of our board process and effective leadership of our Board overall. This
structure avoids potential confusion as to leadership roles and duplication of efforts that can result from the roles
being separated. It also assists our CEO in managing the Company and dealing with third parties more effectively on a
day-to-day basis. Our Board regularly reviews all the aspects of our governance profile, including this one, and will
make changes as circumstances warrant. This is the model that the Company has utilized for much of its history, and
we believe that it is the most effective way to lead the Company going forward.

Risk Oversight

The goal of the Company�s risk management process is to understand and manage risk; management is responsible for
identifying and managing the risks, while directors provide oversight to management in this process. Management
identifies the significant risks facing the Company and the approaches to mitigate such risk. The Company�s
Governance Principles state that in addition to its general oversight of management, the Board of Directors is
responsible for a number of specific functions, including assessing major risks facing the Company and reviewing
options for their mitigation.

Our Board of Directors has five standing independent committees: Audit, Corporate Governance and Nominating,
Management Development and Compensation, Executive, and Stock Plan. Our Audit Committee is primarily
responsible for overseeing the Company�s risk management processes on behalf of the Board. The Audit Committee
charter provides that the Audit Committee should discuss and consider the process by which senior management of
the Company and the relevant departments assess and manage the Company�s exposure to risk, and discuss the
Company�s major financial risk exposure and the steps management has taken to monitor, control, and report such
exposures. In addition, the
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Audit Committee reports to the Board of Directors, which also considers the Company�s risk profile. The Audit
Committee and the Board of Directors obtain input from management regarding the most significant risks facing the
Company and the Company�s risk management strategy. The Audit Committee and the Board ensure that the risks
undertaken are consistent with the Board�s tolerance for risk. While the Board is responsible for setting, monitoring
and maintaining the Company�s risk management policies and practices, the Company�s executive officers and
members of our management team are responsible for implementing and overseeing our day-to-day risk management
processes. Additionally, the Board has created a Risk Committee composed of members of our management team.
The Risk Committee monitors and manages risks related to, among other things, our commodity hedging activities
and foreign currency exchange exposure. The Company believes that this division of responsibility is the most
effective way to monitor and control risk.

In addition to the oversight provided by our full Board of Directors, Audit Committee, executive officers and the
members of our management team, including our Risk Committee, our independent (non-employee) directors hold
regularly scheduled executive sessions as often as they deem appropriate, but in any event at least twice each year.
These executive sessions are chaired by our lead director, and provide an additional avenue through which we monitor
the Company�s risk exposure and policies regarding risk management.

Risk Considerations in Our Compensation Programs

Our Management Discussion and Compensation (�MD&C�) Committee has discussed the concept of risk as it relates to
our compensation programs, and the MD&C Committee does not believe our compensation programs encourage
excessive or inappropriate risk taking. The MD&C Committee, with assistance of its independent compensation
consultant (as discussed in the �Compensation Discussion and Analysis� below), arrived at this conclusion for the
following reasons:

� Our employees receive both fixed and variable compensation. The fixed (salary) portion provides a steady
income regardless of the Company�s stock performance. This allows executives to focus on the Company�s
business without an excessive focus on the Company�s stock price performance.

� The goals for the annual cash incentive bonus are set to avoid overweighting any single goal that, if not
achieved, would result in the loss of a large percentage of compensation.

� Our stock options and restricted stock units generally vest over four years, which discourages short-term risk
taking.

� Our equity ownership requirements encourage a long-term perspective by our executives.

� A substantial portion of our executives� long-term equity compensation is forfeited upon voluntary termination,
which encourages our executives to stay with the Company and maintain a long-term focus.

�
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Our incentive programs have been in place for many years, and we have seen no evidence that they encourage
excessive risk taking.

� Essentially all of our employees participate in our equity-based compensation programs, regardless of business
unit which encourages consistent behavior across the Company.
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STANDING COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors has an Audit Committee, a Corporate Governance and Nominating (�CG&N�) Committee, an
MD&C Committee, a Stock Plan Committee, and an Executive Committee. Actions taken by these committees are
reported to the Board of Directors at the next board meeting. During 2011, each of the Company�s current directors
attended at least 75 percent of all meetings of the Board of Directors and committees of which he or she was a
member. During 2011, now-retired directors Bohen and Merelli attended 60 percent and 67 percent, respectively, of
all such meetings. Twelve of the thirteen then-serving directors attended the Company�s 2011 annual meeting of
shareholders held on May 5, 2011.

2011 MEMBERSHIP ROSTER

  Name BoardAuditCG&NMD&C

Stock

Option(1)

Stock

Plan(1)

Executive
Frederick M. Bohen (2) ü ü ** ü ** ü **
G. Steven Farris

ADDITIONAL INFORMATION

Audit Committee Report

Each Audit Committee reviews and discusses the audited financial statements with
Fund management. Each Audit Committee also discusses with the independent
registered public accounting firm the matters required to be discussed by SAS 61
(Communication with Audit Committees), as modified or supplemented. Each Audit
Committee receives the written disclosures and the letter from the independent
registered public accounting firm required by Independence Standards Board
Standard No. 1 (Independence Discussions with Audit Committees), as modified or
supplemented, and discusses with the independent registered public accounting firm
their independence.

Based on the review and discussions referred to above, each Audit Committee
recommended to the Board of Trustees that the audited financial statements be
included in the Fund’s annual report to shareholders for filing with the SEC. As
mentioned, the Audit Committee is currently comprised of Messrs. Gorman
(Chairperson), Park and Wennerholm and Ms. Mosley.

Auditors, Audit Fees and All Other Fees

Deloitte & Touche LLP (“Deloitte”), 200 Berkeley Street, Boston, Massachusetts
02116, serves as the independent registered public accounting firm of each Fund.
Representatives of Deloitte are not expected to be present at the Annual Meeting, but
have been given the opportunity to make a statement if they desire to do so and will
be available should any matter arise requiring their presence.
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Aggregate audit, audit-related, tax, and other fees billed to each Fund by the Fund’s
independent registered public accounting firm for the relevant periods are set forth on
Exhibit B hereto. Aggregate non-audit fees (i.e., fees for audit-related, tax, and other
services) billed for the relevant periods to (i) each Fund by the Fund’s independent
registered public accounting firm; and (ii) the Eaton Vance Organization by the
Fund’s independent registered public accounting firm are also set forth on Exhibit B
hereto.

Each Fund’s Audit Committee has adopted policies and procedures relating to the
pre-approval of services provided by the Fund’s independent registered public
accounting firm (the “Pre-Approval Policies”). The Pre-Approval Policies establish a
framework intended to assist the Audit Committee in the proper discharge of its
pre-approval responsibilities. As a general matter, the Pre-Approval Policies (i)
specify certain types of audit, audit-related, tax, and other services determined to be
pre-approved by the Audit Committee; and (ii) delineate specific procedures
governing the mechanics of the pre-approval process, including the approval and
monitoring of audit and non-audit service fees. Unless a service is specifically
pre-approved under the Pre-Approval Policies, it must be separately pre-approved by
the Audit Committee. The Pre-Approval Policies and the types of audit and non-audit
services pre-approved therein must be reviewed and ratified by each Fund’s Audit
Committee at least annually. Each Fund’s Audit Committee maintains full
responsibility for the appointment, compensation, and oversight of the work of the
Fund’s independent registered public accounting firm.

Each Fund’s Audit Committee has considered whether the provision by the Fund’s
independent registered public accounting firm of non-audit services to the Fund’s
investment adviser, as well as any of its affiliates that provide ongoing services to the
Fund, that were not pre-approved pursuant to Rule 2-01(c)(7)(ii) of Regulation S-X is
compatible with maintaining the independent registered public accounting firm’s
independence.
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Officers of the Funds

The officers of the Funds and their length of service are set forth below. The officers
of the Funds hold indefinite terms of office. Because of their positions with Eaton
Vance and their ownership of EVC stock, the officers of the Funds will benefit from
any advisory and/or administration fees paid by each Fund to Eaton Vance. Each
officer affiliated with Eaton Vance may hold a position with other Eaton Vance
affiliates that is comparable to his or her position with Eaton Vance listed below.
Information in the table below about an officer's position with a Fund and the period
as an officer are for both Funds unless otherwise noted.

Name and Year of
Birth(1)

Position(s) Held
with the Funds

Officer
Since(2)

Principal Occupation(s)
During Past Five
Years(3)

PAYSON F.
SWAFFIELD
1956

President 2003

Vice President and
Chief Income
Investment Officer of
Eaton Vance and
BMR.  Officer of 147
registered investment
companies managed by
Eaton Vance or
BMR.  Also Vice
President of Calvert
Research and
Management (“CRM”)
since 2016.

MAUREEN A.
GEMMA
1960

Vice President,
Secretary and
Chief Legal
Officer

2007

Vice President of Eaton
Vance and
BMR.  Officer of 175
registered investment
companies managed by
Eaton Vance or
BMR.  Also Vice
President of CRM and
officer of 39 registered
investment companies
advised or administered
by CRM since 2016.

JAMES F.
KIRCHNER
1967

Treasurer 2007 Vice President of Eaton
Vance and
BMR.  Officer of 175
registered investment
companies managed by
Eaton Vance or
BMR.  Also Vice
President of CRM and
officer of 39 registered
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investment companies
advised or administered
by CRM since 2016.

RICHARD F.
FROIO
1968

Chief Compliance
Officer 2017

Vice President of Eaton
Vance and BMR since
2017.  Officer of 175
registered investment
companies managed by
Eaton Vance or
BMR.  Formerly,
Deputy Chief
Compliance Officer
(Adviser/Funds) and
Chief Compliance
Officer (Distribution) at
PIMCO (2012-2017)
and Managing Director
at BlackRock/Barclays
Global Investors
(2009-2012).

(1)
The business address of each officer is Two International Place, Boston,
Massachusetts 02110.

(2)

Year first elected to serve as officer of a fund in the Eaton Vance family of funds
when the officer has served continuously. Otherwise, year of most recent election
as an officer of a fund in the Eaton Vance family of funds. Titles may have
changed since initial election.

(3) Includes both master and feeder funds in a master-feeder structure.

Investment Adviser and Administrator

Eaton Vance Management, with its principal office at Two International Place,
Boston, Massachusetts 02110, serves as the investment adviser and administrator to
each Fund.

Proxy Solicitation and Tabulation

The expense of preparing, printing and mailing this Proxy Statement and enclosures
and the costs of soliciting proxies on behalf of the Board of Trustees of each Fund
will be borne ratably by the Funds. Proxies will be solicited by mail and may be
solicited in person or by telephone or facsimile by officers of a Fund, by personnel of
its administrator, Eaton Vance, by the transfer agent, AST Fund Solutions, LLC, by
broker-dealer firms, or by a professional solicitation organization. The expenses
associated with the solicitation of these proxies and with any further proxies will be
borne by the applicable Fund. A written proxy may be delivered to a Fund or its
transfer agent prior to the meeting by facsimile machine, graphic communication
equipment or similar electronic transmission. A Fund will reimburse banks,
broker-dealer firms, and other persons holding shares registered in their names or in
the names of their nominees, for their expenses incurred in sending proxy material to
and obtaining proxies from the beneficial owners of such shares. Total estimated
proxy solicitation costs are approximately $22,500 and will be paid by the Funds pro
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All proxy cards solicited by the Board of Trustees that are properly executed and
received by the Secretary prior to the meeting, and which are not revoked, will be
voted at the meeting. Shares represented by such proxies will be voted in accordance
with the instructions thereon. If no specification is made on the proxy card with
respect to Proposal 1, it will be voted FOR the matters specified on the proxy card.
All shares that are voted and votes to ABSTAIN will be counted towards establishing
a quorum, as will broker non-votes. (Broker non-votes are shares for which (i) the
beneficial owner has not voted and (ii) the broker holding the shares does not have
discretionary authority to vote on the particular matter.) Accordingly, abstentions and
broker non-votes, which will be treated as shares that are present at the meeting but
which have not been voted, will assist a Fund in obtaining a quorum but will have no
effect on the outcome of Proposal 1.

A quorum requires the presence, in person or by proxy, of a majority of the
outstanding shares of a Fund entitled to vote. In the event that a quorum is not
present at the meeting, or if a quorum is present at the meeting but sufficient votes by
the shareholders of a Fund in favor of the Proposal set forth in the Notice of this
meeting are not received by March 21, 2019, the persons named as proxies may
propose one or more adjournments of the meeting to permit further solicitation of
proxies. Any such adjournment will require the affirmative vote of the holders of a
majority of the shares of that Fund present in person or by proxy at the session of the
meeting to be adjourned. The persons named as proxies will vote in favor of such
adjournment those proxies which they are entitled to vote in favor of the Proposal for
which further solicitation of proxies is to be made. They will vote against any such
adjournment those proxies required to be voted against such Proposal. The costs of
any such additional solicitation and of any adjourned session will be borne by the
Funds.

Section 16(a) Beneficial Ownership Reporting Compliance

Based solely upon a review of the copies of the forms received by the Funds, all of
the Trustees and officers of each Fund, EVM and its affiliates, and any person who
owns more than ten percent of a Fund’s outstanding securities have complied with the
filings required under Section 16(a) of the Securities Exchange Act of 1934
regarding ownership of shares of the Funds for the Funds’ most recent fiscal year end.

Each Fund will furnish without charge a copy of its most recent Annual and
Semi-Annual Reports to any shareholder upon request. Shareholders desiring to
obtain a copy of such reports should call 1-866-864-4942, send an email to
corporateservices@astfundsolutions.com or write to the Fund c/o AST Fund
Solutions, LLC, 55 Challenger Road, Suite 201, Ridgefield Park, NJ 07660.
Shareholder reports are also available on the Eaton Vance website at
https://funds.eatonvance.com/closed-end-fund-and-term-trust-documents.php.

SHAREHOLDER PROPOSALS

To be considered for presentation at a Fund’s 2019 Annual Meeting of Shareholders,
a shareholder proposal submitted pursuant to Rule 14a-8 under the Securities
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Exchange Act of 1934 must be received at the Fund’s principal office c/o the
Secretary of the Fund on or before September 25, 2019. Written notice of a
shareholder proposal submitted outside of the processes of Rule 14a-8 must be
delivered to the Fund’s principal office c/o the Secretary of the Fund no later than the
close of business on December 22, 2019 and no earlier than November 22, 2019. In
order to be included in the Fund’s proxy statement and form of proxy, a shareholder
proposal must comply with all applicable legal requirements. Timely submission of a
proposal does not guarantee that such proposal will be included.
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EXHIBIT A

EATON VANCE FUNDS

AUDIT COMMITTEE CHARTER

I. Purposes of the Committee.

The Board of Trustees or Directors (the “Board”) of each registered investment
company or series thereof (each, a “Fund” and collectively, the “Funds”) sponsored by
the Eaton Vance organization (“Eaton Vance”) has established an Audit Committee
(the “Committee”) of the Board and has approved this Charter for the operation of the
Committee. The purposes of the Committee are as follows:

1.
To oversee each Fund’s accounting and financial reporting processes, its internal
control over financial reporting, and, as appropriate, the internal control over
financial reporting of certain service providers;

2.To oversee or, as appropriate, assist Board oversight of the quality and integrity of
the Funds’ financial statements and the independent audit thereof;

3.
To oversee or, as appropriate, assist Board oversight of the Funds’ compliance with
legal and regulatory requirements that relate to the Funds’ accounting and financial
reporting, internal control over financial reporting and independent audits;

4.

To approve prior to appointment the engagement and, when appropriate,
replacement of the independent registered public accountants (“independent
auditors”), and, if applicable, nominate independent auditors to be proposed for
shareholder ratification in any proxy statement of a Fund;

5.
To evaluate or, as appropriate, assist Board evaluation of the qualifications,
independence and performance of the independent auditors and the audit partner in
charge of leading the audit; and

6.

To prepare such audit committee reports consistent with the requirements of
applicable Securities and Exchange Commission, NYSE American LLC (“NYSE
American,” formerly NYSE MKT LLC) and New York Stock Exchange rules for
inclusion in the proxy statement for the annual meeting of shareholders of a Fund.

The primary function of the Committee is oversight. The Committee is not
responsible for managing the Funds or for performing tasks that are delegated to the
officers of any Fund, any investment adviser to a Fund, the custodian of a Fund, and
other service providers for the Funds, including the independent auditors, and
nothing in this Charter shall be construed to reduce the responsibilities or liabilities
of management or the Funds’ service providers. It is management’s responsibility to
maintain appropriate systems for accounting and internal control over financial
reporting. Specifically, management is responsible for: (1) the preparation,
presentation and integrity of the financial statements of each Fund; (2) the
maintenance of appropriate accounting and financial reporting principles and
policies; and (3) the maintenance of internal control over financial reporting and
other procedures designed to assure compliance with accounting standards and
related laws and regulations. The independent auditors are responsible for planning
and carrying out an audit consistent with applicable legal and professional standards
and the terms of their engagement letter, and shall report directly to the Committee.
In performing its oversight function, the Committee shall be entitled to rely upon
advice and information that it receives in its discussions and communications with
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management, the independent auditors and such experts, advisors and professionals
as may be consulted by the Committee.

II. Composition of the Committee.

The Committee shall be comprised of at least three members appointed by the Board,
which shall also determine the number and term, if any, of such members, in each
case upon the recommendation of the Governance Committee of the Board. All
members of the Committee shall be Trustees or Directors who are not “interested
persons” (as defined in the Investment Company Act of 1940, as amended (the “1940
Act”)) of any Fund or of the investment adviser, sub-adviser or principal underwriter
of any Fund (each, an “Independent Trustee” and collectively, the “Independent
Trustees”). In the event that a resignation, retirement, removal or other event or
circumstance causes the number of Committee members to fall below the minimum
set forth above, the Committee shall nevertheless be authorized to take any and all
actions otherwise permitted under this Charter pending the appointment, within a
reasonable time, of one or more Independent Trustees to fill the vacancy created
thereby.
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The following requirements shall also be satisfied with respect to the membership
and composition of the Committee:

1.
each member of the Committee shall have been determined by the Board to have
no material relationship that would interfere with the exercise of his or her
independent judgment;

2.
no member of the Committee shall receive any compensation from a Fund except
compensation for service as a member or Chairperson of the Board or of a
committee of the Board;

3.

each member of the Committee shall also satisfy the Committee membership
requirements imposed under the applicable rules of NYSE American and New
York Stock Exchange (and any other national securities exchange on which a
Fund’s shares are listed), as in effect from time to time, including with respect to the
member’s former affiliations or employment and financial literacy;

4.
at least one member of the Committee must have the accounting or related
financial management expertise and financial sophistication required under
applicable rules of the NYSE American and New York Stock Exchange; and

5.

unless it determines that no member of the Committee qualifies as an audit
committee financial expert as defined in Item 3 of Form N-CSR, the Board will
identify one (or in its discretion, more than one) member of the Committee as an
audit committee financial expert.

III. Meetings of the Committee.

Meetings of the Committee shall be held, upon reasonable notice, at such times (but
not less frequently than annually with respect to each Fund), at such places and for
such purposes (consistent with the purposes of the Committee set forth in this
Charter) as determined from time to time by the Committee, the Chairperson of the
Committee, the Board or the Chairperson of the Board. The Committee shall
periodically meet separately with any independent auditors rendering reports to the
Committee. A majority of the members of the Committee shall constitute a quorum
for the transaction of business at any meeting, and the decision of a majority of the
members present and voting at a meeting at which a quorum is present shall
determine any matter submitted to a vote. The Committee may adopt such procedures
or rules not otherwise inconsistent with the terms of this Charter as it deems
appropriate to govern its conduct under this Charter, which procedures or rules, if
any, shall be included as an appendix to this Charter. Notices of all meetings of the
Committee shall be provided to all Independent Trustees and all Independent
Trustees shall be entitled to attend such meetings. Materials provided to the members
of the Committee in connection with meetings of the Committee shall be made
available to each Independent Trustee.

IV. Chairperson of the Committee.

A member of the Committee shall be appointed Chairperson of the Committee by the
Board, upon the recommendation of the Governance Committee, for a term of not
more than four years, and such member may serve as Chairperson of the Committee
for more than one term. The Chairperson of the Committee, or another member of
Committee designated by the Chairperson, shall preside at meetings of the
Committee. The Chairperson of the Committee shall be authorized to determine the
agenda of such meetings, the materials to be provided in connection with such
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meetings, the topics to be discussed, the amount of time to be devoted to such topics
and the order in which the topics are to be addressed. The Chairperson of the
Committee may from time to time establish one or more working groups comprised
of members of the Committee to assist the Chairperson and the Committee in
performing their duties and responsibilities, and shall promptly notify the
Chairperson of the Board upon the establishment of any such working group. The
Chairperson of the Committee shall provide oral or written reports to the Board at
regular meetings of the Board regarding the activities of the Committee (and any
working group thereof), including any approval by the Chairperson of the Board of
expenditures by the Committee not previously reported to the Board. The
Chairperson of the Committee shall be primarily responsible for interfacing with the
Chairperson of the Board and with the Chairperson of each other committee of the
Board with respect to matters potentially affecting the activities of the Committee.
The Chairperson of the Committee shall also be primarily responsible, on behalf of
the Committee, for interfacing with those individuals identified by Eaton Vance from
time to time as being primarily responsible for responding to requests of the
Committee. The Board may, upon the recommendation of the Governance
Committee, appoint a Vice-Chairperson of the Committee with the power and
authority to perform any or all of the duties and responsibilities of the Chairperson of
the Committee in the absence of the Chairperson of the Committee and/or as
requested by the Chairperson of the Committee. The Chairperson and
Vice-Chairperson, if any, of the Committee shall receive such compensation as
determined from time to time by the Board upon the recommendation of the
Governance Committee.
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V. Duties and Responsibilities of the Committee.

To carry out its purposes, the Committee shall have the following duties and
responsibilities:

1.

With respect to each Fund the securities of which are listed on a national securities
exchange, to meet to review and discuss with management and the independent
auditors the audited financial statements and other periodic financial statements of
the Fund (including the Fund’s specific disclosures under the item “Management’s
Discussion of Fund Performance”); provided that discussion with the independent
auditors shall not be required with respect to any periodic financial statement of the
Fund that was not the subject of a review by such auditors.

2.

To consider the results of the examination of the Fund’s financial
statements by the independent auditors, the independent auditors’ opinion
with respect thereto, and any management letter issued by the independent
auditors.

3.

To review and discuss with the independent auditors: (a) the scope of audits and
audit reports and the policies relating to internal auditing procedures and controls
and the accounting principles employed in the Fund’s financial reports and any
proposed changes therein; (b) the personnel, staffing, qualifications and experience
of the independent auditors; and (c) the compensation of the independent auditors.

4.

To review and assess the performance of the independent auditors and to approve,
on behalf of the Board, the appointment and compensation of the independent
auditors. Approval by the Committee shall be in addition to any approval required
under applicable law by a majority of the members of the Board who are not
“interested persons” of the Fund as defined in Section 2(a)(19) of the 1940 Act. In
performing this function, the Committee shall: (a) consider whether there should be
a regular rotation of the Fund’s independent auditing firm; (b) discuss with the
independent auditors matters bearing upon the qualifications of such auditors as
“independent” under applicable standards of independence established from time to
time by the Securities and Exchange Commission (“SEC”), the Public Company
Accounting Oversight Board and other regulatory authorities; and (c) shall secure
from the independent auditors the information required by Independence Standards
Board Standard No. 1, Independence Discussions with Audit Committees, as in
effect from time to time. The Committee shall actively engage in a dialogue with
the independent auditors with respect to any disclosed relationships or services that
may impact the objectivity and independence of the independent auditors.

5.

To pre-approve: (a) audit and non-audit services provided by the
independent auditors to the Fund; and (b) non-audit services provided
by the independent auditors to the adviser or any other entity
controlling, controlled by or under common control with the adviser
that provides on-going services to the Fund (“Adviser Affiliates”) if the
engagement of the independent auditors relates directly to the
operations and financial reporting of the Fund, as contemplated by the
Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and the rules
issued by the SEC in connection therewith (except, in the case of
non-audit services provided to the Fund or any Adviser Affiliate, those
within applicable de minimis statutory or regulatory exceptions), and to
consider the possible effect of providing such services on the
independence of the independent auditors.
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6.

To adopt, to the extent deemed appropriate by the Committee, policies and
procedures for pre-approval of the audit or non-audit services referred to above,
including policies and procedures by which the Committee may delegate to one or
more of its members authority to grant such pre-approval on behalf of the
Committee (subject to subsequent reporting to the Committee). The Committee
hereby delegates to each of its members the authority to pre-approve any non-audit
services referred to above between meetings of the Committee, provided that: (i)
all reasonable efforts shall be made to obtain such pre-approval from the
Chairperson of the Committee prior to seeking such pre-approval from any other
member of the Committee; and (ii) all such pre-approvals shall be reported to the
Committee not later than the next meeting thereof.

7.

To consider the controls implemented by the independent auditors and
any measures taken by management to ensure that all items requiring
pre-approval by the Committee are identified and referred to the
Committee in a timely fashion.
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8.

To receive at least quarterly a report from such independent auditors of: (i) all
critical accounting policies and practices used by the Fund (or, in connection with
any update, any changes in such accounting policies and practices), (ii) all material
alternative accounting treatments within GAAP that have been discussed with
management since the last annual report or update, including the ramifications of
the use of the alternative treatments and the treatment preferred by the accounting
firm, (iii) other material written communications between the independent auditors
and the management of the Fund since the last annual report or update, (iv) a
description of all non-audit services provided, including fees associated with the
services, to any fund complex of which the Fund is a part since the last annual
report or update that was not subject to the pre-approval requirements as discussed
above; and (v) any other matters of concern relating to the Fund’s financial
statements, including any uncorrected misstatements (or audit differences) whose
effects management believes are immaterial, both individually and in aggregate, to
the financial statements taken as a whole.

9.

To review and discuss with the independent auditors the matters required to be
communicated with respect to the Fund pursuant to communications pursuant to
applicable auditing standards, as in effect from time to time, and to receive such
other communications or reports from the independent auditors (and management’s
responses to such reports or communications) as may be required under applicable
listing standards of the national securities exchanges on which the Fund’s shares are
listed, including a report describing: (1) the internal quality-control procedures of
the independent auditors, any material issues raised by the most recent internal
quality-control review, or peer review, of the independent auditors, or by any
inquiry or investigation by governmental or professional regulatory authorities,
within the preceding five years, respecting one or more independent audits carried
out by the independent auditors, and any steps taken to deal with any such issues;
and (2) all relationships between the independent auditors and the Fund and any
other relationships or services that may impact the objectivity and independence of
the independent auditors. To the extent unresolved disagreements exist between
management and the independent auditors regarding the financial reporting of the
Fund, it shall be the responsibility of the Committee to resolve such disagreements.

10.

To consider and review with the independent auditors any reports of
audit problems or difficulties that may have arisen in the course of the
audit, including any limitations on the scope of the audit, and
management’s response thereto.

11.
To establish hiring policies for employees or former employees of the
independent auditors who will serve as officers or employees of the
Fund.

12.

With respect to each Fund the securities of which are listed on a national
securities exchange, to: (a) provide a recommendation to the Board regarding
whether the audited financial statements of the Fund should be included in the
annual report to shareholders of the Fund; and (b) prepare an audit committee
report consistent with the requirements of applicable regulations under Regulation
S-K for inclusion in the proxy statement for the Fund’s annual meeting of
shareholders.

13.To discuss generally the Fund’s earnings releases, as well as financial information
and guidance provided to analysts and rating agencies, in the event a Fund issues
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any such releases or provides such information or guidance. Such discussions
may include the types of information to be disclosed and the type of presentation
to be made. The Committee need not discuss in advance each earnings release or
each instance in which earnings guidance may be provided.

14.

To consider the Fund’s major financial risk exposures and the steps
management has taken to monitor and control such exposures, including
guidelines and policies to govern the process by which risk assessment
and management is undertaken.

15.
To review and report to the Board with respect to any material accounting, tax,
valuation, or record-keeping issues which may affect the Fund, its respective
financial statements or the amount of their dividend or distribution rates.
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16.

To establish procedures for: (a) the receipt, retention, and treatment of
complaints received by the Fund regarding accounting, internal
accounting controls, or auditing matters; and (b) the confidential,
anonymous submission by employees of the Fund or its service
providers (including its investment advisers, administrators, principal
underwriters and any other provider of accounting related services to
the Fund) of concerns regarding questionable accounting or auditing
matters.

17.

To direct and supervise investigations with respect to the following:
(a) evidence of fraud or significant deficiencies in the design or
implementation of internal controls reported to the Committee by the
principal executive or financial officers of the Fund pursuant to the
requirements of the Sarbanes-Oxley Act and related rules; and (b) any
other matters within the scope of this Charter, including the integrity
of reported facts and figures, ethical conduct, and appropriate
disclosure concerning the financial statements of the Funds.

18.

To review and recommend to the Board policies and procedures for valuing
portfolio securities of the Fund and to make recommendations to the Board with
respect to specific fair value determinations and any pricing errors involving such
portfolio securities.

19.

To coordinate its activities with the other committees of the Board as necessary or
appropriate to carry out its purposes effectively and efficiently, and to
communicate with such other committees regarding matters that the Committee or
such other committees may wish to consider in exercising their respective powers.

20.
To review the adequacy of this Charter and evaluate the Committee’s performance
of its duties and responsibilities hereunder at least annually, and to make
recommendations to the Board for any appropriate changes or other action.

21.
To take such other actions as may be requested by the Board or Chairperson of
the Board from time to time consistent with carrying out the purposes of the
Committee.

VI. Powers and Authority of the Committee.

In performing its duties and responsibilities, the Committee shall have the following
powers and authority:

1.

To make recommendations to the Board with respect to any of the foregoing
matters and such other matters as the Committee may determine to be necessary or
appropriate to carry out its purposes, including recommendations with respect to
industry trends, best practices and educational or training opportunities for
Independent Trustees to enhance the Board’s understanding of such matters.

2.To exercise such additional powers as from time to time may be authorized by the
Board.

VII. Resources of the Committee.

The Committee shall have the resources appropriate to exercise its powers and fulfill
its responsibilities hereunder. Subject to the prior approval of the Board or the
Chairperson of the Board, the Committee may engage counsel, consultants and other
experts, at the expense of the Funds, and may determine the appropriate levels of
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funding for payment of compensation to such counsel, consultants and other experts,
as well as the ordinary administrative expenses necessary or appropriate in exercising
its powers and fulfilling its responsibilities under this Charter, including the
reasonable costs of specialized training for Committee and Board members. The
Committee may access directly such officers and employees of the Funds, Eaton
Vance and the Funds’ other services providers, as it deems necessary or desirable in
accordance with such communication protocols, if any, as may be established from
time to time by the Board.
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EXHIBIT B

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEE
INFORMATION

The following table presents the aggregate fees billed to each Fund for the fiscal
years ended May 31, 2018 and May 31, 2017 by the independent registered public
accounting firm for professional services rendered for the audit of each Fund’s annual
financial statements and fees billed for other services rendered by the independent
registered public accounting firm during these periods. No services described in the
table below were approved by a Fund’s Audit Committee pursuant to the “de minimis
exception” set forth in Rule 2-01(c)(7)(i)(C) of Regulation S-X.

AUDIT FEES AUDIT-RELATED
FEES(1) TAX FEES(2) ALL OTHER

FEES(3) TOTAL

Fiscal
Year
Ended
5/31/18

Fiscal
Year
Ended
5/31/17

Fiscal
Year
Ended
5/31/18

Fiscal
Year
Ended
5/31/17

Fiscal
Year
Ended
5/31/18

Fiscal
Year
Ended
5/31/17

Fiscal
Year
Ended
5/31/18

Fiscal
Year
Ended
5/31/17

Fiscal
Year
Ended
5/31/18

Fiscal
Year
Ended
5/31/17

Floating-Rate
Income Plus
Fund

$59,188 $50,025 $0 $18,000 $22,565 $20,754 $0 $0 $81,753 $88,779

Floating-Rate
Income Trust $109,212$109,675$18,000 $0 $22,006 $20,203 $0 $0 $149,218$129,878

(1)

Audit-related fees consist of the aggregate fees billed for assurance and related
services that are reasonably related to the performance of the audit of financial
statements and are not reported under the category of audit fees and specifically
include fees for the performance of certain agreed-upon procedures relating to the
registrant’s revolving credit and security agreement.

(2)

Tax fees consist of the aggregate fees billed for professional services rendered by
the independent registered public accounting firm relating to tax compliance, tax
advice, and tax planning and specifically include fees for tax return preparation
and other related tax compliance/planning matters.

(3)
All other fees consist of the aggregate fees billed for products and services
provided by the independent registered public accounting firm other than audit,
audit-related, and tax services.

The following table presents (i) the aggregate non-audit fees (i.e., fees for
audit-related, tax, and other services) billed for services rendered to each Fund for the
Fund’s last two fiscal years ended May 31, 2018 and May 31, 2017 by the
independent registered public accounting firm; and (ii) the aggregate non-audit fees
(i.e., fees for audit-related, tax, and other services) billed for services rendered to the
Eaton Vance Organization by the independent registered public accounting firm for
the fiscal years ended May 31, 2018 and May 31, 2017.
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Fiscal Year Ended
May 31, 2018

Fiscal Year Ended
May 31, 2017

Floating-Rate Income Plus Fund $22,565 $38,754
Floating-Rate Income Trust $40,006 $20,203
Eaton Vance(1) $74,355 $194,018

(1)
The Funds’ investment adviser, as well as any of its affiliates that provide
ongoing services to the Funds, are subsidiaries of Eaton Vance Corp.
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EXHIBIT C

To the best of each Fund’s knowledge, the following shareholders own 5% or more of
a Fund’s Common Shares and/or VRTPS.*

Fund Name and Title of
Class

Name and Address of
Beneficial Owner

Aggregate Share Amount
Beneficially Owned Percent

Floating-Rate Income
Plus Fund – VRTPS**

Barclays Bank PLC
 1 Churchill Place
 London X0 E14 5HP

190 100%

Floating-Rate Income
Plus Fund – Common

First Trust Portfolios
L.P.
First Trust Advisors
L.P.
The Charger
Corporation
 120 East Liberty Drive,
Suite 400
 Wheaton, IL 60187

1,090,838 14.34%

Floating-Rate Income
Trust – VRTPS**

Barclays Bank PLC
 1 Churchill Place
 London X0 E14 5HP

800 100%

*
Except with respect to VRTPS, information in this table generally is based
on filings made, pursuant to Sections 13(d) and 13(g) of the Securities
Exchange Act of 1934, as amended, on or before January 8, 2019.

**
Voting trustee is Lord Securities Corporation, 48 Wall Street, New York, NY
10005. The trust terminates upon transfer and powers include all voting and
consent rights with respect to voting.
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