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CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Earliest Event Reported: April 11, 2019
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(Exact name of registrant as specified in its charter)
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(State or Other Jurisdiction

of Incorporation)

(Commission

File Number)
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The Woodlands, Texas 77380-1046

(Address of principal executive offices including Zip Code)

Registrant�s telephone number, including area code (832) 636-1000

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

☑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ☐
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Item 8.01.Other Events.
On April 11, 2019, Anadarko Petroleum Corporation (�Anadarko�) entered into an agreement and plan of merger (the
�Merger Agreement�) by and among Anadarko, Chevron Corporation (�Chevron�), Justify Merger Sub 1 Inc., a wholly
owned subsidiary of Chevron, and Justify Merger Sub 2 Inc., a wholly owned subsidiary of Chevron. Chevron issued
a press release and an investor presentation, each dated April 12, 2019, relating to entry into the Merger Agreement
and related matters. A copy of the press release is attached as Exhibit 99.1 hereto and is incorporated herein by
reference. A copy of the investor presentation is attached as Exhibit 99.2 hereto and is incorporated herein by
reference.

Also on April 12, 2019, Anadarko�s Chairman and Chief Executive Officer sent an email regarding the transaction
with Chevron to Anadarko employees. A copy of this email is attached as Exhibit 99.3 hereto and is incorporated
herein by reference.

Item 9.01.Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description of Exhibit

99.1 Press Release, dated April 12, 2019.

99.2 Investor Presentation, dated April 12, 2019.

99.3 Email to Anadarko Employees, dated April 12, 2019.
Important Information For Investors And Stockholders

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of
Section 10 of the Securities Act of 1933, as amended. In connection with the potential transaction, Chevron expects to
file a registration statement on Form S-4 with the Securities and Exchange Commission (�SEC�) containing a
preliminary prospectus of Chevron that also constitutes a preliminary proxy statement of Anadarko. After the
registration statement is declared effective Anadarko will mail a definitive proxy statement/prospectus to stockholders
of Anadarko. This communication is not a substitute for the proxy statement/prospectus or registration statement or
for any other document that Chevron or Anadarko may file with the SEC and send to Anadarko�s stockholders in
connection with the potential transaction. INVESTORS AND SECURITY HOLDERS OF CHEVRON AND
ANADARKO ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS
FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and security holders will be able to
obtain free copies of the proxy statement/prospectus (when available) and other documents filed with the SEC by
Chevron or Anadarko through the website maintained by the SEC at http://www.sec.gov. Copies of the documents
filed with the SEC by Chevron will be available free of charge on Chevron�s website at
http://www.chevron.com/investors and copies of the documents filed with the SEC by Anadarko will be available free
of charge on Anadarko�s website at http://investors.anadarko.com.
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Chevron and Anadarko and certain of their respective directors, certain of their respective executive officers and other
members of management and employees may be considered participants in the solicitation of proxies with respect to
the potential transaction under the rules of the SEC. Information about the directors and executive officers of Chevron
is set forth in its Annual Report on Form 10-K for the year ended December 31, 2018, which was filed with the SEC
on February 22, 2019, and its proxy statement for its 2019 annual meeting of stockholders, which Chevron expects to
be filed with the SEC on April 15, 2019. Information about the directors and executive officers of Anadarko is set
forth in its Annual Report on Form 10-K for the year ended December 31, 2018, which was filed with the SEC on
February 14, 2019, and its proxy statement for its 2019 annual meeting of stockholders, which was filed with the SEC
on March 29, 2019. These documents can be obtained free of charge from the sources indicated above. Additional
information regarding the interests of such participants in the solicitation of proxies in respect of the potential
transaction will be included in the registration statement and proxy statement/prospectus and other relevant materials
to be filed with the SEC when they become available.

Cautionary Statement Regarding Forward-Looking Information

This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Anadarko believes that its expectations are based on reasonable
assumptions. No assurance, however, can be given that such expectations will prove to have been correct. A number
of factors could cause actual results to differ materially from the projections, anticipated results or other expectations
expressed in this news release, including regarding the proposed transaction. These include the timing, receipt and
terms and conditions of any required governmental and regulatory approvals of the proposed transaction that could
reduce anticipated benefits or cause the parties to abandon the proposed transaction, the occurrence of any event,
change or other circumstances that could give rise to the termination of the merger agreement, the possibility that
stockholders of Anadarko may not adopt the merger agreement, the risk that the parties may not be able to satisfy the
conditions to the proposed transaction in a timely manner or at all, risks related to disruption of management time
from ongoing business operations due to the proposed transaction, the risk that any announcements relating to the
proposed transaction could have adverse effects on the market price of Anadarko�s common stock or Chevron�s
common stock, the risk of any unexpected costs or expenses resulting from the proposed transaction, the risk of any
litigation relating to the proposed transaction, the risk that the proposed transaction and its announcement could have
an adverse effect on the ability of Anadarko or Chevron to retain customers and retain and hire key personnel and
maintain relationships with their suppliers, customers and other business relationships and on their operating results
and businesses generally, the risk the pending proposed transaction could distract management of both entities and
they will incur substantial costs, the risk that problems may arise in successfully integrating the businesses of the
companies, which may result in the combined company not operating as effectively and efficiently as expected, the
risk that the combined company may be unable to achieve synergies or other anticipated benefits of the proposed
transaction or it may take longer than expected to achieve those synergies or benefits and other important factors that
could cause actual results to differ materially from those projected. All such factors are difficult to predict and are
beyond Anadarko�s control. Additional factors that could cause results to differ materially from those described above
can be found in Anadarko�s most recent Annual Report on Form 10-K, as it may be updated from time to time by
quarterly reports on Form 10-Q and current reports on Form 8-K all of which are available on Anadarko�s website at
http://investors.anadarko.com/sec-filings and on the SEC�s website at http://www.sec.gov, and in Chevron�s most recent
Annual Report on Form 10-K, as it may be updated from time to time by quarterly reports on Form 10-Q and current
reports on Form 8-K all of which are available on Chevron�s website at
https://www.chevron.com/investors/financial-information#secfilings and on the SEC�s website at http://www.sec.gov.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated: April 12, 2019

ANADARKO PETROLEUM
CORPORATION

(Registrant)

By: /s/ Amanda M. McMillian
Amanda M. McMillian

Executive Vice President and General
Counsel
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