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PARTI
Items 1 and 2. Business and Properties
GENERAL

Anadarko Petroleum Corporation is among the world’s largest independent exploration and production companies, with over 2.5 billion barrels of oil
equivalent (BOE) of proved reserves at December 31, 2011. Anadarko’s mission is to deliver a competitive and sustainable rate of return to shareholders by
exploring for, acquiring, and developing oil and natural-gas resources vital to the world’s health and welfare. Anadarko’s asset portfolio is aimed at delivering
long-term value to stakeholders by combining a large inventory of development opportunities in the United States onshore with high-potential worldwide
offshare exploration and development activities.

Anadarko’s asset portfolio includes positions in onshore resource plays in the Rocky Mountains region, the southern United States, and the Appalachian
basin. The Company is also among the largest independent producers in the deepwater Gulf of Mexico, and has production and exploration activities
worldwide including positions in high-potential basins located in East and West Africa, Algeria, China, Alaska, and New Zealand.

Anadarko is committed to producing energy in a manner that protects the environment and public health. Anadarko’s focus is to deliver resources to the
world while upholding the Company’s core values of integrity and trust, servant leadership, commercial focus, people and passion, and open communication
in all business activities.

Anadarko’s primary business segments are managed separately due to distinct operational difterences and unique technology, and distribution and
marketing requirements. The Company’s three reporting segments are as follows:

Oil and gas exploration and production —This segment explores for and produces natural gas, crude oil, condensate, and natural gas liquids (NGLs).
Midstream—This segment provides gathering, processing, treating, and transportation services to Anadarko and third-party oil and natural-gas
producers. The Company owns and operates gathering, processing, treating, and transportation systems in the United States.

Marketing—This segment sells much of Anadarko’s production, as well as production purchased from third parties. The Company actively markets
oil, natural gas, and NGLs in the United States, and actively markets oil from Algeria, China, and Ghana.

Unless the context otherwise requires, the terms “Anadarko” or “Company” refer o Anadarko Petroleum Corporation and its consolidated subsidiaries.
The Company’s corporate headquarters is located at 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046, and its telephone number is (832) 636-
1000.

Available Information The Company files or furnishes Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
registration statements, and other items with the Securities and Exchange Commission (SEC). Anadarko provides access free of charge to all of these SEC
filings, as soon as reasonably practicable after filing or furnishing, on its website located at www.anadarko.com/Investor/Pages/SECFilings.aspx. The
Company will also make available to any stockholder, without charge, copies of its Annual Report on Form 10-K as filed with the SEC. For copies of this

report, or any other filing, pleasc contact Anadarko Petroleum Corporation, Investor Relations Department, P.O. Box 1330, Houston, Texas 77251-1330 or call
(832) 636-1216.
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In addition, the public may read and copy any materials Anadarko files with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC
maintains an Intemet site (www.sec.gov) that contains reports, proxy and information statements and other information regarding issuers, like Anadarko, that
file electronically with the SEC.

OIL AND GAS PROPERTIES AND ACTIVITIES

The map below illustrates the locations of Anadarko’s oil and natural-gas exploration and production operations.

FATIONG
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United States

Overview Anadarko’s operations in the United States include oil and natural-gas exploration and production onshore in the Lower 48 states, onshore Alaska,
and the deepwater Gulf of Mexico. The Company’s operations in the United States accounted for 87% of total sales volumes during 2011 and 90% of total
proved reserves at year-end 2011.

Onshore In 2011, the Company’s shale plays delivered a year-over-year sales-volume increase of almost 200%. Shale volumes now account for slightly more
than 10% of the Company total sales volumes, which is up from less than one percent two years ago. Shales also represent about five percent of Anadarko’s
total proved reserves.

Rocky Mountains Region Anadarko’s Rocky Mountains Region (Rockies) properties are located in Colorado, Utah, and Wyoming and are a combination of
oil and natural-gas plays, with significant growth and capital investment in areas that offer higher liquids yields (liquids-rich areas). Anadarko operates

approximately 14,300 wells and has an interest in approximately 9,500 non-operated wells in the Rockies. Anadarko operates fractured carbonate/shale

reservoirs, tight gas assets, and coalbed methane (CBM) natural-gas assets, as well as enhanced oil recovery (EOR) projects within the region. The Comparry

also has fee ownership of mineral rights under approximately 8 million acres that passes through Colorado and Wyoming and into Utah (Land Grant).

Management considers the Land Grant a significant competitive advantage to Anadarko because it offers liquids-rich drilling opportunities for the Company,
and allows the Company to capture incremental royalty revenue from third-party activity in the area. Activities in the Rockies continue to focus on expanding

the existing fields to increase production and adding proved reserves through infill drilling and down-spacing operations, re-completions, and re-fracture

stimulations of existing wells. During 2011, total sales volumes in the Rockies increased 10% over 2010, with an 18% increase in liquids volumes. In 2011,

the Company drilled 1,029 wells in the Rockies and plans to accelerate its drilling program in the region in 2012.

In 2011, the Company was dedicated to the development of new horizontal opportunities in the Niobrara and other formations in the Denver-Julesburg
basin, which includes the Wattenberg field. The Niobrara is a naturally fractured carbonate formation that holds liquids and natural gas. During 2011, the
Company drilled 33 horizontal wells in the Wattenberg field, focusing on liquids-rich areas in the Niobrara and Codell formations. The Company also drilled
17 horizontal wells in the Denver-Julesburg basin (outside the Wattenberg field) and the Powder River basin as part of the horizontal program.

The Wattenberg field is a liquids-rich area where Anadarko operates over 5,300 wells. During 2011, the Company drilled 433 vertical/directional wells in
the Wattenberg field and increased sales volumes 19% compared to 2010, with a year-over-year 32% increase in liquids volumes. Horizontal drilling results in
the Wattenberg field have shown strong initial production rates with average liquids yields of approximately 70%. The Company has also identified 1,200 to
2,700 future potential drilling locations in the Niobrara and Codell sandstone that provide substantial opportunity for expanding Anadarko’s activity in these
formations. The competitive advantage provided by mineral ownership in the Land Grant, the liquids-rich reservoirs, strong well performance, low
development costs, and expandable midstream infrastructure each provide tangible benefits to the Company and position it to accelerate its horizontal drilling
program in the Wattenberg field. The Company plans to increase its activity by deploying seven horizontal rigs and drilling approximately 160 horizontal
wells in 2012.
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The Greater Natural Buttes area in eastern Utah is one of the Company’s major tight gas assets, where the Company is focusing on liquids-rich areas.
The Company utilizes refrigeration and cryogenic processing facilities to extract natural-gas liquids from the gas stream. The Company operates over 2,200
wells in the Greater Natural Buttes area, drilled 288 wells in 2011, and increased year-over-year sales volumes from the area by 23%. The Company has
identified more than 6,000 potential locations in the Greater Natural Buttes area for future development in the Mesaverde formation. Many of these locations are
infill drilling opportunities focused on down-spacing from 40-acre well density to 10-acre well density. Anadarko drilled and completed the lower Mesaverde
Blackhawk interval in 56 new development wells during 2011. This is a capital-efficient program with incremental development costs of approximately $0.50
per-Mcf equivalent. The Company’s other tight-gas assets in the Rockies are located in the Greater Green River area in Wyoming. Anadarko is expanding the
cryogenic facilities at its Chipeta plant to increase contracted cryogenic processing capacity to 500 MMcf/d by the third quarter of 2012. This expansion is
expected to resuit in an incremental gross recovery of over 13,000 barrels of NGLS per day.

Anadarko also operates multiple CBM properties in the Rockies. CBM is natural gas that is generated and stored within coal seams. To produce CBM,
water is extracted from the coal seam, resulting in reduced pressure and the release of natural gas which flows to the wellhead. Anadarko’s primary CBM
properties are located in the Powder River basin and Atlantic Rim areas in Wyoming and the Helper and Clawson fields in Utah. Anadarko operates
approximately 4,000 low-cost CBM wells and has an interest in approximately 4,500 non-operated CBM wells in the Rockies. In 2011, Anadarko reduced
development activity in its CBM program as the Company continued to allocate its capital spending toward its liquids-rich opportunities. A reduction in CBM
development activity is expected to continue in 2012 as a result of low natural-gas prices.

The Company’s EOR operations increase the amount of oil that can be produced from mature reservoirs after primary and water-flood recovery methods
have been completed. During 2011, the Company continued to pursue development of its Rockies EOR assets at the Monell and Salt Creek fields in Wyoming.
Monell field development is near completion with a small drilling program scheduled to finish edge-pattern development, and some minor infrastructure
investments planned for 2012 to enhance carbon dioxide flooding operations. Throughout 2012, the Company plans to progress the tertiary recovery
operations at Salt Creek, which the Company has been continuously implementing since 2003.

Southern and Appalachia Region Anadarko’s Southern and Appalachia Region properties are primarily located in Texas, Pennsylvania, Louisiana,
Kansas, and Ohio. Operations in these areas are focused on finding and developing both natural gas and liquids from shales, tight sands, and fractured-
reservoir plays.

Anadarko holds an interest in approximately 705,000 net acres in shale and other emerging-growth plays throughout the Southern and Appalachia Region.
These plays include the Eagleford/Pearsall shales in southwest Texas, the Marcellus shale in north-central Pennsylvania, the Bone Spring formation and
Avalon shale in the Delaware basin of West Texas, the Haynesville shale in East Texas and Louisiana, and the Utica shale in eastern Ohio. Anadarko also has
tight gas and/or fractured-reservoir operations in the Bossier, Haley, Carthage, Chalk, South Texas and Ozona areas in Texas, and the Hugoton area in
southern Kansas.

In 2011, the Company drilled 442 wells and completed 364 wells in the Southern and Appalachia Region. Over 97% of the operated wells were drilled
horizontally. By utilizing modernized drilling rigs and experienced crews, the region continued to experience improved drilling efficiencies in every area with
respect to cycle times, while also drilling longer lateral lengths. Due to lower natural-gas prices, the Company is focusing its drilling activity in liquids-rich
areas, such as the Eagleford shale and the Bone Spring and Avalon formations.

5
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The Eagleford shale continues to be one of the Company’s most economic plays, capable of generating returns in excess of 100%. In the first quarter of
2011, Anadarko entered into a joint-venture agreement that conveyed 33.3% of the Company’s Eagleford and Pearsall shale assets to a third party. The third
party acquired 96,000 net acres (80,000 acres within the Eagleford shale and the underlying Pearsall shale rights, and an additional 16,000 acres limited to
Pearsall shale rights only) in exchange for funding $1.6 billion of Anadarko’s future drilling costs. The funding began in the second quarter of 2011 and
covered $500 million of the Company’s 2011 development costs. The funding covers 90% of Anadarko’s development costs in subsequent years up to a
$650 million annual limit. Based on expected activity, the third-party funding is expected to be fully utilized in the second half of 2013. Anadarko currently
holds approximately 405,500 gross and 193,000 net acres with an average working interest of approximately 49% in this area. During 2011, the Company
operated an average of nine rigs, which spud 228 horizontal wells and completed 197 wells. The Company began the year producing 14,300 net (27,000
gross) barreis of oil equivaient per day (BOE/d) and ended the year at over 27,400 net (77,000 gross) BOE/d, after completing over 3,200 fracturing stages
during the year.

In the Appalachian basin, where the Marcellus shale is being developed, 134 operated horizontal wells were spud and 73 wells were completed utilizing a
fleet that averaged seven rigs for the year. Anadarko also participated in 148 new horizontal wells and [35 completions as a non-operating partner in the area.
Anadarko has a joint-venture agreement that permits a third party to participate with the Company as a 32.5% partner in the Company’s Marcellus shale
assets in exchange for funding $1.4 billion of Anadarko’s drilling costs. The third party funded 100% of the Company’s 2010 development costs and 90% of
these costs in 2011. The third party will continue to fund 90% of the development costs until the funding commitment is exhausted, which is anticipated to
occur in 2012. Anadarko’s production in the area increased from a net 2010 year-end exit rate of 84 million cubic feet per day (MMcf/d) of natural gas to a net
year-end exit rate of 230 MMcf/d.

During 2011, the Company accumulated over 370,000 gross acres in the prospective liquids-rich area of the eastern Ohio Utica shale in the Appalachian
basin. Two Utica horizontal pilot wells reached total depth in the fourth quarter of 2011 and Anadarko plans to accelerate the pilot and testing program in
2012.

Anadarko owns 330,000 net acres in the Delaware basin, which has seen significant drilling activity, primarily targeting the liquids-rich Bone Spring
formation and Avalon shale. In 2011, Anadarko spud 50 operated wells, participated in 27 non-operated wells, and completed 54 operated wells and 27 non-
operated wells in the area. Drilling and well performance continue to improve with well tests producing in excess of 2,000 BOE/d. The Company had four rigs
drilling in the Bone Spring formation and one rig drilling in the Avalon shale at year-end 2011.

Alaska Anadarko’s oil and natural-gas production and development activity in Alaska is concentrated primarily on the North Slope. Development activity
continued at the Colville River Unit through 2011 with eight wells drilled. In 2012, the Company anticipates participating in approximately 12 development
wells and the sanctioning of the Alpine West satellite development.

Gulf of Mexico In the Gulf of Mexico, Anadarko owns an average 64% working interest in 487 blocks. The Company operates seven active floating
platforms, holds interests in 34 producing fields, and is in the process of delineating and developing six additional fields in the area.

Following a period of significantly reduced activity as a result of the drilling moratorium in 2010, during 2011, the Company resumed an active
deepwater exploration and appraisal program in the Gulf of Mexico and is continuing to take advantage of existing infrastructure to accelerate resource
development at reduced costs. Anadarko made its first post-moratorium deepwater discovery at the Cheyenne East prospect, which is being developed as a
tieback to the Independence Hub (IHUB) and is expected to produce 60 MMcf/d of natural gas. First production from this well is expected by March 2012.
The Company also completed a workover at the Spiderman IHUB well, resulting in natural-gas production at a rate in excess of 90 MMcf/d. In 4.5 years
since first production, aggregate IHUB production surpassed one trillion cubic feet (Tcf) in early 2012. In Green Canyon Block 903, the Heidelberg appraisal
well (44% operated working interest) began drilling in October 2011, and was declared successful in February 2012. The Company plans to sidetrack the well
to evaluate the down-dip cxtent of the ficld.
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During 2011, Anadarko continued to advance the Lucius field development. The unitization agreement for the Anadarko-operated Lucius field was signed
during the second quarter of 2011, and the Lucius project was sanctioned during the fourth quarter of 2011 with first production expected in 2014, A
production-handling agreement to process natural gas from the Hadrian South field at the Lucius facility was executed with the Hadrian South co-venturers,
and will add additional value to the Lucius development. The Company completed a successful well test at Lucius, which showed that the well is capable of
Mowing in excess ol 15,000 barrels per day (Bbls/d) ol oil and that the main pay intervals are well connected. Lucius will be developed with a truss spar
floating production facility with the capacity to produce in excess of 80,000 Bbls/d of oil and 450 MMcf/d of natural gas. The spar is currently under
construction and will be the largest of Anadarko’s operated spars. The Company plans to have an active drilling program in the area beginning in 2012, with
plans to drill its Spartacus prospect during the year.

Anadarko continued advancing its deveiopment project at Caesar/Tonga. The Company compieted and tested three weiis that each demonsiraied faciiity-
constrained flow rates of approximately 15,000 Bbls/d of oil. First production is expected by mid-2012.

During 2011, Anadarko participated in the drilling of the Coronado #1 exploration well (15% working interest), located in Walker Ridge Block 143. The
well spud in October 2011 and was plugged and abandoned as a result of unanticipated geopressure in the shallow section. At year-end 2011, seismic was
being reviewed to determine a new well location. In June 2011, the Kakuna #1 subsalt exploration well spud. Anadarko has an option to acquire a 6.25%
interest or an overriding royalty interest in the well, which is located in Green Canyon Block 505, north of the Company’s Caesar/1'onga development. In
addition, the Vito NE appraisal well (20% non-operated working interest), located in Mississippi Canyon Block 940, spud in early 2012 and will test the
northeast flank of the Vito discovery.

Due to the drilling moratorium, Anadarko redeployed its deepwater rigs to other parts of the world but retained the Ensco 8500 under a long-term contract
for operations in the Gulf of Mexico. The Gulf of Mexico has regained momentum and the Bureau of Safety and Environmental Enforcement (BSEE) is
approving drilling permits, which has prompted Anadarko to execute contracts for the Ensco 8505 rig, with delivery scheduled for the second quarter of 2012
and the Ensco 8506 rig, with delivery in the fourth quarter of 2012. Both the Ensco 8500 and the Fnsco 8505 are shared rig contracts between Anadarko and
other Gulf of Mexico operators. Also, the Transocean Spirit rig, currently working in West Africa, will be mobilized to the Gulf of Mexico in the latter part of
2012 to service the Company’s oil development projects and exploration activities in the Gulf of Mexico. Anadarko expects exploration and appraisal activities
to return to pre-moratorium levels in 2012. In addition, Anadarko signed long-term lease agreements for two new-build state-of-the-art drillships. The Ocean
BlackHawk is expected to be delivered in late 2013 and the Ocean BlackHornet is expected to be delivered in early 2014. These rigs are dual-activity and dual
blowout-prevention rigs, reflecting Anadarko’s focus on continuing to enhance operational efficiency.

International

Overview The Company’s international oil and natural-gas production and development operations are located primarily in Algeria, Ghana, and China. The
Company also has exploration acreage in Ghana, Mozambique, Brazil, Liberia, Sierra Leone, Kenya, Cote d’Ivoire, New Zealand, Indonesia, and other
countries. International locations accounted for 13% of Anadarko’s total sales volumes and 27% of sales revenues during 2011, as well as 10% of total proved
reserves at year-end 2011, Anadarko drilled 33 wells in international areas in 2011, which included natural-gas discoveries in Mozambique and o1l discoveries
in Ghana. In 2012, the Company expects to drill approximately 25 development and 25 exploration wells at various international locations.

7
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Algeria Anadarko is engaged in development and production activities in Algeria’s Sahara Desert in Blocks 404 and 208. Currently, all production is from
fields located in Block 404, which produce through the Hassi Berkine South and Ourhoud Central Production Facilities (CPF). The El Merk project
progressed to approximately 88% overall completion at December 31, 2011, and remains on target for initial production in 2012 with significant gross
volumes expected at the facility near the end of 2012. The percentage of overall completion captures the progress of ongoing construction work at the E1 Merk
CPF and associaled infrastructure such as offsite facilities, export pipelines, and power ransmission lines. During 2011, 16 development wells were drilled in
Blocks 404 and 208. The Company expects 2012 development drilling activity to be similar to 2011 levels, with continued focus on El Merk drilling.

Contracts and Partners Since October 1989, the Company’s operations in Algeria have been governed by a Production Sharing Agreement (PSA) between
Anadarko, two third parties, and Sonatrach, the national oil and gas company of Algeria. Anadarko’s interest in the PSA for Blocks 404 and 208 is 50%
before participation at the exploitation stage by Sonatrach. The Company has two partners, each with a 25% interest, also prior to participation by Sonatrach.
Under the terms of the PSA, oil reserves that are discovered, developed, and produced are shared by Sonatrach, Anadarko, and the remaining two partners.
Sonatrach is responsible for 51% of development and production costs, Anadarko is responsible for 24.5%, and its two partners are each responsible for
12.25%. Anadarko and its partners have completed the exploration program on Blocks 404 and 208 and now participate only in development activity on these
blocks. Anadarko and its joint-venture partners funded Sonatrach’s share of exploration costs and are entitled to recover these exploration costs from

production during the development phase.

Exceptional Profits Tax In July 2006, the Algerian parliament approved legislation establishing an exceptional profits tax on foreign companies” Algerian oil
production. In December 2006, regulations regarding this legislation were issued. These regulations provide for an exceptional profits tax imposed on gross
production at rates of taxation ranging from 5% to 50% based on average daily production volumes for each calendar month in which the price of Brent crude
averages over $30 per barrel. Exceptional profits tax applies to the full value of production rather than to the amount in excess of $30 per barrel.

In response to the Algerian government’s imposition of the exceptional profits tax, the Company notified Sonatrach of its disagreement with the collection
of the exceptional profits tax. The Company believes that the PSA provides fiscal stability through several provisions that require Sonatrach to pay all taxes
and royalties. To facilitate discussions between the parties in an effort to resolve the dispute, in October 2007 the Company initiated a conciliation proceeding
on the exceptional profits tax as provided in the PSA. The Conciliation Board issued its non-binding recommendation in November 2008. In February 2009,
the Company initiated arbitration against Sonatrach with regard to the exceptional profits tax by submitting a notice of arbitration to Sonatrach. The arbitration
hearing on the merits of the claims presented by Anadarko took place in June 2011 and the Company anticipates the issuance of the arbitration panel’s
dccision in the near term. Any decision issucd by the arbitration pancl is binding on the partics.

Ghana Anadarko’s exploration and development activities in Ghana are located offshore in the West Cape Three Points Block and the Deepwater Tano
Block. In December 2010, 3.5 years following discovery, the Company and its partners achieved first oil from the Jubilee field. The Company and its
partners completed execution of the Phase 1 development program and tied back 17 wells to the floating production, storage, and offloading vessel (FPSO) at
the Jubilee field. The gross oil production level was approximately 70,000 Bbls/d at year-end 2011 from eight producing wells. Completion issues required a
side-track of one of the original nine Phase 1 production wells in the fourth quarter of 2011 and two or three other producing wells have been identified as
possible side-track operations in 2012. Once the completion issues have been resolved, production is expected to increase toward facility capacity of 120,000
Bbls/d. Work is also underway to execute the next phase of development which will tie back another eight wells to the Jubilee FPSO during 2012 and 2013.
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During 2011, the Company participated in 10 exploration and appraisal wells outside the Jubilee field, including the Akasa #1 discovery well in the West
Cape Three Points Block (32% non-operated interest), two Teak discovery wells, and one Teak appraisal well to the Teak #1 discovery. The successful Teak
appraisal well confirmed a northern extension of the discovery. The Company also participated in two successful Enyenra appraisal wells in the Deepwater
Tano Block (18% non-operated working interest) and an additional appraisal of the Tweneboa discovery. A drillstem test (DST) conducted on the Tweneboa
#2 well in the bottom oil leg of the reservoir and the DST performed at the Tweneboa #4 well confirmed the connectivity of the two wells. The Ntomme #2 was
spud in late 2011 and reached total depth in 2012, This successful appraisal well tested the same targets discovered in the Tweneboa #3ST well and
encountered oil pay in excellent-quality sandstone reservoirs. In 2012, the Company plans to participate in up to four exploration and appraisal wells in
Ghana.

The Company and its parmers anticipate deciaration of commerciaiity for the Tweneboa/Enyenra/Ntomme fieid compiex iocated in the Deepwater Tano
Block during the second half of 2012 following completion of the appraisal program. In the West Cape Three Points Block, stand-alone FPSO and Jubilee tie-
back development options are being evaluated to maximize the resource value from the Teak and Akasa discoveries.

Mozambigne Anadarko operates two blocks (onc onshore and onc offshore) in Mozambique totaling approximately six million gross acres. In 2011, the
Company drilled two natural-gas discoveries (Tubariio and Camaréio) and two successful appraisal wells (Barquentine #2 and Barquentine #3) in the
Offshore Area 1 of the Rovuma basin where Anadarko holds a 36.5% working interest. In 2012, the Lagosta #2 and Lagosta #3 appraisal wells successfully
appraised discoveries at Lagosta and Camardo. To date, the Company has eight successful wells in the complex, including the Windjammer, Lagosta,
Barquentine and Camario discoveries. As a result, the Company and its partners are continuing to advance a liquefied natural gas (LNG) development, which
is being designed to consist of an initial two 5-million-tonne-per-annum trains. Anadarko plans to construct a flexible offshore production system to collect gas
from the wells located approximately 35 miles (56 kilometers) offshore, which will deliver gas to the liquefaction plant onshore. Pre-FEED (front-end
engineering and design) activities are complete and the Company expects to begin FEED work around the middle of 2012. The Company expects to reach a
final investment decision at approximately year-end 2013, with first cargo sales targeted for late 2018.

Also during 2011, Anadarko acquired two new 3D seismic datasets which have led to a growing number of high-potential prospects in other areas of the
Offshore Area 1. Early in 2012, Anadarko mobilized a second deepwater drillship to Mozambique to accelerate the planned exploration and appraisal
activities, which include an extensive reservoir testing program and up to seven exploration and appraisal wells in 2012.

China Anadarko’s development and production activities in China are located offshore in Bohai Bay. Development drilling was ongoing throughout 2011,
and Anadarko drilled 19 wells during the year including cight side-tracks of low oil-ratc/high watcr-cut produccrs. The majority of the wells were drilled from
the platform expansion decks, which were installed as part of an initiative to sustain continued plateau production. An exploration well in the South China Sea
is expected to spud in mid-2012. Consistent with the terms of the Petroleum Contract, the Company is preparing to transfer operatorship of the Bohai Bay
development to China National Offshore Oil Corporation at the end of 2012.

Brazil Anadarko holds exploration interests in approximately 750,000 gross acres in six blocks located offshore Brazil in the Campos and Espirito Santo
basins. In these areas, Anadarko drilled two appraisal wells in 2011. In Block BM-C-32 (33% non-operated working interest) in the Campos basin, the
successful Itaipu #2 pre-salt appraisal well established a fluid contact and appears to have successfully extended the accumulation 394 feet downdip from the
Itaipu discovery well, which is located four miles to the northwest. The appraisal well significantly increases the areal extent of the Itaipu field. In Block BM-
C-29 (50% working interest), the Ituana appraisal well was plugged and abandoned in 2012. The Company is reviewing the results of the well as part of the
evaluation of the [tuana post-salt discovery. Anadarko expects to drill up to four exploration and appraisal wells in Brazil during 2012, including the
Wahoo #4 appraisal well in Block BM-C-30 (30% operated working interest).
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During 2011, the Company began marketing its Brazilian properties and a sale is possible in 2012 subject to receiving acceptable pricing and terms and
obtaining regulatory approval.

Liberia The Company currently operates four blocks in offshore Liberia totaling approximately 3.3 million exploration acres in the Liberian basin. Multiple
Cretaceous stratigraphic leads, similar to the Jubilee Mahogany fan, have been identitied on these blocks. The Montserrado well was drilled in 2011 on
Block LB-15 and encountered good-quality, water-bearing sands in the main objective and 27 net feet of pay in a secondary objective. The well was plugged
and abandoned and the results are being incorporated into the Company’s geologic data for future exploration in the Liberian basin. Plans for 2012 include the
incorporation of the drilling results into the 3D seismic on Blocks 15, 16, and 17, as well as the evaluation of the newly acquired 3D seismic in the LB-10
Rlock

Sierra Leone Anadarko operates and has a 55% participating interest in Block SL-07B-11 in offshore Sierra Leone encompassing approximately
1.2 million gross acres. Multiple Upper Cretaceous fan-type prospects have been identified in the lightly explored Liberian basin. The Jupiter #1 well, spud in
the fourth quarter of 2011, targeted a large Cretaceous fan channel complex similar to the Enyenra and Tweneboa discoveries in Ghana. In 2012, the Jupiter #1
discovery well encountered hydrocarbon pay and has been preserved for possible re-entry, as the area will likely require additional evaluation. The Mercury #2
well, which will be drilled subsequent to Jupiter #1, will appraise the Mercury #1 discovery well that was announced as a discovery in 2010.

Kenya Anadarko operates and has a 50% participating interest in five deepwater blocks offshore Kenya encompassing approximately 7.5 million gross acres.
The Company has completed 2D and 3D seismic programs and evaluation is currently taking place with potential drilling possible in late 2012 or early 2013.

Cote d’Ivoire During 2011, Anadarko and its partners began interpreting new 3D seismic data on two deepwater exploration blocks totaling approximately
850,000 gross acres offshore Cote d’Ivoire. Multiple Upper Cretaceous fan-type prospects have been identified on the 2D and 3D seismic. The Kosrou #1
well, spud in January 2012 on Block CI 105 (50% operated interest), has multiple targets within a large Cretaceous fan located south and east of the
Company’s 2009 South Grand Lahou-1X well, which encountered thin sands with shows in the target. The Paon prospect located on Block CI 103 (40% non-
operated interest) will be drilled following the Kosrou well. The geology on the block appears similar to that of the Jubilee, Enyenra, and Tweneboa discoveries
in Ghana. In 2012, Anadarko purchased approximately 500,000 gross acres in Blocks CI 515 and CI 516 (45% operated interest).

New Zealand Anadarko operales approximately 11.5 million exploration acres in the Taranaki and Canterbury basins in New Zealand. A 3D seismic survey
of approximately 1,100 square miles was completed on the Taranaki Block in 2011, and a 2D seismic survey of approximately 2,400 miles was acquired over
the Canterbury Blocks. Two exploration wells, one on each block, are planned for late 2012 subject to rig availability.

Indonesia Anadarko has participating interests in approximately 3.4 million gross exploration acres in Indonesia through a combination of one operated and
two non-operated Production Sharing Contracts. In 2012, the Company began marketing its Indonesian properties for sale.

Other Anadarko also has exploration projects in other overseas, new-venture areas including Morocco, Tunisia, and South Africa.
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Proved Reserves

Estimates of proved reserves volumes owned at year end, net of third-party royalty interests, are presented in billion cubic feet (Bef), at a pressure base of
14.73 pounds per square inch for natural gas and in millions of barrels (MMBDbIs) for oil, condensate, and NGLs. Total volumes are presented in millions of
barrels of oil equivalent (MMBOE). For this computation, one barrel is the equivalent of 6,000 cubic feet of natural gas. Shrinkage associated with NGLs has
been deducted from the natural-gas reserve volumes.

Disclosures by geographic area include United States and International. The International geographic area includes proved reserves located in Algeria,
Ghana, and China, which by country and in total represents less than 15% of the Company’s total proved reserves.

Summary of Proved Reserves

Qil and
Natural Gas Condensate NGLs Total
(Bef) (MMBbls) (MMBOE)

Proved

United States 6,113 352 267 1,638

International — 62 13 75

United States 195 85 635

Total proved 8,117 749 320 2,422

Proved

United States 5,884 300 199 1,480
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The Company’s year-end 2011 product mix for proved reserves was 55% natural gas, 30% oil and condensate, and 15% NGLs; compared to a year-end
2010 product mix of 56% natural gas, 31% oil and condensate, and 13% NGLs; and a year-end 2009 product mix of 56% natural gas, 32% oil and
condensate, and 12% NGLs.

The Company’s estimates of proved developed reserves, proved undeveloped reserves (PUDs), and total proved reserves at December 31, 2011, 2010,
and 2009, and changes in proved reserves during the last three years are presented in the Supplemental Information on Oil and Gas Exploration and
Production Activities (Supplemental Information) under Item 8 of this Form 10-K.

The Company has not filed information with a federal authority or agency with respect to its estimated total proved reserves at December 31, 2011.
Annually, Anadarko reports gross proved reserves of operated properties in the United States to the U.S. Department of Energy; these reported reserves are
derived from the same data used to estimate and report proved reserves in this Form 10-K.

Also presented in the Supplemental Information are the Company’s estimates of future net cash flows and discounted future net cash flows from proved
reserves. See Operating Results and Critical Accounting Estimates under Item 7 of this Form 10-K for additional information on the Company’s proved
reserves.

Changes in PUDs Significant changes to PUDs occurring during 2011 arc summarized in the table below. Revisions of prior estimates reflect the addition of
new P'UDs associated with current development plans, revisions to prior PUDs, revisions to infill drilling development plans, as well as the transfer of PUDs
to unproved reserve categories due to changes in development plans during the period. These PUDs changes reflect the ongoing evaluation of Anadarko’s asset
portfolio and alignment with current-year changes to development plans. The Company’s year-end development plans are consistent with SEC guidelines for
PUDs development within five years unless specific circumstances warrant a longer development time horizon.

Extensions, discoveries, and other additions 112

Sales (22)

PUDs Conversion In 2011, the Company converted 171 MMBOE, or 23% of the total year-end 2010 PUDs, to developed status. Approximately 58% of
PUDs conversions occurred in onshore U.S. assets, 26% in international assets, and the remaining 16% in Gulf of Mexico assets.

The majority of PUDs conversions occurred as a result of ongoing development activities in the Rockies and in the liquids-rich areas of the Southern and
Appalachia Region. Approximately 96 MMBOE of PUDs were converted to developed reserves in these areas. The conversion of an additional 45 MMBOE of
PUDs occurred in the international areas, most of which are associated with completed production wells in the El Merk project of Algeria where the overall
project was approximately 88% complete at December 31, 2011. Another 26 MMBOE of PUDs converted to developed reserves were associated with ongoing
development in the Caesar/Tonga project in the U.S. Gulf of Mexico where three completed wells are awaiting tie-back to production facilities. The remaining
converted PUDs were a result of development activity in Alaska.

Anadarko spent $900 million associated with the development of PUDs in 2011. Approximately 68% of total 2011 PUDs conversion capital related to
domestic development programs in the Rockies and the Southern and Appalachia Regions. Approximately 12% related to the development of the Caesar/Tonga
and Lucius projects in the Gulf of Mexico, and 10% related to development of the E1 Merk project in Algeria. The remaining 10% of 2011 PUDs development
spending was associated with Alaska and other international development projects.
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In 2010, the Company converted 103 MMBOE, or 15% of the total year-end 2009 PUDs to developed status. Approximately 65% of PUDs conversions
occurred in onshore U.S. assets, 24% in international assets, and the remaining 11% in Gulf of Mexico assets. Anadarko spent §1.5 billion associated with
the development of PUDs in 2010. Approximately 58% of total 2010 PUDs capital related to two major development projects, E1 Merk in Algeria and Jubilee in
Ghana, and 29% related to domestic development programs in the Rockies and the Southern and Appalachia Regions. The remaining 13% of 2010 PUDs
development spending was associated with Gulf of Mexico, Alaska, and other international development projects.

Development Plans The Company annually reviews all PUDs to ensure an appropriate plan for development exists, Typically, onshore U.S. PUDs are
converted to developed reserves within five years of the initial proved reserves booking. Projects such as EOR, arctic development, deepwater development,
and international programs may take longer than five years. All of the Company’s onshore 1.8, PUDs were scheduled to be developed within five years at
December 31, 2011, with the exception of the Salt Creek EOR project, the annual development of which is limited by CO2 supply contract terms and the
amount of work that can be physically completed.

The Company had 101 MMBOE of pre-2007 PUDs that remain undeveloped five years or more after initial disclosure as PUDs. Approximately 50% of
these PUDs arc located in Algeria and arc being developed according to an Algerian government-approved plan. Ncarly all of the Algerian PUDs arc associatcd
with the El Merk development project located in Block 208 in the Berkine basin. Site preparation was initiated in 2008 and construction of the E1 Merk CPF is
continuing. As of year-end 2011, 85 wells have been drilled in the El Merk fields and drilling is continuing in 2012. The Reservoir Development Plan includes
a total of 141 wells for full development. The overall El Merk project, including future drilling commitments, was approximately 88% complete at
December 31, 2011. First oil production from the E1 Merk fields is expected to occur in 2012.

Another 42% of the Company’s pre-2007 PUDs are associated with the Salt Creek EOR single-development project located in the Rockies. Since 2003,
Anadarko has invested an average of $65 million per year to develop various phases of the Salt Creek integrated EOR project and will continue significant
spending levels in the future to complete the development. All of the remaining pre-2007 PUDs are associated with Gulf of Mexico opportunities where
development timing is influenced by seasonal restrictions and the depletion of reserves from existing completions. The Company expects to complete these
opportunities over the next three years.

Technologies Used in Proved Reserve Estimation The Company’s 2011 proved reserves additions were based on estimates generated through the
integration of pertinent geological, engineering, and production data, utilizing technologies that have been demonstrated in the field to yield repeatable and
consistent results as defined in the SEC regulations. Data used in these integrated assessments included information obtained directly from the subsurface
through wellbores, such as well logs, reservoir core samples, fluid samples, static and dynamic pressure information, production test data, and surveillance
and performance information. The data utilized also included subsurface information obtained through indirect measurements such as seismic data. The tools
used to interpret the data included proprietary and commercially available seismic processing software and commercially available reservoir modeling and
simulation software. Reservoir parameters from analogous reservoirs were used to increase the quality of and confidence in the reserves estimates when
available. The method or combination of methods used to estimate the reserves of each reservoir was based on the unique circumstances of each reservoir and
the dataset available at the time of the estimate.
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Internal Controls over Reserves Estimation Anadarko’s estimates of proved reserves and associated future net cash flows were made solely by the
Company’s engineers and are the responsibility of management. The Company requires that reserves estimates be made by qualified reserves estimators
(QREs), as defined by the Society of Petroleum Engineers’ standards. The QREs are assigned to specific assets within the Company’s regions. The QREs
interact with engineering, land, and geoscience personnel to obtain the necessary data for projecting future production, net cash flows, and ultimate recoverable
reserves. Management within each region approves the QREs’ reserve estimates. All QREs receive ongoing education on the [undamentals of SEC reserves
reporting through the Company’s reserves manual and internal training programs administered by the Corporate Reserves Group (CRG).

The CRG ensures confidence in the Company’s reserves estimates by maintaining internal policies for estimating and recording reserves in compliance
with applicable SEC definitions and guidance. Compliance with the SEC reserves guidelines is the primary responsibility of Anadarko’s CRG.

The CRG is managed through the Company’s finance department, which is separate from its operating regions, and is responsibie for overseeing internai
reserves reviews and approving the Company’s reserve estimates. The Director-Reserves Administration and the Corporate Reserves Manager manage the CRG
and report to the Director—Corporate Planning. The Director—Corporate Planning reports to the Company’s Senior Vice President, Finance and Chief Financial
Officer, who in turn reports to the Chief Executive Officer. The Audit Committee of the Company’s Board of Directors meets with management, members of
the CRG, and the Company’s independent petroleum consultants, Miller and Lents, Ltd. (M&L), to discuss matters and policies related to reserves.

The Company’s principal engineer, who is primarily responsible for overseeing the preparation of proved reserves estimates, has over 25 years of
experience in the oil and gas industry, including over 11 years as either a reserves evaluator or manager. Further professional qualifications include a degree in
petroleum engineering, extensive internal and external reserves training, and asset evaluation and management. In addition, the principal engineer is an active
participant in industry reserves seminars, professional industry groups, and has been a member of the Society of Petroleum Engineers for over 25 years.

Third-Party Procedures and Methods Review M&L reviewed the procedures and methods used by Anadarko’s stall'in preparing its internal estimates of
proved reserves and future net cash flows at December 31, 2011. The purpose of the review was to determine that the procedures and methods used by
Anadarko to estimate its proved reserves are effective and in accordance with the definitions contained in SEC regulations. The procedures and methods
review by M&L was a limited review of Anadarko’s procedures and methods and does not constitute a complete review, audit, independent estimate, or
confirmation of the reasonableness of Anadarko’s estimates of proved reserves and future net cash flows.

The review consisted of 17 fields which included major assets in the United States and Africa, and encompassed approximately 85% of the Company’s
estimates of proved reserves and associated future net cash flows at December 31, 2011. In each review, Anadarko’s technical staff presented M&L with an
overview of the data, methods, and assumptions used in estimating its reserves. The data presented included pertinent seismic information, geologic maps,
well logs, production tests, material balance calculations, reservoir simulation models, well performance data, operating procedures, and relevant economic
criteria.

Management’s intent in retaining M&L to review its procedures and methods is to provide objective third-party input on the Company’s procedures and
methods and to gather industry information applicable to reserves estimation and reporting processes.
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Sales Volumes, Prices, and Production Costs

The following table provides the Company’s annual sales volumes, average sales prices, and average production costs per BOE for each of the last three
years. The Company’s sales volumes for 2011, 2010, and 2009 were 248 MMBOE, 235 MMBOE, and 220 MMBOE, respectively. Production costs are
costs to operate and maintain the Company’s wells and related equipment and include the cost of labor, well service and repair, location maintenance, power
and fuel, transportation, other taxes, and production-related general and administrative costs. Additional information on volumes, prices and production costs
is contained in Financial Results under Item 7 of this Form 10-K. Additional detail regarding production costs is contained in the Supplemental Information
under Item 8 of this Form 10-K.

Sales Volumes Average Sales Prices®
Barrels of Average
Natural Oil and Oil Natural Oil and Production
Gas Condensate NGLs Equivalent Gas Condensate  NGLs Costs®

(Bef) (MMBbls) (MMBbls) (MMBOE) (Per Mcf) (PerBbl) (Per Bbl) (Per BOE)

Greater Natural Buttes 107 1 4 23 $ 392 $ 66.50 $ 39.08 $ 9.65

Total United Statcs 829 48 23 209 4.12 74.96 43.07 8.68

Total 329 74 23 235

iJnited States

Other United States 709 43 14 175 3.68 58.75 31.00 8.50

International

Bef—billion cubic feet
Mcf—thousand cubic feet
Bbl—barrel

" Excludes the impact of commodity derivatives.

@ Excludes ad valorem and severance taxes.
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Delivery Commitments

The Company sells crude oil and natural gas under a variety of contractual agreements, some of which specify the delivery of fixed and determinable
quantities. At December 31, 2011, Anadarko was contractually committed to deliver approximately 775 Bef of natural gas to various customers in the United
States through 2021. These contracts have various expiration dates with approximately 50% of the Company’s current commitment to be delivered in 2012,
and 85% by 2016. At December 31, 2011, Anadarko was also contractually committed to deliver approximately 8 MMBDbIs of crude oil to ports in Algeria
and Ghana through 2012. The Company expects to fulfill these delivery commitments with existing proved developed and proved undeveloped reserves.

Drilling Program

The Company’s 2011 drilling program focused on proven and emerging oil and natural-gas basins in the United States (onshore and deepwater Gulf of
Mexico) and various international locations. Exploration activity in 2011 consisted of 224 gross completed wells, which included 216 onshore U.S. wells,
three offshore Gulf of Mexico wells, and five international wells. Development activity in 2011 consisted of 1,843 gross completed wells, which included
1,813 onshore U.S. wells, two offshore Gulf of Mexico wells, and 28 international wells.

Drilling Statistics
The following table shows the number of oil and gas wells that completed drilling in each of the last three years.

Net Exploratory Net Development
Productive Dry Hole Total __Productive Dry Holes __Total Total

Total 79.5 3.4 $2.9 1,176.4 6.5 1,182.9 1,265.8

Total 84.3 4.8 89.1 1,039.1 3.6 1,042.7 1,131.8

Total 30.6 83 38.9 597.9 7.3 605.2 644.1
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The following table shows the number of wells in the process of drilling or in active completion stages and the number of wells suspended or waiting on

completion at December 31, 2011.

Wells in the process
of drilling or Wells suspended or
in active completion waiting on completion
Exploration Development Exploration Development

W
O
I~
o0
(=3
—

~]
[\
(93]
I

=2}

Gross

International

Net 1.6 0.3 11.3 —

Gross 44 288 206 346

Productive Wells

At December 31, 2011, the Company’s ownership interest in productive wells was as follows:

Oil Wells Gas Wellso

Gross

International

Net

Gross

" Includes wells containing multiple completions as follows:

ANA-MDL3-0002528



Table of Contents

Index to Financia} Statements

Properties and Leases

The following schedule shows the developed lease, undeveloped lease, and fee mineral acres in which Anadarko held interests at December 31, 2011.

Developed Undeveloped
Lease Lease Fee Minerals Total
thousands of acres Gross Net Gross Net Gross Net Gross Net

Total United States

Total 5,743 3,232 46,742 23,581 10,231 8,373 62,716 35,186

At December 31, 2011, the Company had approximately 13 million net undeveloped lease acres scheduled to expire by December 31, 2012, if the
Company does not establish production or take any other action to extend the terms. The Company plans to continue the terms of many of these licenses and
concession areas through operational or administrative actions and does not expect a significant portion of the Company’s net acreage position to expire before
such actions oceur.

MIDSTREAM PROPERTIES AND ACTIVITIES

Anadarko invests in midstream (gathering, processing, treating, and transportation) assets to complement its operations in regions where the Company
has oil and natural-gas production. Through ownership and operation of these facilities, the Company is better able to manage costs, control the timing of
bringing on new production, and enhance the value received for gathering, processing, treating, and transporting the Company’s production. In addition,
Anadarko’s midstream business provides services to third-party customers, including major and independent producers. Anadarko generates revenues from
its midstream activities through a variety of agreements including fixed-fee, percent-of-proceeds, and keep-whole agreements.

At the end of 2011, Anadarko had 31 gathering systems and 25 processing and treating plants located throughout major onshore producing basins in
Wyoming, Colorado, Utah, New Mexico, Kansas, Oklahoma, Pennsylvania, and Texas. In 2011, the focus of the midstream activity was the Company’s
liquids-rich growth areas such as Greater Natural Buttes, Wattenberg, Delaware basin, and the Eagleford shale, as well as growth in the Marcellus shale dry-
gas play. In 2012, the Company plans to continue to focus its niidstream investments in these areas, as well as the prospective liquids-rich Utica shale play in
Ohio.

In Greater Natural Buttes, gathering and compression capacity of 70 MMcf/d was added in 2011 and the Company is constructing a second cryogenic
processing train with a capacity of 300 MMct/d at the Chipeta processing complex. The new train is expected to commence operations by the third quarter of
2012.

In the Wattenberg area, the Company acquired an additional 93% interest in a 195 MMcf/d processing facility from a third party in May 2011 that
positions the Company to realize the additional economics associated with the NGL uplift from its natural-gas production that was previously shared with the
facility owner. The Company operates and owns a 100% interest in the Wattenberg Plant. The Company plans to expand cryogenic processing capacity with
the addition of the 300 MMcf/d Lancaster plant in Wattenberg, which will significantly increase ethane recoveries in the basin. Permitting and engineering for
the Lancaster Plant are underway with start-up operations planned for early 2014.

In the Delaware basin, the Company expanded its natural-gas-gathering capacity to 65 MMcf/d and placed oil-gathering and pipeline facilities into
service. The oil-gathering and pipeline facilities are directly connected to third-party pipelines. This allows Anadarko to realize greater value for its oil
production due to reduced trucking costs. Also in the Delaware basin, the Company entered into a joint venture with two third parties to build the 100 MMcf/d
Ranch Westex joint-venture cryogenic processing plant that is expected to be operational in early 2013.
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In the Eagleford shale, gas-gathering capacity was expanded from 100 MMcf/d in 2010 to 225 MMecf/d in 2011 with plans to further expand system
capacity to 500 MMecf/d by the end of 2013. A new Company-operated cryogenic processing plant in the Eagleford shale with capacity of 200 MMcf/d is
scheduled to be operational in the first quarter of 2013. The Eagleford oil-gathering system was placed in service in 2011 with an initial capacity of 30,000
Bbls/d. The Company plans to expand the capacity to 100,000 Bbls/d by the end of 2013. In addition, the first phase of a crude-oil pipeline, with an initial
capacity of 100,000 Bbls/d, was placed in service. The oil pipeline replaces truck-based sales and provides price uplift on Anadarko’s oil by reducing
aggregate transportation costs.

In the Marcellus shale, Anadarko’s gas-gathering capacity increased from 180 MMcf/d in 2010 to 500 MMcf/d in 2011. The Company plans to add an
additional 500 MMcf/d of capacity in 2012.

During 2011, Anadarko and its partmers agreed to design and construct a new NGL pipeline that will originate from Skellytown, Texas and extend
approximately 580 miles to NGL fractionation and storage facilities in Mont Belvieu, Texas. The new Texas Express Pipeline (TEP) will help Anadarko
maximize the value of the Company’s production by providing additional takeaway capacity and enhancing access to the Gulf Coast NGL market. Initial
capacity on TEP will be approximately 280,000 Bbls/d that can be readily expanded to approximately 400,000 Bbls/d. Subject to regulatory approvals, the
pipeline is expected to begin service in the second quarter of 2013.

Western (Gas Partners, LP (WES), a consolidated subsidiary of Anadarko, is a publicly traded limited partnership formed by Anadarko to own, operate,
acquire, and develop midstream assets. In the first quarter of 2011, WES acquired a gas processing facility and related gathering systems in the Wattenberg
area from a third party. At December 31, 2011, Anadarko held a 43.3% limited partner interest in WES, as well as the entire 2% general partner interest and
incentive distribution rights.

The following table provides information regarding the Company’s midstream assets by geographic regions.

2011
Miles of Average
Gathering Total Throughput
Area Asset Type Pipelines Horsepower (MMcf/d)

Mid-Continent and other Gathering 00
Total 14,400 1,362,000 4,400
MARKETING ACTIVITIES

The Company’s marketing segment actively manages Anadarko’s natural-gas, crude-oil, condensate, and NGLs sales. In marketing its production, the
Company attempts to minimize market-related shut-ins, maximize realized prices, and manage credit-risk exposure. The Company’s sales of natural gas,
crude oil, condensate, and NGLs are generally made at market prices for those products at the time of sale. The Company also purchases natural gas, crude
oil, condensate, and NGLs from third parties, primarily near Anadarko’s production areas, to aggregate volumes and better position the Company to fully
utilize transportation and storage capacity, attract creditworthy customers, facilitate efforts to maximize prices received, and minimize balancing issues with
customers and pipelines during operational disruptions.

The Company sells natural gas under a variety of contracts including indexed, fixed-price, and cost-escalation-based agreements. The Company also
engages in limited trading activities for the purpose of generating profits from exposure to changes in market prices of natural gas, crude oil, condensate, and
NGLs. The Company does not engage in market-making practices and limits its marketing activities to natural-gas, crude-oil, and NGLs commodity
contracts. The Company’s marketing risk position is typically a net short position (reflecting agreements to sell natural gas, crude oil, and NGLs in the future
for specific prices) that is offset by the Company’s natural long position as a producer (reflecting ownership of underlying natural-gas and crude-oil reserves).
Sce Energy Price Risk under Item 7A of this Form 10-K.
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Natural Gas Natural gas continues to fulfill a significant portion of North America’s energy needs and the Company believes the importance of natural gas
will continue to increase. Anadarko markets its natural-gas production to maximize its value and to reduce the inherent risks of physical commodity markets.
Anadarko’s marketing segment offers supply-assurance and limited risk-management services at competitive prices, as well as other services that are tailored
to its customers’ needs. The Company may also receive a service fee related to the level of reliability and service required by the customer.

The Company controls natural-gas (irm (ransportation capacity that ensures access o downstream markets, which enables the Company (o maximize its
natural-gas production. This transportation capacity also provides the opportunity to capture incremental value when price differentials between physical
locations exist. The Company also stores natural gas in contracted storage facilities to minimize operational disruptions to its ongoing operations and to take
advantage of seasonal price differentials. Normally, the Company will have forward contracts in place (physical-delivery or financial derivative instruments)
to sell stored natural gas at a fixed price.

Crude Oil, Condensate, and NGLs Anadarko’s crude-oil, condensate, and NGLs revenues are derived from production in the United States, Algeria,
China, and Ghana. Most of the Company’s U.S. crude-oil and NGLs production is sold under contracts with prices based on market indices, adjusted for
location, quality, and transportation. Oil from Algeria is sold by tanker as Saharan Blend to customers primarily in the Mediterrancan arca. Saharan Blend is
high-quality crude that provides refiners large quantitics of premium products such as gasoline, and jet and diesel fucl. Oil from China is sold by tanker as
Cao Fei Dian (CFD) Blend to customers primarily in the Far East markets. CFD Blend is a heavy sour crude oil which is sold into both the prime fuels
refining market and the market for the heavy fuel oil blend stock. Oil from Ghana is sold by tanker as Jubilee Crude Oil to customers around the world.
Jubilee Crude Oil is high-quality crude that provides refiners large quantities of premium products such as gasoline and jet and diesel fuel. The Company also
purchases and sells third-party-produced crude oil, condensate, and NGLs in the Company’s domestic and international market areas, and utilizes contracted
NGLs storage facilities to capture market opportunities and reduce fractionation and downstream infrastructure disruptions.

COMPETITION

The oil and gas business is highly competitive in the exploration for and acquisition of reserves and in the gathering and marketing of oil and gas
production. The Company’s competitors include national oil companies, major oil and gas companies, independent oil and gas companies, individual
producers, gas marketers, and major pipeline companies, as well as participants in other industries supplying energy and fuel to consumers.

SEGMENT INFORMATION

For additional information on operations by segment, see Note 20—Segment Information in the Notes to Consolidated Financial Statements under
Item 8 of this Form 10-K.
For additional information on risk associated with international operations, see Risk Factors under Item 1A of this Form 10-K.

EMPLOYEES
The Company had approximately 4,800 employees at December 31, 2011.
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REGULATORY MATTERS, ENVIRONMENTAL, AND ADDITIONAL FACTORS AFFECTING BUSINESS
Environmental and Occupational Health and Safety Regulations

Anadarko’s business operations are subject to numerous international, federal, state and local environmental and occupational health and safety laws and
regulations pertaining to the release, emission, or discharge of materials into the environment; the generation, storage, transportation, handling, and disposal of
materials (including solid and hazardous wastes); the workplace health and safety of employees; or otherwise relating to the prevention, mitigation, or
remediation of pollution, or the preservation or protection of natural resources, wildlife, or the environment. The more significant of these existing
environmental and occupational health and safety laws and regulations include the following U.S. laws and regulations, as amended from time to time:

. The U.S. Clean Air Act, which restricts the emission of air pollutants from many sources and imposes various pre-construction, monitoring,
and reporting requirements.

. The U.S. Federal Water Pollution Control Act, also known as the federal Clean Water Act (CWA), which regulates discharges of pollutants from
facilities to state and federal waters.

. The U.S. Oil Pollution Act of 1990 (OPA), which subjects owners and operators of vessels, onshore facilities, and pipelines, as well as lessees
or permittees of areas in which offshore facilities are located, to strict liability for removal costs and damages arising from an oil spill in waters
of the United States.

. U.S. Department of the Interior (DOI) regulations, which relate to offshore oil and natural-gas operations in U.S. waters and impose liability for
the cost of pollution cleanup resulting from operations, as well as potential liability for pollution damages.

. The Comprehensive Environmental Response, Compensation and Liability Act of 1980, a remedial statute that imposes strict liability on
generators, transporters, and arrangers of hazardous substances at sites where hazardous substance releases have occurred or are threatening to
occur.

. The U.S. Resource Conservation and Recovery Act, which governs the treatment, storage, and disposal of solid wastes, including hazardous
wastes.

. The U.S. Federal Safe Drinking Water Act, which ensures the quality of the nation’s public drinking water through adoption of drinking water
standards and controlling the injection of waste fluids into below-ground formations that may adversely affect drinking water sources.

. The U.S. Emergency Planning and Community Right-to-Know Act, which requires facilitics to disscminate information on chemical inventorics
to employees as well as local emergency planning committees and response departments.

. The U.S. Occupational Safety and Health Act, which establishes workplace standards for the protection of the health and safety of employees,
including the implementation of hazard communications programs designed to inform employees about hazardous substances in the workplace,
potential harmful effects of these substances, and appropriate control measures.

. The National Environmental Policy Act, which requires federal agencies, including the DOL to evaluate major agency actions having the
potential to significantly impact the cnvironment and which may require the preparation of Environmental Asscssments and more detailed
Environmental Impact Statements that may be made available for public review and comment.

. The Endangered Species Act, which restricts activities that may affect federally identified endangered and threatened species or their habitats
through the implementation of operating restrictions or a temporary, seasonal, or permanent ban in affected areas.
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. The Marine Mammal Protection Act, which ensures the protection of marine mammals through the prohibition, with certain exceptions, of the
taking of marine mammals in U.S. waters and by U.S. citizens on the high seas and which may require the implementation of operating
restrictions or a temporary, seasonal, or permanent ban in affected areas.

. The Migratory Bird Treaty Act, which implements various treaties and conventions between the United States and certain other nations for the
protection of migratory birds and, pursuant to which the taking, killing or possessing of migratory birds is unlawful without a permit, thereby
potentially requiring the implementation of operating restrictions or a temporary, seasonal, or permanent ban in affected areas.

These laws and their implementing regulations, as well as state counterparts, generally restrict the level of pollutants emitted to ambient air, discharges to
surface water, and disposals or other releases to surface and below-ground soils and ground water. Failure to comply with these laws and regulations may
result in the assessment of sanctions, including administrative, civil, and criminal penalties; the imposition of investigatory, remedial, and corrective action
obligations or the incurrence of capital expenditures; the occurrence of delays in the development of projects; and the issuance of injunctions restricting or
prohibiting some or all of the Company’s activities in a particular area. Compliance with these laws and regulations also, in most cases, requires new or
amended permits that may contain new or more stringent technological standards or limits on emissions, discharges, disposals, or other releases in association
with new or modified operations. Application for these permits can require an applicant to collect substantial information in connection with the application
process, which can be expensive and time-consuming. In addition, there can be delays associated with public notice and comment periods required prior to the
issuance or amendment of a permit as well as the agency’s processing of an application. Many of the delays associated with the permitting process are beyond
the control of the Company.

Many states and foreign countries where the Company operates also have, or are developing, similar environmental laws, regulations, or analogous
controls governing many of these same types of activities. While the legal requirements may be similar in formi, in some cases the actual implementation of
these requirements may impose additional, or more stringent, conditions or controls that can significantly alter or delay the development of a project or
substantially increase the cost of doing business.

Anadarko is also subject to certain laws and regulations relating to environmental remediation obligations associated with current and past operations.

Federal and state occupational safety and health laws require the Company to organize information about materials, some of which may be hazardous or
toxic, that are used, released or produced in Anadarko’s operations. Certain portions of this information must be provided to employees, state and local
governmental authorities and responders, and local citizens. The Company is also subject to the safety hazard communication requirements and reporting
obligations set forth in federal workplace standards.

There have been several regulatory and governmental initiatives to restrict the hydraulic-fracturing process, which could have an adverse impact on our
completion or production activities. The U.S. Environmental Protection Agency (EPA) has asserted federal regulatory authority pursuant to the Safe Drinking
Water Act over certain hydraulic-fracturing practices notwithstanding the existence of current oil and gas regulations adopted at the state level. Moreover, the
EPA has commenced a study of the potential environmental effects of hydraulic fracturing on drinking water and groundwater, with final results expected to
be available by 2014. The EPA has also announced plans to propose effluent limitations for the treatment and discharge of wastewater resulting from
hydraulic-fracturing activities by 2014. Certain other governmental reviews are either underway or being proposed that focus on environmental aspects of
hydraulic-fracturing practices, including evaluations by the U.S. Department of Energy and the DOI, and coordination of an administration-wide review of
these practices by the White House Council on Environmental Quality. Congress is currently considering, and has from time to time in the past considered,
bills that would regulate hydraulic fracturing and/or require public disclosure of chemicals used in the hydraulic-fracturing process. A number of states,
including states in which we operate, have adopted or are considering legal requirements that could impose more stringent permitting, public disclosure, and
well-construction requirements on hydraulic-fracturing activities.
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The ultimate financial impact arising from environmental laws and regulations is neither clearly known nor determinable as new standards, such as air
emission standards and water quality standards, continue to evolve. However, environmental laws and regulations, including those that may arise to address
concerns about global climate change and the threat of adverse impacts to groundwater arising from hydraulic-fracturing activities, are expected to continue to
have an increasing impact on the Company’s operations in the United States and in other countries in which Anadarko operates. Notable areas of potential
impacts include air emission monitoring, compliance, mitigation, and remediation obligations in the United States.

The Company has reviewed its potential responsibilities under both OPA and CWA as they relate to the Deepwater Horizon events. OPA imposes joint and
several liability on the responsible parties for all cleanup and response costs, natural resource damages, and other damages such as lost revenues, damages to
real or personal property, damages to subsistence users of natural resources, and lost profits and earning capacity. While OPA requires that a responsible party
pay for ail cieanup and response cosis, it currently Iimits liability for damages to $75 miliion, exclusive of response and remediation expenses (for which there
is no cap), except in cases of gross negligence, willful misconduct, or the violation of an applicable federal safety, construction, or operating regulation. The
federal government may take legislative or other action to increase or eliminate, perhaps even retroactively, the liability cap. As for damages to natural
resources, the government may recover damages for injury to, loss of, destruction of, or loss of use of natural resources which may include the costs to repair,
replace, or restore those or like resources. The CWA governs discharges into waters of the United States and provides for penalties in the event of unanthorized
discharges into those waters. Under the CWA, these include, among other penalties, civil penalties that may be assessed in an amount up to $1,100 per barrel
of oil discharged. In cases of gross negligence or willful misconduct, such civil penalties that may be sought by the EPA are increased to not more than $4,300
per barrel of oil discharged.

As of the date of filing this Form 10-K with the SEC, no penalties or fines have been assessed by the federal government against the Company under
OPA, CWA, and other similar local, state and federal environmental legislation related to the Deepwater Horizon events. However, in December 2010, the
Department of Justice (DOJ), on behalf of the federal agencies involved in the spill response, filed a civil lawsuit in the U.S. District Court for the Eastern
District of Louisiana against several parties, including the Company, seeking (i) an assessment of civil penalties under the CWA in an amount to be
determined by the court, and (ii) a declaratory judgment that such parties are jointly and severally liable without limitation under OPA for all removal costs
and damages resulting from the Deepwater Horizon events. In October 2011, the Company and BP entered into a settlement agreement, mutual releases, and
agreement to indemnify, relating to the Deepwater Horizon events (Settlement Agreement), pursuant to which BP has fully indemmnified Anadarko against all
claims, causes of action, losses, costs, expenses, liabilities, damages, or judgments of any kind arising out of the Deepwater Horizon events and related
damage claims arising under OPA. Under the Settlement Agreement, BP does not indemnify the Company against penalties or fines that may be assessed
against the Company as a result of the Deepwater Horizon events, including for example, under the CWA. For additional information, see Nofe 2—Deepwater
Horizon Events in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

The Company has made and will continue to make operating and capital expenditures, some of which may be material, to comply with environmental
and occupational health and safety laws and regulations. These are necessary business costs in the Company’s operations and in the oil and natural-gas
industry. Although the Company is not fully insured against all environmental and occupational health and safety risks, and the Company’s insurance does
not cover any penalties or fines that may be issued by a governmental authority, it maintains insurance coverage that it believes is sufficient based on the
Company’s assessment of insurable risks and consistent with insurance coverage held by other similarly situated industry participants. Nevertheless, it is
possible that other developments, such as stricter and more comprehensive environmental and occupational health and safety laws and regulations, as well as
claims for damages to property or persons resulting from the Company’s operations, could result in substantial costs and liabilities, including administrative,
civil, and criminal penalties, to Anadarko. The Company believes that it is in material compliance with existing environmental and occupational health and
safety regulations. Further, the Company believes that the cost of maintaining compliance with these existing laws and regulations will not have a material
adverse effect on its business, financial position, results of operations, or cash flows, but new or more

23

ANA-MDL3-0002534



Table of Contents

Index to Financia} Statements

stringently applied or enforced existing laws and regulations could increase the cost of doing business, and such increases could be material.
Oil Spill-Response Plan

Domestically, the Company is required to comply with BSEE regulations, which require every owner or operator of a U.S. offshore lease to prepare and
submit for approval an oil spill-response plan prior to conducting any offshore operations. The submitted plan is required to provide a detailed description of
actions to be taken in the event of a spill, identify contracted spill-response equipment, materials and trained personnel, and stipulate the time necessary to
deploy identified resources in the event of a spill. The Company has filed the information that describes the Company’s ability to deploy surface and subsea
containment resources to adequately and promptly respond to a blowout or other loss of well control. The BSEE regulations may be amended, resulting in
changes to the amount and type of spill-response resources to which an owner or operator must maintain ready access. Accordingly, resources available to the
Company may change in order to satisfy any new regulatory requirements, or to adapt to changes in the Company’s operations.

Anadarko has in place and maintains both Regional (Central and Western Gulf of Mexico) and Sub-Regional (Eastern Gulf of Mexico) Oil Spill-Response
Plans (Plans) for the Company’s Gulf of Mexico operations. These plans detail procedures for a rapid and effective response to spill events that may occur as
a result of Anadarko’s operations. The Plans are reviewed at least annually and updated as necessary. Drills are conducted at least annually to test the
effectiveness of the Plans and include the participation of spill-response contractors, representatives of Clean Gulf Associates (CGA, a not-for-profit
association of production and pipeline companies operating in the Gulf of Mexico), and representatives of relevant governmental agencies. The Plans must be
approved by the BSEE.

As part of the Company’s oil spill-response preparedness, and as set forth in the Plans, Anadarko maintains membership in CGA, and has an employee
representative on the executive committee of CGA. CGA was created to provide a means of effectively staging response equipment and to provide effective spill-
response capability for its member companies operating in the Gulf of Mexico.

CGA equipment includes one High Volume Open Sea Skimmer System (HOSS) barge, four 46-foot skimming vessels, one 56-foot skimming vessel,
three Marco skimmers, and two Egmopol skimmers. In addition, CGA equipment also consists of:

. Nine Fast Response Units;

. One rope mop;

. Three Foilex skim packages;

. Two 4-drum skimmers (Magnum 100);
. Two 2-drum skimmers (TDS 118);

. Eleven sets of Koseq skimming arms;
. Two Aqua Guard Triton RBS;

. Four oil storage barges (249 barrels);

. Ten tanks (100 barrels, primary); and
. Nine tanks (100 barrels, sccondary).

Auto boom, beach boom, and fire boom are currently available through CGA. CGA also has a stockpile of Corexit 9500 dispersant spray system
through Airborne Support Inc. (ASI), a wildlife rehabilitation trailer, and bird scare guns. CGA currently has one X-band radar installed on the HOSS Barge.
CGA has ordered three 95—foot fast response vessels and is scheduled to receive delivery on or about the end of the second quarter of 2012.
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The CGA coordinates bareboat charters with Marine Spill Response Corporation (MSRC). MSRC is responsible for inspecting, maintaining, storing,
and calling out CGA equipment. MSRC has positioned CGA’s equipment and materials in a ready state at various staging areas around the Gulf of Mexico.

MSRC also handles the maintenance and mobilization of CGA non-marine equipment. MSRC has service contracts in place with domestic environmental
contractors as well as with other companies that provide support services during the execution of spill-response activities. In the event of a spill, MSRC will
aclivate these coniracts as necessary Lo provide additional resources or support services requesied by CGA. In addition, CGA mainlains a service conlract
with ASI, which provides aircraft and dispersant capabilities for CGA member companies.

As of December 2, 2011, Anadarko became a member of the Marine Preservation Association, which provides full access to the MSRC cooperative
including the Deep Blue enhanced Gulf of Mexico Response capability. In the event of a spill, MSRC stands ready to mobilize all of its equipment and
materials, including those from CGA. MSRC has 4 fleet of 15 dedicated Responder Class Oil Spill-Response Vessels (OSRVs), designed and built
specifically to recover spilled oil. Each OSRYV is approximately 210 feet long, has temporary storage for recovered oil, and has the ability to separate oil and
water aboard the vessels using two oil-water separation systems. To enable the OSRYV to sustain cleanup operations, recovered oil is transferred into other
vessels or barges.

MSRC has equipment housed for the Atlantic Region, the Gulf of Mexico Region, the California Region, and the Pacific Northwest Region. The Gulf of
Mexico Region has a total of 61 skimmers with an Effective Daily Recovery Capacity of 449,108 barrels. The following equipment was available through the
various regions at December 31, 2011:

. Fifteen Responder Class OSRVs;

. Twenty-nine smaller OSRVs;

. Five Fast Response Vessels;

. Nineteen offshore barges;

. Fifty-one shallow water barges (non self-propelled);
. Fifty-one shallow water push boats;

. Seventeen shallow water barges (self-propelled);

. Seventy-one towable storage bladders;

. Three towable storage barges (non self-propelled);
. Twenty-one work boats;

. Twenty-three fastanks (900 barrels);

. Six mini towable storage bladders;

. Twelve tanks/seabags;

. Seven small skimming vessels;

. Nine small barges;

. Thirteen small boats;

. One small Oil Spill-Response Barge;

. Fifteen storage tanks/bladders;

. 275,734 feet of ocean boom;

. 103,159 gallons of Corexit 9500 dispersant; and
. 1,500 gallons of Corexit 9527 dispersant.
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As of December 31, 2011, Anadarko will no longer maintain a retainer-based service contract with National Response Corporation. These services have
been superseded by the MSRC contract and are available as a commercial service should the extraordinary case arise.

Anadarko has emergency and oil spill-response plans in place for each of its exploration and operational activities around the globe. Each plan satisfies
the requirements of the relevant local or national authority, describes the actions the Company will take in the event of an incident, is subject to drills at least
annually, and includes reference to external resources that may become necessary in the event of an incident. Included in these external resources is the
Company’s contract with Oil Spill Response Limited (OSR), a global emergency and oil spill-response organization headquartered in London. OSR maintains
specialized equipment in a ready state for deployment in the event such equipment is needed by one of its members. OSR is mainly available for response
internationally, but its equipment is registered with the U.S. Coast Guard for domestic use if needed.

OSR has two Hercules aircraft, located in the United Kingdom and Singapore, avaiiabie for dispersant appiication or equipment transport. The aircraft
have a three-hour callback time. The Hercules can transport two to three pre-packaged equipment loads, or one Aerial Dispersant Delivery System (ADDS)
Pack. OSR has 3 ADDS Packs; one in the United Kingdom, one in Bahrain, and one in Singapore. If additional aircraft are needed, OSR retains an aircraft
broker so that an aircraft can be chartered. For intemational operations, the majority of equipment will be air freighted. Fast response trailers are available, if
within the United Kingdom.

OSR has a number of active recovery boom systems, and a range of booms that can be used for offshore, nearshore, or shoreline responses. Offshore
boom is stored in the United Kingdom, Bahrain, and Singapore. Fireboom systems have been delivered and a team is trained to operate the system. A variety
of nearshore boom exists for spill containment.

Additionally OSR can provide a range of communications equipment, safety equipment, transfer pumps, dispersant application systems, temporary
storage equipment, power packs and generators, small inflatable vessels, rigid inflatable boats, work boats, and Fast Response Vessels. Oleophilic, weir, and
mechanical skimmers provide the ability to recover a range of oil types. OSR also has a wide range of oiled wildlife equipment in conjunction with the Sea
Alarm Foundation.

The Company has also entered into contractual commitments to access subsea intervention, containment, capture, and shut-in capacity (Containment) for
deepwater exploration wells. CGA has contracted with Helix Energy Solutions Group (Helix), on behalf of its membership, for the provision of these
Containment assets, which will initially provide processing capacity of 45,000 Bbls/d of oil, 60,000 Bbls/d of liquids, and flaring of 80 MMcf/d of natural
gas from the vessel HP-1, and burning 10,000 Bbls/d of oil from the vessel Q4000. The system, known as the Helix Fast Response System, currently operates
atup to 8,000 feet of sea water depth, and is rated at a 10,000 psi shut-in capability. Member operators are considering various capacity expansion options.

In addition, during 2011, the Company became an investing member in the Marine Well Containment Company (MWCC), which is open to all oil and
gas operators in the U.S. Gulf of Mexico and provides members access to oil spill-response equipment and services on a per-well fee basis. Anadarko has an
employee representative on the Executive Committee of MWCC and this employee currently serves as its Chair. MWCC members have access to an interim
containment system that includes a 15-kpsi capping stack and dispersant capability. The interim containment system is engineered to operate in deepwater
depths of up to 10,000 feet, and has the capacity to contain 60 MBbls/d of liquids and flare 120 MMcf/d of natural gas. The DOI has reviewed the functional
specifications of the MWCC interim containment system, and DOI input was included in the final specifications.

MWCC members also expect to have access to an expanded containment system that 1s planned for use in deepwater depths of up to 10,000 feet with
containment capacity of 100 MBbls/d of liquids and flare capability for 200 MMcf/d of natural gas. The expanded system is planned to include a 15-kpsi
subsea containment assembly with three rams stack, dedicated capture vessels, and a dispersant injection system. The expanded containment system may
also be further expanded with additional capture vessels, modified tankers, drill ships, and extended well-test vessels, all of which may process, store, and
offload oil to shuttle tankers, which may then take the oil to shore for further processing. This expanded containment system is on schedule for delivery in
2012.
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In addition to Anadarko’s membership in or access to CGA, MSRC, OSR, Helix, and MWCC, the Company is also participating in industry-wide task
forces, which are currently studying improvements in both gaining access to and controlling blowouts in subsea environments. Two such task forces are the
Subsea Well Control and Containment Task Force, and the Oil Spill Task Force.

TITLE TO PROPERTIES

As is customary in the oil and gas industry, only a preliminary title review is conducted at the time properties believed to be suitable for drilling operations
are acquired by the Company. Prior to the commencement of drilling operations, a thorough title examination of the drill site tract is conducted and curative
work is performed with respect to significant defects, if any, before proceeding with operations. Anadarko believes the title to its leasehold properties is good,
defensible, and customary with practices in the oil and gas industry, subject to such exceptions that, in the opinion of legal counsel for the Company, do not
materially detract from the use of such properties.

Leasehold properties owned by the Company are subject to royalty, overriding royalty, and other outstanding interests customary in the industry. The
properties may be subject to burdens such as liens incident to operating agreements, current taxes, development obligations under oil and gas leases and other
encumbrances, easements, and restrictions. Anadarko does not believe any of these burdens will materially interfere with its use of these properties.

EXECUTIVE OFFICERS OF THE REGISTRANT

Age as of
February 21,

Name 2012 Position
James T. Hackett 58 Chairman of the Board and Chief Executive Officer
R. A. Walker 55 President and Chief Operating Officer
Robert P. Daniels 53 Senior Vice President, Worldwide Exploration
Robert G. Gwin 48 Senior Vice President, Finance and Chief Financial Officer
Charles A. Meloy 51 Senior Vice President, Worldwide Operations
Robert K. Reeves 54 Senior Vice President, General Counsel and Chief Administrative Officer
M. Cathy Douglas 55 Vice President and Chief Accounting Officer

On February 21, 2012, Anadarko announced the transition of Mr. Hackett from Chairman and Chief Executive Officer to Executive Chairman effective
May 15, 2012. Mr. Hackett was named Chief Executive Officer in December 2003 and assumed the additional role of Chairman of the Board in January
2006. He also served as President from December 2003 to February 2010. Prior to joining Anadarko, Mr. Hackett served as President and Chief Operating
Officer of Devon Energy Corporation following its merger with Ocean Energy, Inc. in April 2003. He served as President and Chief Executive Officer of Ocean
Energy, Inc. from March 1999 to April 2003 and as Chairman of the Board from January 2000 to April 2003. He currently serves as a director of Fluor
Corporation, Bunge Limited, and The Welch Foundation.

On February 21, 2012, Anadarko announced the appointment of Mr. Walker as Chief Executive Officer of Anadarko effective May 15, 2012. He will
continue as President. Mr. Walker was named Chief Operating Officer in March 2009 and assumed the additional role of President in February 2010. He
previously served as Senior Vice President, Finance and Chief Financial Officer from September 2005 until his appointment as Chief Operating Officer. Prior
to joining Anadarko, Mr. Walker served as Managing Director for the Global Energy Group of UBS Investment Bank from 2003 to 2005. Mr. Walker served
as a director of Temple-Inland Inc. from November 2008 to February 2012 and has served as a director of CenterPoint Energy, Inc. since April 2010. Since
August 2007, he has also served as director of Western Gas Holdings, LLC, the general partner of WES, and served as the general partner’s Chairman of the
Board from August 2007 to September 2009.
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Mr. Daniels was named Senior Vice President, Worldwide Exploration in December 2006. Prior to this position, he served as Senior Vice President,
Exploration and Production since May 2004 and prior to that position, he served as Vice President, Canada since July 2001. Mr. Daniels also served in various
managerial roles in the Exploration Department for Anadarko Algeria Company, LLC. He has worked for the Company since 1985.

Mr. Gwin was named Senior Vice President, Finance and Chief Financial Officer in March 2009 and previously had served as Senior Vice President
since March 2008. He also serves as Chairman of the Board of Western Gas Holdings, LLC, the general partner of WES, since October 2009 and as a
director since August 2007. Mr. Gwin also served as President of Western Gas Holdings, LLC from August 2007 to September 2009 and as Chief Executive
Officer of Western Gas Holdings, LLC from August 2007 to January 2010. He joined Anadarko in January 2006 as Vice President, Finance and Treasurer
and served in that capacity until March 2008. Prior to joining Anadarko, he served as President and CEO of Prosoft Learning Corporation from November
2002 to November 2004 and as Chairman from November 2002 to February 2006. Previously, Mr. Gwin spent 10 years at Prudential Capital Group in
merchant banking roles of increasing responsibility, including serving as Managing Director with responsibility for the firm’s energy investments worldwide.
He has served as a director of LyondellBassell Industries N.V. since May 2010.

Mr. Meloy was named Senior Vice President, Worldwide Operations in December 2006 and served as Senior Vice President, Gulf of Mexico and
International Operations since the acquisition of Kerr-McGee in August 2006. Prior to joining Anadarko, he served Kerr-McGee as Vice President of
Exploration and Production from 2005 to 2006, Vice President of Gulf of Mexico Exploration, Production and Development from 2004 to 2005, Vice President
and Managing Director of Kerr-McGee North Sea (U.K.) Limited from 2002 to 2004 and Vice President of Gulf of Mexico Deep Water from 2000 to 2002.
Mr. Meloy has served as a director of Western Gas Holdings, LLC since February 2009.

Mr. Reeves was named Senior Vice President, General Counsel and Chief Administrative Officer in February 2007 and served as Corporate Secretary
from February 2007 to August 2008. He previously served as Senior Vice President, Corporate Affairs & Law and Chief Governance Officer since 2004. Prior
to joining Anadarko, he served as Executive Vice President, Administration and General Counsel of North Sea New Ventures from 2003 to 2004, and as
Executive Vice President, General Counsel and Secretary of Ocean Energy, Inc. and its predecessor companies from 1997 to 2003. He has served as a director
of Key Energy Services, Inc., a publicly traded oilfield services company, since October 2007, and as a director of Western Gas Holdings, LLC since August
2007.

Ms. Douglas was named Vice President and Chief Accounting Officer in November 2008 and served as Corporate Controller from September 2007 to
March 2009. She served as Assistant Controller from July 2006 to September 2007. She also served as Director, Accounting, Policy and Coordination from
October 2006 to September 2007 and Financial Reporting and Policy Manager from January 2003 to October 2006. Ms. Douglas joined Anadarko in 1979.

Officers of Anadarko are elected at an organizational meeting of the Board of Directors following the annual meeting of stockholders, which is expected to
occur on May 15, 2012, and hold office until their successors are duly elected and shall have qualified. There are no family relationships between any
directors or executive officers of Anadarko.
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Item 1A. Risk Factors
CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

The Company has made in this report, and may from time to time otherwise make in other public filings, press releases, and management
discussions, forward-looking statements within the meaning of Section 274 of the Securities Act of 1933 and Section 21E of the Securities Exchange Act
of 1934 concerning the Company’s operations, economic performance, and financial condition. These forward-looking statements include information
concerning future production and reserves, schedules, plans, timing of development, contributions from oil and gas properties, marketing and
midstream activities, and also include those statements preceded by, followed by, or that otherwise include the words “may,” “could,” “believes,”
“expects,” “anticipates,” “intends,” “estimates,” “projects,” “target,” “goal,” “plans,” “objective,” “should,” or similar expressions or
variations on such expressions. For such statements, the Company claims the protection of the safe harbor for forward-looking statements contained
in the Private Securities Litigation Reform Act of 1995. Although the Company believes that the expectations reflected in such forward-looking
statements are reasonable, it can give no assurance that such expectations will prove to be correct. Anadarko undertakes no obligation to publicly
update or revise any forward-looking statements whether as a vesult of new information, future events, or otherwise.

These forward-looking statements involve risk and uncertainties. Important factors that could cause actual vesults to differ materially from the
Company’s expectations include, but are not limited to, the following risks and uncertainties:

LT LT P LT

. the Company’s assumptions about the energy market;

. production levels;

. reserve levels;

. operating results;

. competitive conditions;

. technology,

. the availability of capital resources, capital expenditures, and other contractual obligations;

. the supply and demand for, the price of, and the commercializing and transporting of natural gas, crude oil, natural gas liquids (NGLs),
and other products or services;

. volatility in the commodity-futures market;

. the weather;

. inflation;

. the availability of goods and services;

. drilling risks;
. future processing volumes and pipeline throughput;

. general economic conditions, either internationally or nationally or in the jurisdictions in which the Company or its subsidiaries are
doing business;

. legislative or regulatory changes, including retroactive royalty or production tax rvegimes, hydraulic-fracturing regulation; deepwater
drilling and permitting regulations; derivatives reform; changes in state, federal, and foreign income taxes; environmental regulation;
environmental risks; and liability under federal, state, foreign, and local environmental laws and regulations;

. the ability of BP Exploration & Production Inc. (BP) to meet its indemnification obligations to the Company for, among other things,
damage claims arising under the Oil Pollution Act of 1990 (OPA), claims for natural vesource damages (NRD) and associated damage-
assessment costs, and any claims arising under the Operating Agreement (OA) for the Macondo well, as well as the ability of BP
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Corporation North America Inc. (BPCNA) and BP p.l.c. to satisfy their guarantees of such indemnification obligations;

. the impact of remaining claims related to the Deepwater Horizon events, including, but not limited to, fines, penalties, and punitive
damages for which the Company is not indemnified by BP;

. the legislative and regulatory changes that may impact the Company’s Gulf of Mexico and international offshore operations;

. the impact of future regulations on the Company’s ability to fully resume drilling operations in the Gulf of Mexico;

. current and potential legal proceedings, environmental or other obligations related to or arising from Tronox Incorporated (Tronox);

. civil or political unrest in a region or country;

. the creditworthiness and performance of the Company’s counterparties, including financial institutions, operating partners, and other
parties;

. volatility in the securities, capital, or credit markets;

. the Company's ability to successfully monetize select assets, repay its debt, and the impact of changes in the Company’s credit ratings;

. disruptions in international crude oil cargo shipping activities;

. electronic, cyber, and physical security breaches;

. the supply and demand, technological, political, and commercial conditions associated with long-term development and production

projects in domestic and international locations;
. the outcome of proceedings related to the Algerian exceptional profits tax; and

. other factors discussed below and elsewhere in this Form 10-K, and in the Company’s other public filings, press releases, and
discussions with Company management.

We may be subject to claims and liabilities relating to the Deepwater Horizon events that are not covered by BP’s indemnification obligations
under our Settlement Agreement with BP, or that result in losses to the Company, notwithstanding BP's indemnification against such losses, as a result
of BP’s inability to satisfy its indemnification obligations under the Settlement Agreement and BPCNA’s and BP p.l.c’s inability to satisfy their
guarantees of BP’s indemnification obligations.

In October 201 1, the Company and BP entered into a settlement agreement, mutual releases, and agreement to indemnify, relating to the Deepwater Horizon
events (Settlement Agreement). Pursuant to the Settlement Agreement, the Company paid $4.0 billion and transferred its interest in the Macondo well and the
Lease to BP, and BP accepted this consideration in full satisfaction of its claims against Anadarko for $6.1 billion of invoices issued through the settlement
date as well as for potential reimbursements of subsequent costs incurred by BP related to the Deepwater Horizon events, including costs under the OA.

Under the Settlement Agreement, BP fully indemnified Anadarko against all claims, causes of action, losses, costs, expenses, liabilities, damages, or
judgments of any kind arising out of the Deepwater Horizon events, related damage claims arising under OPA, NRD claims and associated damage-
assessment costs, and any claims arising under the OA. This indemnification is gnaranteed by BPCNA and, in the event that the net worth of BPCNA
declines below an agreed-upon amount, BP p_l.c. has agreed to become the sole guarantor.

Any failure or inability on the part of BP to satisfy its indemnification obligations under the Settlement Agreement, or on the part of BPCNA or BP p.l.c.
to satisfy their respective gnarantee obligations, could subject us to significant monetary liability beyond the terms of the Settlement Agreement, which could
have a material adverse effect on our business, prospects, results of operations, financial condition, and liquidity. Furthermore, in certain instances we may
be required to recognize a liability for amounts for which we are indemnified in advance of or in connection with recognizing a receivable from BP for the
related indemnity
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payment. Any such liability recognition without collection of the offsetting receivable could adversely impact our results of operations, our financial condition,
and our ability to make borrowings.

Under the Settlement Agreement, BP does not indenmify the Company against fines and penalties, punitive damages, shareholder, derivative, or security
laws claims, or certain other claims. The adverse resolution of any current or future proceeding related to the Deepwater Horizon events for which we are not
indemnified by BP could subject us to significant monetary liability, which could have a material adverse effect on our business, prospects, results of
operations, financial condition, and liquidity.

The additional deepwater drilling laws and regulations, delays in the processing and approval of drilling permits and exploration and oil spill-

response plans, and other velated developments arising after the deepwater drilling moratovium in the Gulf of Mexico may have a material adverse
3
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effect on our business, financial condition, or results of operations.

In May and July 2010, the Bureau of Ocean Energy Management, Regulation and Enforcement (BOEMRE), previously known as the Minerals
Management Service, an agency of the Department of the Interior (DOI), issued directives requiring lessees and operators of federal oil and gas leases in the
Outer Continental Shelf (OCS) regions of the Gulf of Mexico and Pacific Ocean to cease drilling all new deepwater wells, including wellbore sidetracks and
bypasses, but excluding workovers, completions, plugging and abandonment, or production, through November 30, 2010 (Moratorium). Anadarko ceased all
drilling operations in the Gulf of Mexico in accordance with the Moratorium, which resulted in the suspension of operations of two operated deepwater wells
(Lucius and Nansen) and one non-operated deepwater well (Vito). The Moratorium was lifted effective October 12, 2010.

Between mid-May 2010 and mid-October 2010, part of which time the Moratorium was in place, the BOEMRE issued a series of rules and Notices to
Lessees and Operators (NTLs) imposing new regulatory safety and performance requirements and permitting procedures for new wells to be drilled in federal
waters of the OCS. The new regulatory requirements include the following:

. Environmental NTL, which imposes new and more stringent requirements for documenting the environmental impacts potentially associated
with the drilling of a new offshore well and significantly increases oil spill response requirements.

. Compliance and Review NTL, which imposes requirements for operators to secure independent reviews of well design, construction and flow
intervention processes, and also requires certifications of compliance from senior corporate officers.

. Drilling Safety Rule, which prescribes tighter cementing and casing practices, imposes standards for the use of drilling fluids to maintain well
bore integrity, and enhances oversight requirements relating to blowout preventers and related components, including shear and pipe rams.

. Workplace Safety Rule, which requires operators to have a comprehensive safety and environmental management system (SEMS) in order to
reduce human and organizational errors as root causes of work-related accidents and offshore spills. The BOEMRE subsequently issued a
proposed rulemaking in 2011 that would amend the Workplace Safety Rule by requiring the imposition of certain added safety procedures to a
company’s SEMS not covered by the original rule (including, by way of example, procedures to authorize any and all employees on an offshore
facility authority to stop work when witnessing any activity that poses a threat of danger to an individual, property, or the environment) and
revising existing obligations that a company’s SEMS be audited by requiring the use of an independent third-party auditor who is pre-approved
by the agency to perform the auditing task.

In addition, the BOEMRE issued an NTL effective October 15, 2010, that established a more stringent regiment for the timely decommissioning of what
is known as “idle iron”—wells, platforms, and pipelines that are no longer producing or serving exploration or support functions related to an operator’s lease
—in the Gulf of Mexico. This NTL establishes more stringent standards for the deadlines by which idle iron must be decommissioned, the result of which is
that Anadarko anticipates incurring costs to plug, abandon, or decommission wells and facilities on a more expedited basis than it might otherwise, absent
this NTL.
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The federal government may issue further safety and environmental laws and regulations regarding operations in the Gulf of Mexico. These additional
rules and regulations, delays in the processing and approval of drilling permits and exploration, development, and oil spill-response plans, as a result of the
new laws and regulations, the split of the BOEMRE into two new federal bureaus, and possible additional regulatory initiatives could adversely affect and
further delay new drilling and ongoing development efforts in the Gulf of Mexico. Among other adverse impacts, these additional measures could delay or
disrupt our operations, result in increased cosls and limit activities in certain areas of the Gull of Mexico. We cannot predict with any certainty the (ull impact
of any new laws or regulations on our drilling operations in the Gulf of MexXico.

In addition to the drilling restrictions and new safety and permitting measures already issued and the possibility of new safety and environmental laws
and regulations in the future, there have been discussions by government and private constituencies to amend existing laws such that exploration and
production operators in the Guilf of Mexico would have to demonstrate or otherwise have available greater financial resources in order to conduct operations. For
example, legislation has been discussed that could require companies operating in the Gulf of Mexico to establish and maintain a higher level of financial
responsibility under its Certificate of Financial Responsibility, a certificate required by the OPA which evidences a company’s financial ability to pay for
cleanup and damages caused by oil spills. There have also been discussions regarding the establishment of a new industry mutual insurance fund in which
companies would be required to participate and which would be available to pay for consequential damages arising from an oil spill.

Other governments may also adopt safety, environmental or other laws and regulations that would adversely impact our offshore developments in other
areas of the world, including offshore Brazil, New Zealand, West Africa, Mozambique, and Southeast Asia. Additional U.S. or foreign government laws or
regulations would likely increase the costs associated with the offshore operations of our drilling contractors. As a result, our drilling contractors may seek to
pass increased operating costs to us through higher day-rate charges or through cost escalation provisions in existing contracts.

In addition to increased governmental regulation, insurance costs may increase across the energy industry and certain insurance coverage may be subject
to reduced availability or not available on economically reasonable terms, if at all. In particular, the events in the Gulf of Mexico relating to the Macondo well
may make it increasingly difficult to obtain offshore property damage, well control, and similar insurance coverage. The potential increased costs and risks
associated with offshore development may also result in certain current participants allocating resources away from offshore development and discourage
potential new participants from undertaking offshore development activities. Accordingly, we may encounter increased difficulty identifying suitable partners
willing to participate in our offshore drilling projects and prospects.

Further, the deepwater Gulf of Mexico (as well as international deepwater locations) lacks the degree of physical and oilfield service infrastructure present
in shallower waters. Therefore, it may be difficult for us to quickly or effectively execute any contingency plans related to future events similar to the Macondo
well oil spill.

The matters described above, individually or in the aggregate, could have a material adverse effect on our business, prospects, results of operations,
financial condition, and liquidity.

We are, and in the future may become, involved in legal proceedings related to Tronox and, as a result, may incur substantial costs in connection
with those proceedings.

In January 2009, Tronox Incorporated (Tronox), a former subsidiary of Kerr-McGee Corporation (Kerr-McGee), which is a current subsidiary of
Anadarko, and certain of Tronox’s subsidiaries filed voluntary petitions for relief under Chapter 11 of the U.S. Bankruptcy Code (the Bankruptey) in the
U.S. Bankruptcy Court for the Southern District of New York (Bankruptcy Court). Subsequently, in May 2009, Tronox and certain of its affiliates filed a
lawsuit against Anadarko and Kerr-McGee asserting a number of claims, including claims for actual and constructive fraudulent conveyance (Adversary
Proceeding). Tronox alleges, among other things, that it was insolvent or undercapitalized at the time it was spun off from Kerr-McGee and secks, among other
things, to recover damages, including interest, in excess of $14.5 billion from Kerr-McGee and Anadarko, as well as litigation fees and costs. An adverse
resolution of any proceedings related to Tronox could subject us to significant monetary damages and other penalties, which could have a material adverse
effect on our business, prospects, results of operations, financial condition, and liquidity.
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For additional information regarding the nature and status of these and other material legal proceedings, see Note 1 6—Contingencies—Tronox Litigation
in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

Oil, natural-gas, and NGLs prices are volatile. A substantial or extended decline in the price of these commodities could adversely affect our
financial condition and results of operations.

Prices for oil, natural gas, and NGLs can fluctuate widely. Our revenues, operating results, and future growth rates are highly dependent on the prices we
receive for our oil, natural gas, and NGLs. Historically, the markets for oil, natural gas, and NGLs have been volatile and may continue to be volatile in the
future. For example, market prices for natural gas in the United States have declined substantially from 2008 price levels, and the rapid development of shale
plays throughout North America has contributed significantly to this trend. Factors influencing the prices of oil, natural gas, and NGLs are beyond our
control. These factors include, but are not limited to, the following:

. domestic and worldwide supply of, and demand for, oil, natural gas, and NGLs;

. volatile trading patterns in the commodity-futures markets;

. the cost of exploring for, developing, producing, transporting, and marketing oil, natural gas, and NGLs;

. weather conditions;

. the ability of the members of the Organization of Petroleum Exporting Countries (OPEC) and other producing nations to agree to and maintain

production levels;

. the worldwide military and political environment, civil and political unrest in Africa and the Middle East, uncertainty or instability resulting
from the escalation or additional outbreak of armed hostilities, or further acts of terrorism in the United States, or elsewhere;

. the effect of worldwide energy conservation and environmental protection efforts;

. the price and availability of alternative and competing fuels;

. the price and level of foreign imports of oil, natural gas, and NGLs;

. domestic and foreign governmental regulations and taxes;

. the proximity to, and capacity of, natural-gas pipelines and other transportation facilities; and

. general economic conditions worldwide.

The long-term effect of these and other factors on the prices of oil, natural gas, and NGLs are uncertain. Prolonged or substantial declines in these
commodity prices may have the following effects on our business:

. adversely affecting our financial condition, liquidity, ability to finance planned capital expenditures, and results of operations;
. reducing the amount of oil, natural gas, and NGLs that we can produce economically;
. causing us to delay or postpone some of our capital projects;
. reducing our revenues, operating income, or cash flows;
. reducing the amounts of our estimated proved oil and natural-gas reserves;
. reducing the carrying value of our oil and natural-gas properties;
. reducing the standardized measure of discounted future net cash flows relating to oil and natural-gas reserves; and
. limiting our access to sources of capital, such as equity and long-term debt.
33
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Our domestic operations are subject to governmental risks that may impact our operations.

Our domestic operations have been, and at times in the future may be, affected by political developments and are subject to complex federal, regional,
state, tribal, local, and other laws and regulations such as restrictions on production, permitting, changes in taxes, deductions, royalties and other amounts
pavable to governments or governmental agencies, price or gathering-rate controls, hydraulic fracturing, and environmental protection regulations. In order to
conduct our operations in compliance with these laws and regulations, we must obtain and maintain numerous permits, approvals, and certificates from
various federal, regional, state, tribal, and local governmental authorities. We may incur substantial costs in order to maintain compliance with these existing
laws and regulations. In addition, our costs of compliance may increase if existing laws, including environmental and tax laws and regulations, are revised or

reinternreted. or if new lawe and reoulations become annlicable to our onerations, For examnle, Conoresg, from time to hmpj hag concidered qr{nntw}g
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legislation that could adversely affect our business, financial condition, results of operations, or cash flows related to the following:

. Climate Change. Congress has considered climate-change legislation that would seek to reduce emissions of green-house gases (GHGs) through
establishment of a “cap-and-trade” plan. It is not possible at this time to predict whether or when Congress may re-introduce or act on climate-
change legislation. The U.S. Environmental Protection Agency (EPA) has made findings that emissions of GHGs present a danger to public
health and the environment and, based on these findings, has adopted regulations that restrict emissions of GHGs under existing provisions of
the federal Clean Air Act, including one that requires a reduction in emissions of GHGs from motor vehicles and another that requires certain
construction and operating permit reviews for GHG emissions from certain large stationary sources. In addition, the EPA has adopted rules
requiring the monitoring and reporting of GHGs from certain sources, including, among others, onshore and offshore oil and natural-gas
production facilities, which includes certain of our operations, on an annual basis. We are monitoring GHG emissions from our operations in
accordance with the GHG emissions reporting rule and believe that our monitoring activities are in substantial compliance with applicable
reporting obligations.

. Taxes. The U.S. President’s Fiscal Year 2013 Budget Proposal includes provisions that would, if enacted, make significant changes to U.S. tax
laws. These changes include, but are not limited to, (i) eliminating the immediate deduction for intangible drilling and development costs,
(ii) eliminating the deduction from income for domestic production activities relating to oil and natural-gas exploration and development, and
(iil) implementing certain international tax reforms.

Federal, state, and local legislative and regulatory initiatives relating to hydraulic fracturing, as well as governmental reviews of such activities
could result in increased costs, additional operating restrictions or delays, and adversely affect our production.

Hydraulic fracturing is an essential and common practice used to stimulate production of natural gas and/or oil from dense subsurface rock formations
such as shales that generally exist between 4,000 and 14,000 feet below ground. We routinely apply hydraulic-fracturing techniques in many of our U.S.
onshore oil and natural-gas drilling and completion programs. The process involves the injection of water, sand, and additives under pressure into a targeted
subsurface formation. The water and pressure create fractures in the rock formations, which are held open by the grains of sand, enabling the oil or natural
gas to flow to the wellbore. The process is typically regulated by state oil and natural-gas commissions; however, the EPA, recently asserted federal regulatory
authority over certain hydraulic-fracturing activities involving diesel under the Safe Drinking Water Act and has begun the process of drafting guidance
documents related to this newly asserted regulatory authority. In November 2011, the EPA announced its intent to develop and issue regulations under the
Toxic Substances Control Act to require companies to disclose information regarding the chemicals used in hydraulic fracturing. In February 2012, the DOIL
released draft regulations governing hydraulic fracturing on federal and Indian oil and gas leases to require disclosure of information regarding the chemicals
used in hydraulic fracturing, advance approval for well-stimulation activities, mechanical integrity testing of casing, and monitoring of well-stimulation
operations. In addition, Congress, from time to time, has considered adopting legislation intended to provide for federal regulation of hydraulic fracturing and
to require disclosure
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of the chemicals used in the hydraulic-fracturing process. In the event that a new, federal level of legal restrictions relating to the hydraulic-fracturing process
are adopted in areas where we currently or in the future plan to operate, we may incur additional costs to comply with such federal requirements that may be
significant in nature, and also could become subject to additional permitting requirements and experience added delays or curtailment in the pursuit of
exploration, development, or production activities.

Cerlain states in which we operate, including Colorado, Pennsylvania, Louisiana, Texas, and Wyoming, have adopled, and other stales are considering
adopting, regulations that could impose new or more stringent permitting, disclosure, and additional well-construction requirements on hydraulic-fracturing
operations. For example, Texas adopted a law in June 2011 requiring disclosure to the Railroad Commission of Texas and the public of certain information
regarding the components used in the hydraulic-fracturing process. In addition to state laws, local land use restrictions, such as city ordinances, may restrict
or prohibit driiiing in generai and/or hydrauiic fracturing in particular. We beiieve that we foliow appiicabie standard indusiry praciices and iegai requirements
for groundwater protection in our hydraulic fracturing activities. Nonetheless, in the event state or local restrictions are adopted in areas where we are currently
conducting, or in the future plan to conduct operations, we may incur additional costs to comply with such requirements that may be significant in nature,
experience delays or curtailment in the pursuit of exploration, development, or production activities, and perhaps be limited or precluded in the drilling of wells
or in the amounts that we are ultimately able to produce from our reserves.

There are also certain governmental reviews either underway or being proposed that focus on environmental aspects of hydraulic-fracturing practices. The
‘White House Council on Environmental Quality is coordinating an administration-wide review of hydraulic-fracturing practices, and a committee of the U.S.
House of Representatives has conducted an investigation of hydraulic-fracturing practices. The EPA has commenced a study of the potential environmental
effects of hydraulic fracturing on drinking water and groundwater, with initial results expected to be available by late 2012 and final results by 2014.
Moreover, the EPA is developing effluent limitations for the treatment and discharge of wastewater resulting from hydraulic-fracturing activities and plans to
propose these standards by 2014. In addition, the U.S. Department of Energy is conducting an investigation into practices the agency could recommend to
better protect the environment from drilling using hydraulic-fracturing completion methods. Also, the DOI is considering disclosure requirements or other
mandates for hydraunlic fracturing on federal lands. These ongoing or proposed studies, depending on any meaningful results obtained, could spur initiatives
to further regulate hydraulic fracturing under the Safe Drinking Water Act or other regulatory mechanisms.

The adoption of derivatives legisiation by the U.S. Congress could have an adverse effect on the Company's ability to use derivative instruments to
reduce the effect of commodity price, interest rate, and other risks associated with its business.

The Dodd-Frank Wall Strect Reform and Consumer Protection Act (HR 4173), signed into law in 2010, cstablishes, among other provisions, federal
oversight and regulation of the over-the-counter derivatives market and entities, such as the Company, that participate in that market. The new legislation
required the Commodities Futures Trading Commission (CFTC) and the Securities and Exchange Commission (SEC) to promulgate rules and regulations
implementing the new legislation within 360 days from the date of enactment. In July 2011, the CFTC granted temporary exemptive relief from certain swap
regulation provisions of the legislation until December 21, 2011, or until the agency finalized the corresponding rules. In December 2011, the CFTC extended
the potential latest expiration date of the exemptive relief to July 16, 2012. In its rulemaking under the new legislation, the CFTC has issued a [final rule on
position limits for certain futures and option contracts in the major energy markets and for swaps that are their economic equivalents. Certain bona fide
hedging transactions or positions are exempt from these position limits. It is not possible at this time to predict when the CFTC will finalize other regulations,
including critical rulemaking on the definition of “swap™, “swap dealer™ and “major swap participant.” Depending on the Company’s classification, the
financial reform legislation may require the Company to comply with margin requirements and with certain clearing and trade-execution requirements in
connection with its derivative activities. The financial reform legislation may also require the counterparties to the Company’s derivative instruments to spin
off some of their derivatives activities to separate entities, which may not be as creditworthy as the current
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counterparties. The new legislation and any new regulations could significantly increase the cost of derivative contracts (including through requirements to post
collateral which could adversely affect our available liquidity), materially alter the terms of derivative contracts, reduce the availability of derivatives to protect
against risks the Company encounters, reduce the Company’s ability to monetize or restructure its existing derivative contracts, and increase the Company’s
exposuure to less creditworthy counterparties. If the Company reduces its use of derivatives as a result of the legislation and regulations, the Company’s results
of operations may become more volatile and its cash flows may be less prediclable, which could adversely aflect the Company’s ability to plan for and (und
capital expenditures. Finally, the legislation was intended, in part, to reduce the volatility of oil and natural-gas prices, which some legislators attributed to
speculative rading in derivatives and commodity instruments related to oil and natural gas. The Company’s revenues could therefore be adversely affected if a
consequence of the legislation and regulations is to Jower commodity prices. Any of these consequences could have a material adverse effect on the Company’s
consoiidated financial position, results of operations, or cash fiows.

Our debt and other financial commitments may limit our financial and operating flexibility.

Our total debt was $15.2 billion at December 31, 2011. We also have various commitments for leases, drilling contracts, derivative contracts, firm
transportation, and purchase obligations for services and products. Our financial commitments could have important consequences to our business including,
but not limited to:

. increasing our vulnerability to general adverse economic and industry conditions;

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

. limiting our flexibility in planning for, or reacting to, changes in the industry in which we operate; and
. placing us at a competitive disadvantage compared to our competitors that have less debt and/or fewer financial commitments.

Additionally, the credit agreement governing our senior secured revolving credit facility ($5.0 billion Facility) contains a number of covenants that impose
operating and financial constraints on the Company, including restrictions on our ability to:

. incur additional indebtedness;
. sell assets; and
. incur liens.

Provisions of the $5.0 billion Facility also require us to maintain specified financial covenants as further described in Liquidity and Capital Resources
under Item 7 of this Form 10-K. Our ability to meet such covenants may be affected by events beyond our control.

A downgrade in our credit rating could negatively impact our cost of and ability to access capital.

As of December 31, 2011, our debt was rated “BBB-" with a stable outlook by Standard and Poor’s (S&P), “BBB-" with a negative outlook by I'itch
Ratings (Fitch), and “Bal” and under review for upgrade by Moody’s Investors Service (Moody’s). Although we are not aware of any current plans of S&P,
Fitch, or Moody’s to lower their respective ratings on our debt, our credit ratings may be subject to future downgrades. A downgrade in our credit ratings could
negatively impact our cost of capital or our ability to effectively execute aspects of our strategy. If we were to be downgraded, it could be difficult for us to raise
debt in the public debt markets and the cost of that new debt could be much higher than our outstanding debt. In addition, a downgrade could affect the
Company’s requirements to provide financial assurance of its performance under
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certain contractual arrangements and derivative agreements. See Note 10—Derivative Instruments in the Notes to Consolidated Financial Statements under
Item & of this Form 10-K.

Our proved reserves are estimates. Any material inaccuracies in our veserve estimates or assumptions underlying our reserve estimates could
cause the quantities and net present value of our reserves to be overstated or understated.

There are numerous uncertainties inherent in estimating quantities of proved reserves, including many factors beyond our control that could cause the
quantities and net present value of our reserves to be overstated or understated. The reserve information included or incorporated by reference in this report
represents estimates prepared by our internal engineers. The procedures and methods for estimating the reserves by our internal engineers were reviewed by
independent petroleum consultants; however, no reserve audit was conducted by these consultants. Estimation of reserves is not an exact science. Estimates of
economically recoverable oil and natural-gas reserves and of future net cash flows depend on a number of variable factors and assumptions, any of which
may cause actual results to vary considerably from these estimates, such as:

. historical production from an area compared with production from similar producing areas;

. assumed effects of regulation by governmental agencies and court rulings;

- assumptions concerning future oil and natural-gas prices, future operating costs and capital expenditures; and
. estimates of future severance and excise taxes, workover, and remedial costs.

Estimates of reserves based on risk of recovery and estimates of expected future net cash flows prepared by different engineers, or by the same engineers
at different times, may vary substantially. Actual production, revenues, and expenditures with respect to our reserves will likely vary from estimates, and the
variance may be material. The discounted cash flows included in this report should not be construed as the fair value of the estimated oil, natural-gas, and
NGLs reserves attributable to our properties. For the December 31, 2011, 2010, and 2009 reserves, in accordance with SEC requirements, the estimated
discounted future net cash flows from proved reserves are based on average 12-month sales prices using the average beginning-of-month price, while reserves
for all periods prior to December 31, 2009, are based on year-end sales prices. Actual future prices and costs may differ materially from the SEC regulation-
compliant prices used for purposes of estimating future discounted net cash flows from proved reserves.

Failure to replace reserves may negatively affect our business.

Our future success depends upon our ability to find, develop, or acquire additional oil and natural-gas reserves that are economically recoverable. Our
proved reserves generally decline when reserves are produced, unless we conduct successful exploration or development activities or acquire properties
containing proved reserves, or both. We may be unable to find, develop, or acquire additional reserves on an economic basis. Furthermore, if o0il and natural-
gas prices increase, our costs for finding or acquiring additional reserves could also increase.

Poor general economic, business, or industry conditions may have a matevial adverse effect on our vesults of operations, liquidity, and financial
condition.

During the last few years, concerns over inflation, energy costs, geopolitical issues, the availability and cost of credit, the U.S. mortgage market,
uncertainties with regard to European sovereign debt, and a declining real estate market in the United States have contributed to increased economic uncertainty
and diminished expectations for the global economy. Concerns about global economic conditions have had a significant adverse impact on global financial
markets and commodity prices. If the economic recovery in the United States or abroad remains prolonged, demand for petroleum products could diminish or
stagnate, which could impact the price at which we can sell our oil, natural gas, and NGLs, affect our vendors’, suppliers’ and
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customers’ ability to continue operations, and ultimately adversely impact our results of operations, liquidity, and financial condition.
Our results of operations could be adversely affected by goodwill impairments.

As a result of mergers and acquisitions, we have approximately $5.6 billion of goodwill on our Consolidated Balance Sheet. Goodwill must be tested at
least annually for impairment, and more frequently when circumstances indicate likely impairment. Goodwill is considered impaired to the extent that its
carrying amount exceeds its implied fair value. Various factors could lead to an impairment of goodwill, such as the Company’s inability to replace the value
of'its depleting asset base, or other adverse events, such as lower sustained oil and natural-gas prices, which could reduce the fair value of the associated
reporting unit. An impairment of goodwill could have a substantial negative effect on our profitability.

We are subject to complex laws and regulations relating to environmental protection that can adversely affect the cost, manner, and feasibility of
doing business.

Our operations and properties are subject to numerous federal, regional, state, tribal, local, and foreign laws and regulations relating to environmental
protection from the time projects commence until abandonment. These laws and regulations govern, among other things:

. the amounts and types of substances and materials that may be released;

. the issuance of permits in connection with exploration, drilling, production, and midstream activities;
. the protection of endangered species;

. the rclcase of cmissions;

. the discharge and disposition of generated waste materials;

. offshore oil and gas operations;

. the reclamation and abandonment of wells and facility sites; and

. the remediation of contaminated sites.

In addition, these laws and regulations may impose substantial liabilities for our failure to comply or for any contamination resulting from our operations.
Future environmental laws and regulations, such as the designation of previously unprotected species as threatened or endangered in areas where we operate,
may negatively impact our industry. The cost of satisfying these requirements may have an adverse effect on our financial condition, results of operations, or
cash flows or could result in limitations on our exploration and production activities, which could have an adverse impact on our ability to develop and
produce our reserves. For a description of certain environmental proceedings in which we are involved, see Note 16—Contingencies and Note 2—Deepwater
Horizon Events in the Notes to Consolidated Financial Statements under ltem 8 of this Form 10-K.

We are vulnerable to risks associated with our offshore operations that could negatively impact our operations and financial results.

We conduct offshore operations in the Gulf of Mexico, Ghana, Mozambique, Brazil, China, New Zealand, and other countries. Our operations and
financial results could be significantly impacted by conditions in some of these areas because we are vulnerable to certain unique risks associated with
operating offshore, including those relating to:

. hurricanes and other adverse weather conditions;
. oil field service costs and availability;
. compliance with environmental and other laws and regulations;
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. terrorist attacks, such as piracy;
. remediation and other costs and regulatory changes resulting from oil spills or releases of hazardous materials; and
. failure of equipment or facilities.

In addition, we conduct some of our exploration in deep waters (greater than 1,000 feet) where operations are more difficult and costly than in shallower
waters. The deep waters in the Gulf of Mexico, as well as international deepwater locations, lack the physical and oilfield service infrastructure present in its
shallower waters. As a result, deepwater operations may require significant time between a discovery and the time that we can market our production, thereby
increasing the risk involved with these operations.

Further, production of reserves from reservoirs in the Gulf of Mexico generally declines more rapidly than from reservoirs in many other producing
regions of the world. This results in recovery of a relatively higher percentage of reserves from properties in the Gulf of Mexico during the initial few years of
production and, as a result, our reserve replacement needs from new prospects may be greater there than for our operations elsewhere. Also, our revenues and
return on capital will depend significantly on prices prevailing during these relatively short production periods.

We operate in other countries and are subject to political, economic, and other uncertainties.

Our operations outside the United States are based primarily in Algeria, Brazil, China, Cote d’Ivoire, Ghana, Indonesia, Liberia, Mozambique, Sierra
Leone, and New Zealand. As a result, we face political and economic risks and other uncertainties with respect to our international operations. These risks
may include, among other things:

. loss of revenue, property, and equipment as a result of hazards such as expropriation, war, piracy, acts of terrorism, insurrection, civil unrest,
and other political risks;

. transparency issues in general and, more specifically, the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, and other anti-corruption
compliance issues;

. increases in taxes and governmental royalties;

. unilateral renegotiation of contracts by governmental entities;

. redefinition of international boundaries or boundary disputes;

. difficulties enforcing our rights against a governmental agency because of the doctrine of sovereign immunity and foreign sovereignty over
international operations;

. changes in laws and policies governing operations of foreign-based companies;

. foreign-exchange restrictions; and

. international monetary fluctuations and changes in the relative value of the U.S. dollar as compared to the currencies of other countries in which

we conduct business.

For example, in 2006, the Algerian parliament approved legislation establishing an exceptional profits tax on foreign companies’ Algerian oil production
and issued regulations implementing this legislation. In response to the Algerian government’s imposition of the exceptional profits tax, we notified Sonatrach of
our disagreement with the collection of the exceptional profits tax. In February 2009, we initiated arbitration against Sonatrach with regard to the exceptional
profits tax. The arbitration hearing related to Anadarko’s dispute regarding the imposition of the Algerian exceptional profits tax was held in June 2011. Any
decision issued by the arbitration panel is binding on the parties. For additional information, see Note 17—Other Taxes in the Notes to Consolidated
Financial Statements under Item 8 of this Form 10-K.

In addition, Ghana and Cote d’Ivoire are currently engaged in a dispute regarding the international maritime and land boundaries between the two
countries. As a result, Cote d’Ivoire claims to be entitled to the maritime area which covers a portion of the Deepwater Tano Block where we are currently
conducting
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exploration and appraisal activities. In the event Cote d’lvoire is successful in its maritime border claims, our operations in the block could be materially
impacted.

Recently, outbreaks of civil and political unrest have occurred in several countries in Africa and the Middle East, including countries where we conduct
operations, such as Algeria and Cote d’Ivoire. As exhibited by the events in Tunisia, Egypt, and Libya, these outbreaks have resulted in the established
governing body being overthrown. Continued or escalated civil and political unrest in the countries in which we operate could result in our curtailing
operations. In the event that countries in which we operate experience political or civil unrest, especially in events where such unrest leads to an unseating of the
established government, our operations in such country could be materially impaired.

Our international operations may also be adversely affected by laws and policies of the United States affecting foreign trade and taxation.

Realization of any of the faciors listed above could materiaily and adversely affect our financiai position, resuits of operations, or cash flows.

Our commodity-price risk-management and trading activities may prevent us from fully benefiting from price increases and may expose us to

other risks.

To the extent that we engage in commodity-price risk-management activities to protect our cash flows from commodity-price declines, we may be prevented
from realizing the full benefits of price increases above the levels of the derivative instruments used to manage price risk. In addition, our commodity-price
risk-management and trading activities may expose us to the risk of financial loss in certain circumstances, including instances in which:

. our production is less than the hedged volumes;

. there is a widening of price basis differentials between delivery points for our production and the delivery point assumed in the hedge
arrangement;

. the counterparties to our hedging or other price-risk management contracts fail to perform under those arrangements; or

. a sudden unexpected event materially impacts oil and natural-gas prices.

The credit risk of financial institutions could adversely affect us.

We have exposure to different counterparties, and we have entered into transactions with counterparties in the financial services industry, including
commercial banks, investment banks, insurance companies, investment funds and other institutions. These transactions expose us to credit risk in the event
of default by our counterparty. Deterioration in the credit markets may impact the credit ratings of our current and potential counterparties and affect their
ability to fulfill existing obligations to us and their willingness to enter into future transactions with us. We have exposure to these financial institutions through
our derivative transactions. In addition, if any lender under our credit facility is unable to fund its commitment, our liquidity will be reduced by an amount
up to the aggregate amount of such lender’s commitment under our credit facility.

We are not insured against all of the operating risks to which our business is exposed.

Our business is subject to all of the operating risks normally associated with the exploration for and production, gathering, processing, and transportation
of oil and gas, including blowouts, cratering and fire, any of which could result in damage to, or destruction of, oil and natural-gas wells or formations,
production facilities, and other property, as well as injury to persons. For protection against financial loss resulting from these operating hazards, we maintain
insurance coverage, including insurance coverage for certain physical damage, blowout/control of a well, comprehensive general liability, aviation liability,
and worker’s compensation and employer’s liability. However, our insurance coverage may not be sufficient to cover us against 100% of potential losses
arising as a result of the foregoing, and for certain risks, such as political risk,
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business interruption, war, terrorism, and piracy, for which we have limited or no coverage. In addition, we are not insured against all risks in all aspects of
our business, such as hurricanes. The occurrence of a significant event against which we are not fully insured could have a material adverse effect on our
consolidated financial position, results of operations, or cash flows.

Material differences between the estimated and actual timing of critical events may affect the completion of and commencement of production from

development projects.

We are involved in several large development projects. Key factors that may affect the timing and outcome of such projects include:

M project approvals by joint-venturc particrs;

. timely issuance of permits and licenses by governmental agencies;

. weather conditions;

. availability of personnel;

. manufacturing and delivery schedules of critical equipment; and

. commercial arrangements for pipelines and related equipment to transport and market hydrocarbons.

Delays and differences between estimated and actual timing of critical events may affect the forward-looking statements related to large development
projects and could have a material adverse effect on our results of operations.

The oil and gas exploration and production industry is very competitive, and some of our exploration and production competitors have greater
financial and other resources than we do.

The oil and gas business is highly competitive in the search for and acquisition of reserves and in the gathering and marketing of oil and gas production.
Our competitors include national oil companies, major oil and gas companies, independent oil and gas companies, individual producers, gas marketers, and
major pipeline companies, as well as participants in other industries supplying energy and fuel to consumers. Some of our competitors may have greater and
more diverse resources upon which to draw than we do. If we are not successful in our competition for oil and gas reserves or in our marketing of production,
our financial condition and results of operations may be adversely affected.

The high cost or unavailability of drilling rigs, equipment, supplies, personnel, and other o1l field services could adversely affect our ability to
execute our explovation and development plans on a timely basis and within our budget, which could have a material adverse effect on our business,
financial condition, or results of operations.

Our industry is cyclical and, from time to time, there is a shortage of drilling rigs, equipment, supplies, or qualified personnel. During these periods, the
costs of rigs, equipment, supplies, and personnel are substantially greater and their availability to us may be limited. Additionally, these services may not be
available on commercially reasonable terms. The high cost or unavailability of drilling rigs, equipment, supplies, personnel, and other oil field services could
adversely affect our ability to execute our exploration and development plans on a timely basis and within our budget, which could have a material adverse
effect on our business, financial condition, or results of operations.
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Our drilling activities may not be productive.

Drilling for oil and natural gas involves numerous risks, including the risk that we will not encounter commercially productive oil or natural-gas
reservoirs. The costs of drilling, completing, and operating wells are often uncertain, and drilling operations may be curtailed, delayed, or canceled as a result
of a variety of factors, including:

. unexpected drilling conditions;

. pressure or irregularities in formations;

. equipment faiiures or accidents;

. fires, explosions, blowouts, and surface cratering;

. marine risks such as capsizing, collisions, and hurricanes;
. title problems;

. other adverse weather conditions; and

. shortages or delays in the delivery of equipment.

Certain of our future drilling activities may not be successful and, if unsuccessful, this failure could have an adverse effect on our future results of
operations and financial condition. While all drilling, whether developmental or exploratory, involves these risks, exploratory drilling involves greater risks of
dry holes or failure to find commercial quantities of hydrocarbons. Because of the percentage of our capital budget devoted to high-risk exploratory projects, it
is likely that we will continue to experience significant exploration and dry hole expenses.

We have limited control over the activities on properties we do not operate.

Other companies operate some of the properties in which we have an interest. We have limited ability to influence or control the operation or future
development of these non-operated properties or the amount of capital expenditures that we are required to fund with respect to them. Our dependence on the
operator and other working interest owners for these projects and our limited ability to influence or control the operation and future development of these
properties could materially adversely affect the realization of our targeted returns on capital and lead to unexpected future costs.

Our ability to sell our gas and oil production could be materially harmed if we fail to obtain adequate services such as transportation.

The marketability of our production depends in part on the availability, proximity, and capacity of pipeline facilities and tanker transportation. If any
pipelines or tankers become unavailable, we would, to the extent possible, be required to find a suitable alternative to transport the natural gas and oil, which
could increase our costs and/or reduce the revenues we might obtain from the sale of the gas and oil.

Provisions in our corporate documents and Delaware law could delay or prevent a change of control of Anadarko, even if that change would be
beneficial to our stockholders.

Our restated certificate of incorporation and by-laws contain provisions that may make a change of control of Anadarko ditficult, even if it may be
beneficial to our stockholders, including provisions governing the nomination and removal of directors; the prohibition of stockholder action by written
consent and regulation of stockholders’ ability to bring matters for action before annual stockholder meetings; and the authorization given to our Board of
Dircctors to issuc and sct the terms of preferred stock.

In addition, Section 203 of the Delaware General Corporation Law imposes restrictions on mergers and other business combinations between us and any
holder of 15% or more of our outstanding common stock.
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We may reduce or cease to pay dividends on our common stock.

We can provide no assurance that we will continue to pay dividends at the current rate or at all. The amount of cash dividends, if any, to be paid in the
future will depend on actions taken by our Board of Directors, as well as, our financial condition, results of operations, cash flows, levels of capital and
exploration expenditures, future business prospects, expected liquidity needs, and other related matters that our Board of Directors deems relevant.

The loss of key members of our management team, or difficulty attracting and retaining experienced technical personnel, could reduce our
competitiveness and prospects for future success.

The successful implementation of our strategies and handling of other issues mtegral to our future success will depend, 1 part, on our experienced
management team. The loss of key members of our management team could have an adverse effect on our business. We do not carry key man insurance. Our
exploratory drilling success and the success of other activities integral to our operations will depend, in part, on our ability to attract and retain experienced
explorationists, engineers, and other professionals. Competition for such professionals is intense. If we cannot retain our technical personnel or attract
additional experienced technical personnel, our ability to compete could be harmed.

Item 1B. Unresolved Staff Comments
The Company has no unresolved SEC staff comments that have been outstanding greater than 180 days from December 31, 2011.
Item 3. Legal Proceedings

GENERAL The Company is a defendant in a number of lawsuits and is involved in governmental proceedings and regulatory controls arising in the
ordinary course of business, including, but not limited to, personal injury claims, title disputes, royalty claims. contract claims, oil-field contamination
claims, and environmental claims, including claims involving assets owned by predecessors of acquired companies. While the ultimate outcome and impact
on the Company cannot be predicted with certainty, after consideration of recorded expense and liability accruals, management believes that the resolution of
pending proceedings will not have a material adverse effect on the Company’s consolidated financial position, results of operations, or cash flows.

See Note 2—Deepwater Horizon Events in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K, which is incorporated
herein by reference, for a discussion of legal proceedings related to the Deepwater Horizon events.

See Note 16—Contingencies—Tronox Litigation in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K, which is
incorporated herein by reference, for a discussion of other material legal proceedings to which the Company is a party.

Item 4. Mine Safety Disclosures
Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities

MARKET INFORMATION, HOLDERS, AND DIVIDENDS

As of January 31, 2012, there were approximately 13,700 record holders of Anadarko common stock. The common stock of Anadarko is traded on the
New York Stock Exchange. The following shows information regarding the market price of and dividends declared and paid on the Company’s common
stock by quarter for 2011 and 2010.

First Second Third Fourth
Quarter Quarter Quarter Quarter

Market Price

Low $ 73.02 $  68.67 $ 63.03 $ 511

The amount of future common stock dividends will depend on earnings, financial condition, capital requirements, the effect a dividend payment would
have on the Company’s compliance with its financial covenants, and other factors, and will be determined by the Board of Directors on a quarterly basis. For
additional information, see Liquidity and Capital Resources—Uses of Cash—Dividends under Item 7 of this Form 10-K.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth information with respect to the equity compensation plans available to directors, officers, and employees of the Company at
December 31, 2011.

(©)
Number of securities

(a) () remaining available
Number of securities Weighted-average for future issuance
to be issued upon exercise price of under equity
exercise of outstanding compensation plans
outstanding options, options, warrants, (excluding securities
Plan Category warrants, and rights and rights reflected in column(a))

Equlty compensation plans not approved by security holders — — —

PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PERSONS

The following sets forth information with respect to repurchases made by the Company of its shares of common stock during the fourth quarter of 2011.

Total number of Approximate dollar

Total shares purchased value of shares that
number of Average as part of publicly may yet be

price paid announced plans purchased under the

Period r shar I

November 1-30 83.614 $ 78.47 —

Fourth Quarter 2011 124,306 $ 79.07 $ —

" During the fourth quarter of 2011, all purchased shares related to stock received by the Company for the payment of withholding taxes due on employee

stock plan share issuances.

For additional information, see Note 14—Share-Based Compensation in the Notes to Consolidated Financial Statements under Item 8 of this
Form 10-K.
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PERFORMANCE GRAPH

The following performance graph and related information shall not be deemed “soliciting material” ov to be “filed” with the SEC, nor shall
information be incorporated by reference into any future filing under the Securities Act of 1933 or Securities Exchange Act of 1934, each as amended,
except to the extent that the Company specifically incorporates it by reference into such filing.

The following graph compares the cumulative five-year total return to stockholders on Anadarko’s common stock relative to the cumulative total returns
of the S&P 500 index and a peer group of 11 companies. The companies included in the peer group are Apache Corporation; Chevron Corporation;
ConocoPhillips; Devon Energy Corporation; EOG Resources, Inc.; Hess Corporation; Marathon Oil Corporation; Noble Energy, Inc.; Occidental Petroleum
Corporation; Pioneer Natural Resources Company; and Plains Exploration and Production Company.

Comparison of 5-Year Cumulative Total Return Among
Anadarko Petroleum Corporation, the S&P 500 Index
and a Peer Group
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An investment of $100 (with reinvestment of all dividends) is assumed to have been made in the Company’s common stock, in the index and in the peer
group on December 31, 2006, and its relative performance is tracked through December 31, 2011.

Fiscal Year Ended December 31 2006 2007 2008 2009 2010 2011

S&P 500 100.00 105.49 66.46 84.05 96.71 98.75
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Item 6. Selected Financial Data

Summary Financial Information (1)

Natural Gas Liquids (MBbls/d) 74 63

39 43

Proved Reserve:

M Consclidated for Anadarko and it ies. Cerlain amounts [or prior years have been reclassified lo conform o the current presentation.
(2)  Natural gas is converted to equivalent barrels at the rate of 6,000 cubic feet of gas per barrel

Table of Measures

Bef—Billion cubic feet MBbls/d—Thousand barrels per day
MMBbls—Million barrels MBOL/d—Thousand barrels of oil equivalent per day
MMBOE Million barrels of oil equivalent Tef—Trillion cubic fect

MMcf/d—Million cubic feet per day
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Item 7. Management’Discussion and Analysis of Financial Condition and Results of Operations
s

The following discussion should be read together with the Consolidated Financial Statements and the Notes to Consolidated Financial Statements ,
which are included in this report in Item &, and the information set forth in Risk Factors under Item 1A. Unless the context otherwise requires, the terms
“Anadarko” and “Company” refer to Anadarko Petroleum Corporation and its consolidated subsidiaries.

OVERVIEW

Anadarko achieved its key operational objectives 1n 2011 by increasing sales volumes by approximately 6% year-over-year and adding 392 million
barrels of o0il equivalent (BOE) of proved reserves. Additionally, the Company continued its offshore exploration and appraisal drilling success with an
approximate 80% success rate for wells completed in 2011. Anadarko ended 2011 with $2.7 billion cash on hand and $2.1 billion available under its five-
year $5.0 billion senior secured revolving credit facility ($5.0 billion Facility), as well as additional access to credit and capital markets as needed.
Management believes that the Company is positioned to satisfy its operational objectives and capital commitments with cash on hand, available borrowing
capacity, and cash flows from operations.

Mission and Strategy

Anadarko’s mission is to deliver a competitive and sustainable rate of return to shareholders by exploring for, acquiring, and developing oil and natural-
gas resources Vvital to the world’s health and welfare. Anadarko employs the following strategy to achieve this mission:

. identify and commercialize resources;

. explore in high-potential, proven basins;

. employ a global business development approach; and
. ensure financial discipline and flexibility.

Developing a portfolio of primarily unconventional resources provides the Company a stable base of capital-efficient, predictable, and repeatable
development opportunities which, in turn, positions the Company for consistent growth at competitive rates.

Exploring in high-potential, proven, and emerging basins worldwide provides the Company with growth opportunities. Anadarko’s exploration success
has created value by expanding its future resource potential, while providing the flexibility to manage risk by monetizing discoveries.

Anadarko’s global business development approach transfers core skills across the globe to assist in the discovery and development of world-class
resources that are accretive to the Company’s performance. These resources help form an optimized global portfolio where both surface and subsurface risks
are actively managed.

A strong balance sheet is essential for the development of the Company’s assets, and Anadarko is committed to disciplined investments in its businesses
to manage through commodity price cycles. Maintaining financial discipline enables the Company to capitalize on the flexibility of its global portfolio, while
allowing the Company to pursue new strategic growth opportunities.
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Deepwater Horizon Settlement and Indemnity

In October 2011, the Company and BP Exploration & Production Inc. (BP) entered into a settlement agreement, mutual releases, and agreement to
indemnify, relating to the Deepwater Horizon events (Settlement Agreement). Pursuant to the Settlement A greement, the Company paid $4.0 billion and
transferred its interest in the Macondo well and the Mississippi Canyon Block 252 lease (Lease) to BP, and BP accepted this consideration in full satisfaction
of its claims against Anadarko for $6.1 billion of invoices issued through the settlement date as well as for potential reimbursements of subsequent costs
incurred by BP related to the Deepwater Horizon events, including costs under the Operating Agreement (OA). In addition, BP fully indemnified Anadarko
against all claims, causes of action, losses, costs, expenses, liabilities, damages, or judgments of any kind arising out of the Deepwater Horizon events,

related damage claims ariging under the Oil Pollution Act of 1900 (OPA}, claims for natural resource damages (NRD) and associated damage-assessment
costs, and any claims arising under the OA. This indemnification is guaranteed by BP Corporation North America Inc. (BPCNA) and, in the event that the

net worth of BPCNA declines below an agreed-upon amount, BP p.l.c. has agreed to become the sole guarantor. Under the Settlement Agreement, BP does not
indemnify the Company against fines and penalties, punitive damages, shareholder, derivative, or security laws claims, or certain other claims. The

Company believes that costs associated with any non-indemnified items, individually or in the aggregate, will not materially impact the Company’s

consolidated financial position, results of operations, or cash flows. Refer to Note 2—Deepwater Horvizon Events in the Notes to Consolidated Financial
Statements under Item 8 of this Form 10-K for discussion and analysis of these events.

Operating Highlights

Significant 2011 operating highlights include the following:

Overall
. Anadarko’s total-year sales volumes were 248 MMBOE, representing a 6% increase over 2010.
. Anadarko achieved liquids sales volumes of 106 MMBOE, representing a 10% increase over 2010.
. The Company achieved an approximate 80% success rate from offshore exploration and appraisal drilling completed in 2011.
Utited States Onshore
. The Company’s Rocky Mountains Region (Rockies) achieved total-year sales volumes of 303 thousand barrels of oil equivalent per day
(MBOE/d), representing a 10% increase over 2010.
. The Company’s Southern and Appalachia Region achieved total-year sales volumes of 146 MBOE/d, representing a 17% increase over 2010,
primarily due to increased drilling in the Eagleford and Marcellus shales.
. The Company entered into a joint-venture agreement that requires a third-party joint-venture partner to fund up to $1.6 billion of Anadarko’s
future capital costs in exchange for a one-third interest in Anadarko’s Eagleford shale assets.
. The Company increased its ownership interest in a natural-gas processing plant (Wattenberg Plant), located in northeast Colorado, by acquiring
an additional 93% interest for $576 million. The Company operates and owns a 100% interest in the Wattenberg Plant.
. Western Gas Partners, LP (WES), a consolidated subsidiary of the Company, acquired a natural-gas processing plant and related gathering
systems (Platte Valley), located in northeast Colorado, for $302 million.
. Anadarko has accumulated over 370,000 gross acres in the prospective liquids-rich area of the eastern Ohio Utica shale.
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Gulf of Mexico
. The Company’s Gulf of Mcxico total-ycar salcs volumes were 131 MBOE/d, representing a 15% decreasc from 2010.
. Anadarko and its partners finalized a unitization agreement to develop the Lucius field, which was sanctioned in December 2011. Anadarko will

operate the unit and has a 35% working interest in the field.
. The Company received drilling permits for one development well and two exploration appraisal wells, including the Cheyenne East well,

Anadarko’s first deepwater discovery since the deepwater drilling moratorium.

International

. The Company’s International total-year sales volumes were 85 MBOE/d, representing a 20% increase from 2010.
. The Company completed drilling five successful exploration wells; three in Ghana and two in Mozambique.

. The Company completed drilling seven successful appraisal wells; four in Ghana, two in Mozambique, and one in Brazil.
Financial Highlights

Significant 2011 financial highlights include the following:

. Anadarko’s net loss attributable to common stockholders for 2011, including the effect of the $4.0 billion payment made as a result of the
Settlement Agreement, totaled $2.6 billion compared to net income of $761 million in 2010.

. The Company generated $2.5 billion of cash flows from operations, including the effect of the $4.0 billion payment required by the Settlement
Agreement, compared to $5.2 billion in 2010 and ended the year with $2.7 billion of cash on hand.

. The Company entered into an agreement with a financial institution to provide up to $400 million of letters of credit (LOC Facility) which
lowered the Company’s cost to issue letters of credit.

. The Company amended its $5.0 billion Facility to reduce maintenance costs and to lower interest rates under the facility by 125 basis points on
borrowings and 30 basis points on undrawn amounts.

. Anadarko modified and extended swap maturity dates from October 2011 to June 2014 for certain of its interest-rate swaps with an aggregate
notional principal of $1.85 billion to better align the swap portfolio with the anticipated timing of future debt issuances.

. The Company impaired $1.2 billion of oil and gas reporting segment properties and $458 million of midstream reporting segment properties.

. The Company restructured 500,000 MMBtu/d of natural-gas three-way collar positions into fixed-price commodity swap positions for one

million MMBtw/d with an average price of $4.69 per MMBtu.

. The Company received $419 million in contingent consideration related to its 2008 divestiture of its interest in the Peregrino field offshore Brazil.
Gulf of Mexico Deepwater Drilling Update

In July and August 2011, the Bureau of Ocean Energy Management, Regulation and Enforcement, an agency of the Department of the Interior (DOI),
issued drilling permits to Anadarko for the Heidelberg appraisal well, the Cheyenne East exploration well near the Independence Hub facility, and a
development well in the Nansen field. Anadarko received a drilling permit for the Spartacus prospect in 2012 and is awaiting additional DOI approvals for
other exploration plans and drilling permits. See Note 16—Contingencies—Deepwater Drilling Moratorium and Other Related Matters in the Notes to
Consolidated Financial Statements under Item 8 of this Form 10-K for additional information on the moratorium.
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The following discussion pertains to Anadarko’s results of operations, financial condition, and changes in financial condition. Any increases or decreases
“for the year ended December 31, 20117 refer to the comparison of the year ended December 31, 2011, to the year ended December 31, 2010. Similarly, any
increases or decreases “for the year ended December 31, 2010” refer to the comparison of the year ended December 31, 2010, to the year ended
December 31, 2009. The primary factors that affect the Company’s results of operations include commodity prices for natural gas, crude oil, and natural gas
liquids (NGLs); sales volumes; the Company’s ability to discover additional oil and natural-gas reserves; the cost of [inding such reserves; and operaling
costs.

RESULTS OF OPERATIONS

Selected Data

$ (2,649)

Operating Results

Total proved reserves (MMBOE) 2,539 2,422 2,304

Cash provided by operating activities

Total debt

Debt to total capitalization ratio 45.7% 38.6% 39.0%

MMBOE—millions of barrels of oil equivalent

" Includes Deepwater Horizon settlement and related costs of $3.9 billion and $15 million in 2011 and 2010, respectively.

@ See Operating Results—Segment Analysis—Adjusted EBITDAX for a description of Adjusted EBITDAX, which is not a U.S. Generally Accepted
Accounting Principles (GAAP) measure, and for a reconciliation of Adjusted EBITDAX to income (loss) before income taxes, which is presented in
accordance with GAAP.

51

ANA-MDL3-0002562



Table of Contents

Index to Financia} Statements

FINANCIAL RESULTS

Net Income (Loss) Attributable to Common Stockholders Anadarko’s net loss attributable to common stockholders for 2011 totaled $2.6 billion, or
$5.32 per share (diluted), compared to net income attributable to common stockholders for 2010 of $761 million, or $1.52 per share (diluted). Anadarko’s
net loss attributable to common stockholders in 2009 was $135 million, or $0.28 per share (diluted). Anadarko’s net loss for 2011 included the effect of the
$4.0 billion Settlement Agreement with BP related to the Deepwater Horizon events.

Sales Revenues and Volumes

Inc/(Dec) Inc/(Dec)
millions except percentages 2011 vs. 2010 2010 vs. 2009 2009

Natural—gas sales $ 3,300 @)% $ 3,420 17% $2,924

Natuidl—gas liquids sales 1,462 47 997 86 536

Anadarko’s total sales revenues for the year ended December 31, 2011, increased primarily due to higher prices for crude oil and NGLs, as well as
increased liquids volumes, partially offset by lower average natural-gas prices. Total sales revenues for the year ended December 31, 2010, increased primarily
due to higher commadity prices and increased sales volumes.

Natural Oil and
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The following table provides Anadarko’s sales volumes for the years ended December 31, 2011, 2010, and 2009.

Inc/(Dec) Inc/(Dec)
Sales Volumes 2011 vs. 2010 2010 vs. 2009 2009

United States 217 4% 209 7% 196

Total - e K 643 7 604

Sales volumes represent actual production volumes adjusted for changes in commodity inventories. Anadarko employs marketing strategies to minimize
market-related shut-ins, maximize realized prices, and manage credit-risk exposure. For additional information, see Note 10—Derivative Instruments in the
Notes to Consolidated Financial Statements under llem 8 and Other (Income) Expense—(Gains) Losses on Commodity Derivatives, nel . Production of
natural gas, crude oil, and NGLs is usually not affected by seasonal swings in demand.

Natural-Gas Sales Volumes, Average Prices, and Revenues

Inc/(Dec) Inc/(Dec)
2011 vs. 2010 2010 vs. 2009 2009

Sales volumes—Bcf 852 3% 829 29 809

Bef—billion cubic feet
MMcf/d—million cubic feet per day

The Company’s natural-gas sales volumes increased 62 MMcf/d for the year ended December 31, 2011, primarily due to increased sales volumes in the
Rockies of 84 MMcf/d, resulting from increased drilling in the Greater Natural Buttes area and the Wattenberg field, as well as increased sales volumes in the
Southern and Appalachia Region of 66 MMctf/d, primarily related to increased drilling in the Marcellus shale. These increases were partially offset by lower
sales volumes in the Gulf of Mexico of 86 MMcf/d, primarily due to 2010 price-related royalty relief, which did not apply for 2011, as well as natural
production declines.

The Company’s natural-gas sales volumes increased 55 MMcf/d for the year ended December 31, 2010, primarily due to increased sales volumes in the
Rockies of 61 MMcf/d, resulting from increased drilling in Greater Natural Buttes and the Greater Green River basins, as well as increased sales volumes in
the Southern and Appalachia Region of 12 MMcf/d, associated with increased drilling in the Eagleford, Haynesville and Marcellus shales. These increases
were partially offset by lower sales volumes in the Gulf of Mexico of 18 MMecf/d due to natural production declines.
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The average natural-gas price Anadarko received decreased for the year ended December 31, 2011, primarily due the industry’s supply growing at a faster
pace than demand in 2011. Anadarko’s average natural-gas price received increased for the year ended December 31, 2010, primarily due to an increase in
demand.

Crude-0il and Condensate Sales Volumes, Average Prices, and Revenues

Inc/(Dec) Inc/(Dec)
2011 vs. 2010 2010 vs. 2009 2009

Sales volumes—MMBbls 48 1% 48 7% 44

Price per barrel $ 97.70 30 $ 74.96 28 $ 5856

Price per barrel $ 109.20 39 $ 7852 33 $ 59.01

Sales volumes—MMBbls 79 8% 74 7% 68

MMBbls—million barrels
MBbls/d—thousand barrels per day

Anadarko’s crude-oil and condensate sales volumes increased 16 MBbls/d for the year ended December 31, 2011. This increase primarily resulted from
an additional 15 MBbls/d in Ghana, where the Company’s first lifting occurred in the first quarter of 2011. Increased drilling in the Wattenberg field led to a
5 MBbls/d sales-volume improvement in the Rockies. Additionally, increased activity in the Eagleford shale and Bone Spring formation increased sales
volumes from those areas by approximately 170%, contributing to an 8 MBbls/d sales-volume increase in the Southern and Appalachian Region. Partially
offsetting these increases was a 9 MBDbls/d sales-volume decline in the Gulf of Mexico principally caused by downtime for repairs at the Company’s
Constitution spar and a third-party oil pipeline in 2011, as well as natural production declines.

Anadarko’s crude-oil and condensate sales volumes increased [4 MBbls/d for the year ended December 3 1, 2010. This increase was partially due to
higher sales volumes of 5 MBbls/d in the Gulf of Mexico as repairs to third-party downstream infrastructure that was damaged in the 2008 hurricane season
was completed during the third quarter of 2009. In addition, crude-oil sales volumes increased 4 MBbls/d in the Southern and Appalachia Region due to a
shift in focus from drilling in dry-gas areas to drilling in liquids-rich areas and 3 MBbls/d in the Rockies due to realizing a full year of operations from an oil
pipeline that was placed in service in mid-2009, as well as a shift in focus to liquids-rich areas. Also, Algerian crude-oil sales volumes increased 3 MBbls/d
due to the timing of cargo liftings.

The average crude-oil price Anadarko received increased for the year ended December 31, 2011, as a result of increased global demand, as well as supply
disruptions and unrest in the Middle East and North Africa. The average crude-oil price realized by the Company was enhanced by the widening differential
between West Texas Intermediate and Brent crude, as approximately 70% of Anadarko’s 2011 crude-oil sales volumes were based on prices that are either
directly indexed to, or highly correlated to, Brent crude. Anadarko’s average crude-oil price increased for the year ended December 31, 2010, primarily due to
increased global demand.
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Natural-Gas Liquids Sales Volumes, Average Prices, and Revenues

Inc/(Dec) Inc/(Dec)
2011 vs. 2010 2010 vs. 2009 2009

NGLs sales represent revenues from the sale of products derived from the processing of Anadarko’s natural-gas production. The Company’s NGLs sales
volumes increased by 11 MBbls/d for the year ended December 31, 2011, as a result of the Company’s increased focus on liquids-rich areas, expanded
horizontal drilling programs in the Wattenberg field, and increases related to the Wattenberg Plant acquisition.

Anadarko’s NGLs sales volumes increased 16 MBbls/d for the year ended December 31, 2010. The increased volumes primarily related to operations in
the Rockies where an additional natural-gas processing train was brought online late in the second quarter of 2009. Additionally, improved recoveries in the
Rockics resulted from new processing agreements entered into late in 2009.

The average NGLs price increased for the years ended December 31, 2011 and 2010, primarily due to higher crude-oil prices and sustained global
petrochemical demand.

Gathering, Processing, and Marketing Margin

Inc/(Dec) Inc/(Dec)

vs. 2010 vs. 2009 2009

Gathering, processing, and marketing expenses 791 29 615 — 617

For the year ended December 31, 2011, the gathering, processing, and marketing margin increased $39 million. This increase was primarily due to
increased natural-gas processing margins from higher NGLs prices and volumes, lower prices for natural-gas purchases, and favorable impacts attributable to
2011 assct acquisitions. These increascs were partially offsct by lower margins associated with natural-gas sales from inventory.

For the year ended December 31, 2010, the gathering, processing, and marketing margin increased $107 million. The increase was primarily due to
higher margins associated with natural-gas sales from inventory and increased NGLs volumes and prices. These increases were partially offset by the absence
of gas-processing margins associated with assets divested in 2009.

Gains (Losses) on Divestitures and Other, net

Gains (losses) on divestitures in 2011 included losses on assets held for sale of $422 million as the Company began marketing certain onshore domestic
properties from the oil and gas exploration and production reporting segment and the midstream reporting segment in order to redirect its operating activities
and capital investment to other areas. These assets were impaired to fair value. See Note 4—Divestitures and Assets Held for Sale in the Notes to
Consolidated Financial Statements under Item 8 of this Form 10-K. Also included is a loss of $76 million related to the effective termination of natural-gas
processing contracts between the Company and the previous owner of the Wattenberg Plant that occurred in connection with the Company’s purchase of the
plant. The loss represents the aggregate amount by which the Company’s contracts with the previous owner of the Wattenberg Plant were unfavorable as
compared to current market transactions for the same or similar services at the date of the Company’s acquisition of the plant. These losses
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were partially offset by a gain of $419 million related to the receipt and final setflement of contingent consideration related to the Company’s 2008 divestiture of
its interest in the Peregrino field offshore Brazil. Gains on divestitures also include the recognition of a $21 million gain from the acquisition-date fair-value
remeasurement of the Company’s pre-acquisition 7% equity interest in the Wattenberg Plant.

Gains on divestitures in 2010 were $29 million and related primarily to the divestiture of onshore U.S. oil and gas properties. Gains on divestitures in
2009 were $44 million, primarily related to the sale of oil and gas properties in Qatar.

Reversal of Accrual for DWRRA Dispute

In January 2006, the DOI issued an order (2006 Order) to Kerr-McGee Oil and Gas Corporation (KMOG), a subsidiary of Kerr-McGee Corporation
(Kerr-McGee), to pay oil and gas royalties and accrued interest on KMOG’s deepwater Gulf of Mexico production associated with eight 1996, 1997, and
2000 leases, for which KMOG considered royalties to be suspended under the Deepwater Royalty Relief Act (DWRRA). KMOG successfully appealed the
2006 Order, and the DOI’s petition for a writ of certiorari with the U.S. Supreme Court was denied on October 5, 2009.

In 2009, based on the U.S. Supreme Court’s denial of the DOI’s petition for review by the court, Anadarko reversed its $657 million liability for accrued
royalties on leases listed in the 2006 Order, similar orders to pay issued in 2008 and 2009, and other deepwater Gulf of Mexico leases with similar price-
threshold provisions. In addition, the Company reversed its $78 million accrued liability for interest on these unpaid royalty amounts. Effective
October 1, 2009, the Company ceased accruing liabilities for royalties and interest costs for deepwater Gulf of Mexico leases that have royalties suspended
under the DWRRA. For more information on the DWRRA dispute, see Note 16—Contingencies—Deepwater Royalty Relief Act in the Notes to
Consolidated Financial Statements under Item 8 of this Form 10-K.

Costs and Expenses

Inc/(Dec) Inc/(Dec)
2011 vs. 2010 2010 ~vs. 2009

For the year ended December 31, 2011, oil and gas operating expenses increased by $163 million primarily due to (i) increased workovers and related
freight costs of $47 million primarily in the Gulf of Mexico and the Rockies, (ii) $36 million related to increased joint-venture activity primarily in the
Rockies, Bone Spring and Marcellus shale in the Southern and Appalachia Region, and in Alaska, (iii) operating costs of $34 million resulting from the start
of production in Ghana, and (iv) higher surface maintenance costs of $10 million primarily in the Rockies. For the year ended December 31, 2010, oil and gas
operating expenses decreased primarily due to decreased workover costs of $28 million in the Gulf of Mexico as a result of the moratorium and associated
delays in obtaining drilling permits.

For the year ended December 31, 2011, oil and gas transportation and other expenses increased $75 million due to higher volumes, higher natural-gas
processing fees that rise with increases in NGLs prices, and increased costs attributable to growth in U.S. onshore plays. These increases were partially offset
by the 2010 expensing of amounts attributable to drilling rig lease payments made for rigs that sat idle during the moratorium, as well as rig termination fees
incurred in 2010 related to deepwater drilling rigs in the Gulf of Mexico. For the year ended December 31, 2010, oil and gas transportation and other expenses
increased due to higher gas gathering and transportation costs of $77 million and $45 million, primarily attributable to increased production in the Rockies
and the Southern and Appalachia Region, respectively, and the expensing of $27 million of drilling rig lease payments and $19 million of rig termination fees
as discussed above. Partially offsetting this increase in oil and gas transportation and other expenses was $29 million of drilling rig contract termination fees
incurred in 2009 as a result of low 2009 commodity prices.
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Exploration expense increased $102 million for the year ended December 31, 2011, due to $143 million of higher geological and geophysical expense,
primarily associated with increased seismic purchases in the Rockies, Gulf of Mexico, the Marcellus shale, Indonesia, Liberia, and East Africa. These
additional expenses were partially offset by $48 million of lower dry hole expense, primarily in the Gulf of Mexico. Exploration expense decreased $133 million
for the year ended December 31, 2010, primarily due to a $128 million decline in dry hole expense in the United States, and lower exit costs of $15 million in
various international locations, partially offset by higher dry hole expense of $26 million in various other international locations, including Brazil, Ghana,
and Mozambique. Exploration expense for 2010 included a $46 million increase related to the Macondo well in the Gulf of Mexico.

Inc/(Dec) Ine/(Dec)

B YaVa¥eY ~AnN0
Vd. Luuy £LUuUy

Depreciation, depletion, and amortization 3

Impairments 1,774 NM 216 38 115

NM—not mecaningful

For the year ended December 31, 2011, general and administrative (G&A) expense increased by $93 million primarily due to higher employee-related
costs of $67 million primarily from operational expansions and changes in pension discount rates; higher legal, consulting, and other expenses of $51 million
related to ongoing litigation and other matters; and increased insurance costs of $9 million related to higher industry-specific rates as a result of the Deepwater
Horizon events. These increased costs are partially offset by a gain of $46 million from the financial settlement stemming from Tronox’s rejection of the
Master Separation Agreement (MSA) discussed in Note 16—Contingencies—Tronox Litigation in the Notes to Consolidated Financial Statements under
Item 8 of this Form 10-K. For the year ended December 31, 2010, G&A expense decreased due to lower bonus plan expense of $67 million, offset by higher
legal and consulting fees of $41 million primarily due to costs associated with the Tronox bankruptcy, and higher employee-related costs.

For the year ended December 31, 2011, depreciation, depletion, and amortization (DD&A) expense increased by $116 million primarily attributable to
higher sales volumes, partially offset by a lower average DD&A rate, largely the result of an $89 million DD&A expense that was taken in 2010 associated
with depleted fields in the Gulf of Mexico. For the year ended December 31, 2010, DD&A increased $182 million primarily due to higher sales volumes and
$89 million associated with the Gulf of Mexico, as discussed above, partially offset by a lower average DD&A rate attributable to reserve increases in the
Marcellus shale and the Eagleford shale.

For the year ended Deecember 31, 2011, other taxes incrcased by $424 million primarily duc to higher crude-oil prices and total sales volumes, resulting in
increased Algerian exceptional profits tax of $172 million, increased U.S. production and severance taxes of $152 million, and increased Chinese windfall
profits tax of $55 million. Additionally, ad valorem taxes increased by $46 million in 2011 due to higher assessed property values. For the year ended
December 31, 2010, other taxes increased $322 million primarily due to higher commodity prices and total sales volumes, resulting in increased Algerian
exceptional profits tax of $129 million, increased U.S. production and severance taxes of $118 million, and increased Chinese windfall profits tax of
$44 million. In addition, higher assessed property values increased ad valorem taxes by $30 million. Refer to Note 17—Other Taxes in the Notes to
Consoliduted Finuncial Statements under Item 8 of this Form 10-K for additional information on the Algerian exceptional profits tax.
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Impairment expense of $1.8 billion for the year ended December 31, 2011, included $1.2 billion related to oil and gas exploration and production
reporting segment properties located in the United States, $458 million for midstream reporting segment properties, and $91 million related to the Company’s
investment in Venezuelan assets. Impairment expense of $952 million for U.S. onshore oil and gas properties and $446 million for associated midstream
properties was triggered by lower natural-gas prices. Impairment expense also included $162 million related to reserves revisions for certain Gulf of Mexico
properties, and $100 million related to onshore properties due to changes in projected cash [lows, which resulted from the Company’s intent to divest the
properties. All of these assets were impaired to fair value. Further declines in commodity prices could result in additional price-related impairments. See Risk
Factors under Item 1A of this Form 10-K for further discussion on the risks associated with oil, natural-gas, and NGLs prices. Impairment expense for the
year ended December 31, 2010, included $145 million related to oil and gas exploration and production reporting segment properties located in the United
States. The properties in the United States include $114 million related to a production platform included in the oil and gas exploration and production
reporting segment that remains idle with no immediate plan for use, and for which a limited market exists. The platform was impaired to its estimated fair
value of $25 million. Impairments for the year ended December 31, 2010, also included $61 million related to the Company’s investment in Venezuelan assets
that was impaired to its estimated fair value.

For the year ended December 31, 2011, Deepwater Horizon settlement and related costs included a $4.0 billion expense for the Company’s cash payment
made to BP pursuant to the Settlement Agreement, as well as $93 million of legal expenses and other related costs associated with the Deepwater Horizon
events. These amounts were partially offset by a $163 million gain recognized in the fourth quarter for insurance recoveries associated with the Deepwater
Horizon events. Legal expenses of $15 million related to the Deepwater Horizon events for 2010, previously recorded to general and administrative expense,
were reclassified to Deepwater Horizon settlement and related costs. Although Anadarko has been indemmified by BP for certain costs, the Company may be
required to recognize a liability for amounts in advance of or in connection with recognizing a receivable from BP for the related indemnity payment. In all
circumstances, however, the Company expects that any additional indemnified liability that may be recognized by the Company will be subsequently
recovered from BP itself or through the guarantees of BPCNA or BP p.l.c. Additionally, as part of the Settlement Agreement, BP has agreed that, to the extent it
receives value in the future from claims that it has asserted or could assert against third parties arising from or relating to the Deepwater Horizon events, it will
make cash payments (not to exceed $1.0 billion in the aggregate) to Anadarko, on a current and continuing basis, equal to 12.5% of the aggregate value
received by BP in excess of $1.5 billion. Any payments received by the Company pursuant to this arrangement will be accounted for as a reimbursement of
the $4.0 billion payment made to BP as part of the Settlement Agreement. Refer to Note 2—Deepwater Horizon Events in the Notes to Consolidated
Financial Statements under Item 8 of this Form 10-K for additional information.
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Other (Income) Expense

Inc/(Dec) Inc/(Dec)

millions except percentages 2011 vs. 2010 2010 vs. 2009 2009

Capitalized interest (147) (15) (128) (86) (69)

Anadarko’s interest expense decreased for the year ended December 31, 2011, due to $19 million of increased capitalized interest related to higher
construction-in-progress balances for long-term capital projects. Additionally, 2011 interest expense was lower due to items that occurred in 2010 with no
similar expense in 2011, including $86 million associated with losses on early debt retirements, $17 million of commitment and structuring costs associated
with a contemplated terni-loan facility, and $9 million related to unamortized debt issuance costs recognized with the retirement of the Midstream Subsidiary
Note Payable to a Related Party. These items were partially offset by $48 million from a higher average outstanding debt balance and weighted-average interest
rate on outstanding debt, $29 million related to interest on capital lease obligations incurred in 2011, $24 million attributable to increased amortization of debt-
issuance and credit-facility origination costs, and $20 million of higher fees on issued letters of credit and credit-facility commitment fees. Anadarko’s interest
expense increased for the year ended December 31, 2010, primarily due to the reversal of $78 million in 2009 for previously accrued interest expense related to
the DWRRA dispute. In addition, $86 million of losses on early retirements of debt, $17 million of commitment and structuring costs, and $9 million of
expensed unamortized debt issuance costs, discussed above, were incurred in 2010. The Company also incurred $12 million of amortized debt issuance costs
associated with the $5.0 billion Facility. These increases were partially offset by increases in capitalized interest of $59 million due to higher construction-in-
progress balances related to long-term capital projects. For additional information, see Liquidity and Capital Resources—Uses of Cash—Debt Retirements
and Repayments, and Interest-Rate Risk under Item 7A of this Form 10-K.

Inc/(Dec) Inc/(Dec)
millions except percentages 2011 vs. 2010 2010 vs. 2009 2009

Realized (gains) losses

Oil and condensate 61 NM 15 (130) (50)

‘lotal realized (gains) losses (226) (55) (498) 52 (327)

Natural gas (192) (46) 180 444

Natural gas liquids 4) NM _ _ _

$ (393)
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The Company enters into commodity derivatives to manage the risk of a decrease in the market prices for its anticipated sales of production. The change
in (gains) losses on commodity derivatives, net includes the impact of derivatives entered into or settled and price changes related to positions open at
December 31 of each year. For additional information on (gains) losses on commodity derivatives, see Note 0—Derivative Instruments in the Notes to
Consolidated Financial Statements under Item 8 of this Form 10-K.

Inc/(Dec) Inc/(Dec)
millions except percentages 2011 vs. 2010 2010 vs. 2009 2009

Realized (gains) losses—inicresi

Total (gains) losses on other derivatives, net S 1,023 NM $ 285 (149) $  (582)

Anadarko enters into interest-rate swaps to fix or float interest rates on existing or anticipated indebtedness to manage exposure to interest-rate changes. In
2008 and 2009, Anadarko entered into interest-rate swap contracts as a fixed-rate payor to mitigate interest-rate risk associated with anticipated debt issuances.
In 2009, the Company revised the swap contract terms to increase the weighted-average interest rate of the swap porttolio, and realized a $552 million gain. In
2011, the Company extended the swap maturity dates from October 2011 to June 2014 for interest-rate swaps with an aggregate notional principal amount of
$1.85 billion. In connection with these extensions, the swap interest rates were also adjusted. In addition, interest-rate swap agreements with an aggregate
notional principal amount ot $150 million were settled tor a loss of $57 million in October 2011. For additional information, see Note 10—Derivative
Instruments in the Notes to Consolidated Financial Statements under ltem § of this Form 10-K.

Inc/(Dec) Inc/(Dec)
millions except percentages 2011 vs. 2010 2010 vs. 2009 2009

Interest income $ @D 62% $ (13) (32)% $ (19)

Total other (income) expense, net $ 254 NM $  (119) 177 $ (43)

Total other income decreased $373 million for the year ended December 31, 2011, primarily due to a $250 million Tronox-related contingent loss in 2011,
the 2010 reversal of the $95 million reimbursement obligation to Tronox described below, and $20 million due to unfavorable exchange-rate changes
applicable to foreign currency purchased in anticipation of funding future expenditures on major development projects and foreign currency held in escrow as
of December 31, 2011, pending final determination of the Company’s Brazilian tax liability from its 2008 divestiture of the Peregrino field offshore Brazil.
The Brazilian tax matter is currently being considered by the Brazilian courts, and the Company expects this litigation to be resolved within the next 18 to
24 months. An unfavorable decision may require the Company to record an additional tax liability in its consolidated financial statements. See Note 16
—Contingencies—Tronox Litigation in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K for additional information
regarding Tronox litigation.
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For 2010, total other income increased primarily due to the reversal of the $95 million reimbursement obligation to Tronox as a result of the cancellation
of the MSA by Tronox that occuired as part of Tronox’s bankruptcy proceedings. Under the terms of the MSA entered into between Kerr-McGee and Tronox,
a former subsidiary of Kerr-McGee that held Kerr-McGee’s chemical business, Kerr-McGee agreed to reimburse Tronox for 50% of certain qualifying
environmental-remediation costs incurred and paid by Tronox and its subsidiaries before November 28, 2012, subject to certain limitations and conditions.
The reimbursement obligation under the MSA was limited Lo a maximum aggregate reimbursement of $100 million. The reversal of this liability in 2010 was
partially offset by $54 million of unfavorable changes in foreign-currency exchange rates primarily attributable to cash denominated in Brazilian currency
held in escrow.

millions except percentages 2011

Effective tax ratc 25%

The Company reported a loss before income taxes for the year ended December 31, 2011. As a result, items that ordinarily increase or decrease the tax rate
will have the opposite effect. The decrease from the 35% U.S. federal statutory rate for the year ended December 31, 2011, was primarily attributable to the
following:

. tax expense associated with the accrual of the Algerian exceptional profits tax, which is non-deductible for Algerian income tax purposes;
. U.S. tax on foreign income inclusions and distributions;

. foreign tax rate differential and valnation allowances; and

. items resulting from business acquisitions and other items.

These amounts were partially offset by the following:

. U.S. income tax benefits associated with foreign losses and the restructuring of foreign operations; and

. state income tax benefits.

The increase from the 35% U.S. federal statutory rate for the year ended December 31, 2010, was primarily attributable to the following:

. tax expense associated with the accrual of the Algerian exceptional profits tax;
. U.S. tax on foreign income inclusions and distributions;

. foreign tax rate differential and valnation allowances; and

. the unfavorable resolution of uncertain tax positions.

These amounts were partially offset by the following:

. U.S. income tax impact from losses and restructuring of foreign operations; and

. the federal manufacturing deduction and other items.
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The decrease from the 35% U.S. federal statutory rate for the year ended December 31, 2009, was primarily attributable to the following:

. tax cxpensc associated with the accrual of the Algerian cxceptional profits tax;
. foreign tax rate differential and valnation allowances; and
. U.S. tax on foreign income inclusions and distributions.

These amounts were partially offset by the following:

. benefits associated with changes in uncertain tax positions;

. state income taxes, including a change in the state income tax rate expected to be in effect at the time the Company’s deferred state income tax
liability is expected to be settled or realized; and

. U.S. income tax impact from losses and restructuring of foreign operations and other items.

For additional information on income tax rates, see Note 15—Income Taxes in the Notes to Consolidated Financial Statements under Item & of this
Form 10-K.

Net Income Attributable to Noncontrolling Interests

For the years ended December 31, 2011, 2010, and 2009, the Company’s net income attributable to noncontrolling interests of $81 million, $60 million,
and $32 million, respectively, primarily related to the public ownership interests in Western Gas Partners, LP (WES), a consolidated subsidiary of the
Company. Public ownership of WES was 54.7%, 51.5%, and 43.2% at year-end 2011, 2010, and 2009, respectively. See Note S—Noncontrolling Interests
in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

OPERATING RESULTS

Segment Analysis—Adjusted EBITDAX To assess the performance of Anadarko’s reporting segments, the chief operating decision maker analyzes
income (loss) before income taxes, interest expense, exploration expense, DD&A, impairments, Deepwater Horizon settlement and related costs, and unrealized
(gains) losses on derivatives, net, less net income attributable to noncontrolling interests (Adjusted EBITDAX). The Company’s definition of Adjusted
EBITDAX, which is not a GAAP measure, excludes interest expense to allow for assessment of segment operating results without regard to Anadarko’s
financing methods or capital structure. Adjusted EBITDAX also excludes exploration expense, as it is not an indicator of operating efficiency for a given
reporting period. However, exploration expense is monitored by management as part of costs incurred in exploration and development activities. Similarly,
DD&A and impairments are excluded from Adjusted EBITDAX as a measure of segment operating performance because capital expenditures are evaluated at
the time capital costs are incurred. Anadarko’s definition of Adjusted EBITDAX excludes Deepwater Horizon settlement and related costs as these costs are
outside the normal operations of the Company. See Note 2—Deepwater Horizon Events in the Notes to Consolidated Financial Statements under Item 8 of
this Form 10-K. Finally, unrealized (gains) losses on derivatives, net are excluded from Adjusted EBITDAX because unrealized (gains) losses on derivatives
are not considered to be a measure of asset operating performance. Management believes that the presentation of Adjusted EBITDAX provides information
useful in assessing the Company’s financial condition and results of operations and that Adjusted EBITDAX is a widely accepted financial indicator of a
company’s ability to incur and service debt, fund capital expenditures, and make distributions to stockholders.
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Adjusted EBITDAX, as defined by Anadarko, may not be comparable to similarly titled measures used by other companies. Therefore, Anadarko’s
consolidated Adjusted EBITDAX should be considered in conjunction with net income (loss) attributable to common stockholders and other performance
measures prepared in accordance with GAAP, such as operating income or cash flows from operating activities. Adjusted EBITDAX has important limitations
as an analytical tool because it excludes certain items that affect net income (loss) attributable to common stockholders and net cash provided by operating
aclivities. Adjusted EBITDAX should not be considered in isolation or as a substilule for an analysis of Anadarko’s resulls as reported under GAAP. Below is
a reconciliation of consolidated Adjusted EBITDAX to income (loss) before income taxes, and consolidated Adjusted EBITDAX by reporting segment.

Adjusted EBITDAX

Inc/(Dec) Inc/(Dec)
2 2

Interest expense 839 2) 855 22 702

Less: Net income attributable to noncontrolling interests 81 35 60 88 32

Adjusted EBITDAX by segment

Midstream 419 36 308 17 263

Other and intersegment eliminations (583) NM 143 (60) 356

" In 2011, the Company revised the definition of Adjusted EBITDAX to exclude the Deepwater Horizon settlement and related costs. The prior periods have
been adjusted to reflect this change.

@ 1n 2010, the Company revised the definition of Adjusted EBITDAX to exclude the impact of unrealized (gains) losses on derivatives, net. The prior
periods have been adjusted to retlect this change.

Oil and Gas Exploration and Production The increase in Adjusted EBITDAX for the year ended December 31, 2011, was primarily due to the higher
crude-oil and NGLs prices and higher sales volumes. These increases were partially offset by lower natural-gas prices and increased operating expenses,
primarily other taxes, which increased as a result of higher sales volumes and crude-oil prices. The increase in Adjusted EBITDAX for the year ended
December 31, 2010, was primarily due to the impact of higher commodity prices and higher sales volumes, partially ofTset by the 2009 reversal of amounts
previously accrued in connection with the DWRRA dispute.
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Midstream The increase in Adjusted EBITDAX for the year ended December 31, 2011, resulted from increased margins due to higher NGLs prices and
volumes, lower prices for natural-gas purchases, and margins provided by 2011 asset acquisitions. Also contributing to the increase was the recognition of a
$21 million gain from the acquisition-date fair-value remeasurement of the Company’s pre-acquisition 7% equity interest in the Wattenberg Plant. These
increases were partially offset by losses related to midstream assets held for sale. For the year ended December 31, 2010, the increase in Adjusted EBITDAX
resulted primarily from an increase in revenue due Lo higher prices and NGLs volumes, which impacted revenues earned under the Company’s percent-ol-
proceeds and keep-whole contracts. These increases were reduced by higher cost of product related to NGLs purchases, which increased due to higher NGLs
prices, and margins associated with assets divested in 2009.

Marketing Marketing earnings primarily represent the margin earned on sales of natural gas, oil, and NGLs purchased from third parties. The decrease in
Adjusted EBITDAX for the year ended December 31, 2011, resulted primarily from lower margins associated with natural-gas sales from inventory and an
increase in transportation expense related to new transportation agreements effective January 2011. The increase in Adjusted EBITDAX for the year ended
December 31, 2010, was primarily due to higher margins associated with natural-gas sales from inventory, and lower transportation costs due to lower firm

transportation amortization as a result of assct impairments in 2009.

Other and Intersegment Eliminations Other and intersegment eliminations consist primarily of corporate costs, realized gains and losses on derivatives, and
income from hard minerals investments and royalties. The decrease in Adjusted EBITDAX for the year ended December 31, 2011, was primarily due to lower
realized gains on commodity derivatives in 2011, realized losses on interest rate swaps in 2011, $250 million Tronox-related contingent loss in 2011,
exchange-rate changes applicable to foreign currency, and the 2010 reversal of the remaining $95 million reimbursement obligation that was provided by Kerr-

McGee to Tronox pursuant to the terms of the MSA. See Note 16—Contingencies—Tronox Litigation in the Notes to Consolidated Financial Statements
under Item 8 of this Form 10-K for additional information. The decrease in Adjusted EBITDAX for the year ended December 31, 2010, was primarily due to

realized gains on interest-rate swaps in 2009, partially offset by increased realized gains on commodity derivatives in 2010 and the reversal of the $95 million

liability related to the reimbursement obligation discussed above.
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Proved Reserves Anadarko is focused on growth and profitability, and reserves replacement is a key to growth. Future profitability partially depends on
commodity prices and the cost of finding and developing oil and gas reserves. Reserves growth can be achieved through successful exploration and
development drilling, improved recovery, or acquisition of producing properties.

Additional reserves information is contained in the Supplemental Information on Oil and Gas Exploration and Production Activities (Supplemental
Information) under ltem 8 of this Form 10-K.

2011 2010 2009

Total reserves additions and revisions 392 359 275

Production (246) (235) (224)

Proved Developed Reserves

End of year 1,811 1,673 1,624

" Combined and reported as revisions of prior estimates in the Compary’s Supplemental Information under Item § of this Form 10-K.

Proved Reserve Additions and Revisions During 2011, the Company added 392 MMBOE of proved reserves as a result of additions (purchases in place,
discoveries, and extensions) and revisions. The Company expects the majority of future reserves growth o come from revisions associated with infill drilling
(reserves bookings related to infill wells are treated as positive revisions), extensions of current fields, new discoveries onshore United States and in the deep
waters of the Gulf of Mexico, successful exploration in international growth areas, and purchases of properties in strategic areas.

Additions During 2011, Anadarko added 174 MMBOE of proved reserves primarily as a result of successful domestic drilling in the Marcellus and
Eagleford shale areas and the Gulf of Mexico. Although shale plays represent only about 5% of the Company’s total proved reserves, growth in the shale plays
contributed 119 MMBOE of total additions. The Company had no material acquisitions of proved reserves in place in 2011. During 2010, Anadarko added
83 MMBOE of proved reserves primarily as a result of successtul drilling in the United States. Shale plays represented about 2% of the Company’s total
proved reserves at year-ecnd 2010, but contributed 45 MMBOE of additions. During 2009, Anadarko added 70 MMBOE of proved reserves primarily as a
result of successful drilling. The Company also acquired 32 MMBOE of proved reserves in place related to onshore domestic assets in 2009.
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Revisions Total revisions in 2011 were 218 MMBOE or 9% of the beginning-of-year reserves base. The revisions included an increase of 203 MMBOE
related to the continuation of successful infill drilling in large onshore areas, including the Greater Natural Buttes, Wattenberg, and Pinedale fields, 182
MMBOE of positive revisions to prior estimates and 8 MMBOE associated with higher oil prices. These positive revisions were partially offset by the transfer
of 175 MMBOE of proved reserves to unproved categories primarily as a result of changes to development plans and economic conditions experienced during
2011. Total revisions in 2010 were 275 MMBOE or 12% of the beginning-of-year reserves base. The revisions included an increase of 312 MMBOE related to
successful infill drilling in large onshore areas, 77 MMBOE of revisions to prior estimates, and 29 MMBOE associated with higher oil and gas prices. These
positive revisions were partially offSet by the transfer of 143 MMBOE of PUDs to unproved categories as a result of changes to development plans during
2010. Total revisions in 2009 were 173 MMBOE or 8% of the beginning-of-year reserves base. The revisions included an increase of 125 MMBOE related to
successful infiil driiiing in iarge onshore areas and 87 MMBOE of revisions to prior estimates. The 2009 revisions aiso inciuded a decrease of 39 MMBOE
caused by lower natural-gas prices.

Sales in Place In 2011, the Company sold U.S. properties containing 7 MMBOE of proved developed reserves and 22 MMBOE of proved undeveloped
reserves. This included a sale of working interest in the Maverick basin as well as salcs of asscts in South Texas and Alaska. In 2010, the Company sold
propertics located in the United States and Egypt that held 5 MMBOE of proved developed reserves and 1 MMBOE of proved undeveloped reserves. In 2009,
the Company sold properties located primarily in the Rockies, which accounted for 14 MMBOE of developed properties and 10 MMBOE of undeveloped
properties.

Discounted Future Net Cash Flows At December 31,2011, the discounted estimated future net cash flows (at 10%) from Anadarko’s proved reserves was
$26.5 billion (measured in accordance with the regulations of the Securities and Exchange Commission (SEC) and the Financial Accounting Standards Board
(FASB)). This amount was calculated based on the 12-month average beginning-of-month prices for the year, held flat for the life of the reserves, adjusted for
any contractual provisions. The increase of $5.0 billion or 23% in 2011 compared to 2010 is primarily due to an increase in liquids prices and positive
revisions of previous reserves estimates. See Supplemental Information under Item 8 of this Form 10-K.

The present value of future net cash flows does not purport to be an estimate of the fair value of Anadarko’s proved reserves. An estimate of fair value
would also take into account, among other things, anticipated changes in future prices and costs, the expected recovery of reserves in excess of proved reserves
and a discount factor more representative of the time value of money and the risks inherent in producing oil and natural gas.

LIQUIDITY AND CAPITAL RESOURCES

Overview Anadarko generates cash needed to fund capital expenditures, debt-service obligations, and dividend payments primarily from operating activities,
and enters into debt and equity transactions to maintain the desired capital structure and finance acquisition opportunities. Liquidity may also be enhanced
through asset divestitures and joint ventures that reduce future capital expenditures.

Consistent with this approach, cash flows from operating activities were the primary source for capital investment funding during 2011. The Company
continuously monitors its liquidity needs, coordinates its capital expenditure program with its expected cash flows and projected debt-repayment schedule, and
evaluates available funding alternatives in light of current and expected conditions.

At December 31, 2011, the Company had outstanding borrowings of $2.5 billion at a rate of 1.79% under the $5.0 billion Facility. These borrowings
were used to fund a portion of the Company’s $4.0 billion payment to BP pursuant to the Settlement Agreement. The Company plans to repay these
borrowings with a portion of the proceeds from the monetization of certain assets, potentially including onshore domestic properties, Indonesian properties,
and its Brazilian subsidiary.
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At December 31, 2011, Anadarko’s scheduled 2012 debt maturities were $170 million. In addition, the Zero-Coupon Senior Notes due 2036 (Zero
Coupons) can be put to the Company in October 2012, as discussed below. The Company has a variety of funding sources available to satisfy these
obligations, including cash on hand, an asset portfolio that provides ongoing cash-flow-generating capacity, opportunities for liquidity enhancement through
divestitures and joint-venture arrangements, and remaining available capacity under the $5.0 billion Facility. Management believes that the Company’s
liquidity position, asset portfolio, and continued strong operating and financial performance provide the necessary financial flexibility to fund current
operations.

Revolving Credit Facility Borrowings under the $5.0 billion Facility bear interest, at the Company’s election, at (i) the London Interbank Offered Rate
(LIBOR) plus a margin ranging from 1.25% to 2.50%, based on the Company’s credit rating, or (i1) the greatest of {a) the JPMorgan Chase Rank, N A prime
rate, (b) the Federal Funds Effective Rate plus 0.50%, or (¢) one-month LIBOR plus 1%, plus in each case, an apphcable margin ranging from 0.25% to
1.50%.

Obligations incurred under the $5.0 billion Facility, as well as obligations Anadarko has to lenders or their affiliates pursuant to certain derivative
instruments as discussed in Note 10—Derivative Instruments in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K, are
guaranteed by certain of the Company’s wholly owned domestic subsidiaries, and are secured by a perfected first-priority security interest in certain
exploration and production assets located in the United States and 65% of the capital stock of certain wholly owned foreign subsidiaries. The Company had
available borrowing capacity of $2.1 billion at year-end 2011 ($5.0 billion maximum capacity, less $2.5 billion of outstanding borrowings and $400 million
of letter-of-credit capacity maintained pursnant to the terms of the LOC Facility discussed below).

During 2011, the Company entered into the LOC Facility. Compensating balances deposited with the financial institution provide for reduced fees under
the LOC Facility. These compensating balances may be withdrawn at any time, resulting in higher [ees. Cash and cash equivalents includes $328 million of
demand deposits serving as compensating balances for outstanding letters of credit at December 31, 2011, The LOC Facility requires the Company to
maintain a senior debt revolving credit facility with minimum commitments of at least $1.0 billion and the availability to issue letters of credit of at least $400
million.

Financial Covenants The $5.0 billion Facility contains various customary covenants with which Anadarko must comply, including, but not limited to,
limitations on incurrence of indebtedness, liens on assets, and asset sales. Anadarko is also required to maintain, at the end of each quarter, (i) a Consolidated
Leverage Ratio of no more than 4.5 to 1.0 (relative to Consolidated EBITDAX for the most recent period of four calendar quarters), (ii) a ratio of Current
Assets to Current Liabilities of no less than 1.0 to 1.0, and (iii) a Collateral Coverage Ratio of no less than 1.75 to 1.0, in each case, as defined in the
$5.0 billion Facility. The Collateral Coverage Ratio is the ratio of an annually redetermined value of pledged assets to outstanding loans under the $5.0 billion
Facility. Additionally, to borrow from the $5.0 billion Facility, the Collateral Coverage Ratio must be no less than 1.75 to 1.0 after giving pro forma effect to
the requested borrowing. At December 31, 2011, the Company was in compliance with all applicable covenants, and there were no restrictions on its ability to
utilize the available capacity of the $5.0 billion Facility.

The covenants contained in certain of the Company’s credit agreements provide for a maximum debt-lo-capitalization ratio of 67%. The covenants do not
specifically restrict the payment of dividends; however, the impact of dividends paid on the Company’s debt-to-capitalization ratio must be considered in
order to ensure covenant compliance. At December 31, 2011, Anadarko was in compliance with all financial covenants.

Zero-Coupon Notes In a 2006 private offering, Anadarko received $500 million of loan proceeds upon issuing the Zero Coupons. The Zero Coupons mature
in October 2036 and have an aggregate principal amount due at maturity of $2.4 billion, reflecting a yield to maturity of 5.24%. The holder has the right to
cause the Company to repay the then-accreted value of the outstanding Zero Coupons in October of each year starting in 2012. The accreted value of the
outstanding Zero Coupons was $640 million at December 31, 2011, and will be $682 million in October 2012.
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The Company considers its cash-flow-generating capacity and access to additional liquidity sufficient to continue to satisfy the Company’s debt-service
and other obligations, including the potential early repayment of the outstanding Zero Coupons.

'WES Funding Sources WES, a consolidated subsidiary of the Company, primarily uses cash flows from operations to fund ongoing operations (including
capital investments in the ordinary course of business), service its debt, and make distributions to its equity holders. As needed, WES supplements cash
generated from its operating activities with proceeds from debt or equity issuances or borrowings under its five-year, $800 million senior unsecured revolving
credit facility maturing in March 2016 (RCF).

During 2011, WES entered into its RCF which amended and restated its $450 million senior unsecured revolving credit facility. Borrowings under the
RCF bear interest at (i) LIBOR plus an applicable margin ranging from 1.30% to 1.90%, or (ii) the greatest of (a) the Wells Fargo Bank, National Association

AR AT ARt e SRS AR prates AL Sppasv T Ay A oA aTipA D M AAE Aes s B el SV S ~ i b TeAAS L WAV ATy L AEAAAATL fReeRs AT
prime rate, (b) the F ederal Funds Effectlve Rate plus 0.50%, or (c) one-month LIBOR p]us 1%, plus in each case, an applicable margin ranging from 0.30% to
0.90%. At December 31, 2011, WES was in compliance with all covenants contained in the RCF, had no outstanding borrowings under the RCF, and had the

entire $800 million of RCF borrowing capacity available. See Financing Activities below.

Insurance Coverage and Other Indemnities Anadarko maintains property and casualty insurance that includes coverage for physical damage to the
Company’s properties, blowout/control of a well, restoration and redrill, sudden and accidental pollution, third-party liability, workers’ compensation and
employers’ liability, and other risks. Anadarko’s insurance coverage includes deductibles that must be met prior to recovery. Additionally, the Company’s
insurance is subject to exclusions and limitations, and there is no assurance that such coverage will adequately protect the Company against liability or loss
from all potential consequences and damages.

The Company’s current insurance coverage, which was obtained subsequent to the Deepwater Horizon events, includes physical damage to Anadarko’s
properties on a replacement cost basis; $750 million for an offshore blowout/control of a well, restoration and redrill, and pollution from an offshore blowout
($75 million for onshore); $275 million for aircraft liability; and $675 million for third-party liabilities (including sudden and accidental pollution). The
Company’s total limit is approximately $1.425 billion (which is reduced proportionally to the Company’s participating interest in a venture except for the
$750 million portion dealing with an offshore blowout, which does not reduce below a 50% participating interest subject to certain reporting requirements) for
the negative environmental impacts of an offshore blowout. There is currently no coverage for loss of production income from any facilities or for physical
damage to the Company’s properties, blowout/control of a well, or restoration and redrill to the extent these items result from the effects of a named windstorm.

Anadarko’s property and casualty insurance policies renew in June of each year, with the next renewals scheduled for June 2012. At that time, the
Company may not be able to sccure similar coverage for the same costs, if at all. Future insurance coverage costs for the oil and gas industry could increasc
and may include higher deductibles or retentions. In addition, some forms of insurance may become unavailable in the future or unavailable on terms that the
Company considers economically acceptable.

The Company’s service agreements, including drilling contracts, generally indemmify Anadarko for injuries and death to employees of the service
provider and subcontractors hired by the service provider as well as for property damage sutfered by the service provider and its contractors. Also, these
service agreements generally indemnily Anadarko [or pollution originating [rom the equipment ol any contractors or subcontractors hired by the service
provider.
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Following is a discussion of significant sources and uses of cash flows for the three-year period ended December 31, 2011. Forward-looking information
related to the Company’s liquidity and capital resources is discussed m Qutlook that follows.

Sources of Cash

Operating Activities Anadarko’s cash flows from operating activities in 2011 was $2.5 billion compared to $5.2 billion in 2010 and $3.9 billion in 2009.
Cash flows for 2011 decreased primarily due to the $4.0 billion payment to BP related to the Settlement Agreement. Also contributing to the decline were lower
natural-gas prices, increased operating expenses primarily due to other taxes (which increased as a result of higher sales volumes and commodity prices), and
the impact of changes in working capital items. These decreases were partially offset by higher crude-oil and NGLs prices and higher sales volumes. Cash
flows for 2010 increased primarily due to higher commodity prices, higher sales volumes, and the impact of changes in working capital items.

One of the primary sources of variability in the Company’s cash flows from operating activities is fluctuation in commodity prices, which Anadarko
partially mitigates by entering into commodity derivatives. Sales-volume changes also impact cash flow, but have not been as volatile as commodity prices.
Anadarko’s long-term cash flows from operating activities is dependent on commodity prices, sales volumes, costs required for continued operations, and
debt service.

Investing Activities During 2011, 2010, and 2009, Anadarko received proceeds of $555 million, $70 million, and $176 million before income taxes,
respectively, related to several property divestiture transactions.

Financing Activities During 2011, Anadarko borrowed $2.5 billion at a rate of 1.79% under the $5.0 billion Facility to fund a portion of the $4.0 billion
payment to BP associated with the Settlement Agreement (see Deepwater Horizon Settlement Costs below). In 2011, WES, a consolidated subsidiary of
Anadarko, borrowed $320 million under its RCF primarily to fund a third-party asset acquisition and $250 million under its RCF to repay the senior
unsecured term loan (Term Loan) as discussed in Uses of Cash. Also, during 2011, WES issued approximately 10 million common units to the public,
raising net proceeds of $328 million, which was used to repay outstanding RCF borrowings and for other general partnership purposes. In addition, during
2011, WES completed a public offering of $500 million aggregate principal amount of 5.375% Senior Notes due 2021, with net proceeds from the offering
used to repay amounts then outstanding under its RCF.

During 2010, the Company received net proceeds of $2.7 billion related to the issuance of $2.8 billion in aggregate principal amount of senior notes and
used the net proceeds, combined with cash on hand, to redeem $3.0 billion aggregate principal amount of 2011 and 2012 debt maturities. See Uses of Cash
for further information about debt repayments.

In connection with entering into the $5.0 billion Facility in 2010 the Company paid upfront underwriting, structuring, arrangement, and other costs
totaling $172 million.

During 2010, WES borrowed a total of $670 million under its Term Loan and RCF primarily to fund the acquisition of certain midstream assets from
Anadarko. WES also issued approximately 13 million common units in two 2010 public offerings, realizing net proceeds of $338 million, which were used to
repay a portion of outstanding RCF borrowings.

During 2009, Anadarko raised $2.0 billion in connection with the public offering of senior notes and an additional $1.3 billion in connection with the
public offering of 30 million shares of common stock. Proceeds from the offerings were used to fund the retirement of outstanding Floating Rate Notes and for
general corporate purposes.
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Uses of Cash

Anadarko invests significant capital to acquire, explore, and develop oil and natural-gas resources and midstream infrastructure, in addition to funding
ongoing operating costs, including interest cost and taxes, making debt repayments, and paying dividends to its shareholders.

Capital Expenditures The following table presents the Company’s capital expenditures by category.

millions

Exploration $ 647 $ 519 $ 279

Exploration

Total oil and gas costs incurred®

Less: Asset retirement costs (148) (86) (63)

Total capital expenditures $ 6,553 $ 5,169 $ 4,558

W Oil and gas costs incurred represent costs related to finding and developing oil and gas reserves. Capital expenditures represent additions to property and
equipment excluding corporate acquisitions, property exchanges, and asset retirement costs. Capital expenditures and costs incurred are presented on an
accrual basis. Additions to properties and equipment and dry hole costs on the Consolidated Statements of Cash Flows include certain adjustments that
give effect to the timing of actual cash payments in order to provide a cash-basis presentation.

@ TIncludes WES capital expenditures of $439 million, $81 million, and $32 million for 2011, 2010, and 2009, respectively.

The Company’s capital spending increased 27% for the year ended December 31, 2011. Anadarko increased its ownership interest in the Wattenberg Plant
to 100% by acquiring an additional 93% interest for $576 million in May 201 1. Also, during the first quarter of 2011, WES acquired Platte Valley from a
third party for $302 million. These acquisitions, along with future expansion plans, align Anadarko’s natural-gas processing capacity with the Company’s
anticipated production growth in the Rockies. In addition, these acquisitions position the Company to improve field recoveries and realize operational cost
etficiencies. The increase to capital expenditures was also due to increased development drilling costs ot $258 million primarily related to onshore U.S.
properties and higher exploration expenditures of $191 million primarily resulting from exploration drilling in Ghana.

Anadarko’s capital spending increased 13% for the year ended December 31, 2010, primarily due to an increase in exploration lease acquisitions onshore
and offshore United States, higher development drilling onshore, and increased expenditures related to construction in Algeria. In early 2009, the Company
began focusing its capital investments toward areas of the Company’s portfolio that have a higher liquids component and infrastructure advantages that enable
Anadarko to extract higher-value liquids and access premium markets.

See Qutlook below for information regarding sources of cash used to fund capital expenditures for 2012.

Deepwater Horizon Settlement Costs In October 2011, the Company and BP entered into the Settlement Agreement related to the Deepwater Horizon events.
The Company paid $4.0 billion and transferred its interest in the Macondo well and Lease to BP. Refer to Note 2—Deepwater Horizon Events in the Notes
to Consolidated Financial Statements under Item 8 of this Form 10-K for additional information.
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Pension Contributions During the year ended December 31, 2011, the Company made contributions of $301 million to its funded pension plans,
$10 million to its unfunded pension plans, and $17 million to its unfunded other postretirement benefit plans. The increase in contributions to the funded
pension plans during 2011 resulted from lower discount rates compared to the prior measurement period, which increased the pension liability and the
corresponding funding target.

Debt Retirements and Repayments During 2011, WES repaid $619 million of borrowings under its RCF and a $250 million Term Loan primarily from
proceeds from public debt and equity offerings, as discussed in Sources of Cash. In addition, the Company repaid $285 million principal amount of

6.875% Senior Notes that matured in September 2011.

In 2010, the Company used $1.6 billion to repay the Midstream Subsidiary Note and $1.5 billion, including $86 million for early-tender premiums, to
redeem senior notes scheduled to mature in 2011 and 2012. The repayments were funded with proceeds from new borrowings, as well as cash on hand. Als
in 2010, WES repaid $371 million outstanding under its RCF primarily from proceeds related to its public offerings discussed in Sources of Cash.

In 2009, using a portion of proceeds from new debt issuances, the Company repaid an aggregate principal amount of $1.6 billion of debt, including
$1.4 billion in aggregatce principal amount of Floating-Ratc Notcs duc in 2009.

For additional information on the Company’s debt instruments, such as transactions during the period, years of maturity, and interest rates, secc Note 12

—Debt and Interest Expense in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

Common Stock Dividends and Distributions to Noncontrolling WES Interest Owners 1In 2011, 2010, and 2009, Anadarko paid $181 million,
$180 million, and $176 million, respectively, in dividends to its common stockholders (nine cents per share per quarter). Anadarko has paid a dividend to
its common stockholders quarterly since becoming an independent public company in 1986. The amount of future dividends paid to Anadarko common
stockholders will be determined by the Board of Directors on a quarterly basis and will depend on earnings, financial conditions, capital requirements, the
effect a dividend payment would have on the Company’s compliance with relevant financial covenants, and other factors.

Anadarko’s consolidated subsidiary, WES, distributed to its unitholders, other than Anadarko, an aggregate of $72 million, $42 million, and
$26 million during 2011, 2010, and 2009, respectively. WES has made quarterly distributions to its unitholders since its initial public offering in the second

quarter of 2008 and has increased its distribution from $0.30 per common unit for the third quarter of 2008 to $0.44 per common unit for the fourth quarter of
2011.

Other During 2011, the Company and its partners in the Jubilee project in Ghana purchased the FPSQ. The Company’s cash contribution was $108
million.
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Outlook

Anadarko believes that its cash on hand and expected level of operating cash flows will be sufficient to fund the Company’s projected operational and
capital programs for 2012, while continuing to meet its other obligations. The Company’s cash on hand is available for use. If capital expenditures exceed
operating cash flows and cash on hand, additional funding would likely be supplemented as needed through borrowings under the $5.0 billion Facility, which
provides available borrowing capacity of $2.1 billion ($5.0 billion maximum capacity, less $2.5 billion of outstanding borrowings and $400 million of letter-
of-credit capacity maintained pursuant to the terms of the LOC Facility). The Company currently does not consider European sovereign debt events to pose
significant risk to the Company’s ability to access available borrowing capacity under the $5.0 billion Facility. The Company may also enter into joint-

venture arrangements and asset divestitures to supplement cagh flow. The Company is marketing certain onshore domestic properties, Indonesian properties,
and its Brazilian subsidiary, in order to redirect its operating activities and capital investment to other areas and to repay borrowings under the $5.0 billion
Facility.

The Company continuously monitors its liquidity needs, coordinates its capital expenditure program with its expected cash flows and projected debt-
repayment schedule, and cvaluates available funding altcrnatives in light of current and cxpected conditions. In order to incrcasc the predictability of 2012 cash
flows, Anadarko cntered into strategic derivative positions, which cover a portion of its anticipated natural-gas and crude-oil sales volumes for 2012 and 2013.
For details of derivative positions at December 31, 2011, see Note 10—Derivative Instruments in the Notes to Consolidated Financial Statements under
Item 8 of this Form 10-K. In 2012, the Company entered into fixed-price swaps consisting of 60 MBDbls/d at an average price of $107.20. The Company also
entered into three-way collars for 45 MBbls/d, consisting of a sold call at $126, a purchased put at $105, and a sold put at $85, and for 15 MBbls/d,
consisting of a sold call at $115, a purchased put at $95, and a sold put at $75.

Aller the Company entered into the Settlement Agreement with BP in October 2011, the various credit rating agencies each reviewed the credit ratings
assigned to Anadarko. Moody’s Investors Services placed the Company’s senior unsecured credit rating under review for upgrade. Standard & Poor’s
affirmed its rating and revised its outlook from negative to stable. Fitch Ratings made no change to its rating or outlook. Any changes to the Company’s credit
ratings could atfect the Company’s requirement to provide financial assurance of its performance under certain contractual arrangements and derivative
agreements, as well as the Company’s cost of future borrowing and ability to access capital markets.

In the first quarter of 2011, the Company entered into a joint-venture agreement that requires a third-party partner to fund approximately $1.6 billion of
Anadarko’s future capital costs in the Eagleford shale, located in southwest Texas, in exchange for a one-third interest in Anadarko’s Eagleford shale assets.
The funding began in the second quarter of 2011 and covered $500 million of the Company’s 2011 development costs. The funding covers 90% of
Anadarko’s development costs in subsequent years up to a $650 million annual limit. Based on expected activity, the third-party funding is expected to be
tully utilized in the second half of 2013. At December 31, 2011, the Company had received $500 million of the total $1.6 billion funding obligation.

In the first quarter of 2010, the Company entered into a joint-venture agreement whereby a third-party partner agreed to fund up to $1.5 billion of
Anadarko’s share of future acquisition, drilling, completion, equipment, and other capital expenditures to earn a 32.5% interest in Anadarko’s Marcellus
shale assets, primarily located in north-central Pennsylvania. At December 31, 2011, the Company had received $1.0 billion of the total $1.5 billion funding
obligation.

Off-Balance Sheet Arrangements

Anadarko may enter into off-balance sheet arrangements and transactions that can give rise to material off-balance sheet obligations. The Company’s
material off-balance sheet arrangements and transactions include operating lease arrangements and undrawn letters of credit. There are no other transactions,
arrangements, or other relationships with unconsolidated entities or other persons that are reasonably likely to materially affect Anadarko’s liquidity or
availability of or requirements for capital resources. See Obligations and Commitments for more information regarding off-balance sheet arrangements.
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Obligations and Commitments
The following is a summary of the Company’s obligations at December 31, 2011.
Obligations by Period

2017 and
2012 2013-2014 2015-2016 beyond Total

millions

$ 170 % — % — — $ 170

Environmental liabilities 20 8 3 61 92

m

Represents the fully accreted principal amount of the Zero Coupons of $2.4 billion as coming due after 2016. While the Zero Coupons do not mature until
2036, the holder has the right to put the outstanding Zero Coupons to the Company each October beginning in 2012 at the then-accreted value. The
Company could be required to repurchase the outstanding Zero Coupons at $682 million in October 2012.

@ Anadarko has legal right of setoff and intends to net-settle its obligations under each of the notes payable to the investees with the distributable value of its
interest in the corresponding investee. Accordingly, the investments and the obligations are presented net on the Consolidated Balance Sheets in other long-
term liabilities—other for all periods presented. These notes payable provide for a variable rate of interest, reset quarterly. Therefore, future interest
payments presented in the table above are estimated using the forward LIBOR rate curve. Further, the above table does not reflect the preferred return that
Anadarko receives on its investment in these entities, which is also LIBOR-based, with a lower margin than the margin on the associated notes payable.
See Note 9—Investments in the Notes to Consolidated Financial Statements under ltem 8 of this Form 10-K.

@ Represents Anadarko’s gross derivative liability after taking into account the impacts of netting margin and collateral balances deposited with
counterparties. See Note 10—Derivative Instruments in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

@ See Note 18—Income Taxes in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

)  This table does not include the Compary’s pension or postretirement benefit obligations. See Note 21—Pension Plans, Other Postretirement Benefits,

and Defined-Contribution Plans in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.

Operating Leases Operating lease obligations include approximately $2.7 billion related to six offshore drilling vessels and $217 million related to certain

contracts for onshore U.S. drilling rigs. Anadarko continues to manage its access to rigs in order to execute its drilling strategy over the next several years.

Lease payments associated with successful exploratory wells and development wells, net of amounts billed to partners, are capitalized as a component of oil

and gas properties. See Note 16—Contingencies—Deepwater Drilling Moratorium and Other Related Matters in the Notes to Consolidated Financial
Statements under Item 8 of this Form 10-K for additional information on drilling rigs.
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The Company had $678 million in commitments under non-cancelable operating lease agreements for production platforms and equipment, buildings,
facilities, compressors, and aircraft.
For additional information, see Nofte 15—Commitments in the Nofes to Consolidated Financial Statements under Item 8 of this Form 10-K.

Asset Retirement Obligations Anadarko is obligated to fund the costs of disposing of long-lived assets upon their abandonment. The majority of
Anadarko’s asset retirement obligations (AROs) relate to the plugging of wells and the related abandonment of oil and gas properties. The Company’s AROs
are recorded at estimated fair value, measured by reference to the expected future cash outflows required to satisfy the retirement obligation discounted at the
Company’s credit-adjusted risk-free interest rate. Revisions to estimated AROs can result from changes in retirement cost estimates, revisions to estimated

inflation rates, and changes in the esti

na changes in the

Midstream and Marketing Activities Anadarko has entered into various transportation, storage, and purchase agreements in order to access markets and
provide flexibility for the sale of its natural gas, crude oil, and NGLs in certain areas.

Oil and Gas Activities Anadarko has various long-term contractual commitments pertaining to exploration, development, and production activities that
extend beyond 2011. The Company has work-related commitments for, among other things, drilling wells, obtaining and processing seismic, and fulfilling
rig commitments. The preceding table includes long-term drilling and work-related commitments of $3.2 billion, comprised of $2.7 billion related to the
United States and $500 million related to international locations.

Environmental Liabilities Anadarko is subject to various environmental-remediation and reclamation obligations arising from federal, state, and local laws
and regulations. At December 31, 2011, the Company’s balance sheet included a $92 million liability for remediation and reclamation obligations, most of
which relate to companies acquired by Anadarko. The Company continually monitors the liability recorded and the remediation and reclamation process, and
believes the amount recorded is appropriate. For additional information on environmental issues, see Risk Factors under Item 1A of this Form 10-K.

For additional information on contracts, obligations, and arrangements the Company enters into from time to time, see Note (—Derivative Instruments,
Note 12—Debt and Interest Expense, Note 15—Commitments, and Note 16—Contingencies in the Notes to Consolidated Financial Statements under
Item 8 of this Form 10-K.

CRITICAL ACCOUNTING ESTIMATES

In preparing financial statements in accordance with GAAP in the United States, management makes informed judgments and estimates that affect the
reported amounts of assets and liabilities as of the date of the financial statements and the reported amounts of revenues and expenses during the periods
reported. Management evaluates its estimates and related assumptions regularly, including those related to the value of properties and equipment; proved
reserves; goodwill; intangible assets; asset retirement obligations; litigation reserves; environmental liabilities; pension assets, liabilities, and costs; income
taxes; and fair values. Changes in facts and circumstances or additional information may result in revised estimates, and actual results may differ from these
estimates. Management considers the following to be its most critical accounting estimates that involve judgment. The selection and development of these
estimates is discussed with the Company’s Audit Committee.
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Qil and Gas Activities

Anadarko applies the successful efforts method of accounting to account for its oil and gas activities. Under this method, acquisition costs and the costs
associated with drilling exploratory wells are capitalized pending the determination of proved oil and gas reserves. Exploration geological and geophysical costs
and other costs of carrying properties such as delay rentals are expensed as incurred.

Acquisition Costs

Acquisition costs of unproved properties are periodically assessed for impairment and are transferred to proved oil and gas properties to the extent the
costs are associated with successtul exploration activities.

Significant undeveloped leases are assessed individually for impairment, based on the Company’s current exploration plans, and a valuation allowance is
provided if impairment is indicated. Significant undeveloped leasehold costs are assessed for impairment at a lease level or resource play (for example, the
Greater Natural Buttes area in the Rockies), while leasehold acquisition costs associated with prospective areas that have limited or no previous exploratory
drilling are generally assessed for impairment by major prospect area. Unproved oil and gas properties with individually insignificant lease acquisition costs
are amortized on a group basis (thereby establishing a valuation allowance) over the average lease term at rates that provide for full amortization of
unsuccessful leases upon lease expiration or abandonment. Costs of expired or abandoned leases are charged against the valuation allowance, while costs of
productive leases are transferred to proved oil and gas properties. Costs of maintaining and retaining unproved properties, as well as amortization of
individually insignificant leases and impairment of unsuccessful leases, are included in exploration expense.

A majority of the Company’s unproved property costs are associated with properties acquired in the Kerr-McGee and Western acquisitions in 2006 and to
which proved developed producing reserves are also attributed. Generally, economic recovery of unproved reserves in such areas is not yet supported by actual
production or conclusive formation tests, but may be confirmed by the Company’s continuing exploration and development programs.

Another portion of the Company’s unproved property costs are associated with the Land Grant acreage, where the Company owns mineral interests in
perpetuity and plans to continue to explore and evaluate the acreage.

A change in the Company’s expected future plans for exploration and development could cause an impairment of the Company’s unproved property.

Exploratory Costs

Under the successtul efforts method of accounting, exploratory costs associated with a well discovering hydrocarbons are initially capitalized, or
suspended, pending determination of whether proved reserves can be attributed to the area as a result of drilling. At the end of each quarter, management
reviews the status of all suspended exploratory drilling costs in light of ongoing exploration activities, which includes, for example, analyzing whether the
Company is making sufficient progress in its ongoing exploration and appraisal efforts or, in the case of discoveries requiring government sanctioning,
analyzing whether development negotiations are underway or proceeding as planned. If management determines that future appraisal drilling or development
activities are unlikely to occur, associated suspended exploratory drilling costs are expensed in that period. Therefore, at any point in time, the Company may
have capitalized costs on its Consolidated Balance Sheets associated with exploratory wells that may be charged to exploration expense in a future period.
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Proved Reserves

Anadarko estimates its proved oil and gas reserves as defined by the SEC and the FASB. This definition includes crude oil, natural gas, and NGLs that
geological and engineering data demonstrate with reasonable certainty to be economically producible in future periods from known reservoirs under existing
economic conditions, operating methods, government regulations, etc., i.e., at prices and costs as of the date the estimates are made. Prices include
consideration of price changes provided only by contractual arrangements, and do not include adjustments based upon expected future conditions.

The Company’s estimates of proved reserves are made using available geological and reservoir data, as well as production performance data. These
estimates are reviewed annually by internal reservoir engineers and revised, either upward or downward, as warranted by additional data. Revisions are

necessary due to changes in, among other things, reservoir performance, prices, economic conditions, and governmental restrictions, as well as changes in the
expected recovery associated with infill drilling. Decreases in prices, for example, may cause a reduction in some proved reserves due to reaching economic
limits earlier. A material adverse change in the estimated volumes of proved reserves could have a negative impact on DD&A and could result in property

impairments.
Fair Value

The Company estimates fair value for derivatives, long-lived assets for impairment testing, reporting units for goodwill impairment testing, assets and
liabilities acquired in a business combination or exchanged in non-monetary transactions, guarantees, pension plan assets, initial measurements of AROs, and
financial instruments that require fair-value disclosure, including cash and cash equivalents, accounts receivable, accounts payable and debt. When the
Company is required to measure fair value and there is not a market-observable price for the asset or liability or a market-observable price for a similar asset
or liability, the Company utilizes the cost, income, or market valuation approach depending on the quality of information available to support management’s
assumptions. The cost approach is based on management’s best estimate of the current asset replacement cost. The income approach is based upon
management’s best assumptions regarding expectations of projected cash flows, and discounts the expected cash flows using a commensurate risk-adjusted
discount rate. The market approach is based on management’s best assumptions regarding prices and other relevant information from market transactions
involving comparable assets. Such evaluations involve significant judgment and the results are based on expected future events or conditions, such as sales
prices, estimates of future oil and gas production or throughput, development and operating costs and the timing thereof, future net cash flows, economic and
regulatory climates, and other factors, most of which are often outside of management’s control. However, assumptions used reflect a market participant’s
view of long-term prices, costs, and other factors, and are consistent with assumptions used in the Company’s business plans and investment decisions.

Business Combinations

Accounting for the acquisition of a business requires the assets and liabilities of the acquired business to be recorded at fair value. Deferred taxes are
recorded for any differences between asset and liability fair value and the tax basis of acquired assets and liabilities. Any excess of the purchase price over the
amounts assigned to the identifiable assets and liabilities is recorded as goodwill.
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Goodwill

At December 31, 2011, the Company had $5.6 billion of goodwill, including $335 million as a result of the Wattenberg Plant acquisition. See Note 3
—Acquisitions in the Notes to Consolidated Financial Statements under Item 8 of this Form 10-K for further discussion of the Wattenberg Plant acquisition.
The Company tests goodwill for impairment annually at October 1, or more often as facts and circumstances warrant. The first step in assessing whether an
impairment of goodwill is necessary is to compare the fair value of the reporting unit to which goodwill is assigned to the carrying amount of the associated net
assets and goodwill. A reporting unit is an operating segment or a component that is one level below an operating segment.

Because quoted market prices for the Company’s reporting units are not available, management must apply judgment in determining the estimated fair

value of reporting units for purposes of performing goodwill impairment tests. Management uses all available information to make these fair-value estimates,
including the present values of expected future cash flows using discount rates commensurate with the risks associated with the assets and observed for the oil
and gas exploration and production reporting unit, and market multiples of earnings before interest, taxes, depreciation, and amortization (EBITDA) for the
gathering and processing and transportation reporting units.

In cstimating the fair valuc of its oil and gas rcporting unit, the Company assumes production profiles utilized in its cstimation of reserves that arc
discloscd in the Company’s supplemental oil and gas disclosurcs, market prices based on the forward price curve for oil and gas at the test date (adjusted for
location and quality differentials), capital and operating costs consistent with pricing and expected inflation rates, and discount rates that management believes
a market participant would utilize based upon the risks inherent in Anadarko’s operations.

For the Company’s other gathering and processing, WES gathering and processing, and transportation reporting units, the Company estimates fair value
by applying an estimated multiple to projected 2012 EBITDA. The Company considered observable transactions in the market and trading multiples for peers
in determining an appropriate multiple (o apply against the Company’s projected EBITDA for these reporting units.

A lower fair-value estimate in the future for any of these reporting units could result in impairment of goodwill. Factors that could trigger a lower fair-value
estimate include sustained price declines, cost increases, regulatory or political environment changes, and other changes in market conditions such as
decreased prices in market-based transactions for similar assets, as well as difficulty or potential delays in obtaining drilling permits or other unanticipated
events. Based on the most recent goodwill impairment tests, the Company concluded that the fair value of each reporting unit substantially exceeded the
carrying value of the related reporting unit. Therefore, no impairment was indicated.

Environmental Obligations and Other Contingencics

Management makes judgments and estimates in accordance with applicable accounting rules when it establishes reserves for environmental remediation,
litigation, and other contingent matters. Provisions for such matters are charged to expense when it is probable that a liability is incurred and reasonable
estimates of the liability can be made. Estimates of environmental liabilities are based on a variety of matters, including, but not limited to, the stage of
investigation, the stage of the remedial design, evaluation of existing remediation technologies, and presently enacted laws and regulations. In future periods, a
number of factors could significantly change the Company’s estimate of environmental-remediation costs, such as changes in laws and regulations, changes
in the interpretation or administration of laws and regulations, revisions to the remedial design, unanticipated construction problems, identification of
additional areas or volumes of contaminated soil and groundwater, and changes in costs of labor, equipment, and technology. Consequently, it is not possible
for management to reliably estimate the amount and timing of all future expenditures related to environmental or other contingent matters and actual costs may
vary significantly from the Company’s estimates. The Company’s in-house legal counsel and environmental personnel regularly assess these contingent
liabilities and, in certain circumstances, consults with third-party legal counsel or consultants to assist in forming the Company’s conclusion.
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Impairment of Long-Lived Assets

A long-lived asset other than unproved oil and gas property is evaluated for potential impairment whenever events or changes in circumstances indicate
that its carrying value may be greater than its future net undiscounted cash flows. Impairment, if any, is measured as the excess of an asset’s carrying amount
over its estimated fair value. The Company utilizes a variety of fair-value measurement techniques when market information for the same or similar assets
does not exist.

Derivative Instruments

All dertvative instruments, other than those that satisfy specific exceptions, are recorded at fair value. If market quotes are not available to estimate fair
value, management’s best estimate of fair value is based on the quoted market price of derivatives with similar characteristics or determined through industry-
standard valuation techniques.

The Company’s derivative instruments are either exchange-traded or transacted in an over-the-counter market. Valuation is determined by reference to
readily available public data for similar instruments. Option fair values are measured using the Black-Scholes option-pricing model and verified by
comparing a sample to market quotes for similar options. Unrealized gains or losses on derivatives are recorded to current earnings.

Income Taxes

The amount of income taxes recorded by the Company requires interpretations of complex rules and regulations of various tax jurisdictions throughout the
world. The Company has recognized deferred tax assets and liabilities for temporary differences, operating losses, and tax credit carryforwards. The
Company routincly asscsscs the realizability of its deferred tax asscts and reduces such asscts by a valuation allowance if it is more likely than not that some
portion or all of the deferred tax assets will not be realized. The Company routinely assesses potential uncertain tax positions and, if required, establishes
accruals for such amounts. The accruals for deferred tax assets and liabilities, including deferred state income tax assets and liabilities, are subject to
significant judgment by management and are reviewed and adjusted routinely based on changes in facts and circumstances. Although management considers
its tax accruals adequate, material changes in these accruals may occur in the future, based on the progress of ongoing tax audits, changes in legislation, and
resolution of pending tax matters.

Benefit Plan Obligations

The Company has non-contributory U.S. defined-benefit pension plans, including both qualified and supplemental plans, and a foreign contributory
defined-benefit pension plan. The Company also provides certain health care and life insurance benefits for certain retired employees. Determination of the
benefit obligations for the Company’s defined-benefit pension and postretirement plans impacts the recorded amounts for such obligations on the balance sheet
and the amount of benefit expense recorded to the income statement.

Accounting for pension and other postretirement benefit obligations involves many assumptions, the most significant of which are the discount rate used
to measure the present value of plan benefit obligations, the expected long-term rate of return on plan assets (for funded pension plans), the rate of future
increases in compensation levels of participating employees, and the future level of health care costs.

The Company amortizes prior service costs and credits on a straight-line basis over the average remaining service period of employees expected to receive
benefits under each plan. Actuarial gains and losses that exceed 10% of the greater of the projected benefit obligation and the market-related value of assets are
amortized over the average remaining service period of participating employees expected to receive benefits under each plan.
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Discount rate

Accumulated and projected benefit obligations are measured as the present value of future cash payments. The Company discounts those cash payments
using a discount rate that reflects the weighted average of market-observed yields for select high quality (AA-rated) fixed-income securities with cash flows that
correspond to the expected amounts and timing of benefit payments. Discount-rate selection for measurements prior to December 31, 2011, was based on a
similar cash-flow-matching analysis, although, instead of using a portfolio of select high quality fixed-income securities to determine the effective settlement
rate for a given plan obligation, the Company relied primarily on a published yield curve derived from market-observed yields for a universe of high quality
bonds. Both methods are acceptable and result in a discount-rate assumption that represents an estimate of the interest rate at which the pension and other

postretirement benefit obligations could effectively be settled on the measurement date. However, the Company believes a discount rate reflecting yields for
high-quality fixed-income securities better corresponds to the Company’s expectations as to the amount and timing of its benefit payments. Assumed rates of
compensation increases for active participants vary by age group. The weighted-average assumed rate (weighted by the plan-level benefit obligation) used to
measure the Company’s December 31, 2011 pension benefit obligations was 4.50%, and the weighted-average discount-rate assumption for other

postretircment benefit obligations, which arc longer in duration, was 4.75%.
Expected long-term rate of return

The expected long-term rate of return on plan assets assumption was determined using the year-end 2011 pension investment balances by asset class and
expected long-term asset allocation. The expected return for each asset class reflects capital-market projections formulated using a forward-looking building-
block approach, while also taking into account historical return trends and current market conditions. Equity returns generally reflect long-term expectations
of real earnings growth, dividend yield, and inflation. Returns on fixed-income securities are generally developed based on expected inflation, real bond yield,
and risk spread (as appropriate), adjusted for the expected effect that changing yields have on the rate of return. Other asset class returns are derived from their
relationship to the equity and fixed income markets. Because the assumption reflects the Company’s expectation of average annualized retum over a long time
horizon, generally, it is not expected to be significantly revised from year to year, even though actual rates of investment return from year to year often
experience significant volatility.

To measure the net periodic pension cost for its funded pension plans, Anadarko assumed an average long-term rate of return of 7.0%. A variation in this
assumption of 25 basis points would have changed the measure of 2011 net periodic pension cost by approximately $3 million pretax, with higher investment
return assumption resulting in lower recognized expense.

Rate of compensation increases

The Company’s rate of compensation increases assumption is based on its long-term plans for compensation increases specific to covered employee
groups and expected economic conditions. The assumed rate of salary increases includes the effects of merit increases, promotions, and general labor cost
inflation within the oil and gas industry. The benefit obligations at December 31, 2011, reflect assumed rates of long-term compensation increases for active
participants that vary by age group, with the resulting weighted-average rate (weighted by the plan-level benefit obligation) of 4.5%.

Health care cost trend rate

The health care cost trend assumptions are developed based on historical cost data, the near-term outlook and an assessment of likely long-term trends. A
9% annual rate of increase in the per-capita cost of covered health care benefits was assumed for 2012, decreasing gradually to 5% in 2018 and beyond.
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RECENT ACCOUNTING DEVELOPMENTS

In 2011, the FASB issued an Accounting Standards Update (ASU) that permits an initial assessment of qualitative factors to determine whether it is more
likely than not that the fair value of a reporting unit is less than its carrying amount for goodwill impairment testing purposes. Thus, determining a reporting
unit’s fair value is not required unless, as a result of a qualitative assessment, it is more likely than not that the fair value of the reporting unit is less than its
carrying amount. This ASU is effective for periods beginning after December 15, 2011. Adoption of this ASU will have no impact on the Company’s
consolidated financial statements.

Ttem 7A. Quantitative and Qualitative Disclosures About Market Risk

The Company’s primary market risks are attributable to fluctuations in energy prices and interest rates. In addition, foreign-currency exchange-rate risk
exists due to anticipated foreign-currency denominated payments and receipts. These risks can affect revenues and cash flows from operating, investing, and
financing activities. The Company’s risk-management policies provide for the use of derivative instruments to manage these risks. The types of commodity
derivative instruments utilized by the Company include futures, swaps, options, and fixed-price physical-delivery contracts. The volume of commodity
derivatives entered into by the Company is governed by risk-management policies and may vary from year to year. Both exchange and over-the-counter traded
commodity derivative instruments may be subject to margin deposit requirements, and the Company may be required from time to time to deposit cash or
provide letters of credit with exchange brokers or counterparties in order to satisfy these margin requirements.

For information regarding the Company’s accounting policies and additional information related to the Company’s derivative and financial instruments,
see Note 1—Summary of Significant Accounting Policies and Note 10—Derivative Instruments in the Notes to Consolidated Financial Statements under
[tem & of this Form 10-K.

COMMODITY PRICE RISK The Company’s most significant market risk relates to prices for natural gas, crude oil, and NGLs. Management expects
energy prices to remain volatile and unpredictable. As energy prices decline or rise significantly, revenues and cash flows are likewise affected. In addition, a
non-cash write-down of the Company’s oil and gas properties or goodwill may be required if commodity prices experience a significant and sustained decline.
Below is a sensitivity analysis for the Company’s commodity-price-related derivative instruments.

Derivative Instruments Held for Non-Trading Purposes The Comparty had derivative instruments in place to reduce the price risk associated with future
preduction of 662 Bef of natural gas at year-end 2011. The Company had a net derivative asset position of $619 million on these derivative instruments at
December 31, 2011. Based on actual derivative contractual volumes, a 10% increase in underlying commodity prices would reduce the fair value of these
derivatives by $140 million, while a 10% decrease in underlying commodity prices would increase the fair value of these derivatives by $134 million.
However, any realized derivative gain or loss would be substantially offset by a decrease or increase, respectively, in the actual sales value of production
covered by the derivative instruments.

Derivative Instruments Held for Trading Purposes The Company had a net derivative asset position of $43 million (gains of $87 million and losses of
$44 million) on derivative instruments entered into for trading purposes at December 31, 2011. Based on actual derivative contractual volumes, a 10%
increase or decrease in underlying commodity prices would not materially impact the Company’s gains or losses on these derivative instruments.

For additional information rcgarding the Company’s marketing and trading portfolio, scc Marketing Activities under Items 1 and 2 of this Form 10-K.
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INTEREST-RATE RISK The Company’s $2.5 billion of borrowings under its $5.0 billion Facility are subject to variable interest rates. The remaining
reported balance of Anadarko’s long-term debt in the Company’s Consolidated Balance Sheets was at tixed interest rates. The Company’s $2.9 billion of
LIBOR-based obligations, which are presented net of preferred investments in two non-controlled entities on the Company’s Consolidated Balance Sheets, give
rise to minimal net interest-rate risk exposure because coupons on the related preferred investments are also LIBOR-based. See Note 9—Investments in the
Notes to Consolidated Financial Statements under Iltem 8 of this Form 10-K. A 10% increase in LIBOR would not materially impact the Company’s interest
cost on debt already outstanding, but would affect the fair value of outstanding debt, as well as interest cost associated with future debt issuances.

At December 31, 2011, the Company had a net derivative liability position of $1.2 billion related to interest-rate swaps. A 10% increase or decrease in the
three-month LIBOR interest-rate curve would increase or decrease, respectively, the aggregate fair value of outstanding interest-rate swap agreements by
approximately $116 million. However, any change in the interest-rate derivative gain or loss would be substantially offset by an increase or decrease,
respectively, in borrowing costs associated with future debt issuances and the Company’s borrowings under its $5.0 billion Facility. For a summary of the
Company’s open interest-rate derivative positions, see Nofe [0—Derivative Instruments in the Notes to Consolidated Financial Statements under Item 8 of
this Form 10-K.

FOREIGN-CURRENCY EXCHANGE-RATE RISK Anadarko’s operating revenues are realized in U.S. dollars, and the predominant portion of
Anadarko’s capital and operating expenditures are U.S. dollar denominated. Exposure to foreign-currency risk generally arises in connection with project-
specific contractual arrangements and other commitments. Near-term foreign-currency-denominated expenditures are primarily in euros, Brazilian reais, and
British pounds sterling. Management periodically enters into transactions to mitigate a portion of its exposure to foreign-currency exchange-rate risk.

With respect to international oil and gas development projects, Anadarko is a party to contracts containing remaining commitments extending through
November 2012 that are impacted by euro-10-U.S. dollar exchange rates. To manage euro exchange-rate risk relative lo euro-denominated commitments, the
Company held approximately €98 million, or $127 million, cash and cash equivalents and also held euro-U.S. dollar collars during 2011. Euro purchases
mitigate the Company’s exposure to fluctuations in the euro-to-U.S. dollar exchange rate inherent in its existing capital expenditure commitments.

The Company also has risk related to exchange-rate changes applicable to cash held in escrow pending final determination of the Company’s Brazilian tax
liability for its 2008 divestiture of the Peregrino field offshore Brazil. At December 31, 2011, cash of $182 million was held in escrow. A 10% increase or
decrease in the foreign-currency exchange rate would not materially impact the Company’s gain or loss related to foreign currency.
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ANADARKO PETROLEUM CORPORATION
REPORT OF MANAGEMENT

Management prepared, and is responsible for, the Consolidated Financial Statements and the other information appearing in this annual report. The
Consolidated Financial Statements present fairly the Company’s financial position, results of operations and cash flows in conformity with accounting
principles generally accepted in the United States. In preparing its Consolidated Financial Statements, the Company includes amounts that are based on
estimates and judgments that Management believes are reasonable under the circumstances. The Company’s financial statements have been audited by KPMG
LLP, an independent registered public accounting firm appointed by the Audit Committee of the Board of Directors. Management has made available to KPMG
LLP all of the Company’s financial records and related data, as well as the minutes of the stockholders” and Directors’ meetings.

MANAGEMENT’S ASSESSMENT OF INTERNAL CONTROL OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining adequate internal control over financial reporting. Anadarko’s internal control system was
designed to provide reasonable assurance to the Company’s Management and Directors regarding the preparation and fair presentation of published financial
statements.

Because of'its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections ot any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2011. This assessment was based
on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO). Based on our assessment, we believe that as of December 31, 2011, the Company’s internal control over financial reporting was effective based on
those criteria.

KPMG LLP has issued an attestation report on the Company’s internal control over financial reporting as of December 31, 2011.

/s/ JAMES T. HACKETT

James T. Hackett
Chairman and Chief Executive Officer

/s/ ROBERT G. GWIN

Robert G. Gwin
Senior Vice President, Finance and Chief Financial
Officer

February 21, 2012
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Anadarko Petroleum Corporation:

We have audited Anadarko Petroleum Corporation’s internal control over financial reporting as of December 31, 2011, based on criteria established in /aternal
Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) . Anadarko Petroleum
Corporation’s management is responsible for maintaining etfective internal control over financial reporting and for its assessment of the effectiveness of

internal control over financial reporting, included in the accompanying Management s Assessment of Internal Control over Financial Reporting. Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, usc, or disposition of the company’s asscts that could have a matcrial cffect on the financial statcments.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

In our opinion, Anadarko Petroleum Corporation maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2011, based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheets
of Anadarko Petroleum Corporation and subsidiaries as of December 31, 2011 and 2010, and the related consolidated statements of income, comprehensive
income, equity, and cash flows for each of the years in the three-year period ended December 31, 2011, and our report dated February 21, 2012 expressed an
unqualified opinion on those consolidated financial statements .

/s/ KPMG LLP

Houston, Texas
February 21, 2012
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Anadarko Petroleum Corporation:

We have audited the accompanying consolidated balance sheets of Anadarko Petroleum Corporation and subsidiaries as of December 31, 2011 and 2010, and
the related consolidated statements of income, comprehensive income, equity, and cash flows for each of the years in the three-year period ended
December 31, 2011. These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion
on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Anadarko Petroleum
Corporation and subsidiaries as of December 31, 2011 and 2010, and the results of their operations and their cash flows for each of the years in the three-year
period ended December 31, 2011, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Anadarko Petroleum
Corporation’s internal control over financial reporting as of December 31, 2011, based on criteria established in Internal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our report dated February 21, 2012 expressed an
unqualified opinion on the effectiveness of the Company’s internal control over financial reporting.

/s/ KPMG LLP

Houston, Texas
February 21, 2012
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ANADARKO PETROLEUM CORPORATION
CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31,
millions except per-share amounts 2011 2010 2009

Natural—gas sales $ 3,300 $ 3420 $ 2,924

Other taxcs 1,492 1,068 746

Deepwater Horizon settlement and related costs 3,930 15 —

Operating Income (Loss) (1,870) 1,769 377
interest expense 839 855 702

fGains) losses on other derivatives, net 1,023 285 (582)

Total 1,554 128 485

Income Tax Expense (Benefit) (856) 820 (5)

Net [ncome Attributable to Noncontrolling Interests

Per Common Share

Net income (loss) attributable to common stockholders—diluted $  (5.32) $ $ (0.28)

Average Number of Common Shares Outstanding—Diluted 498 497 480

See accompanying Notes to Consolidated Financial Statements.
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ANADARKO PETROLEUM CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Years Ended December 31,

millions 2011 2010 2009

Total (63) 37 1)

""" Net of income tax benefit (expense) of $(5) million, $(9) million, and $(12) million for the years ended December 31, 2011, 2010, and 2009,

respectively.

Net of income tax benelit (expense) of $77 million, $52 million, and $74 million (or the years ended December 31, 2011, 2010, and 2009, respectively.

Net of income tax benefit (expense) of $(5) million and $2 million for the years ended December 31, 2011 and 2010, respectively.

® Net of income tax benefit (expense) of $(31) million, $(23) million, and $(21) million for the years ended December 31, 2011, 2010, and 2009,
respectively.

See accompanying Notes to Consolidated Financial Statements.
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ANADARKO PETROLEUM CORPORATION
CONSOLIDATED BALANCE SHEETS

December 31,
2011 2010

Current Assets

Accounts receivabie, net of allowance

Others 1,990 1,391

Total 6,931 6,675

Cost 60,081 54,815

Net properties and equipment

Coodwill and Other Intangible Assets 5,831 5,311

Common stock, par value $0.10 per share
(1.0 billion shares authorized, 516.0 million and 513.3 million shares

Accurmulated other comprehensive income (loss) (612) (549)

Noncontrolling intcrests 878

Total Liabilities and Equity $ 51,779 $ 51,559

See accompanying Notes to Consolidated Financial Statements.
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ANADARKO PETROLEUM CORPORATION
CONSOLIDATED STATEMENTS OF EQUITY

Total Stockholders’ Equity

Accumulated
Other Non-
Common  Paid-in  Retained  Treasury Comprehensive controlling Total
Stock Capital Earnings Stock Income (Loss) Interests Equity

Contributions from (distributions to) noncontrolling interest owners and
ather, nct — — — — — (87) (87)

Contributions from (distributions to) noncontrolling interest owners and

(W Paid-in capital and noncontrolling interests includes $18 million and $9 million, respectively, of tax associated with subsidiary equity transactions for the year ended December 31, 2011. Noncontrolling interests
includes $43 million and $5 million of tax associated with subsidiary equity transactions [or the years ended December 31, 2010 and 2009, respectively.
(2)  Includes $82 million of tax associated with subsidiary equity transactions that occurred prior to the conversion of subordinated limited partner units to common units.

See accompanying Notes to Consolidated Financial Statements.
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ANADARKO PETROLEUM CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31,
millions 2011 2010 2009

Net income (loss) $ (2,568) $ 821 $ (103)

Unrealized (gains) losses on derivatives, net 616 (114) 717

Other 454 213 183

(Increase) decrease in accounts receivable (989) (172) (290)

Other items—net (41) 196 (411)

Cash Flows from Investing Activities

Other—net (78) (26) (60)

Cash and Cash Equivalents at End of Period $ 2,697 $ 3,680 $ 3,531

See accompanying Notes to Consolidated Financial Statements.
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ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

1. Summary of Significant Accounting Policies

General Anadarko Petroleum Corporation is engaged in the exploration, development, production, and marketing of natural gas, crude oil, condensate, and
natural gas liquids (NGLs). In addition, the Company engages in the gathering, processing, and treating of natural gas, and the transporting of natural gas,
crude oil, and NGLs. The Company also participates in the hard minerals business through its ownership of non-operated joint ventures and royalty
arrangements. Unless the context otherwise requires, the terms “Anadarko” and “Company” refer to Anadarko Petroleum Corporation and its consolidated
subsidiaries.

Basis of Presentation The Consolidated Financial Statements have been prepared in conformity with accounting principles generally accepted in the United
States. The Consolidated Financial Statements include the accounts of Anadarko and entities in which it holds a controlling interest. All intercompany
transactions have been eliminated. Undivided interests in oil and natural-gas exploration and production joint ventures are consolidated on a proportionate
basis. Investments in non-controlled entities, over which Anadarko has the ability to exercise significant influence over operating and financial policies, are
accounted for using the equity method. In applying the equity method of accounting, the investments are initially recognized at cost, and subsequently
adjusted for the Company’s proportionate share of earnings and losses and distributions. Other investments are carried at original cost. Investments accounted
for using the equity- and cost-method are reported as a component of other assets. Certain prior-period amounts have been reclassitied to conform to the
current-year presentation.

Use of Estimates In preparing financial statements in accordance with accounting principles generally accepted in the United States, management makes
informed judgments and estimates that atfect the reported amounts ot assets, liabilities, revenues, and expenses. Management evaluates its estimates and
related assumptions regularly, including those related to the value of properties and equipment; proved reserves; goodwill; intangible assets; asset retirement
obligations; litigation reserves; environmental liabilities; pension assets, liabilities, and costs; income taxes; and fair values. Changes in facts and
circumstances or additional information may result in revised estimates, and actual results may differ from these estimates.

Fair Value Fair value is defined as the price that would be received to sell an asset or the price paid to transfer a liability in an orderly transaction between
market participants at the measurement date. Inputs used in determining fair value are characterized according to a hierarchy that prioritizes those inputs based
on the degree to which they are observable. The three input levels of the fair-value hierarchy are as follows:

Level 1 Inputs represent quoted prices in active markets for identical assets or liabilities (for example, exchange-traded commodity derivatives).

Level 2—Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly (for example,
quoted market prices for similar assets or liabilities in active markets or quoted market prices for identical assets or liabilities in markets not considered
to be active, inputs other than quoted prices that are observable for the asset or liability, or market-corroborated inputs).

Level 3—Inputs that are not observable from objective sources, such as the Company’s internally developed assumptions used in pricing an asset or
liability (for example, an estimate of future cash flows used in the Company’s internally developed present value of future cash flows model that underlies
the fair-value measurement).
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ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

1. Summary of Significant Accounting Policies (Continued)

In determining fair value, the Company utilizes observable market data when available, or models that incorporate observable market data. In addition to
market information, the Company incorporates transaction-specific details that, in management’s judgment, market participants would take into account in
measuring fair value.

In arriving at fair-value estimates, the Company utilizes the most observable inputs available for the valuation technique employed. If a fair-value
measurement reflects inputs at multiple levels within the hierarchy, the fair-value measurement is characterized based on the lowest level of input that is
significant to the fair-value measurement. For Anadarko, recurring fair-value measurements are performed for interest-rate derivatives, commodity derivatives,
and investments in trading securities.

The carrying amount of cash and cash equivalents, accounts receivable, and accounts payable reported on the Consolidated Balance Sheets approximates
fair value. The fair value of debt is the estimated amount the Company would have to pay to repurchase its debt, including any premium or discount
attributable to the difference between the stated interest rate and market rate of interest at each balance sheet date. Debt fair values, as disclosed in Nofe 12
—Debt and Interest Expense, are based on quoted market prices for identical instruments, if available, or based on valuations of similar debt instruments.

Non-financial assets and liabilities initially measured at fair value include certain assets and liabilities acquired in a business combination or through a
non-monetary exchange transaction, intangible assets, goodwill, asset retirement obligations, exit or disposal costs, and capital lease assets where the present
value of lease payments is greater than the fair value of the leased asset.

Revenues The Company’s natural gas is sold primarily to interstate and intrastate natural-gas pipelines, direct end-users, industrial users, local distribution
companies and natural-gas marketers. QOil and condensate are sold primarily to marketers, gatherers, and refiners. NGLs are sold primarily to direct end-
users, refiners, and marketers. In 2011, 2010, and 2009, there were no sales to individual customers that exceeded 10% of the Company’s total sales revenues.

The Company recognizes sales revenues for natural gas, oil and condensate, and NGLs based on the amount of each product sold to purchasers when
delivery to the purchaser has occurred and title has transferred. This occurs when product has been delivered to a pipeline or a tanker lifting has occurred. The
Company follows the sales method of accounting for natural-gas production imbalances. If the Company’s sales volumes for a well exceed the Company’s
proportionate share of production from the well, a liability is recognized to the extent that the Company’s share of estimated remaining recoverable reserves
from the well is insufficient to satisfy this imbalance. No receivables are recorded for those wells on which the Company has taken less than its proportionate
share of production.

The Company enters into buy/sell arrangements for a portion of its crude-oil production. Under these arrangements, barrels are sold at prevailing market
prices at a location, and in an additional transaction entered into in contemplation of the sale transaction with the same third party, barrels are re-purchased at
a different location at the market prices prevailing at that location. The barrels are then sold at prevailing market prices at the re-purchase location. These
arrangements are often required by private transporters. In these transactions, the re-purchase price is more than the original sales price with the difference
representing a transportation fee. Other buy/sell arrangements are entered in order to shift the ultimate sales point of the Company’s production to a more liquid
location, thereby avoiding potential marketing fees and other market-price reductions. In these transactions, the sales price in the field and the re-purchase price
are each at prevailing market prices at the respective locations. Anadarko uses buy/sell arrangements in its marketing and trading activities and reports these
transactions in the Consolidated Statements of Income on a net basis.

Anadarko provides gathering, processing, treating, and transportation services pursuant to a variety of contracts. Under these arrangements, the
Company receives fees, or retains a percentage of products or a percentage of the proceeds from the sale of products and recognizes revenue at the time the
services arc performed or product is sold. These revenuces arc included in gathering, processing, and markcting salcs.
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ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

1. Summary of Significant Accounting Policies (Continued)

Marketing margins related to the Company’s production are included in natural-gas sales, oil and condensate sales, and NGLs sales. Marketing margins
related to sales of commodities purchased from third parties, as well as realized and unrealized gains and losses on derivatives related to such marketing
activities are included in gathering, processing, and marketing sales.

Cash Equivalents The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents.

Allowance for Uncollectible Accounts The Company conducts credit analyses of customers prior (o making any sales W new customers or increasing credit
for existing customers. Based on these analyses, the Company may require a standby letter of credit or a financial guarantee. The Company charges
uncollectible accounts receivable against the allowance for uncollectible accounts when it determines collection will no longer be pursued. At December 31,
2011 and 2010, accounts receivable are shown net of allowance for uncollectible accounts of $6 million and $9 million, respectively.

Inventories Commodity inventories are stated at the lower of average cost or market.

Properties and Equipment Properties and equipment are stated at cost less accumulated depreciation, depletion, and amortization expense (DD&A). Costs
of improvements that appreciably improve the efficiency or productive capacity of existing properties or extend their lives are capitalized. Maintenance and
repairs arc expensed as incurred. Upon retirement or sale, the cost of propertics and equipment, net of the related accumulated DD&A, is removed and, if
appropriate, gain or loss is recognized in gains (losses) on divestitures and other, net.

Oil and Gas Properties The Company applies the successful efforts method of accounting for oil and gas properties. Exploration costs such as exploratory
geological and geophysical costs, delay rentals, and exploration overhead are charged against earnings as incurred. If an exploratory well provides evidence to
justify potential completion as a producing well, drilling costs associated with the well are initially capitalized, or suspended, pending a determination as to
whether a commercially sufficient quantity of proved reserves can be attributed to the area as a result of drilling. This determination may take longer than one
year in certain areas (generally, deepwater and international locations) depending on, among other things, the amount of hydrocarbons discovered, the outcome
of planned geological and engineering studies, the need for additional appraisal drilling activities to determine whether the discovery is sufficient to support an
economic development plan, and government sanctioning of development activities in certain international locations. At the end of each quarter, management
reviews the status of all suspended exploratory drilling costs in light of ongoing exploration activities—in particular, whether the Company is making
sufficient progress in its ongoing exploration and appraisal efforts or, in the case of discoveries requiring government sanctioning, whether development
negotiations are underway and proceeding as planned. If management determines that future appraisal drilling or development activities are unlikely to occur,
associated suspended exploratory drilling costs are expensed.

Acquisition costs of unproved properties are periodically assessed for impairment and are transferred to proved oil and gas properties to the extent the
costs are associated with successful exploration activities. Significant undeveloped leases are assessed individually for impairment, based on the Company’s
current exploration plans, and a valuation allowance is provided if impairment is indicated. Unproved oil and gas properties with individually insignificant
lease acquisition costs are amortized on a group basis (thereby establishing a valuation allowance) over the average terms of the leases, at rates that provide for
full amortization of unsuccessful leases upon lease expiration or abandonment. Costs of expired or abandoned leases are charged against the valuation
allowance, while costs of productive leases are transferred to proved oil and gas properties. Costs of maintaining and retaining unproved properties, as well as
amortization of individually insignificant leases and impairment of unsuccessful leases, are included in exploration expense.

93

ANA-MDL3-0002604



Table of Contents

Index to Financia} Statements

ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

1. Summary of Significant Accounting Policies (Continued)

Capitalized Interest For significant projects, interest is capitalized as part of the historical cost of developing and constructing assets. Significant oil and gas
investments in unproved properties, significant exploration and development projects for which DD&A is not currently recognized, and exploration or
development activities that are in progress qualify for interest capitalization. Interest is capitalized until the asset is ready for service. Capitalized interest is
determined by multiplying the Company’s weighted-average borrowing cost on debt by the average amount of qualifying costs incurred. Once an asset subject
to interest capitalization is completed and placed in service, the associated capitalized interest is expensed through depreciation or impairment.

Asset Retirement Obligations Asset retirement obligations (AROs) associated with the retirement of tangible long-lived assets are recognized as liabilities with
an increase to the carrying amounts of the related long-lived assets in the period incurred. The cost of the tangible asset, including the asset retirement cost, is
depreciated over the useful life of the asset. AROs are recorded at estimated fair value, measured by reference to the expected future cash outflows required to
satisfy the retirement obligations discounted at the Company’s credit-adjusted risk-free interest rate. Accretion expense is recognized over time as the discounted
liabilities are accreted to their expected settlement value. If estimated future costs of AROs change, an adjustment is recorded to both the asset retirement
obligation and the long-lived asset. Revisions to estimated AROs can result from changes in retirement cost estimates, revisions to estimated inflation rates, and
changes in the estimated timing of abandonment.

Impairments Properties and equipment, net of salvage value, are reviewed for impairment at the lowest level for which identitiable cash flows are independent
of cash flows from other assets, and when facts and circumstances indicate that net book values may not be recoverable. In performing this review, an
undiscounted cash flow test is performed on the impairment unit. If the sum of the undiscounted future net cash flows is less than the net book value of the
property, an impairment loss is recognized for the excess, if any, of the property’s net book value over its estimated fair value.

Depreciation, Depletion, and Amortization Costs of drilling and equipping successlul wells, costs to construct or acquire [acilities other than oflshore
platforms, associated asset retirement costs, and capital lease assets are depreciated using the unit-of-production (UOP) method based on total estimated proved
developed oil and gas reserves. Costs of acquiring proved properties, including leasehold acquisition costs transferred from unproved properties and costs to
construct or acquire offshore platforms and associated asset retirement costs, are depleted using the UOP method based on total estimated proved developed
and undeveloped reserves. Mineral properties are also depleted using the UOP method. All other properties are stated at historical acquisition cost, net of
impairments, and are depreciated using the straight-line method over the useful lives of the assets, which range from 3 to 15 years for furniture and
equipment, up to 40 years for buildings, and up to 47 years for gathering facilities.

Goodwill and Other Intangible Assets Goodwill is subject to annual impairment testing at October 1 (or more frequent testing as circumstances dictate).
Anadarko has allocated goodwill to four reporting units: oil and gas cxploration and production; other gathering and processing; Western Gas Partners, LP
(WES) gathering and processing; and transportation. Changes in goodwill may result from, among other things, impairments, future acquisitions, or future
divestitures. See Note 7—Goodwill and Other Intangible Assets.

Other intangible assets represent contractual rights obtained in connection with business combinations that had favorable contractual terms relative to
market at the acquisition date. Other intangible assets are amortized over their estimated useful lives and are assessed for impairment whenever impairment
indicators are present. See Note 7—Goodwill and Other Intungible Assets.
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ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

1. Summary of Significant Accounting Policies (Continued)

Derivative Instruments Anadarko uses derivative instruments to manage its exposure to cash-flow variability from commodity-price and interest-rate risk.
All derivatives that do not satisfy the normal purchases and sales exception criteria are carried on the balance sheet at fair value and are included in other
current assets, other assets, accrued expenses, or other long-term liabilities, depending on the derivative position and the expected timing of settlement. Where
the Company has the contractual right and intends to net settle, derivative assets and liabilities are reported on a net basis.

Realized and unrealized gains and losses on derivative instruments are recognized on a current basis. Net derivative losses attributable to derivatives
previously subject to hedge accounting reside in accumulated other comprehensive income and will be reclassified to earnings in future periods as the economic
transactions to which the derivatives relate affect eamings. See Note 10—Derivative Instruments.

Accounts Payable Included in accounts payable at December 31, 2011 and 2010, are liabilities of $408 million and $259 million, respectively, representing
the amount by which checks issued, but not presented to the Company’s banks for collection, exceed balances in applicable bank accounts. Changes in these
liabilities are reflected in cash flows from financing activities.

Legal Contingencies The Company is subject to legal proceedings, claims, and liabilities that arise in the ordinary course of its business. Except for legal
contingencies acquired in a business combination, which are recorded at fair value, the Company accrues losses associated with legal claims when such
losses are probable and reasonably estimable. Estimates are adjusted as additional information becomes available or circumstances change. Legal defense costs
associated with loss contingencies are expensed in the period incurred. See Note 2—Deepwater Horizon Events and Note |6—Contingencies.

Environmental Contingencies Except for environmental contingencies acquired in a business combination, which are recorded at fair value, the Company
accrues losses associated with environmental obligations when such losses are probable and can be reasonably estimated. Accruals for estimated
environmental losses are recognized no later than at the time the remediation feasibility study, or the evaluation of response options, is complete. These accruals
are adjusted as additional information becomes available or as circumstances change. Future environmental expenditures are not discounted to their present
value. Recoveries of environmental costs from other parties are recorded separately as assets at their undiscounted value when receipt of such recoveries is
probable. See Note 2—Deepwater Horizon Events and Note 16—Contingencies.

Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans The Company measures pension plan assets at fair value. Defined-
benefit plan obligations and costs are actuarially determined, incorporating the use of various assumptions. Critical assumptions for pension and other
postretirement plans include the discount rate, the expected long-term rate of return on plan assets (for funded pension plans), the rate of future compensation
increases, and the health care cost trend rate. Other assumptions involve demographic factors such as retirement age, mortality, and turnover. The Company
cvaluates and updates its actuarial assumptions at lcast annually.

The Company amortizes prior service costs and credits on a straight-line basis over the average remaining service period of employees expected to receive
benefits under each plan. Actuarial gains and losses that exceed 10% of the greater of the projected benefit obligation and the market-related value of assets are
amortized over the average remaining service period of participating employees expected to receive benefits under each plan. See Note 2]—Pension Plans,
Other Postretirement Benefits, and Defined-Contribution Plans .

Noncontrolling Interests Noncontrolling interests represent third-party ownership in the net assets of the Company’s consolidated subsidiaries and are
presented as a component of equity. Changes in Anadarko’s ownership interests in subsidiaries that do not result in deconsolidation are recognized in equity.
See Note 8—Noncontrolling Interests.
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ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

1. Summary of Significant Accounting Policies (Continued)

Income Taxes The Company files various U.S. federal, state, and foreign income tax returns. Deferred federal, state, and foreign income taxes are provided
on temporary differences between the financial statement carrying amounts of assets and liabilities and their respective tax bases. The Company routinely
assesses the realizability of its deferred tax assets. If the Company concludes that is it more likely than not that some of the deferred tax assets will not be
realized, the tax asset is reduced by a valuation allowance. The Company recognizes a tax benefit from an uncertain tax position when it is more likely than not
that the position will be sustained upon examination, based on the technical merits of the position. The tax benefit recorded is equal to the largest amount that is
greater than 50% likely to be realized through final settlement with a taxing authority. Interest and penalties related to unrecognized tax benefits are recognized in
income tax expense (benefit). See Note 18—Income Taxes.

Share-Based Compensation The Company accounts for share-based compensation at fair value. The Company grants equity-classified awards including
stock options and non-vested equity shares (restricted stock awards and units). The Company also grants equity-classified and liability-classified awards
based on a comparison of the Company’s total shareholder return (TSR) to the TSR of a predetermined group of peer companies (performance units).

The fair value of stock option awards is determined on the date of grant using the Black-Scholes option-pricing model. Restricted stock awards and units
are valued using the market price of Anadarko common stock on the grant date. For equity- and liability-classified performance units, fair value is determined
using a Monte Carlo simulation or discounted cash flow methodology.

The Company records compensation cost, net of estimated forfeitures, for share-based compensation awards over the requisite service period. As each
award of stock options or equity shares vests, an adjustment is made to conipensation cost for any difference between the estimated forfeitures and the actual
forfeitures related to the vested awards. For share-based awards that contain service conditions, compensation cost is recorded using the straight-line method. If
the requisite service period is satisfied, compensation cost is not adjusted. For liability-classified performance units, expense is recognized over the requisite
performance period for those awards expected to ultimately be paid. The amount of expense reported is adjusted throughout the performance period for fair-
value changes so that the expense recognized for each award is equivalent to the amount to be paid. See Note 14—Share-Based Compensation.

Earnings Per Share The Company’s basic earnings per share (EPS) is computed based on the average number of shares of common stock outstanding for
the period and include the effect of any participating securities as appropriate. Diluted EPS includes the effect of the Company’s outstanding stock options,
restricted stock awards, restricted stock units, and performance-based stock awards if the inclusion of these items is dilutive. See Note 13—Stockholders’
Equity.

Recently Issued Accounting Standards Not Yet Adopted In 2011, the Financial Accounting Standards Board (FASB) issued an Accounting Standards
Update (ASU) that permits an initial assessment of qualitative factors to determine whether it is more likely than not that the fair value of a reporting unit is

less than its carrying amount for goodwill impairment testing purposes. Thus, determining a reporting unit’s fair value is not required unless, as a result of a

qualitative assessment, it is more likely than not that the fair value of the reporting unit is less than its carrying amount. This ASU is effective for periods

beginning after December 15, 201 1. Adoption of this ASU will have no impact on the Company’s consolidated financial statements.
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ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

2. Deepwater Horizon Events

Background, Settlement, and BP Indemnification In April 2010, the Macondo well in the Gulf of Mexico, in which Anadarko held a 25% non-operating
leasehold interest, discovered hydrocarbon accumulations. During suspension operations, the well blew out, an explosion occurred on the Deepwater Horvizon
drilling rig, and the drilling rig sank, resulting in the release of hydrocarbons into the Gulf of Mexico. Eleven people lost their lives in the explosion and
subsequent fire, and others sustained personal injuries. The Macondo well was plugged on September 19, 2010. BP Exploration & Production Inc. (BP), the
operator of Mississippi Canyon Block 252 in which the Macondo well is located (Lease), is funding claims and coordinating cleanup efforts.

In October 201 1, the Company and BP entered into a settlement agreement, mutual releases, and agreement to indemnify, relating to the Deepwater Horizon
events (Settlement Agreement). Pursuant to the Settlement Agreement, the Company paid $4.0 billion and transferred its interest in the Macondo well and the
Lease to BP, and BP accepted this consideration in full satisfaction of its claims against Anadarko for $6.1 billion of invoices issued through the settlement
date as well for potential reimbursements of subsequent costs incurred by BP related to the Deepwater Horizon events, including costs under the Operating
Agreement (OA). In addition, BP fully indemnified Anadarko against all claims, causes of action, losses, costs, expenses, liabilities, damages, or judgments
of any kind arising out of the Deepwater Horizon events, related damage claims arising under the Oil Pollution Act of 1990 (OPA), claims for natural resource
damages (NRD) and associated damage-assessment costs, and any claims arising under the OA. This indemnification is gnaranteed by BP Corporation North
America Inc. (BPCNA) and, in the event that the net worth of BPCNA declines below an agreed-upon amount, BP p.1.c. has agreed to become the sole
guarantor. Under the Settlement Agreement, BP does not indemnify the Company against fines and penalties, punitive damages, shareholder, derivative, or
security laws claims, or certain other claims. The Company believes that costs associated with non-indemnified items, individually or in the aggregate, will
not materially impact the Company’s consolidated financial position, results of operations, or cash flows.

Liability Accrual The $4.0 billion settlement amount was expensed in the third quarter of 2011, and payment was remitted to BP in November 2011 in
accordance with the Settlement Agreement. Below is a discussion of the Company’s current analysis, under applicable accounting guidance, of its potential
liability for (i) amounts invoiced by BP under the OA (OA Liabilities), (i1) OPA-related environmental costs, and (iii) other contingent liabilities. Accounting
rules require loss recognition where a potential loss is considered probable and can be reasonably estimated.

The Company is fully indemnified by BP against OPA damage claims, NRD claims and assessment costs, and other potential liabilities. The Company
may be required to recognize a liability for these amounts in advance of or in connection with recognizing a receivable from BP for the related indemnity
payment. In all circumstances, however, the Company expects that any additional indemnified liability that may be recognized by the Company will be
subsequently recovered from BP itself or through the guarantees of BPCNA or BP p.1.c. The Company has not recorded a liability for any costs that are
subject to indemnification by BP.

OA Liabilities Pursuant to the Settlement Agreement, all amounts deemed by BP to have been due under the OA, as well as all future amounts that otherwise
would be invoiced to Anadarko under the OA, have been satisfied.

OPA-Related Environmental Costs BP, Anadarko, and other parties, including parties that do not own an interest in the Lease, such as the drilling
contractor, have received correspondence from the U.S. Coast Guard (USCG) referencing their identification as a “responsible party or guarantor” (RP) under
OPA. Under OPA, RPs, including Anadarko, may be jointly and severally liable for costs of well control, spill response, and containment and removal of
hydrocarbons, as well as other costs and damage claims related to the spill and spill cleanup. The USCG’s identification of Anadarko as an RP arises as a
result of Anadarko’s status as a co-lessee in the Lease.
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Applicable accounting guidance requires the Company to accrue an environmental liability if it is both probable that a liability is incurred and the amount
of the liability can be reasonably estimated. Under accounting guidance applicable to environmental liabilities, a liability is presumed probable if the entity is
both identified as an RP and associated with the environmental event. The Company’s co-lessee status in the Lease and the subsequent identification and
treatment of the Company as an RP satisfies these standards and therefore establishes the presumption that the Company’s potential environmental liabilities
related to the Deepwater Horizon events are probable. Given that such liabilities are probable, the Company must separately assess and estimate the
Company’s allocable share of gross estimated OPA-related environmental costs.

As BP funds OPA-related environmental costs, any potential joint and several liability for these costs is satisfied for all RPs, including Anadarko. This
bears significance in that once these costs are funded by BP, such costs are no longer analyzed as OPA-related environmental costs, but are instead analyzed
as OA Liabilities. As discussed above, Anadarko has agreed with BP to settle its current and future OA Liabilities. Thus, potential liability to the Company
for OPA-related environmental costs can only arise where BP does not, or otherwise is unable to, fund all of the OPA-related environmental costs. Under this
scenario, the joint and several nature of the liability for these costs could cause the Company to recognize a liability for OPA-related environmental costs.
However, the Company is fully indemnified by BP against these costs (including guarantees by BPCNA or BP p.l.c.).

Gross OPA-Related Environmental Cost Estimate In prior periods, the Company provided an estimated range of gross OPA-related environmental costs
for all identified RPs. This estimate was comprised of spill-response costs and OPA damage claims and was derived from cost information received by the
Company from BP. The Company no longer receives Deepwater Horizon-related cost and claims data from BP. Accordingly, the OPA-related environmental
cost estimate included in BP’s public releases is the best data available to the Company.

Based on information included in BP p.l.c.’s public release on February 7, 2012, the range of gross OPA-related environmental costs is estimated to be
$6.0 billion to $10.0 billion, excluding (i) amounts BP has already funded, which constitute settled OA Liabilities; (ii) amounts that in BP’s view cannot
reasonably be estimated, which include NRD claims and other litigation damages; and (iii) non-OPA-related fines and penalties that may be assessed against
Anadarko, including assessments under the Clean Water Act (CWA). Actual gross OPA-related environmental costs may vary from those estimated by BP
p.lc. in its public releases, perhaps materially from the above estimate.

Allocable Share of Gross OPA-Related Environmental Costs Under applicable accounting guidance, the Company is required to estimate its allocable
share of gross OPA-related environmental costs. To date, BP has paid all Deepwater Horizon event-related costs, which satistfies the Company’s potential
liability for these costs. Additionally, BP has repeatedly stated publicly and in prior congressional testimony that it will continue to pay these costs. BP’s
funding and public commentary has continued subsequent to the release of BP’s own investigation report, the National Commission on the BP Deepwater
Horizon Oil Spill and Offshore Drilling’s final report, and the Deepwater Horizon Joint Investigation Team final report, which the Company considers to be
significant positive indications in assessing the likelihood of BP continuing to fund all of these costs. Based on BP’s stated intent to continue funding these
costs, the Company’s assessment of BP’s financial ability to continue funding these costs, and the impact of BP’s settlements with both of its OA partners,
the Company believes the likelihood of BP not continuing to satisfy these claims to be remote. Accordingly, the Company considers zero to be its allocable
share of gross OPA-related environmental costs and, consistent with applicable accounting guidance, has not recorded a liability for these amounts.
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Other Contingencies

Penalties and Fines These costs include amounts that may be assessed as a result of potential civil and/or criminal penalties under various federal, state,
and/or local statutes and/or regulations as a result of the Deepwater Horizon events, including, for example, the CWA, the Outer Continental Shelf Lands Act,
the Migratory Bird Treaty Act, and possibly other federal, state, and local laws. The foregoing does not represent an exhaustive list of statutes and regulations
that potentially could trigger a penalty or fine assessment against the Company.

To date, no penalties or fines have been assessed against the Company. However, on December 15, 2010, the U.S. Department of Justice (DOJ), on behalf
of the United States, filed a civil lawsuit in the U.S. District Court in New Orleans, Louisiana (Louisiana District Court) against several parties, including
Anadarko Petroleum Corporation and Anadarko E&P Company LP (AE&P), a subsidiary of Anadarko. seeking an assessment of civil penalties under the
CWA in an amount to be determined by the Louisiana District Court. The DOJ complaint seeks separate penalty assessments against both Anadarko
Petroleum Corporation and AE&P (based on a temporary interest that AE&P at one time held in the Lease). In April 2011, the Company moved to dismiss
AE&P from the DOJ lawsuit because the effective date of AE&P’s transfer of its interest in the Lease to Anadarko Petroleum Corporation pre-dated the
Deepwater Horizon events. In December 2011, the United States moved for partial summary judgment against, among others, Anadarko Petroleum
Corporation and AE&P for a declaration of liability for penalties under the CWA. Anadarko Petroleum Corporation and AE&P opposed the United States’
motion and cross-moved for summary judgment for a declaration of non-liability for CWA penalties. The Court heard oral arguments on these and the other
parties’ motions in January 2012 and has taken the motions under advisement. The Company currently believes it is probable that AE&P will not be found
liable for CWA penalties upon the presentation of evidence. The Company believes the outcome of this decision will not have a material impact on Anadarko’s
potential liability.

Although Anadarko is named in the DOJ civil lawsuit, its status as a defendant does not mean that Anadarko will be liable for a CW A penalty in that
action. First, the Company has a defense to liability under the CWA based on the location from which the discharge occurred. If the court finds that the
discharge of hydrocarbons came from the vessel (which includes the riser pipe), the Company may not be liable under the CWA because it neither owned nor
operated the Deepwater Horizon drilling rig. Second, because CWA penalties, in practice, are generally assessed on a party-specific basis and take into
account several factors including the party’s degree of fault, the Company considers its lack of direct involvement in the operation of the drilling rig and the
spill itself significant in concluding that losses from CWA penalty assessments are not probable. This view was reinforced by the Louisiana District Court’s
decision that dismissed all negligence claims against the Company based on the court’s finding that the Company did not exercise operational control over the
events that led to the oil spill. Accordingly, the Company does not consider a liability for CWA penalties to be probable and, therefore, has not recorded a
liability for potential CWA penalties. The February 2012 financial settlement of CWA penalties by the other non-operating partner (February 2012 Settlement)
did not affect the Company’s current conclusion regarding the likelihood of loss attributable to CWA penalties. The Company does not believe that the
February 2012 Settlement impacts the Company’s valid defenses.

In addition to concluding that any liability for CWA penalties is not probable, the Company currently cannot estimate the amount of any potential penalty.
The CWA sets forth subjective criteria, including degree of fault and history of prior violations, which influence CWA penalty assessments. Thus, as a result
of the subjective nature of CWA penalty assessments, the Company currently cannot estimate the amount of any such penalty. The Company does not
consider the financial terms of the February 2012 Settlement to be indicative of any potential loss that ultimately may be borne by the Company. The
Company lacks insight into the content of the February 2012 Settlement discussions, retains legal counsel separate from the other non-operating party, and
was not involved in any manncr with respeet to the February 2012 Scttlement.
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Given the Company’s lack of direct operational involvement in the event, as recently confirmed by the Louisiana District Court, the Company believes
that its potential exposure to CWA penalties will not materially impact the Company’s consolidated financial position, results of operations, or cash flows.

Natural Resource Damages '1'his category includes future damage claims that may be made by federal and/or state natural resource trustee agencies at the
completion of injury assessments and restoration planning. Natural resources generally include land, fish, water, air, wildlife, and other such resources
belonging to, managed by, held in trust by, or otherwise controlled by, the federal, state, or local government.

The NRD-assessment process is led by government agencies that act as trustees of natural resources on behalf of the public. Government agencies
involved in the process include the Department of Commerce, the Department of the Interior (DOI), and the Department of Defense. These governmental
departments, along with the five affected states — Alabama, Florida, Louisiana, Mississippi, and Texas — are referred to as the “Co-Trustees.” The Co-
Trustees continue to conduct injury assessment and restoration planning.

The DOJ civil lawsuit filed against BP, the Company, and others seeks unspecified damages for injury to federal natural resources. Not all of the Co-
Trustees were a party to this lawsuit; however, during the second quarter of 2011, the states of Alabama and Louisiana each filed NRD-related state law
claims against the Company in the Louisiana District Court. The Court heard oral arguments on these and other parties’ motions in September 2011. In
November 2011, the Court dismissed all the NRD-related state law claims asserted against the Company by the states of Alabama and Louisiana. These states
have subsequently appealed the Court’s decision.

NRD claims are generally sought after the damage assessment and restoration planning is completed, which may take several years. Thus, the Company
remains unable to reasonably estimate the magnitude of any NRD claim. The Company anticipates that BP will satisfy any NRD claim, which eliminates any
potential liability to Anadarko for such costs. In the event any NRD damage claim is made directly against Anadarko, the Company is fully indemnified by
BP against such claims (including gnarantees by BPCNA or BP p.l.c).

Civil Litigation Damage Claims Numerous civil lawsuits have been filed against BP and other parties, including the Company, by, among others, fishing,
boating, and shrimping enterprises and industry groups; restaurants; commercial and residential property owners; certain rig workers or their families; the

State of Alabama and several of its political subdivisions; the DOJ; environmental non-governmental organizations; the State of Louisiana and certain of its

political subdivisions; and certain Mexican states. Many of the lawsuits filed assert various claims of negligence, gross negligence, and violations of several

federal and state laws and regulations, including, among others, OPA; the Comprehensive Environmental Response, Compensation, and Liability Act; the
Clean Air Act; the CWA; and the Endangered Species Act; or challenge existing permits for operations in the Gulf of Mexico. Generally, the plaintiffs are
seeking actual damages, punitive damages, declaratory judgment, and/or injunctive relief.

In August 2010, the U.S. Judicial Panel on Multidistrict Litigation created Multidistrict Litigation No. 2179 (MDL) to administer essentially all pretrial
matters for litigation filed in federal court involving Deepwater Horizon event-related claims. Federal Judge Carl Barbier presides over this MDL in the
Louisiana District Court. The Louisiana District Court has issued a number of case-management orders that establish a schedule for procedural matters,
discovery, and trial of certain of the MDL cases. The parties to the MDL are actively engaged in discovery. In May 2011, September 2011, and November
2011, Judge Barbier heard oral arguments on the numerous motions to dismiss filed by the multiple defendants named in this litigation. While a number of the
motions remain pending, Judge Barbier has dismissed all maritime and state law claims filed against the Company seeking damages for economic loss. All
negligence claims filed against the Company have been dismissed based upon Judge Barbier’s finding that the Company did not exercise operational control
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over the events that led to the oil spill. In a separate order, Judge Barbier reached similar findings and dismissed all claims against the Company filed by
private plaintiffs alleging personal injury caused by exposure to oil, fumes or other contaminants from the blowout or the chemical dispersants used during the
post-spill cleanup operations. Judge Barbier further found that federal law exclusively applies to claims for property damage and economic loss and dismissed
all state law claims against the Company asserting liability for such damages and losses. Only OPA claims asserted seeking economic loss damages against
the Company remain. The Company, pursuant to the Settlement Agreement, is fully indemnified by BP against such OPA claims.

The Louisiana District Court has scheduled a February 2012 trial in Transocean’s Limitation of Liability case in the MDL. This trial is to be the first
phase of a three-phase trial, each phase designed to address different issues. The first phase of the trial is to determine certain liability issues and the liability
allocation among the parties alleged to be involved in or liable for the Deepwater Horizon events. In April 2011, the Company filed its answer in this Limitation
of Liability case and cross-claimed against affiliates of BP and Transocean Ltd. (Transocean), Halliburton Energy Services, Inc. (Halliburton), Cameron
International Corporation (Cameron), and other third-party defendants. Transocean, Halliburton, and Cameron subsequently filed cross-claims against the
Company. In November 2011, the Court dismissed all cross-claims against the Company. Under the Settlement Agreement, a mutual release of all claims,
including claims that were the subject of cross-claims made by the Company against BP, was agreed to by the Company and BP. The Company has also
assigned all rights, title, and interest to all claims that have been or could be asserted against third parties, including cross-claims filed against third-party
defendants, to BP, with the exception of rights to claims the Company may assert under its insurance policies.

Lawsuits seeking to place limitations on the oil and gas industry’s operations in the Gulf of Mexico, including those of the Company, have also been filed
outside of the MDL by non-governmental organizations against various governmental agencies. These cases are filed in the Louisiana District Court, the U.S.
District Courts for the Southern District of Alabama and the District of Columbia, and in the U.S. Court of Appeals for the Fifth Circuit.

Two separate class action complaints were filed in June and August 2010, in the U.S. District Court for the Southern District of New York (New York
District Court) on behalf of purported purchasers of the Company’s stock between June 9, 2009, and June 12, 2010, against Anadarko and certain of its
officers. The complaints allege causes of action arising pursuant to the Securities Exchange Act of 1934 for purported misstatements and omissions regarding,
among other things, the Company’s liability related to the Decpwater Horizon cvents. The plaintiffs seck an unspecified amount of compensatory damages,
including interest thereon, as well as litigation fees and costs. In November 2010, the New York District Court consolidated the two cases and appointed The
Pension Trust Fund for Operating Engineers and Employees’ Retirement System of the Government of the Virgin Islands (Virgin Islands Group) to act as Lead
Plaintiff. In January 2011, the Lead Plaintiff filed its Consolidated Amended Complaint. Prior to filing its Consolidated Amended Complaint, the Lead
Plaintiff requested leave from the New York District Court to transfer this lawsuit to the U.S. District Court for the Southern District of Texas. The Company
opposes the Lead Plainti((”s request to transfer the case to the District Court for the Southern District of Texas. The parties have submitted briefs to the New
York District Court concerning the transfer of venue issue. In March 2011, the Company moved to dismiss the Consolidated Amended Complaint of the Lead
Plaintiff, and in April 2011, the Lead Plaintiff filed its opposition to the motion to dismiss. The motion to transfer and motion to dismiss remain under
advisement of the New York District Cout.

Also in June 2010, a shareholder derivative petition was filed in the 152 nd¢ Judicial District Court of Harris County, Texas (Harris County District Court),
by a shareholder of the Company against Anadarko (as a nominal defendant), certain of its officers, and current and certain former directors. The petition
alleged breaches of fiduciary duties, unjust enrichment, and waste of corporate assets in connection with the Deepwater Horizon events. The plaintiffs sought
certain changes to the Company’s governance and internal procedures, disgorgement of profits, and reimbursement of litigation fees and costs. In November
2010, the Harris County District Court granted Anadarko’s
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Motion to Dismiss for Lack of Jurisdiction and Special Exceptions, and granted the plaintiffs 120 days to file an Amended Petition. In March 2011, the
plaintiffs filed an Amended Petition. The Company filed Special Exceptions and a Motion to Dismiss the Amended Petition in April 2011. In June 2011, the
Harris County District Court heard oral arguments on these matters and granted the motion to dismiss. The time for the plaintiffs to appeal has expired.

In November 2011, the Company’s Board of Directors received a letter from a purported shareholder demanding that the Board investigate, address,
remedy, and commence derivative proceedings against certain officers and directors for their alleged breach of fiduciary duty related to Deepwater Horizon
events. The Board has considered this demand and will respond in due course.

Given the early stages of these proceedings, the Company currently cannot assess the probability of losses, or reasonably estimate a range of any potential
losses, related to ongoing proceedings. The Company intends to vigorously defend itself, its officers, and its directors in all proceedings, and will avail itself
of any and all indemnities provided by BP against civil damages.

Remaining Liability Outlook It is reasonably possible that the Company may recognize additional Deepwater Horizon event-related liabilities for potential
fines and penalties, shareholder claims, and certain other claims not covered by the indemnification provisions of the Settlement Agreement; however, the
Company does not believe that any potential liability attributable to the foregoing items, individually or in the aggregate, will have a material impact on the
Company’s consolidated financial position, results of operations, or cash flows.

The Company will continue to monitor the MDL and other legal proceedings discussed above as well as federal investigations related to the Deepwater
Horizon events, including the investigation by the U.S. Chemical Safety Board. The Company cannot predict the nature of evidence that may be discovered
during the course of legal proceedings and investigations, the timing of discovery, or the timing of completion of any legal proceedings or investigations.

Although the Company is fully indemnified by BP against OPA damage claims, NRD claims and assessment costs, and certain other potential liabilities,
the Company may be required to recognize a liability for these amounts in advance of or in connection with recognizing a receivable from BP for the related
indemnity payment. In all circumstances, however, the Company expects that any additional indemnified liability that may be recognized by the Company
will be subsequently recovered from BP itself or through the guarantees of BPCNA or BP p.l.c.

Insurance and Other Recoveries The Company carries insurance to protect against potential financial losses. During the fourth quarter of 2011, the
Company recorded a gain of $163 million for insurance proceeds related to Deepwater Horizon events. This amount is included in Deepwater Horizon
settlement and related costs in the Company’s Consolidated Statement of Income for the year ended December 31, 2011. The Company also carries directors’
and officers’ insurance which covers certain risks associated with certain of the above-described legal proceedings.

As part of the Settlement Agreement, BP has agreed that, to the extent it receives value in the future from claims that it has asserted or could assert against
third parties arising from or relating to the Deepwater Horizon events, it will make cash payments (not to exceed $1.0 billion in the aggregate) to Anadarko, on
a current and continuing basis, of 12.5% of the aggregate value received by BP in excess of $1.5 billion. Any payments received by the Company pursuant to
this arrangement will be accounted for as a reimbursement of the $4.0 billion payment made by the Company to BP as part of the Settlement Agreement.
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In May 2011, Anadarko increased its ownership interest in a natural-gas processing plant (Wattenberg Plant), located in northeast Colorado, by acquiring
an additional 93% interest for $576 million. Anadarko operates and owns a 100% interest in the Wattenberg Plant.

In February 2011, WES. a consolidated subsidiary of the Company, acquired a natural-gas processing plant and related gathering systems (Platte
Valley), located in northeast Colorado, for $302 million.

These acquisitions, along with future expansion plans, align Anadarko’s natural-gas processing capacity with the Company’s anticipated production
growth in the Rocky Mountains Region (Rockies). In addition, these acquisitions position the Company to improve field recoveries and realize operational cost
efficiencies.

The Wattenberg Plant and Platte Valley acquisitions constitute business combinations and were accounted for using the acquisition method. The following
summarizes the preliminary fair value of assets acquired and liabilities assumed at the acquisition dates:

Properties and equipment $ 298

Deferred income taxes 31

Other liabilities 21)

Total assets acquired and liabilities assumed 839

Acquisition

Total consideration paid $ 878

All fair-value measurements of assets acquired and liabilities assumed are based on inputs that are not observable in the market and thus represent Level
3 inputs. The fair value of acquired properties and equipment is based on market and cost approaches. Intangible assets consist of customer contracts, the fair
value of which was determined using an income approach. Deferred tax assets represent the tax effects of differences in the tax basis and acquisition-date fair
values of assets acquired and liabilities assumed. Liabilities assumed include asset retirement obligations existing at the date of acquisition, and are valued
consistent with the Company’s policy for estimating such obligations.

Assets acquired and liabilities assumed are included within the midstream reporting segment, except for $335 million of goodwill and a portion of the
related deferred tax asset recognized in connection with the Wattenberg Plant acquisition, which are included in the oil and gas exploration and production
reporting segment. Goodwill of $469 million related to the Wattenberg Plant acquisition is amortizable for tax purposes.

Goodwill from these acquisitions is included in the oil and gas exploration and production reporting segment and the midstream reporting segment based
on the increase in fair value to each of the respective reporting segments. The increase in fair value to these reporting segments is derived from improved NGI.s
volume retention from equity production and the alignment of Company-controlled natural-gas processing capacity with future production growth plans in the
Rockies. See Note 7—Goodwill and Other Intangible Assets .

Prior to the Wattenberg Plant acquisition, the Company was party to natural-gas processing contracts with the previous Wattenberg Plant owner. As a
result of the acquisition, these preexisting contracts were terminated, causing the Company to recognize a $76 million loss, which is included in gains (losses)
on divestitures and other, net in the Consolidated Statement of Income for the year ended December 31, 2011. This loss represents the aggregate amount by
which the contracts were unfavorable as compared to current market transactions for the same or similar services at the date the Company acquired the
Wattenberg Plant.
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The Company also recognized a gain of $21 million from the acquisition-date fair-value remeasurement of its pre-acquisition 7% equity interest in the
Wattenberg Plant. The gain is included in gains (losses) on divestitures and other, net in the Consolidated Statement of Income for the year ended
December 31, 2011.

Results of operations attributable to the Wattenberg Plant and Platte Valley acquisitions are included in the Company’s Consolidated Statements of Income
from the dates acquired. The amounts of revenue and earnings included in the Company’s Consolidated Statement of Income for the year ended
December 31, 2011, and the amounts of revenue and earnings that would have been recognized had the acquisitions occurred on January 1, 2010, are not
material to the Company’s Consolidated Statements of Income.

4. Divestitures and Assets Held for Sale

In 2011, the Company received $419 million in satisfaction of the contingent consideration related to the 2008 divestiture of its interest in the Peregrino
field offshore Brazil. The Company also recognized losses on assets held for sale of $422 million during 2011 as the Company began marketing certain
onshore domestic properties from both the oil and gas exploration and production reporting segment and the midstream reporting segment in order to redirect its
operating activities and capital investment to other areas. Losses on assets held for sale consist of $390 million related to oil and gas exploration and
production reporting segment properties and $32 million related to midstream reporting segment properties. 'L hese assets were impaired to fair value, estimated
using Level 2 and Level 3 fair-value inputs. At December 31, 2011, net properties and equipment, goodwill and other intangible assets, and other long-term
liabilities on the Company’s Consolidated Balance Sheets included $320 million, $38 million, and $75 million, respectively, associated with assets held for
sale.

In 2010, proceeds from divestitures of $70 million and net gains on divestitures of $29 million are primarily related to U.S. onshore oil and gas
properties. During 2009, the Company closed several unrelated property divestiture transactions, realizing proceeds of $176 million and net gains on
divestitures of $44 million. The 2009 gains included $29 million related to divestitures of certain oil and gas properties in Qatar.

5. Inventories

The major classes of inventories, included in other current assets as of December 31, are as follows:

2011 2010

Total S 21§ 251

6. Properties and Equipment

A summary of the cost of properties and equipment by segment as of December 31, are as follows:

millions 2011 2010

Midstream 4,837

Other

m

Includes costs associated with unproved properties of $8.3 billion and $9.8 billion at December 31, 2011 and 2010, respectively.
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During 2011, the Company recognized impairments of §1.7 billion related to long-lived assets. These impairments include $1.2 billion and $458 million
related to U.S. properties included in the oil and gas exploration and production and midstream reporting segment, respectively. These impairments were
primarily due to decreases in natural-gas prices. All of these assets were impaired to fair value, estimated using Level 3 fair-value inputs. Impairments and
depreciation reduced the net book value of assets impaired during 2011 to $688 million at December 31, 2011.

During 2010, the Company recognized impairments of $147 million related to long-lived assets. These impairments include $114 million related to a
production platform included in the oil and gas exploration and production reporting segment that remains idle with no immediate plan for use, and for which
a limited market exists. Other long-lived assets included in the oil and gas exploration and production reporting segment were impaired by $31 million, which
were primarily located in the Southern and Appalachia Region. These assets were impaired to fair value, which was estimated using Level 3 inputs.
Impairments and depreciation reduced the net book value of assets impaired during 2010 to $51 million at December 31, 2010.

During 2009, the Company recagnized impairments of $41 million related to long-lived assets, including $22 million related ta the oil and gas exploration
and production reporting segment triggered by the economic and commodity price environment, $7 million associated with certain gathering and processing
facilities in the midstream reporting segment due to reduced operating activity, and $12 million related to a liquefied natural gas facility site, included in the
marketing reporting segment. These assets were impaired to fair value, which was estimated using Level 3 inputs. Impairments and depreciation reduced the
net book value of assets impaired in 2009 to $26 million at December 31, 2009.

Suspended Exploratory Drilling Costs The following presents the amount of suspended exploratory drilling costs at December 31 for each of the last three
years, and changes to those amounts during the years then ended. The following excludes amounts for new projects capitalized and subsequently reclassified
to proved oil and gas properties or charged to expense within the same year.

2011

millions 2009

Charges to exploration expense (38) (29) (63)

The following presents suspended exploratory drilling costs by geographic area and by year of origination at December 31, 2011.

Year Costs
Incurred
2009 and
Total 2011 2010 prior

$ 1,353 $ 559 $ 376 $ 418
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6. Properties and Equipment (Continued)

Suspended exploratory drilling costs capitalized for a period greater than one year after completion of drilling at December 31, 2011, were $794 million
and were associated with 20 projects, primarily located in the Gulf of Mexico, Brazil, Ghana, Sierra Leone, and Mozambique. All project costs suspended for
longer than one year were primarily suspended pending the completion of economic evaluations including, but not limited to, results of additional appraisal
drilling, facilities, infrastructure, well-test analysis, additional geological and geophysical data, development plan approval, and permitting. Management
believes projects with suspended exploratory drilling costs exhibit sufficient quantities of hydrocarbons to justify potential development and is actively
pursuing efforts to assess whether reserves can be attributed to the respective areas. If additional information becomes available that raises substantial doubt as
to the economic or operational viability of any of these projects, the associated costs will be expensed at that time.

7. Goodwill and Other Intangible Assets

Goodwill The Company completed its annual impairment assessment of goodwill during the fourth quarter of 2011, and the test indicated no impairment. At
December 31, 2011, the Company had $5.6 billion of goodwill allocated as follows: $5.4 billion to oil and gas exploration and production; $102 million to
other gathering and processing; $59 million to WES gathering and processing; and $5 million to transportation.

Significant declines in commodity prices, difficulty or potential delays in obtaining drilling permits, or other unanticipated events could result in further
goodwill impairment tests in the near term, the results of which may have a material adverse impact on the Company’s results of operations.

Other Intangible Assets Intangible assets subject to amortization and associated amortization expense are as follows:

Gross Carrying Accumulated Net Carrying Amortization
millions Amount Amortization Amount Expense

Oftshore platform leases $ 60 $ (33) $ 27 $ 2

$ 225 $ (35) $ 190 $ 4

Offshore platform leases $ 60 $ (31) $ 29 $ 3

Customer contract intangible assets are primarily related to the Wattenberg Plant acquisition and are included in the Company’s midstream reporting
segment, and are being amortized over 50 years. See Note 3—Acquisitions. The estimated aggregate amortization expense for all intangible assets for the next
five years is not expected to be material.
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8. Noncontrolling Interests

WES, a consolidated subsidiary, is a limited partnership formed by Anadarko to own, operate, acquire, and develop midstream assets. [n 2011 and
2010, WES issued approximately 10 million and 13 million commion units to the public, respectively, raising net proceeds of $328 million and $338 million,
respectively, which increased the noncontrolling interest component of total equity.

In August 2011, the WES subordinated limited partner units held by Anadarko converted to common limited partner units on a one-for-one basis. Upon
this conversion, $162 million related to pre-conversion changes in the Company’s ownership interest in WES was transferred from noncontrolling interests to
paid-in capital. Additionally, $32 million was recorded to paid-in capital as a result of WES’s third-quarter 2011 issuance of common units. The Company’s
net income (loss) attributable to common stockholders, together with the above-described increases to Anadarko’s paid-in capital, for the year ended
December 31, 2011, totaled $(2,455) million. At December 31, 2011, Anadarko’s ownership interest in WES consisted of a 43.3% limited partner interest, a
2% general partner interest, and incentive distribution rights.

9. Investments

Noncontrolling Mandatorily Redeemable Interests In 2007, Anadarko contributed certain of its oil and gas properties and gathering and processing assets,
with an aggregate fair value of $2.9 billion at the time of the contribution, to newly formed unconsolidated entities in exchange for noncontrolling mandatorily
redeemable London Interbank Offered Rate (LIBOR) based preferred interests in those entities. The common equity of the investee entities is 95% owned by
third parties that also maintain control over the assets. Subsequent to their formation, the investee entities loaned Anadarko an aggregate of $2.9 billion. The
Company accounts for its investment in these entities using the equity method of accounting. The carrying amount of these investments was $2.8 billion and
the carrying amount of notes payable to affiliates was $2.9 billion at December 31, 2011. Anadarko has legal right of setoff and intends to net-settle its
obligations under each of the notes payable to the investees with the distributable value of its interest in the corresponding investee. Accordingly, the
investments and the obligations are presented net on the Consolidated Balance Sheets with the excess of the notes payable to affiliates over the aggregate
investment carrying amounts reported in other long-term liabilities—other for all periods presented.

Interest on the notes issued by Anadarko is variable, based on LIBOR, plus a spread that fluctuates with Anadarko’s credit rating. The applicable interest
rate was 1.55% and 1.30% at December 31, 2011 and 2010, respectively. The note payable agreement contains a covenant that provides for a maximum debt-
to-capital ratio of 67%. Anadarko was in compliance with this covenant at December 31, 2011. Other (income) expense, net for 2011, 2010, and 2009,
includes interest expense on the notes payable of $38 million, $39 million, and $57 million, respectively, and equity earnings from Anadarko’s investments
in the investee entities of $(41) million, $(37) million, and $(42) million, respectively.

Other During 2011 and 2010, the Company recognized impairment expense of $91 million ($37 million net of tax) and $61 million ($23 million net of tax),
respectively, related to the Company’s cost-method investment in Venezuelan assets due to changes in expected recoverable reserves. These assets are included
in the oil and gas exploration and production reporting segment and were impaired to fair value, estimated using Level 3 fair-value inputs. The Company’s
after-tax net investment in these assets was $39 million and $70 million at December 31, 2011 and 2010, respectively.
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10. Derivative Instruments

Objective and Strategy The Compary uses derivative instruments to manage its exposure to cash-flow variability from commodity-price and interest-rate
risks.

Futures, swaps, and options are used to manage exposure to commodity-price risk inherent in the Company’s oil and natural-gas production and natural-
gas processing operations (Oil and Natural-Gas Production/Processing Derivative Activities). Futures contracts and commodity-price swap agreements are used
to fix the price of expected future oil and natural-gas sales at major industry trading locations, such as Henry Hub for natural gas and Cushing for oil. Basis
swaps are used to fix or float the price differential between product prices at one market location versus another. Options are used to establish a floor price, a
ceiling price, or a floor and a ceiling price (collar) for expected future oil and natural-gas sales. Derivative instruments are also used to manage commodity-price
risk inherent in customer price requirements and to fix margins on the future sale of natural gas and NGLs from the Company’s leased storage facilities
(Marketing and Trading Derivative Activities).

Interest-rate swaps are used to fix or float interest rates on existing or anticipated indebtedness. The purpose of these instruments is to manage the
Company’s existing or anticipated exposure to unfavorable interest-rate changes. The fair value of this swap portfolio increases (decreases) when interest rates
inercasc (dcercasc).

The Company does not apply hedge accounting to any of its derivative instruments. As a result, both realized and unrealized gains and losses associated
with derivative instruments are recognized in earnings. Net derivative losses attributable to derivatives previously subject to hedge accounting reside in
accumulated other comprehensive income (loss) and are reclassified to eamings as the transactions to which the derivatives relate are recognized in
earnings. Accumulated other comprehensive loss balances of $109 million ($70 million after tax) and $125 million ($79 million after tax) at
December 31, 2011 and 2010, respectively, relate to interest-rate derivatives that were previously subject to hedge accounting.

Oil and Natural-Gas Production/Processing Derivative Activities Below is a summary of the Company’s derivative instruments related to its Oil and
Natural-Gas Production/Processing Activities at December 31, 2011. The natural-gas prices listed below are New Y ork Mercantile Exchange (NYMEX) Henry
Hub prices. The crude-oil prices listed below are NYMEX Cushing prices.

2012 2013

Three-Way Collars (thousand MMBtu/d) —n 450

Ceiling sold price (call) $ — $ 6,57

Floor sold price (put) $ — $ 400

Average price per MMBtu $ 4.69 $ —

Three-Way Collars (MBbls/d)

Ceiling sold price (call) $ 92.50 $ —

Floor sold price (put) $ 35.00 $ —

" Includes the effects of offsetting purchased and sold natural-gas three-way collars of 500,000 MMBtu/d.
MMBtu—million British thermal units

MMBtuw/d—million British thermal units per day

MBbls/d—thousand barrels per day
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10. Derivative Instruments (Continued)

A three-way collar is a combination of three options: a sold call, a purchased put, and a sold put. The sold call establishes the maximum price that the
Company will receive for the contracted commodity volumes. The purchased put establishes the minimum price that the Company will receive for the
contracted volumes unless the market price for the commodity falls below the sold put strike price, at which point the minimum price equals the reference
price (e.g., NYMEX) plus the excess of the purchased put strike price over the sold put strike price.

Marketing and Trading Derivative Activities In addition to the positions in the above tables, the Company also engages in marketing and trading
activities, which include physical product sales and related derivative transactions used to manage commodity-price risk. At December 31, 2011 and 2010,
the Company had fixed-price physical transactions related to natural gas totaling 22 billion cubic feet (Bcf) and 32 Bef, respectively, offset by derivative
transactions for 21 Bef and 28 Bef, respectively, for net positions of 1 Bef and 4 Bef, respectively.

Interest-Rate Derivatives In December 2008 and January 2009, Anadarko entered into interest-rate swap contracts as a fixed-rate payor to mitigate the
interest-rate risk associated with anticipated 2011 and 2012 debt issuances. The Company locked in a fixed interest rate in exchange for a floating interest rate
indexed to the three-month LIBOR. The swap instruments include a provision that requires both the termination of the swaps and cash settlement in full at the
start of the reference period.

Due to rising interest rates in 2009, the fair value of the swap contracts increased. As aresult, the Company revised the swap contract terms in the second
quarter of 2009 to increase the weighted-average interest rate of the swap portfolio from approximately 3.25% to approximately 4.80%, and realized a
$552 million gain. During the third quarter of 2011, in order to better align the swap porttolio with the anticipated timing ot tuture debt refinancing, the
Company extended the swap maturity dates from October 2011 to June 2014 for interest-rate swaps with an aggregate notional principal amount of $1.85
billion. In connection with these extensions, the swap interest rates were also adjusted. In addition, interest-rate swap agreements with an aggregate notional
principal amount of $150 million were settled for a loss of $57 million in October 2011.

The Company had the following outstanding interest-rate swaps at December 31, 201 1.

millions except percentages Reference Period Weighted-Average
Notional Principal Amount Start
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10. Derivative Instruments (Continued)

Effect of Derivative Instruments—Balance Sheet The fair value of the Company’s derivative instruments is presented below.

Gross Gross
Derivative Assets Derivative Liabilities
millions Balance Sheet December 31, December 31, December 31, December 31,

Derivative: Classification 2011 2010 2011 2010

— — (1,199) (235)

Effect of Derivative Instruments —Statement of Income The realized and unrealized gain or loss amounts and classification of derivative instruments for
the respective years ended December 31 are as follows:

millions

(Gain) Loss
Derivat i

2010
Commodity
Gathering, Processing, and Marketing Sales $ 38 @ 5
(Gains) Losses on Commodity Derivatives, net (498) (395) (893)
Interest Rate and Other
(Gains) Losses on Other Derivatives, net — 285 285
Derivative (Gain) Loss, net $  (495) (114)  $ (609)

m

Represents the effect of marketing and trading derivative activities.
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10. Derivative Instruments (Continued)

Credit-Risk Considerations The financial integrity of exchange-traded contracts is assured by NYMEX or the Intercontinental Exchange through systems of
financial safeguards and transaction guarantees and is subject to nominal credit risk. Over-the-counter traded swaps, options, and futures contracts expose the
Company to counterparty credit risk. The Company monitors the creditworthiness of its counterparties, establishes credit limits according to the Company’s
credit policies and guidelines, and assesses the impact of a counterparty’s creditworthiness on fair value. The Company has the ability to require cash
collateral or letters of credit to mitigate its credit-risk exposure. The Company has netting agreements with financial institutions that permit net settlement of
gross commodity derivative assets against gross commodity derivative liabilities, and routinely exercises its contractual right to offset realized gains against
realized losses when settling with derivative counterparties.

In addition, the Company has setoff agreements with certain financial institutions that may be exercised in the event of default and provide for contract
termination and net settlement across all derivative types. At December 31, 2011, $749 million of the Company’s $1.6 billion gross derivative liability
balance, and at December 31, 2010, $394 million of the Company’s $724 million gross derivative liability balance, would have heen eligible for setoff against
the Company’s gross derivative asset balance in the event of default. Other than in the event of default, the Company does not net settle across commodity and
interest-rate derivatives, as settlement timing differs.

Some of the Company’s derivative instruments are subject to provisions that can require collateralization of the Company’s obligations. However, most of
the Company’s derivative counterparties maintain secured positions with respect to the Company’s derivative liabilities under the Company’s $5.0 billion
senior secured revolving credit facility ($5.0 billion Facility), the available capacity of which is sufficient to secure potential obligations to such counterparties.

Unsecured derivative obligations may require immediate settlement or full collateralization if certain credit-risk-related provisions are triggered, such as the
Company’s credit rating declining to a level below investment grade by major credit rating agencies. In June 2010, the Company’s credit rating was
downgraded from “Baa3” to “Bal” by Moody’s Investors Service (Moody’s), which triggered credit-risk-related features with certain derivative counterparties,
resulting in the Company posting additional collateral under its derivative instruments. No counterparties have requested termination or full settlement of
derivative positions. At December 31, 2011 and 2010, the aggregate fair value of all derivative instruments with credit-risk-related contingent features for
which a net liability position existed was $2 million (nct of collateral) and $10 million (net of collateral), respectively, included in acerued expenses on the
Company’s Consolidated Balance Sheets.
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10. Derivative Instruments (Continued)

Fair Value Fair value of futures contracts is based on quoted prices in active markets for identical assets or liabilities, which represent Level 1 inputs.
Valuations of physical-delivery purchase and sale agreements, over-the-counter financial swaps, and commodity option collars are based on similar
transactions observable in active markets and industry-standard models that primarily rely on market-observable inputs. Inputs used to estimate the fair value
of swaps and options include market-price curves; contract terms and prices; credit-risk adjustments; and, for Black-Scholes option valuations, implied
market volatility and discount factors. Inputs used to estimate fair value in industry-standard models are categorized as Level 2 inputs because substantially
all assumptions and inputs are observable in active markets throughout the full term of the instruments.

The fair value of the Company’s derivative financial assets and liabilities, by input level within the fair-value hierarchy, is presented below.

December 31, 2011
millions Level 1 Level 2 Level 3 Netting( Collateral Total

Commodity derivatives

Other counterparties — 168 — (51) — 117

Liabilities:

Financial institutions $ @) $ (375) $ — $ 361 S 7 S 11

Interest-rate and other derivatives — (1,199) — — 130 (1,069)

' Represents the impact of netting commodity derivative assets and liabilities with counterparties where the Company has the contractual right and intends
to net settle.
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10. Derivative Instruments (Continued)

December 31,2010
illi

Collateral

Other counterparties — 241 — (148) — 93

Interest-rate and other derivatives — (235) — — 15 (220)*

m

Represents the impact of netting commodity derivative assets and liabilities with counterparties where the Company has the contractual right and intends
to net settle.

11. Asset Retirement Obligations

The majority of Anadarko’s AROs relate to the plugging of wells and the related abandonment of oil and gas properties, The following provides a
rollforward of the Company’s combined short- and long-term AROs. Liabilities settled include settlement payments for obligations, as well as obligations that
were assumed by purchasers of divested properties. Revisions to estimated liabilities during the period relate primarily to changes in estimates of asset
retirement costs and include, but are not limited to, revisions of estimated inflation rates, changes in property lives, and the expected timing of settlement.

2011 2010

Carrying amount of asset retirement obligations at December 31 i S 1,768 $ 1,571

"' At December 31, 2011 and 2010, short-term AROs of $31 million and $42 million, respectively, were presented on the Company’s Consolidated Balance

Sheets as accrued expenses.
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12. Debt and Interest Expense

Debt Except for borrowings under the $5.0 billion Facility, all of the Company’s outstanding debt is senior unsecured. See Note 9—Investments for
disclosure regarding Anadarko’s notes payable related to its ownership of certain noncontrolling mandatorily redeemable interests that are not included in the
Company’s reported debt balance and do not affect consolidated interest expense. The following presents the Company’s outstanding debt and capital lease
obligations at December 31, 2011 and 2010.

December 31,
011

7.050% Debentures due 2018 114 114

6.450% Senior Notes due 2036 1,750 1,750

Less: Current portion of long-term debt 170 291

" Unameortized discounts and premiums are amortized over the terms of the related debt.
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12. Debt and Interest Expense (Continued)

In a 2006 private offering, Anadarko received $500 million of loan proceeds upon issuing the Zero-Coupon Senior Notes due 2036 (Zero Coupons). The
Zero Coupons mature in 2036 and have an aggregate principal amount due at maturity of $2.4 billion, reflecting a yield to maturity of 5.24%. The holder has
the right to cause the Company to repay an amount up to the then-accreted value of the outstanding Zero Coupons in October of each year starting in 2012. The
Zero Coupons are classified as long-term debt on the Consolidated Balance Sheets based on the Company’s ability and intent to refinance the obligations, if the
holder requests repayment in 2012.

Fair Value The Company uses a market approach to determine fair value of its fixed-rate debt using observable market data, which results in a Level 2 fair-
value measurement. The carrying amount of floating-rate debt approximates fair value as the interest rates are variable and reflective of market rates. As of
December 31, 2011 and 2010, the estimated fair value of the Company’s total long-term debt was $17.3 billion and $13.5 billion, respectively.

Debt Activity The following presents the Company’s debt activity for 2011 and 2010.

Carrying

Description

Borrowings 670 WES credit facility and term loan

(398) 6.875% Senior Notes due 2011

(43) 5.000% Senior Notes due 2012

(1,599) Midstream Subsidiary Note due 2012

Balance at December 31, 2010 $ 12,787

m

Debt repayment activity includes both scheduled repayments and retirements before scheduled maturity.

Capital Lease Obligation In the fourth quarter of 2010, a lease commenced for a floating production, storage, and offloading vessel (FPSO) for the
Company’s Jubilee field operations in Ghana. In December 2011, the Company and its partners in the Jubilee project purchased the FPSO, resulting in the
cancellation of the capital lease obligation.
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12. Debt and Interest Expense (Continued)

Anadarko Revolving Credit Facility and Letter of Credit Facility In September 2010, the Company entered into the $5.0 billion Facility maturing in
September 2015, and terminated its $1.3 billion revolving credit agreement, scheduled to mature in 2013. During the third quarter of 2011, the Company
entered into an agreement with a financial institution to provide up to $400 million of letters of credit (LOC Facility). Compensating balances deposited with the
financial institution provide for reduced fees under the LOC Facility. These compensating balances may be withdrawn at any time, resulting in higher fees.
Cash and cash equivalents include $328 million of demand deposits serving as compensating balances for outstanding letters of credit at December 31, 2011.
The LOC Facility also requires the Company to maintain a senior debt revolving credit facility with minimum commitments of at least $1.0 billion and the
availability to issue letters of credit of at least $400 million.

In August 2011, the Company amended the $5.0 billion Facility to reduce the maintenance costs and to lower the interest rates under the facility.
Borrowings under the $5.0 billion Facility bear interest at LIBOR plus an applicable margin ranging from 1.25% to 2.50%, depending on the Company’s
credit rating, or rates at a margin ahove the one-month LIBOR, the federal funds rate, or prime rates offered by certain designated banks. The $5.0 billion
Facility had outstanding borrowings of $2.5 billion at a rate of 1.79%, with available borrowing capacity of $2.1 billion ($5.0 billion maximum capacity,
less $2.5 billion of outstanding borrowings and $400 million of letter-of-credit capacity maintained pursuant to the terms of the LOC Facility) at
December 31, 2011.

Obligations incurred under the $5.0 billion Facility, as well as obligations Anadarko has to lenders or their affiliates pursuant to certain derivative
instruments (as discussed in Note 10—Derivative Instruments), are guaranteed by certain of the Company’s wholly owned domestic subsidiaries, and are
secured by a perfected first-priority security interest in certain exploration and production assets located in the United States and 65% of the capital stock of
certain wholly owned foreign subsidiaries. The Company was in compliance with all applicable covenants and there were no restrictions on its ability to utilize
the available capacity of the $5.0 billion Facility.

WES Revolving Credit Facility Tn March 2011, WES entered into a five-year, $800 million senior unsecured revolving credit facility (RCF), which
amended and restated the $450 million senior unsecured revolving credit facility. The $800 million RCF matures in March 2016 and bears interest at LIBOR
plus an applicable margin ranging from 1.30% to 1.90%, or rates at a margin above the one-month LIBOR, the federal funds rate, or prime rates offered by
certain designated banks. WES was in compliance with all covenants contained in the RCF, had no outstanding borrowings under the RCF, and had the full
$800 million of RCF borrowing capacity available at December 31,2011.

Scheduled Maturities Total principal amount of debt maturities for the five years ending December 31, 2016 are shown below and exclude amounts

attributable to the potential repayment of the outstanding Zero Coupons that may be put by the holder to the Company annually, starting in 2012, as discussed
above.

Principal
Amount of
millions Debt Maturities

2015 2,500
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12. Debt and Interest Expense (Continued)

Interest Expense The following summarizes the amounts included in interest expense.

millions 2011 2010

(Gain) loss on early debt retirements and commitment termination 2 — 112 )

Interest expense $ 839 $ 855 $ 702

m

Included in 2009 is the reversal of the $78 million liability for unpaid interest related to the Deepwater Royalty Relief Act (DWRRA) dispute. See Note 16
—Contingencies.

@ Loss on early debt retirements in 2010 is the result of repurchasing $1.4 billion aggregate principal amount of debt due 2011 and 2012.

13. Stockholders’ Equity

Commeon Stock In August 2011, the Company terminated a $5.0 billion share-repurchase program under which shares could be repurchased either in the
open market or through privately negotiated transactions.
In May 2009, Anadarko completed a public offering of 30 million shares of common stock at $45.50 per share. After deducting the underwriting

discount and other offering costs of $28 million, net proceeds of approximately $1.3 billion were used for general corporate purposes, including capital
expenditures.

millions 2011 2010 2009

Shares at January 1 513 509 476

Shares at December 31 516 513 509

Shares at December 31

Shares of common stock outstanding at December 31 498 496 493
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13. Stockholders’ Equity (Continued)

Shares of common stock issued and shares of common stock held in treasury presented above include four million shares held by the Anadarko
Petroleum Corporation Executives and Directors Benefits Trust, a grantor trust associated with the Company’s obligations under certain of its pension and

deferred-compensation plans.
The reconciliation between basic and diluted EPS attributable to common stockholders is as follows:

Yecars Ended December 31,

millions except per-share amounts 2011 2010

Less: Undistributed income allocated to participating securities 4

Diluted $  (2,649) $ 756 $ (135)

ha
Average number of common shares outstanding—basic 498 495 480

Average number of common shares outstanding—diluted 498 497 480

" Inclusion of the average shares for these awards would have an anti-dilutive effect.
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14. Share-Based Compensation

At December 31, 2011, 15 million shares of the 35 million shares of Anadarko common stock originally authorized for awards under active share-based
compensation plans remained available for future issuance. The Company generally issues new shares to satisfy awards under employee share-based payment
plans. The number of shares available is reduced by awards granted. A summary of share-based compensation cost is presented below.

Years Ended December 31,
2011 2010 2009

millions

Equity-Classified Awards:

Stock options 51 45 36

Total Equity-Classified Award Compensation Expense 132 151 185

Value Creation Plan 26 — 104

Other performance-based awards 28 8 —

Total Liability-Classified Award Compensation Expense 83 46 124

Income tax benefit $ 78 $ 72 $ 112

For 2011, 2010, and 2009, $(15) million, $26 million, and $12 million, respectively, in excess tax benefits related to share-based compensation were
included in cash flows from financing activities. Cash received from stock option exercises for 2011, 2010, and 2009 was $45 million, $78 million, and
$22 million, respectively.

Equity-Classified Awards

Restricted Stock Certain employees may be granted restricted stock in the form of restricted stock awards or restricted stock units. Restricted stock is subject
to forfeiture restrictions and cannot be sold, transferred, or disposed of during the restriction period. The holders of restricted stock awards have the same
rights as a stockholder of the Company with respect to such shares, including the right to vote and receive dividends or other distributions paid with respect to
the shares. A restricted stock unit is equivalent to a restricted stock award except that unit holders receive cash dividend equivalents during the restriction
period and do not have the right to vote the units. Restricted stock vests over service periods ranging from the date of grant up to four years and is not
considered issued and outstanding until it vests.

Nonemployee directors are granted deferred shares that are held in a grantor trust by the Company until payable, generally when the director ceases to
serve on the Board of Directors. Directors may receive these shares in a lump-sum payment or in annual installments.
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14. Share-Based Compensation (Continued)

A summary of restricted stock activity is presented below.

‘Weighted-

Average
Grant-Date
Shares Fair Value
(millions) (per share)

Granted

$

Forfeited $

The weighted-average grant-date fair value per share of restricted stock granted during 2010 and 2009 was $68.51 and $40.65, respectively. The total
fair value of restricted shares vested during 2011, 2010, and 2009 was $124 million, $122 million, and $122 million, respectively, based on the market
price at the vesting date. At December 31,2011, $119 million of total unrecognized compensation cost related to restricted stock is expected to be recognized
over a weighted-average remaining scrvice period of 2.0 ycars.

Stock Options Certain employees may be granted options to purchase shares of Anadarko common stock with an exercise price equal to, or greater than, the
fair market value of Anadarko common stock on the date of grant. These stack options vest over service periods ranging from three to four years from the date
of grant and will terminate at the earlier of the date of exercise, or seven years from the date of grant.

Non-employee directors may be granted nonqualified stock options with an exercise price equal to the fair market value of Anadarko common stock on the
date of grant. These stock options vest aver a one-year service period from the date of grant and terminate at the earlier of the date of exercise, or ten years from
the date of grant.

The fair value of stock option awards is determined using the Black-Scholes option-pricing model. The expected life of an option is estimated based on
historical exercise behavior. Expected forfeiture rates are estimated based on historical forfeiture rates. Volatility assumptions are estimated based on
expectations of volatility over the expected life of an option as indicated by historical and implied volatility. Risk-free interest rates are based on the U.S.
Treasury rate for a term commensurate with the expected life of an option. The dividend yield is based on a 12-month average dividend yield, taking into
account the Company’s expected dividend policy over the expected life of an option. The Company used the following weighted-average assumptions to
estimate the fair value of stock options granted during 2011, 2010, and 2009.

Dividend yield
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14. Share-Based Compensation (Continued)

A summary of stock option activity is presented below.

Weighted-
Weighted- Average
Average Remaining Aggregate
Excrcisc Contractual Intrinsic
Shares Price Term Value
(millions) (per share) (vears) (millions)

Forfeited or expired 0.11) $ 58.08

wn
Y
[

Vested or expected to vest at December 31,2011 4.04 $ 6536 5.50 $

The weighted-average grant-date fair value per option of stock options granted during 2011, 2010, and 2009 was $29.77, $26.44, and $15.23,
respectively. The total intrinsic value of stock options exercised during 2011, 2010, and 2009 was $45 million, $62 million, and $24 million, respectively,
based on the difference between the market price at the exercise date and the exercise price. At December 31, 2011, $71 million of total unrecognized
compensation cost related to stock options is expected to be recognized over a weighted-average period of 2.0 years.

Performance-Based Share Awards Certain officers of the Company were provided Performance Unit Award Agreements with performance periods ranging
from one to three years. The number of shares of common stock awarded under these agreements is based on a comparison of the Company’s TSR to the TSR
of a predetermined group of peer companies over the specified performance period. The agreements provide for issuance of up to a maximum of 934,424 shares
of Anadarko common stock. Through December 31, 2011, a total of 521,258 shares were granted, with 386,574 of these shares issued and 134,684 shares
deferred pursuant to the agreements. The fair value of the performance-based share awards issued during 2011, 2010, and 2009 was $6 million, $17 million,
and $1 million, respectively, based on the market price at the date issued. At December 31, 2011, the Company had no unrecognized compensation cost

related to these awards.
Liability-Classified Awards

Value Creation Plan As a part of its employee compensation program, the Company offers an incentive compensation program that generally provides non-
officer employees the opportunity to earn cash bonus awards based on the Company’s TSR for the year, compared to the TSR of a predetermined group of
peer companies. At December 31, 2011, 2010, and 2009, the Company had accrued $25 million, zero, and $105 million, respectively, for the 2011, 2010,
and 2009 performance periods, respectively.
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14. Share-Based Compensation (Continued)

Performance-Based Unit Awards Certain officers of the Company were provided Performance Unit Award Agreements with two- and three-year
performance periods. The vesting of these units is based solely on comparing the Company’s TSR to the TSR of a predetermined group of peer companies

over the specified performance period. Each performance unit represents the value of one share of the Company’s common stock. At the end of each
performance period, the value of the vested performance units, if any, is paid in cash. During 2011, $25 million was paid related to vested performance units.

At December 31, 2011, the Company’s liability under Performance Unit Award Agreements was $33 million, with $27 million of total estimated unrecognized
compensation cost related to these awards expected to be recognized over a weighted-average, remaining performance period of 1.6 years.

Other Performance-Based Awards Certain officers of the general partner of WES were awarded general partner (GP) Unit Appreciation Rights (UARs)
pursuant to the Western Gas Holdings, LLC Equity Incentive Plan. No awards have been granted subsequent to 2010. The vesting restrictions on the UARs
lapse over defined performance periods, and the value of vested awards is paid in cash upon exercise by the holder, which is permitted based on defined
events. The fair value of the UARS is re-measured periodically based on the estimated fair value of WES’s GP, calculated using a discounted cash flow
methodology. At December 31, 2011, the liability attributable to the UARs was $37 million, with $6 million of total estimated unrecognized compensation cost
related to these awards expected to be recognized over a weighted-average remaining period of 1.4 years.

15. Commitments

Operating Leases The Company had $2.9 billion in long-term drilling rig commitments that satisfy operating lease criteria. The Company also has various
commitments under non-cancelable operating lease agreements of $678 million for production platforms and equipment, buildings, facilities, compressors,
and aircraft. These operating leases expire at various dates through 2026. Certain of these operating leases contain residual value guarantees at the end of the
lease term, totaling $104 million at December 31, 2011; however, no lability has been accrued for residual value guarantees. Fulure minimum lease payments
under operating leases at December 31, 2011 were as follows:

Operating
millions Leases

2013 523

2015 547

Later years 812

Total rent expense, net of sublease income, amounted to $143 million in 2011, $154 million in 2010, and $188 million in 2009. Total rent expense
includes contingent rent expense related to processing fees of $21 million, $20 million, and $39 million in 2011, 2010, and 2009, respectively.

122

ANA-MDL3-0002633



Table of Contents

Index to Financia} Statements

ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

15. Commitments (Continued)

Drilling Rig Commitments Anadarko has entered into various agreements to secure drilling rigs necessary to execute its drilling plans over the next several
years. The table of future minimum lease payments above includes approximately $2.7 billion related to six offshore drilling vessels and $217 million related
to certain contracts for onshore U.S. drilling rigs. Lease payments associated with the drilling of exploratory wells and development wells, net of amounts
billed to partners, will initially be capitalized as a component of oil and gas properties, and either depreciated in future periods or written off as exploration
expense.

Spar Platform and Production Vessel Leases Anadarko has operating leases related to certain spar platforms in the Gulf of Mexico. The table of future
minimum lease payments above includes approximately $395 million for these agreements. These agreements also contain residual value guarantees totaling
$37 million at the end of the lease periods.

Other Commitments In the normal course of business, the Company enters into other contractual agreements to purchase natural gas or crude oil, pipeline
capacity, storage capacity, utilities, and other services. At December 31, 2011, aggregate future payments under these contracts totaled $6.8 billion, of which
$1.6 Dbillion is expected to be paid in 2012, $917 million in 2013, $839 million in 2014, $726 million in 2015, $607 million in 2016, and $2.1 billion
thereatter.

16. Contingencies

The following discussion of the Company’s contingencies excludes discussion related to the Deepwater Horizon events. See Note 2—Deepwater Horizon
Events.

General The Company is a defendant in a number of lawsuits and is involved in governmental proceedings and regulatory controls arising in the ordinary
course of business, including, but not limited to, personal injury claims, title disputes, royalty claims, contract claims, oil-field contamination claims, and
environmental claims, including claims involving assets owned by predecessors of acquired companies. The Company had accrued $342 million and
$114 million at December 31, 2011 and 2010, respectively, related to litigation contingencies. Anadarko is also subject to various environmental-remediation
and reclamation obligations arising from federal, state, and local laws and regulations. At December 31, 2011 and 2010, the Company’s Consolidated Balance
Sheets include liabilities of $92 million and $96 million, respectively, for remediation and reclamation obligations. The ultimate outcome and impact on the
Company cannot be predicted with certainty; however, after consideration of recorded expense and liability accruals, management believes that the resolution
of pending proceedings will not have a material adverse effect on the Company’s consolidated financial position, results of operations, or cash flows.
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16. Contingencies (Continuned)

Tronox Litigation In January 2009, Tronox Incorporated (Tronox), a former subsidiary of Kerr-McGee Corporation (Kerr-McGee), which is a current
subsidiary of Anadarko, and certain of Tronox’s subsidiaries filed voluntary petitions for relief under Chapter 11 of the U.S. Bankruptcy Code (the
Bankruptey) in the U.S. Bankruptcy Court for the Southern District of New York (Bankruptcy Court). Subsequently, in May 2009, Tronox and certain of
its affiliates filed a lawsuit against Anadarko and Kerr-McGee asserting a number of claims, including claims for actual and constructive fraudulent

conveyance (Adversary Proceeding). Tronox alleges, among other things, that it was insolvent or undercapitalized at the time it was spun off from Kerr-McGee

and seeks, among other things, to recover damages, including interest, in excess of $14.5 billion from Kerr-McGee and Anadarko, as well as litigation fees

and costs. Anadarko and Kerr-McGee moved to dismiss the complaint in its entirety. In March 2010, the Bankruptcy Court issued an opinion granting in part
and denying in part Anadarko’s and Kerr-McGee’s motion to dismiss the complaint. Notably, the Bankruptcy Court dismissed, with prejudice, Tronox’s
request for punitive damages relating to the fraudulent-conveyance claims. The Bankruptcy Court granted Tronox leave to replead certain of its common law

claims, and Tronox filed an amended complaint in April 2010. In May 2010, Anadarko and Kerr-McGee moved to dismiss certain claims in the amended
complaint. In May 2011, the Bankruptcy Court dismissed two claims against Anadarko for conspiracy and aiding and abetting, and declined to dismiss a

breach of fiduciary duty claim against Kerr-McGee. In August 2011, Tronox filed a motion for partial summary judgment on the issue of whether damages in
the Adversary Proceeding are limited to the amount of allowed creditor claims filed in the Bankruptcy. Kerr-McGee and Anadarko filed a response and cross-
motion in September 2011 seeking a ruling that Sections 544, 548, and 550 of the Bankruptcy Code limit Tronox’s potential recovery to the value of valid,
unpaid creditor claims. In January 2012, the Court granted Tronox's motion for summary judgment in part and held that Section 550 of the Bankruptcy

Code does not impose a cap on Tronox’s potential damages for fraudulent transfer claims. The Court denied Tronox’s motion in part, to the extent Tronox
sought a ruling that there are no other limitations on fraudulent conveyance damages. The Court stated that the appropriate measure of damages should only be

determined after trial. The parties engaged in mediation in January 2012, but were unable to reach a resolution.

The U.S. government was granted authority to intervene in the Adversary Proceeding, and it has asserted separate claims against Anadarko and Kerr-
McGee under the Federal Debt Collection Procedures Act. Anadarko and Kerr-McGee have moved to dismiss the claims of the U.S. government, but that
motion has been stayed by the Bankruptey Court.

In August 2010, the Bankruptcy Court entered a Stipulation and Agreed Order among Tronox, Anadarko, and Kerr-McGee authorizing the rejection of the
Master Separation Agreement (together with all annexes, related agreements, and ancillary agreements to it, the MSA). Anadarko and Kerr-McGee filed Proofs
of Claim, which included claims for damages arising from the MSA rejection. In January 2011, the Bankruptcy Court entered a Stipulation and Agreed Order
approving a settlement of Anadarko and Kerr-McGee’s rejection damage claims against Tronox. The settlement provided Anadarko a general unsecured claim
against Tronox. In February 2011, in settlement of its claim, Anadarko received shares of Tronox stock, which were assigned to a financial institution in
exchange for $46 million, included as a credit to general and administrative expenses in the Company’s Consolidated Statements of Income for the year ended
December 31, 2011. The Company will continue to monitor the impact that the rejection of the MSA may have on other litigation and other proceedings,
including the Adversary Proceeding, and will assess the impact of future events on the Company’s consolidated financial position, results of operations, and
cash flows.

124

ANA-MDL3-0002635



Table of Contents

Index to Financia} Statements

ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

16. Contingencies (Continuned)

In February 2011, in accordance with Chapter 11 of the U.S. Bankruptcy Code, Tronox emerged from bankruptcy pursuant to an August 2010
Bankruptcy Court approved Plan of Reorganization (Plan). The terms of the Plan, which were confirmed by the Bankruptcy Court in the third quarter of
2010, contemplate that the claims of the U.S. government (together with other federal, state, local, or tribal governmental entities having regulatory authority or
responsibilities for environmental laws, the Governmental Entities) related to Tronox’s environmental liabilities will be settled through certain environmental
response trusts and a litigation trust (Anadarko Litigation Trust). The Plan provides that the Governmental Entities will receive, among other things, 88% of
the proceeds from the Adversary Proceeding. Additionally, certain creditors asserting tort claims against Tronox may receive, among other things, 12% of the
proceeds from the Adversary Proceeding. Certain documents central to the Plan and the Adversary Proceeding were approved by the Bankruptcy Court in the
fourth quarter of 2010 and in February 2011, including the Environmental Claims Settlement Agreement, the Tort Claims Trust Agreement, the
Environmental Response Trust Agreement, and the Anadarko Litigation Trust Agreement (ALTA). In accordance with the Plan, the Adversary Proceeding will
be prosecuted by the Anadarko Litigation Trust. Pursuant to the ALTA, the Anadarko Litigation Trust was “deemed substituted” for Tronox in the Adversary
Proceeding as the party in such litigation. For purposes of this Form 10-K, references to “Tronox™ after February 2011 refer to the Anadarko Litigation Trust.

Discovery, motion practice, and mediation are ongoing in the Adversary Proceeding. The Company’s current estimated loss related to final disposition of
the Adversary Proceeding is $250 million, and the Company has recorded a liability for this amount at December 31, 2011. As the Adversary Proceeding
progresses, it is reasonably possible for the Company’s current estimate of probable loss related to this matter to change, perhaps materially, because the
amount of potential damages depends on circumstances that have not yet occurred, including the outcome of expert testimony and certain trial and pretrial
determinations to be made by the Bankruptcy Court. The Company intends to vigorously defend the claims asserted in these proceedings.

In addition, in July 2009, a consolidated class action complaint was filed in the New York District Court on behalf of purported purchasers of Tronox’s
equity and debt securities between November 21, 2005, and January 12, 2009 (Class Period), against Anadarko, Kerr-McGee, several former Kerr-McGee
officers and directors, several former Tronox officers and directors, and Ernst & Young LLP (Securities Case). The complaint alleges causes of action arising
under Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 (Exchange Act) for purported misstatements and omissions regarding, among other
things, Tronox’s cnvironmental-remediation and tort-claim liabilitics. The plaintiffs allege, among other things, that these purported misstatements and
omissions are contained in certain of Tronox’s public filings, including filings made in connection with Tronox’s initial public offering. The plaintiffs seck an
unspecified amount of compensatory damages, including interest thereon, as well as litigation fees and costs. Anadarko, Kerr-McGee, and other defendants
moved to dismiss the consolidated class action complaint and in August 2010 moved to dismiss an amended consolidated class action complaint that had been
filed in July 2010. The New York District Court issued the second of two opinions and orders on the motions (Orders). Following the Orders, only the
plaintifly’ Section 20(a) claims under the Exchange Act remain against Anadarko and Kerr-McGee. The plaintiffs’ claims against Anadarko are limited to the
period beginning on August 10, 2006, through the end of the Class Period. In August 2011, plaintiffs filed a motion for class certification. The defendants in
the Securities Case filed briefs in opposition to class certification in September 2011. In January 2012, the Court entered a Stipulation and Order pursuant to
which plaintiffs agreed to withdraw their motion for class certification without prejudice to resubmit the motion as previously filed.

Based on the Company’s assessment of the current status and merits of the Securities Case, the Company does not consider a loss related to litigation of
these matters to be probable. This conclusion considers that the court has not certified a class, no fact discovery has occurred, and no dispositive motions
have been filed by the litigants. As the Securities Case progresses, it is reasonably possible the Company’s assessment as to its potential loss could change,
perhaps materially. The Company carries Directors’ and Officers’ liability insurance and has notified its insurers as to the status of this litigation. The
Company will continue to vigorously defend itself, its officers, and its directors in these proceedings.
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Other Litigation SM Energy alleged that the Company breached a Joint Exploration Agreement (JEA) originally executed between Anadarko and TXCO
Energy Corp. (TXCO) in March 2008 relating to an oil and gas development project in Maverick, Dimmitt, Webb, and LaSalle Counties in the Eagleford
shale in South Texas. The parties entered into binding arbitration on the matter, and in November 2011, the arbitration panel rendered a final decision in favor
of the Company.

In December 2008, Anadarko sold its interest in the Peregrino heavy-oil field offshore Brazil. The Company is currently litigating a dispute with the
Brazilian tax authorities regarding the tax rate applicable to the transaction. Currently, $182 million, the amount of tax in dispute, resides in a judicially
controlled Brazilian bank account, pending final resolution of the matter.

In July 2009, the lower judicial court ruled in favor of the Brazilian tax authorities. The Company appealed this decision to the Brazilian Regional courts,
which upheld the lower court’s ruling in favor of the Brazilian tax authorities in December 201 1. The Company will file simultaneous appeals to the Brazilian
Superior court and the Brazilian Supreme court. The Brazilian Supreme cowrt is not required to hear the case.

The Company believes that it will more likely than not prevail in Brazilian courts. Therefore, no tax liability has been recorded for Peregrino divestiture-
related litigation as of December 31, 2011. The Company continues to vigorously defend itself in Brazilian courts.

Deepwater Drilling Moratorium and Other Related Matters As a result of the moratorium on drilling in the Gulf of Mexico between mid-May 2010 and
mid-October 2010 (Moratorium) and additional inspection and safety requirements issued by the Bureau of Ocean Energy Management, Regulation, and
Enforcement (BOEMRE), previously known as the Minerals Management Service (MMS), in May and June 2010, the Company provided notification of
force majeure to drilling contractors of four of the Company’s contracted deepwater rigs in the Gulf of Mexico. Some of the contracts have provisions that
authorize contract termination by either party if force majeure conditions continue for a specified number of consecutive days.

In June 2010, the Company gave written notice of termination to the drilling contractor of a rig placed in force majeure in May 2010, and filed a lawsuit in
the U.S. District Court for the Southern District of Houston, Texas (Houston, Texas District Court) against the drilling contractor seeking a judicial
declaration that the Company’s interpretation of the drilling contract was correct and that the contract terminated on June 19, 2010. The drilling contractor
filed an Original Answer in July 2010 denying the Moratorium constituted a force majeure event and asserted that Anadarko had breached the drilling contract.
If the Company does not prevail in its claim, the Company could be obligated to pay the rig contract rate from the contract-termination date through March
2011, the end of the original contract term. The disputed rental for the contract period is $116 million; however, any potential damages would be reduced by,
among other things, amounts resulting from the drilling contractor’s ability to mitigate damages by leasing the drilling rig to another third party, as well as cost
savings realized by the drilling contractor as a result of not operating the drilling rig for the entire original contract period. The Company continues to
vigorously defend its position, and will participate with the drilling contractor in court-ordered mediation in February 2012.

Deepwater Royalty Relief Act In 1995, the U.S. Congress passed the Deepwater Royalty Relief Act (DWRRA) to stimulate exploration and production of
oil and natural gas by providing relief from the obligation to pay royalties on certain federal leases located in the deep waters of the Gulf of Mexico. The
Company currently owns interests in several deepwater Gulf of Mexico leases. After the passage of the DWRRA, the MMS (renamed the BOEMRE as
discussed above) inserted price thresholds into leases issued in 1996, 1997, and 2000 that effectively eliminated the DWRRA royalty relief if these price
thresholds were exceeded.
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In January 2006, the DOI issued an order (2006 Order) to Kerr-McGee Oil and Gas Corporation (KMOG), a subsidiary of Kerr-McGee, to pay oil and
gas royalties and accrued interest on KMOG’s deepwater Gulf of Mexico production associated with eight 1996, 1997, and 2000 leases, for which KMOG
considered royalties to be suspended under the DWRRA. KMOG successfully appealed the 2006 Order, and the DOI’s petition for a writ of certiorari with the
U.S. Supreme Court was denied on October 5, 2009.

In 2009, based on the U.S. Supreme Court’s denial of the DOI’s petition for review by the court, Anadarko reversed its $657 million liability for accrued
royalties on leases listed in the 2006 Order, similar orders to pay issued in 2008 and 2009, and other deepwater Gulf of Mexico leases with similar price-
threshold provisions. The Company’s accrued liability of $657 million related to royalties on production from January 2003 through September 2009, and
included $165 million related to pre-acquisition contingencies recorded as part of the Company’s 2006 acquisition of Kerr-McGee. In addition, the Company
reversed its $78 million accrued liability for interest on these unpaid royalty amounts, substantially all of which related to post-acquisition periods.

The MMS issued two additional orders to Anadarko in 2008 and 2009 to pay “past-due” royalties and interest covering several deepwater Gulf of Mexico
leases. Anadarko filed administrative appeals with the MMS for the 2008 and 2009 orders (which were stayed pending a final non-appealable judgment
relating to the 2006 Order). As a result of the Supreme Court’s denial of certiorari, the MMS notified Anadarko on February 25, 2010 that the 2008 and 2009
orders had been withdrawn.

Guarantees and Indemnifications Under the terms of the MSA entered into between Kerr-McGee and Tronox, Kerr-McGee agreed to reimburse Tronox for
50% of certain qualifying environmental-remediation costs incurred and paid by Tronox and its subsidiaries before November 28, 2012, subject to certain
limitations and conditions. The reimbursement obligation under the MSA was limited to a maximum aggregate reimbursement of $100 million. During 2010,
the Company reversed to non-operating income a $95 million liability recorded for this reimbursement obligation as a result of a court-anthorized rejection of
the MSA. See Tronox Litigation section of this note.

The Company also provides certain indemnifications in relation to asset dispositions. These indemnifications typically relate to disputes, litigation, or tax
matters existing at the date of disposition. No material liabilities were recorded for any such indemnifications at December 31, 2011.

17. Other Taxes

Taxes incurred, other than income taxes, are as follows:

Years Ended December 31,
2011 2010 2009

Total S 1492 $ 1,068 $ 746
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17. Other Taxes (Continued)

In 2006, the Algerian parliament approved legislation and implementing regulations establishing an exceptional profits tax on foreign companies’ Algerian
oil production. These provisions provide for an exceptional profits tax imposed on gross production at rates of taxation ranging from 5% to 50% based on
average daily production volumes for each calendar month in which the price of Brent crude averages over S30 per barrel, retroactively effective to August-
2006 production. Exceptional profits tax applies to the full value of production rather than to the production value in excess of $30 per barrel. On this
measurement basis, the Company recognized production tax expense of $680 million, $508 million, and $379 million for 2011, 2010, and 2009,
respectively.

In response to the Algerian government’s imposition of the exceptional profits tax, the Company has notified Sonatrach of its disagreement with the
collection of the exceptional profits tax. The Company believes that the Production Sharing Agreement (PSA) provides fiscal stability through several
provisions that require Sonatrach to pay all taxes and royalties. To facilitate discussions between the parties in an effort to resolve the dispute, in October 2007
the Company initiated a conciliation proceeding on the exceptional profits tax as provided in the PSA. Any recommendation issued by a conciliation board
(Conciliation Board) arising out of the conciliation proceeding is non-binding on the parties. The Conciliation Board issued its non-binding recommendation in
November 2008. In February 2009, the Company initiated arbitration against Sonatrach with regard to the exceptional profits tax. In accordance with the terms
of the PSA, a notice of arbitration was submitted to Sonatrach. The arbitration hearing on the merits of the claims presented by Anadarko was held in June
2011. Any decision issued by the arbitration panel is binding on the parties. Although the Company cannot reasonably determine the timing of a decision by
the arbitration panel, the Company anticipates a decision in the near term.

18. Income Taxes

Components of income tax expense (benefit) are as follows:

Years Ended December 31,

millions 2011 2010 2009

Federal $ (381) $ 305 $ (233)

Foreign 977 628 409

Deferred

State (68) (11) 1)

Total (131) (168)
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18. Income Taxes (Continued)

Total income taxes differed from the amounts computed by applying the U.S. federal statutory income tax rate to income (loss) before income taxes. The
sources of these differences are as follows:

Years Ended December 31,
2010 2009

millions except percentages 2011

Domestic

Certain tax effects related to internal restructuring of certain foreign and domestic operations have been recorded to other long-term assets or other long-term
liabilities and are being recognized in the Consolidated Statements of Income as income tax expense (benefit) over the estimated life of the related properties.
During 2011, 2010, and 2009, $55 million, $42 million, and $54 million, respectively, of the net liabilities recorded in prior years were reversed to income
tax benefit. At December 31, 2011 and 2010, the balance related to the restructuring of certain foreign and domestic operations was $10 million in other long-
term assets and $51 million in other long-term liabilities, respectively.

Components of total deferred taxes are as follows:

December 31,
millions 2011 2010
State, net of federal (252) (297)
Total deferred taxes $  (8,341) $  (9,750)
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18. Income Taxes (Continued)

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets (liabilities) are as follows:

millions

Total deferred taxes $  (8341) $  (9.750)

Changes to valuation allowances, due to changes in judgment regarding the future realizability of deferred tax assets, were a decrease of $17 million and
an increase of $24 million for 2011 and 2010, respectively. Changes in the balance of valuation allowances on deferred tax assets are as follows:

millions 2011 2010 2009

Additions (138) (49) ©)

Balance at December 31 (555) (454) (418)

Taxes receivable (payable) related to income tax expense (benefit) are as follows:

Balance Sheet December 31,

millions Classification 2011 2010

Other assets 2 5
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18. Income Taxes (Continued)

Tax carryforwards available for use on future income tax returns at December 31, 2011, were as follows:

millions Domestic Expiration

Net operating loss—foreign $ — $ 2016 - indefinite

Foreign tax credits $ 119 $ — 2015-2021

Texas margins tax credit $ 37 $ — 2026

Changes in the balance of unrecognized tax benefits excluding interest and penalties on uncertain tax positions are as follows:

Assets (Liabilities)
2011 2010 2009

Settlements 8 2

Included in the 2011 ending balance of unrecognized tax benefits presented above are potential benefits of $(22) million that would affect the effective tax
rate on income if recognized. Also included in the 2011 ending balance are benefits of $(9) million related to tax positions for which the ultimate deductibility
is highly certain, but the timing of such deductibility is uncertain. The Company estimates that $(5) million to $(14) million of unrecognized tax benefits
related to adjustments to taxable income and credits previously recorded pursuant to the accounting standard for accounting for tax uncertainties will reverse
within the next 12 months due to expiration of statutes of limitation and audit settlements.

At December 31, 2011 and 2010, the Company had approximately $18 million and $26 million, respectively, of accrued interest related to uncertain tax
positions. During 2011 and 2010, the Company recognized $(8) million and $12 million, respectively, in income tax expense (benefit) for interest and
penalties.

Anadarko is subject to audit by tax authorities in the U.S. federal, state, and local tax jurisdictions as well as in various foreign jurisdictions. The
Company is currently under routine examination by the U.S. Internal Revenue Service for the tax years 2010 and 2011.

Income tax audits and the Company’s acquisition and divestiture activity have given rise to tax disputes in U.S. and foreign jurisdictions. See Note 16
—Contingencies—Other Litigation. Management does not believe that the final resolution of outstanding tax audits and litigation will have a material adverse
effect on the Company’s consolidated financial position, results of operations, or cash flows.
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18. Income Taxes (Continued)

The following is a list of tax years subject to examination by major tax jurisdiction.

Tax Year

China 2006-2010

Ghana 2006-2010

19. Supplemental Cash Flow Information

The following presents cash paid for interest (net of amounts capitalized) and income taxes, as well as non-cash investing and financing transactions.

Years Ended December 31,
2011 2010 2009

Gain related to the fair-value remeasurement of Anadarko’s
isition 7% ity 1 st in the Wattenberg Pl

Cé;pl al lease obligation

20. Segment Information

Anadarko’s primary business segments are vertically integrated within the oil and gas industry. These segments are separately managed due to distinct
opcrational differences and unique technology, distribution, and marketing requircments. The Company’s three reporting scgments arc oil and gas cxploration
and production, midstream, and marketing. The oil and gas exploration and production segment explores for and produces natural gas, crude oil, condensate,
and NGLs. The midstream segment engages in gathering, processing, treating, and transporting Anadarko and third-party oil, natural-gas, and NGLs
production. The marketing segment sells most of Anadarko’s production, as well as third-party purchased volumes.

During the first quarter of 2011, the chief operating decision maker (CODM) began separately assessing the performance of, and resource allocation to,
the WES operating segment. As a resull, the midstream operating segment was separated into two operating segments, WES and other midsiream activities.
The WES and other midstream activities operating segments are aggregated into a single midstream reporting segment due to similar financial and operating
characteristics.
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20. Segment Information (Continued)

To assess the performance of Anadarko’s operating segments, the CODM analyzes income (loss) before income taxes, interest expense, exploration
expense, DD&A, impairments, Deepwater Horizon settlement and related costs, and unrealized (gains) losses on derivatives, net, less net income attributable
to noncontrolling interests (Adjusted EBITDAX). The Company’s definition of Adjusted EBITDAX excludes interest expense to allow for assessment of
segment operating results without regard to Anadarko’s financing methods or capital structure. Adjusted EBITDAX also excludes exploration expense, as it is
not an indicator of operating efficiency for a given reporting period. However, exploration expense is monitored by management as part of costs incurred in
exploration and development activities. Similarly, DD&A and impairments are excluded from Adjusted EBITDAX as a measure of segment operating
performance because capital expenditures are evaluated at the time capital costs are incurred. Anadarko’s definition of Adjusted EBITDAX excludes Deepwater
Horizon settlement and related costs as these costs are outside the normal operations of the Company. See Note 2—Deepwater Horizon Events. Finally,
unrealized (gains) losses on derivatives, net are excluded from Adjusted EBITDAX because unrealized (gains) losses are not considered a measure of asset
operating performance. Management believes that the presentation of Adjusted EBITDAX provides information useful in assessing the Company’s financial
condition and results of operations and that Adjusted EBITDAX is a widely accepted financial indicator of a company’s ability to incur and service debt,
fund capital expenditures, and make distributions to stockholders.

Adjusted EBITDAX may not be comparable to similarly titled measures used by other companies and should be considered in conjunction with net
income (loss) attributable to common stockholders and other performance measures, such as operating income or cash flows from operating activities. Below
is a reconciliation of consolidated Adjusted EBITDAX to income (loss) before income taxes.

Years Ended December 31,

millions 2011 2010 2009

Exploration expense 1,076 974 1,107

Impairments 1,774 216 115

Interest expense 839 855 702

Less: Net income attributable to noncontrolling interests 81 60 32

M In the third quarter of 2011, the Company revised the definition of Adjusted EBITDAX to exclude the Deepwater Horizon settlement and related costs. The
prior periods have been adjusted to reflect this change.

@ In the fourth quarter of 2010, the Company revised the definition of Adjusted EBITDAX to exclude the impact of unrealized (gains) losses on derivatives,
net. The prior periods have been adjusted to reflect this change.

The Company’s accounting policies for individual segments are the same as those described in the summary of significant accounting policies, with the
following exception: certain intersegment commodity contracts may meet the U.S. Generally Accepted Accounting Principles (GAAP) definition of a derivative
instrument, which would be accounted for at fair value under GAAP. However, Anadarko does not recognize any mark-to-market adjustments on such
intersegment arrangements. Additionally, intersegment asset transfers are accounted for at historical cost basis, and do not give rise to gain or loss recaognition.
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20. Segment Information (Continued)

The following presents selected financial information for Anadarko’s reporting segments for the respective years ended December 31. Information
presented below as “Other and Intersegment Eliminations™ includes results from hard-minerals non-operated joint ventures and royalty arrangements; and
corporate, financing, and certain hedging activities.

Oil and Gas Other and
Exploration Intersegment
millions & Production Midstream Marketing Eliminations Total

Sales revenues $ 7,519 $ 342 $ 6,023 $ 2) $ 13,882

Gains (losses) on divestitures and other, net (41) (13) — 139 85

Total expenses and other 3,696 867 559 273 5,395

Adjusted EBITDAX $ 8,787 $ 419 $ (63) $ (583) $ 8,560

Capital cxpenditurcs $ $ 1,420 $ — $ 107 $
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20. Segment Information (Continued)

Oil and Gas Other and
Exploration Intersegment
& Production Midstream Marketing _Eliminations Total

intersegment revenues 3,479 718 (3,842) (355) —

Operating costs and expenses 2,499 646 451 273 3,869

Total expenses and other 2,499 678 451 (622) 3,006

Capital expenditures $ 4,001 $ 303 $ — $ 254 $ 4,558

(48}

Operating costs and expenses exclude exploration expense, DD&A, impairments, and Deepwater Horizon settlement and related costs since these expenses
are excluded from Adjusted EBITDAX. For the year ended December 31, 2010 and 2009, $79 million and $61 million, respectively, has been
reclassified from the oil and gas exploration and production segment to the midstream segment to properly reflect the previously reported amounts.

135

ANA-MDL3-0002646



Table of Contents

Index to Financia} Statements

ANADARKO PETROLEUM CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009

20. Segment Information (Continued)

The following represents Anadarko’s sales revenues (based on the origin of the sales) and net properties and equipment by geographic area.

millions

454 304

Other International

December 31,
millions 2011 2010

United States $ 33,050 $ 34,100
SE
Other International 3,035 2,692

21. Pension Plans, Other Postrctirement Bencfits, and Defined-Contribution Plans

The Company has non-contributory U.S. defined-benefit pension plans, including both qualified and supplemental plans, and a foreign contributory
defined-benefit pension plan. The Company also provides certain health care and life insurance benefits for certain retired employees. Retiree health care
benefits are funded by contributions from the retiree, and in certain circumstances, contributions from the Company. The Company’s retiree life insurance
plan is noncontributory.

In 2011, the Company made contributions of $301 million to its funded pension plans, $10 million to its unfunded pension plans, and $17 million to its
unfunded other postretirement benefit plans. While reported benefit obligations exceed the fair value of pension and other postretirement plan assets at
December 31, 2011, the Company monitors the funded status of its funded pension and other postretirement benefit plans to ensure that plan funds are
sufficient to continue paying benefits. Contributions to funded plans increase plan assets, while contributions to unfunded plans are used to fund current
benefit payments. The Company expects to contribute approximately $80 million to its funded pension plans, approximately $35 million to its unfunded
pension plans, and approximately $20 million to its unfunded other postretirement benefit plans in 2012.
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21. Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans (Continued)

The following sets forth changes in the benefit obligations and fair value of plan assets for the Company’s pension and other postretirement benefit plans
for the years ended December 31, 2011 and 2010, as well as the funded status of the plans and amounts recognized in the financial statements at
December 31, 2011 and 2010.

Pension Benefits Other Benefits
millions 2011 2010 2011 2010

Beneﬁl obligations at beginning of year $ 1,882 $ 1,630 $ 316 $ 316

(103) (122)

Total $ 81 S 767 $ 1 8 (9

The accumulated benefit obligation for all defined-benefit pension plans was $1.9 billion and $1.7 billion at December 31, 2011 and 2010, respectively.
For the Company’s defined-benefit pension plans with accumulated benefit obligations in excess of plan assets, the projected benefit obligation, accumulated
benefit obligation, and fair value of plan assets were $1.9 billion, $1.8 billion, and $1.2 billion, respectively, at December 31, 2011, and $1.8 billion,
$1.6 billion, and $1.0 billion, respectively, at December 31, 2010.
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21. Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans (Continued)

The following sets forth the Company’s pension and other postretirement benefit cost and amounts recognized in other comprehensive income (before tax
benefit) for the respective years ended December 31.

Pension Benefits Other Benefits

millions 2011 2010 2009 2011 2010 2009

Service cost $ 78 $ 69 $ 54 $ 9 $ 9 $ 9

Amortization of settlement (gain) loss — — 11 — — _

Amortization of net prior service cost (credit) 2 3 1 — (1) (1)

The estimated amounts of net actuarial loss and net prior service cost for the pension and other postretirement plans that will be amortized from
accumulated other comprehensive income into net periodic benefit cost in 2012 are $93 million and $1 million, respectively.

Following are the weighted-average assumptions used by the Company in determining the pension and other postretirement henetit obligations at
December 31, 2011 and 2010.

Pension Benefits Other Benefits
2011 2010 2011 2010

Rates of increase in compensation levels 4.50% 5.00% 4.50% 5.00%

Accumulated and projected benefit obligations are measured as the present value of future cash payments. The Company discounts those cash payments
using a discount rate that reflects the weighted average of market-observed yields for select high quality (AA-rated) fixed-income securities with cash flows that
correspond to the expected amounts and timing of benefit payments. Discount-rate selection for measurements prior to December 31, 2011, was based on a
similar cash-flow-matching analysis, although, instead of using a portfolio of select high quality fixed-income securities to determine the effective settlement
rate for a given plan obligation, the Company relied primarily on a published yield curve derived from market-observed yields for a universe of high quality
bonds. Both methods are acceptable and result in a discount-rate assumption that represents an estimate of the interest rate at which the pension and other
postretirement benefit obligations could effectively be settled on the measurement date. However, the Company believes a discount rate reflecting yields for
high-quality fixed-income securities better corresponds to the Company’s expectations as
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21. Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans (Continued)

to the amount and timing of its benefit payments. Assumed rates of compensation increases for active participants vary by age group, with resulting weighted-
average assumed rate (weighted by the plan-level benefit obligation) provided in the preceding table.

Following are the weighted-average assumptions used by the Company in determining the net periodic pension and other postretirement benefit cost for
2011, 2010, and 2009.

Pension Benefits Other Benefits
2009 2011 2010 2009

Long-term rate of return on plan assets

At December 31, 2010, a 10% annual rate of increase in the per-capita cost of covered health care benefits for 2011 is assumed for purposes of measuring
other postretirement benefit obligations. At December 31, 2011, a 9% increase for 2012 was assumed for purposes of measuring other postretirement benefit
obligations. This rate is expected to gradually decrease to 5% in 2018 and beyond. The assumed health care cost trend rate can have a significant effect on the
cost and obligation amounts reported for the health care plan. A 1% change in the assumed health care cost trend rate over the projected period would have the
following effects:

millions 1% Increas 1% Decrease
Effect on other postretirement benefit obligation $ 26 $ 22)
Plan Assets

Investment Policies and Strategies The Company has adopted a balanced, diversified investment strategy, with the intent of maximizing returns without
exposure to undue risk. Investments are typically made through investment managers across several investment categories (domestic large- and small-
capitalization equity securities, international equity securities, fixed-income securities, real estate, hedge tunds, and private equity), with selective exposure to
Growth/Value investment styles. Performance tor each investment is measured relative to the appropriate index benchmark for its category. Target asset-
allocation percentages by major category are 45%-55% equity securities, 20%-30% fixed income, and up to 25% in a combination of other investments such
as real estate, hedge funds, and private equity. Investment managers have full discretion as to investment decisions regarding all funds under their
management to the extent permitted within investment guidelines.

Although investment managers may, at their discretion and within investment guidelines, invest in Anadarko securities, there are no direct investments in
Anadarko securities included in plan assets. There may be, however, indirect investments in Anadarko securities through the plans’ collective fund
investments. The expected long-term rate of return on plan assets assumption was determined using the year-end 2011 pension investment balances by asset
class and expected long-term asset allocation. The expected return for each asset class reflects capital-market projections formulated using a forward-looking
building-block approach, while also taking into account historical return trends and current market conditions. Equity returns generally reflect long-term
expectations of real earnings growth, dividend yield, and inflation. Returns on fixed-income securities are generally developed based on expected inflation, real
bond yield, and risk spread (as appropriate), adjusted for the expected effect that changing yields have on the rate of return. Other asset-class returns are
derived from their relationship to the equity and fixed-income markets.
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21. Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans (Continued)

The fair value of the Company’s pension plan assets by asset category and input level within the fair-value hierarchy are as follows:

Level 1 Level 2 Level 3 Total

Cash and cash equivalents $ 37 $ 54 $ — $ 91

Mortgage-backed sccuritics — 66 — 66

Other fixed-income securities® 36 171 — 207

Domestic 265 94 — 359

Other:

Private equity — — 55 55

Total investments® $ 456 $ 674 $ 191 $ 1,321

Hedge funds and other alternative strategies $ (12) $ $ $ (12)

m

Amounts include investments in diversified fixed-income collective investment funds with exposure to mortgage-backed securities, government-issued
securities, corporate debt, and other fixed-income securities.

@ Amount excludes net payables of $(1) million primarily related to Level 1 investments.
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21. Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans (Continued)

December 31,2010
illi

Mortgage-backed securities — 79 — 79

Other fixed-income securities 71 105 — 176

Domestic 258 56 — 314

Other:

Privatc cquity — — 41 41

Total investments®) $ 514 $ 509 $ 99 $ 1,122

Hedge funds and other alternative strategies $ (19) $ — $ — $ (19)

(43}

@)

Certain amounts have been reclassified to conform to current-year presentation.
Amounts include investments in diversified fixed-income collective investment funds with exposure to mortgage-backed securities, government-issued
securities, corporate debt, and other fixed-income securities.

" Amount excludes net receivables of $1 million primarily related to Level | investments.
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21. Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans (Continued)

Investments in securities traded in active markets are measured based on quoted prices, which represent Level 1 inputs above. Investments based on Level
2 inputs include direct investments in corporate debt and other fixed-income securities, as well as shares of open-end mutual funds or similar investment
vehicles that do not have a readily determinable fair value, but are valued at the net asset value per share (NAV). For such funds, the NAYV is the value at
which investors transact with the fund, and is determined by the fund based on the estimated fair values of the underlying fund assets. Fair value of
investments included as Level 3 inputs generally also reflect investments valued at fund NAVs, but, unlike investments characteristic of Level 2 fair-value
measurements, such plan assets have significant liquidity restrictions or other features that are not reflected in NAV.

The following sets forth a summary of changes in the fair value of investments based on Level 3 inputs.

Hedge Funds

and Other
Alternative Private Real
millions Strategies Equity Estate Total

Acquisitions (dispositions), net 17 6 60 83

Relating to assets sold during the reporting period Q) 1 — —

Balance at December 31, 2011 $ 64 $ 55 $ 72 $ 191

Acquisitions (dispositions), net 35 10 9 54

Relating to assets sold during the reporting period — 2 — 2

Balance at December 31, 2010 $ 49 $ 41 $ 9 $ 99

Risks and Uncertainties The plan assets include various investment securities that are exposed to various risks, such as interest-rate, credit, and market
risks. Due to the level of risk associated with certain investment securities, it is reasonably possible that changes in the values of investment securities could
significantly impact the plan assets.

The plan assets may include securities with contractual cash flows, such as asset-backed securities, collateralized mortgage obligations, and commercial
mortgage-backed securities, including securities backed by subprime mortgage loans. The value, liquidity, and related income of those securities are sensitive
to changes in economic conditions, including real estate value, delinquencies, or defaults, or both, and may be adversely atffected by shifts in the market’s
perception of the issuers and changes in interest rates.
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21. Pension Plans, Other Postretirement Benefits, and Defined-Contribution Plans (Continued)
Expected Benefit Payments

The following provides an estimate of benefit payments for the next ten years. These estimates reflect benefit increases due to continuing employee service.

Pension Other
Benefit Benefit
P t

2017-2021 784 121

Defined-Contribution Plans The Company maintains several defined-contribution benefit plans, including the Anadarko Employee Savings Plan (ESP).
All U.S. payroll-based regular employees of the Company on its U.S. payroll are eligible to participate in the ESP by making elective contributions that are
matched by the Company, subject to certain limitations. The Company recognized expense of $41 million, $40 million, and $43 million for 2011, 2010, and
2009, respectively, related to these plans.
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In December 2009, Anadarko adopted revised oil and gas reserve estimation and disclosure requirements that conformed the definition of proved reserves
to the Securities and Exchange Commission (SEC) Modernization of Oil and Gas Reporting rules, issued by the SEC in 2008. An accounting standards
update revised the definition of proved oil and gas reserves to require that the average, first-day-of-the-month price during the 12-month period before the end of

the year rather than the year-end price, must be used when estimating whether reserve guantities are economic to produce. This same 12-month average price i
also used in calculating the aggregate amount of (and changes in) future cash inflows related to the standardized measure of discounted future net cash flows.
The rules also allow for the use of reliable technologies to estimate proved oil, natural-gas, and natural-gas liquids (NGLs) reserves if those technologies have
been demonstrated to result in reliable conclusions about reserve volumes.

The unaudited supplemental information on oil and gas cxploration and production activitics for 2011, 2010, and 2009 has been presented in accordance
with the revised reserve cstimation and disclosure rules, which were not applicd retrospectively. The Deeember 31, 2008 data is presented in accordance with
Financial Accounting Standards Board (FASB) oil and gas disclosure requirements effective at that time. However, historical information has been reclassified
to conform to the geographic areas required to be disclosed under the revised accounting standard. Disclosures by geographic area include the United States
and International. The International geographic area consists of proved reserves located in Algeria, China, and Ghana.

Qil and Gas Reserves

The following reserves disclosures reflect estimates of proved reserves, proved developed reserves, and proved undeveloped reserves, net of third-party
royalty interests, of natural gas, oil, condensate, and NGLs owned at each year end and changes in proved reserves during each of the last three years.
Natural-gas volumes are presented in billions of cubic feet (Bef) at a pressure base of 14.73 pounds per square inch and volumes for oil, condensate, and
NGLs are presented in millions of barrels (MMBDbIs). Total volumes are presented in millions of barrels of oil equivalent (MMBOE). For this computation,
one barrel is assumed to be the equivalent of 6,000 cubic feet of natural gas. Shrinkage associated with NGLs has been deducted from the natural-gas reserve
volumes.
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Oil and Gas Reserves (Continued)

Reserves for international locations are calculated in accordance with the terms of governing agreements. The international reserves include estimated
quantities allocated to Anadarko for recovery of costs and income taxes and Anadarko’s net equity share after recovery of such costs.

The Company’s estimates of proved reserves are made using available geological and reservoir data as well as production performance data. These
estimates are reviewed annually by internal reservoir engineers and revised, either upward or downward, as warranted by additional data. The results of infill
drilling are treated as positive revisions due to increases to expected recovery. Other revisions are due to changes in, among other things, reservoir performance,
prices, economic conditions, and governmental restrictions.

In 2011, Anadarko added 174 MMBOE of proved reserves primarily as the result of successful drilling in the United States. Reserves revisions for 2011
include an increase of 210 MMBOE primarily related to successful infill drilling in the large onshore areas, such as the Greater Natural Buttes, Wattenberg,
and Pinedale fields, and an increase of § MMBOE driven by higher oil prices. Sales of proved reserves in place were 29 MMBOF, related to onshore domestic
assets.

In 2010, Anadarko added 83 MMBOE of proved reserves primarily as the result of successful drilling in the United States. Reserves revisions for 2010
include an increase of 246 MMBOE primarily related to successful infill drilling in the large onshore natural-gas plays, such as the Greater Natural Buttes,
Wattenberg, and Pinedale fields, and an increase of 29 MMBOE driven by higher oil and gas prices. Sales of proved reserves in place were 6 MMBOE,
related to onshore domestic and international assets.

In 2009, Anadarko added 70 MMBOE of proved reserves primarily as the result of successful drilling in the United States and international locations.
Reserves revisions for 2009 included an increase of 212 MMBOE primarily related to large onshore natural-gas plays, such as the Greater Natural Buttes and
Pinedale fields, as a result of successful infill drilling. The revisions include a decrease of 39 MMBOE driven by lower natural-gas prices. Sales and
acquisitions of proved reserves in place were 24 MMBOE and 32 MMBOE, respectively, related to onshore domestic assets.

Prices used to compute the information presented in the tables below are adjusted only for fixed and determinable amounts under provisions in existing
contracts. These prices, before adjustments, were $4.12, $4.38, and $3.87 per MMBtu of natural gas and $96.19, $79.43, and $61.18 per barrel of oil,
respectively, for 2011, 2010, and 2009.
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(Unaudited)
Oil and Gas Reserves (Continued)
Natural Gas Oil and Condensate
(Bcf) (MMBbls)
United States International Total United States International Total

December 31,2008 8,105 — 8,105 487 222 709

Extensions, discoveries, and other
additions 210 — 210 13 20 33

Salcs in placc (111) — (111) ) — )

December 31,2009 7.764 — 7.764 500 233 733

Extensions, discoveries, and other

dd. 363 363 13 13

December 31,2010 — 498 251 749

Extensions, discoveries, and other

December 31,2011 8,365 — 8,365 536 235 771

December3l,2008 6,117 — 6,117 285 145 430

303 150 453

Decelnber31,2010 5,982 —

Proved Undeveloped Reserves

December 31, 2009 — 1,880 200 89 289

December 31, 2011 2.252 — 2,252 184 62 246
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Oil and Gas Reserves (Continued)
NGLs Total
(MMBbls) (MMBOE)
United States International Total United States International Total

December 31, 2008 205 12 217 2,043 234 2,277

Extensions, discoveries, and other
additions 2 —

50 20 70

Salcs in placc @) — 3) (24) - (24)

December 31,2009 260 17 277

Extensions, discoveries, and other

dd. 10 10 83

December 31,2010 307 13 320 264

Extensions, discoveries, and other

December 31,2011 361 13 374 2,291 248 2,539

DecemberSl, 2008 150 — 150 1,455 145 1,600

DecemberSl, 2010 222 — 222 1,523 150 1,673

Proved Undeveloped Reserves

December 31, 2009 61 17 78 574 106 680
December 31, 2011 94 13 107 653 75 78

" Revisions of prior estimates for 2011, 2010, and 2009 total proved reserves include 203 MMBOE, 312 MMBOE, and 125 MMBOE, respectively, of
additions generated by Anadarko’s infill drilling programs.

147

ANA-MDL3-0002658



Table of Contents

Index to Financia} Statements

ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL INFORMATION ON OIL AND GAS EXPLORATION
AND PRODUCTION ACTIVITIES
(Unaudited)

Capitalized Costs

Capitalized costs include the cost of properties, equipment, and facilities for oil and natural-gas producing activities. Capitalized costs for proved
properties include costs for oil and natural-gas leaseholds where proved reserves have been identified, development wells, and related equipment and facilities,
including development wells in progress. Capitalized costs for unproved properties include costs for acquiring oil and gas leaseholds where no proved reserves
have been identified, including costs of exploratory wells that are in the process of drilling or in active completion, and costs of exploratory wells suspended or
waiting on completion. Capitalized costs associated with activities of the Company’s midstream and marketing segments, and other corporate activities are not
included.

» International ) » Total

Less: Accumulated DD&A 18,908 1,568 2H0,476*
December 31, 2010
Unproved properties $ 7,518 $ 2,331 $ 9,849
43,310 5.018 48,328
Net capitalized costs $ 29,008 $ 3,842 $ 32,850
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Costs Incurred in Oil and Gas Property Acquisition, Exploration, and Development

Amounts reported as costs incurred include both capitalized costs and costs charged to expense when incurred for oil and gas property acquisition,
exploration, and development activities. Costs incurred also include new asset retirement obligations established in the current year, as well as increases or
decreases to the asset retirement obligations resulting from changes to cost estimates during the year. Exploration costs presented below include the costs of
drilling and equipping successful and unsuccessful exploration wells during the year, geological and geophysical expenses, and the costs of retaining
undeveloped leaseholds. Development costs include the costs of drilling and equipping development wells, and construction of related production facilities.
Costs associated with activities of the Company’s midstream and marketing segments, and other corporate activities are not included.

millions United States International Total

Property acquisitions

Proved — — —

Development 2,970 555 3,525

Year Ended December 31, 2010

Unproved $ 428 $ 91 $ 519
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ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL INFORMATION ON OIL AND GAS EXPLORATION
AND PRODUCTION ACTIVITIES
(Unaudited)

Results of Operations

Results of operations for producing activities consist of all activities within the oil and gas exploration and production segment. Net revenues from
production include only the revenues from the production and sale of natural gas, oil, condensate, and NGLs. Gains (losses) on property dispositions
represent net gains or losses on sales of oil and gas properties. Deepwater Horizon settlement and related costs represents the Company’s $4.0 billion settlement
with BP, and associated legal and other costs, net of related insurance recoveries. Reversal of accrual for Deepwater Royalty Relief Act (DWRRA) dispute
represents the reversal of previously recorded liabilities for royalties due on leases subject to litigation with the Department of Interior as described in  Nofe 16
—Contingencies in the Notes to Consolidated Financial Statements . Production costs are those incurred to operate and maintain wells and related equipment
and facilities used in oil and gas operations. Exploration expenses include dry hole costs, leasehold impairments, geological and geophysical expenses, and the
costs of retaining unproved leaseholds. Income tax expense is calculated by applying the current statutory tax rates to the revenues after deducting costs, which
include depreciation, depletion, and amortization allowances, after giving effect to permanent differences. The results of operations exclude general office
overhead and interest expense attributable to oil and gas activities.

Income tax expense (1,015) 1,027 12
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ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL INFORMATION ON OIL AND GAS EXPLORATION
AND PRODUCTION ACTIVITIES
(Unaudited)

Results of Operations (Continued)

millions United States International Total

Net revenues from production

Sales to consolidated affiliates 3,604 532 4,136

8,006 2,029 10,035

Oil and gas operating 744 86 830

Sales to consolidated affiliates 3,088 391 3.479

Other taxcs 304 408
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ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL INFORMATION ON OIL AND GAS EXPLORATION
AND PRODUCTION ACTIVITIES
(Unaudited)

Standardized Measure of Discounted Future Net Cash Flows

Estimates of future net cash flows from proved reserves of natural gas, oil, condensate, and NGLs for 2011, 2010, and 2009 are computed using the
average first-day-of-the-month price during the 12-month period for the respective year. Prices used to compute the information presented in the tables below are
adjusted only for fixed and determinable amounts under provisions in existing contracts. These prices, before adjustments, were $4.12, $4.38, and $3.87 per
MMBtu of natural gas and $96.19, $79.43, and $61.18 per barrel of oil, respectively, for 2011, 2010, and 2009. Estimated future net cash flows for all
periods presented are reduced by estimated future development, production, and abandonment and dismantlement costs based on existing costs, assuming
continuation of existing economic conditions, and by estimated future income tax expense. These estimates also include assumptions about the timing of future
production of proved reserves, and timing of future development, production costs, and abandonment and dismantlement. Income tax expense, both U.S. and
foreign, is calculated by applying the existing statutory tax rates, including any known future changes, to the pretax net cash flows, giving effect to any
permanent differences and reduced by the applicable tax basis. The effect of tax credits is considered in determining the income tax expense. The 10-percent
discount factor is prescribed by U.S. Generally Accepted Accounting Principles.

The present value of future net cash flows does not purport to be an estimate of the fair value of Anadarko’s proved reserves. An estimate of fair value
would also take into account, among other things, anticipated changes in future prices and costs, the expected recovery of reserves in excess of proved
reserves, and a discount factor more representative of the time value of money and the risks inherent in producing oil and natural gas. Significant changes in
estimated reserve volumes or commodity prices could have a material effect on the Company’s Consolidated Financial Statements.
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ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL INFORMATION ON OIL AND GAS EXPLORATION
AND PRODUCTION ACTIVITIES
(Unaudited)

Standardized Measure of Discounted Future Net Cash Flows Relating to Proved Oil and Gas Reserves

millions United States International Total

Future cash inflows $ 98,615 S 27,351 $ 125966

Future development costs 10,534 995 11,529

Future net cash flows 37,305 9,913 47,218

1§
Standardized measure of discounted future net cash flows $ 20,173 S 6,283 $ 26,456

future cash inflows $ 82,793 $ 20,633 $ 103,426

Future development costs 8,041 1,040 9,081

Future net cash flows 31,995 7,061 39,056

Standardized measure of discounted future net cash flows $ 16,987 $ 4,511 $ 21,498

future cash inflows $ 60,555 $ 14,699 $ 75,254

iFuturc development costs 7,243 1,644 8,887

iFuture net cash tlows 21,463 3,749 25,212

EStandaurdized measure of discounted future net cash flows $ 11,525 $ 2,028 $ 13,553
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ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL INFORMATION ON OIL AND GAS EXPLORATION
AND PRODUCTION ACTIVITIES
(Unaudited)

Changes in Standardized Measure of Discounted Future Net Cash Flows
Relating to Proved Oil and Gas Reserves

Extensions, discoverics, additions, and improved
recovery, less related costs 3,040 — 3,040

Revisions of previous quantity estimates 5,438 313 5,751

Balance at December 31 $ 20,173 $ 6,283 $ 26,456

Extensions, discoveries, additions, and improve
recovery, less related costs 1,150 — 1,150

Balance at December 31 $ 16,987 $ 4,511 $ 21,498
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ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL INFORMATION ON OIL AND GAS EXPLORATION
AND PRODUCTION ACTIVITIES
(Unaudited)

Changes in Standardized Measure of Discounted Future Net Cash Flows
Relating to Proved Oil and Gas Reserves (Continued)

Extensmns,
recovery, less related costs 717 264 981

Balance at December 31 $ 11,525 $ 2,028 $ 13,553
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ANADARKO PETROLEUM CORPORATION
SUPPLEMENTAL QUARTERLY INFORMATION
(Unaudited)

Quarterly Financial Data

The following shows summary quarterly financial data for 2011 and 2010.

Firet Second Third Fourth

millions except per-share amounts Quarter Quarter Quarter Quarter

Sales revenues $ 3,224 $ 3,734 $ 3,384 S 3,540

Dccepwater Horizon scttlement and related costs

Average number common shares outstanding—basic 497 498 498 498

Qperating income (loss) 919 371 196 277
Net income attributable to noncontrolling interests

Earnmgs per share:

Net income (loss) attributable to common stockholders—diluted $ 1.43 $ (0.08) $ (0.05) $ 022

Average number common shares outstandmg;dlluted 496 495 496 498
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

EVALUATION AND DISCLOSURE CONTROLS AND PROCEDURES

Anadarko’s Chief Executive Officer and Chief Financial Officer performed an evaluation of the Company’s disclosure controls and procedures as defined

ar D idae 120 1876 0 d TE&A_ 1L/ AFdlan Qanicdting Do ndaniasn A ad A TO2A T M aimninnin 2o dicalacion amandunle s d smin an A cing awn dacd gua ncd 4 nincscan 4land
in Rulcs 15a-1(Cy anag 150-13(Cy O tnd STCCUriliCs CACHAangc ACt 01 17549, 111C LONipaity ’s disclosurc controls and ProcauiTs arc gisigiica 1o CiisuiT nat

information required to be disclosed by the Company in reports it files or submits under the Securities Exchange Act of 1934 is recorded, processed,
summarized, and reported within the time periods specified in the rules and forms of the Securities and Exchange Commission, and to ensure that the
information required to be disclosed by us in reports that we file under the Securities Exchange Act of 1934 is accumulated and communicated to the
Company’s management, including the principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required
disclosure. Based on this evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that the Company’s disclosure controls and
procedures are effective as of December 31, 2011.

MANAGEMENT’S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
See Management’s Assessment of Internal Control Over Financial Reporting under Item 8 of this Form 10-K.
ATTESTATION REPORT OF THE REGISTERED PUBLIC ACCOUNTING FIRM
See Report of Independent Registered Public Accounting Firm under Item 8 of this Form 10-K.
CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There were no changes in Anadarko’s internal control over financial reporting during the fourth quarter of 2011 that materially affected, or are reasonably
likely to materially affect, the Company’s internal control over financial reporting.

Item 9B. Other Information
None.
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PART IIT
Item 10. Directors, Executive Officers, and Corporate Governance

See Anadarko Board of Directors, Corporate Governance—Board of Directors, Corporate Governance—Committees of the Board and
Section 16(a) Beneficial Ownership Reporting Compliance in the Anadarko Petroleum Corporation Proxy Statement (Proxy Statement), for the Annual
Meeting of Stockholders of Anadarko Petroleum Corporation to be held May 15, 2012 (to be filed with the Securities and Exchange Commission prior to
April 5, 2012), each of which is incorporated herein by reference.

See list of Lixecutive Officers of the Registrant under ltems 1 and 2 of this Form 10-K, which is incorporated herein by reference.

The Company’s Code of Business Conduct and Ethics and the Code of Ethics for the Chief Executive Officer, Chief Financial Officer and Chief
Accounting Officer (Code of Ethics) can be found on the Company’s websile located al www.anadarko.com/About/Pages/Governance.aspx. Any stockholder
may request a printed copy of the Code of Ethics by submitting a written request to the Company’s Corporate Secretary. If the Company amends the Code of
Ethics or grants a waiver, including an implicit waiver, from the Code of Ethics, the Company will disclose the information on its website. The waiver
information will remain on the website for at least 12 months after the initial disclosure of such waiver.

Item 11. Executive Compensation

See Corporate Governance—Board of Directors—Compensation and Benefits Committee Interlocks and Insider Participation, Corporate
Governance—Board of Directors—Director Compensation, Corporate Governance—Director Compensation Table for 2011, Compensation and
Benefits Committee Report on 2011 Executive Compensation, Compensation Discussion and Analysis and Executive Compensation in the Proxy
Statement, each of which is incorporated herein by reference. The Compensation and Benefits Committee Report and related information incorporated by
reference herein shall not be deemed “soliciting material” or to be “filed” with the Securities and Exchange Commission, nor shall such information be
incorporated by reference into any future filing under the Securities Act of 1933 or Securities Exchange Act of 1934, each as amended, except to the extent that
the Company specifically incorporates it by reference into such filing.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

See Security Ownership of Certain Beneficial Owners and Management in the Proxy Statement, which is incorporated herein by reference.
See Securities Authorized for Issuance under Equity Compensation Plans under Item 5 of this Form 10-K, which is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence

See Corporate Governance—Board of Directors and Transactions with Related Persons in the Proxy Statement, each of which is incorporated herein
by reference.

Item 14. Principal Accountant Fees and Services
See Independent Auditor in the Proxy Statement, which is incorporated herein by reference.
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PART IV
Item 15. Exhibits, Financial Statement Schedules
a) EXHIBITS

‘L he following documents are filed as part of this report or incorporated by reference:
(1)  The Consolidated Financial Statements of Anadarko Petroleum Corporation are listed on the Index to this report, page 82.

(2) Exhibits not incorporaied by reference to a prior filing are designated by an asterisk (*) and are filed herewith; aii exhibits not so designated
are incorporated herein by reference to a prior filing as indicated.

Exhibit Original Filed File
Number Description Exhibit Number
2(1) Agreement and Plan of Merger dated as of June 22, 2006, among Anadarko 2.2 to Form 8-K filed on June 26, 1-8968
Petroleum Corporation, APC Acquisition Sub, Inc. and Kerr-McGee 2006
Corporation
3(31) Restated Certificate of Incorporation of Anadarko Petroleum Corporation, 3.3 to Form 8-K filed on May 22, 1-8968
dated May 22, 2009 2009
(ii) By-Laws of Anadarko Petroleum Corporation, amended and restated as of 3.4 to Form 8-K filed on May 22, 1-8968
May 22, 2009 2009
4(i) Trustee Indenture dated as of September 19, 2006, Anadarko Petroleum 4.1 to Form 8-K filed on 1-8968
Corporation to The Bank of New York Trust Company, N.A. September 19, 2006
(i) Second Supplemental Indenture dated October 6, 2006, among Anadarko 4.1 to Form &-K filed on 1-8968
Petroleum Corporation, Kerr-McGee Corporation, and Citibank, N.A. October 6, 2006
(iii) Ninth Supplemental Indenture dated October 6, 2006, among Anadarko 4.2 to Form &-K filed on 1-8968
Petroleum Corporation, Kerr-McGee Corporation, and Citibank, N.A. October 6, 2006
(iv) Officers’ Certificate of Anadarko Petraleum Corporation, dated March 2, 4.1 to Form 8-K filed on 1-8968
2009, establishing the 7.625% Senior Notes due 2014 and the 8.700% March 6, 2009
Senior Notes due 2019
v) Form of 7.625% Senior Notes due 2014 4.2 to Form 8-K filed on 1-8968

March 6, 2009

(vi) Form of 8.700% Senior Notes due 2019 4.3 to Form 8-K filed on March 6, 1-8968
2009
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Exhibit Original Filed File
Number Description Exhibit Number
4(vii) Officers” Certificate of Anadarko Petroleum Corporation, dated June 9, 2009, 4.1 to Form 8-K filed on June 12, 1-8968
establishing the 5.75% Senior Notes due 2014, the 6.95% Senior Notes due 2009
2019 and the 7.95% Senior Notes due 2039
(viii) Form ot 5.75% Senior Notes due 2014 4.2 to Form 8-K filed on June 12, 1-8968
2009
(ix) Form of 6.95% Senior Notes due 2019 4.3 to Form 8-K filed on June 12, 1-8968
2009
(x) Form of 7.95% Senior Notes due 2039 4.4 to Form 8-K filed on June 12, 1-8968
2009
(xi) Officers’ Certificate of Anadarko Petroleum Corporation dated March 9, 2010, 4.1 to Form 8-K filed on March 16, 1-8968
establishing the 6.200% Senior Notes due 2040 2010
(xii) Form of 6.200% Senior Notes due 2040 4.2 to Form 8-K filed on March 16, 1-8968
2010
(xiii) Officers’ Certificate of Anadarko Petroleum Corporation dated August 9, 2010, 4.1 to Form 8-K filed on August 1-8968
establishing the 6.375% Senior Notes due 2017 12,2010
(xiv) Form of 6.375% Senior Notes due 2017 4.2 to Form 8-K filed on August 1-8968
12,2010
T1004) 1998 Director Stock Plan of Anadarko Petroleum Corporation, effective January ~ Appendix A to DEF 14A filed on 1-8968
30, 1998 March 16, 1998
¥ (ii) Form of Anadarko Petroleum Corporation 1998 Director Stock Plan Stock 10.1 to Form 8-K filed on 1-8968
Option Agreement November 17, 2005
¥ (1ii) Anadarko Petroleum Corporation Amended and Restated 1999 Stock Incentive Appendix A to DEF 14A filed on 1-8968
Plan March 18, 2005
+ (iv) Form of Anadarko Petroleum Corporation Executive 1999 Stock Incentive Plan 10.2 to Form 8-K filed on 1-8968
Stock Option Agreement November 17, 2005
¥ (v) Form of Anadarko Pctroleum Corporation Non-Exccutive 1999 Stock Incentive 10.3 to Form 8-K filcd on 1-8968
Plan Stock Option Agreement November 17, 2005
+ (vi) Form of Stock Option Agreement—1999 Stock Incentive Plan (UK Nationals) 10.4 to Form 8-K filed on 1-8968
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Exhibit Original Filed File
Number Description Exhibit Number
T 10(vi) Amendment to Stock Option Agreement Under the Anadarko Petroleum 10.1 to Form 8-K filed on 1-8968
Corporation 1999 Stock Incentive Plan January 23, 2007
T (viii) Anadarko Petroleum Corporation 1999 Stock Incentive Plan (Amendment to 10.3 to Form 8-K filed on 1-8968
Performance Unit Agreement) November 13, 2007
T (1x) Form of Anadarko Petroleum Corporation 1999 Stock Incentive Plan Restricted 10(b)(xxiv) to Form 10-K for year 1-8968
Stock Agreement ended December 31, 1999, filed on
March 16, 2000
T x) Form of Anadarko Petroleum Corporation 1999 Stock Incentive Plan Restricted ~ 10.1 to Form 8-K filed on 1-8968
Stock Unit Award Letter November 13, 2007
T (xi) The Approved UK Sub-Plan of the Anadarko Petroleum Corporation 1999 10(b)(xxiv) to Form 10-K for year 1-8968
Stock Incentive Plan ended December 31, 2003, filed on
March 4, 2004
¥ (xii) Key Employee Change of Control Contract 10(b)(xxii) to Form 10-K for year 1-8968
ended December 31, 1997, filed on
March 18, 1998
¥ (xdii) First Amendment to Anadarko Petroleum Corporation Key Employee Change of 10(b) to Form 10-Q for quarter 1-8968
Control Contract ended September 30, 2000, filed on
November 13, 2000
¥ (xiv) Form of Amendment to Anadarko Petroleum Corporation Key Employee Change ~ 10(b)(ii) to Form 10-Q for quarter 1-8968
of Control Contract ended June 30, 2003, filed on
August 11, 2003
¥ (xv) Form of Key Employee Change of Control Contract (2011) 10(i) to Form 10-Q for quarter 1-8968
ended June 30,2011, filed on
July 27, 2011
¥ (xvi) Letter Agreement regarding Post-Retirement Benefits, dated February 16, 2004 10(b)(xxxiv) to Form 1-8968

Robert J. Allison, Jr.
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Exhibit Original Filed File
Number Description Exhibit Number
T 10(xvii) Anadarko Petroleum Corporation Savings Restoration Plan (As Amended and 10(xxii) to Form 10-K 1-8968
Restated Effective January 1,2007) for year ended December 31, 2009,
filed on February 23, 2010
¥ (xviii) Anadarko Retirement Restoration Plan (As Amended and Restated Effective as of  10.2 to Form 8-K filed on 1-8968
November 7, 2007) November 13, 2007
¥ (xix) Anadarko Petroleum Corporation Estate Enhancement Program 10(b)(xxxiv) to Form 10-K for year 1-8968
ended December 31, 1998, filed on
March 15, 1999
T (xx) Estate Enhancement Program Agreement between Anadarko Petroleum 10(b)(xxxv) to Form 10-K for year 1-8968
Corporation and Eligible Executives ended December 31, 1998, filed on
March 15, 1999
¥ (xxi) Estate Enhancement Program Agreements effective November 29, 2000 10(b)(xxxxii) to Form 10-K for year 1-8968
ended December 31, 2000, filed on
March 15, 2001
¥ (xxdi) Anadarko Petroleum Corporation Management Life Insurance Plan, restated 10(b)(xxxii) to Form 10-K for 1-8968
November 1, 2002 year ended December 31, 2002,
filed on March 14, 2003
¥ (xxiii) First Amendment to Anadarko Petroleum Corporation Management Life 10(b)(xliii) to Form 10-K for year 1-8968
Insurance Plan, effective June 30, 2003 ended December 31, 2003, filed on
March 4, 2004
¥ (xxiv) Second Amendment to Anadarko Petroleum Corporation Management Life 10(xxix) to Form 10-K for year 1-8968
Insurance Plan, effective January 1, 2008 ended December 31, 2009, filed on
February 23, 2010
¥ (xxv) Anadarko Petroleum Corporation Officer Severance Plan 10(b)(iv) to Form 10-Q for quarter 1-8968
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Exhibit
Number
T 10(xxvi)
T (xxvii)
(xxviii)
(xxix)
T )
¥ (xxxi)
¥ (xxxii)
¥ (xxxiii)
¥ (xxxiv)
b (oo

Description

Original Filed
Exhibit

File
Number

Form of Termination Agreement and Release of All Claims Under Officer
Severance Plan

Director and Officer Indemnification Agreement

$5,000,000,000 Revolving Credit Agreement, dated as of September 2, 2010,
among Anadarko Petroleum Corporation, as Borrower, JPMorgan Chase
Bank, N.A., as Administrative Agent, Bank of America, N.A., DnB
NorBank ASA, The Royal Bank of Scotland ple, Société Général, and Wells
Fargo Bank, N.A., as Syndication Agents, and the several lenders named
therein.

First Amendment to Revolving Credit Agreement, dated as of August 3, 2011,
to the Revolving Credit Agreement dated as of September 2, 2010, among
Anadarko Petroleum Corporation, as Borrower, JPMorgan Chase Bank, N.A.
as Administrative Agent, Bank of America, N.A., DnB Nor Bank ASA, The
Royal Bank of Scotland ple, Société Générale, and Wells Fargo Bank, N.A.,
as co-syndication agents, and each of the Lenders from time to time party
thereto.

Anadarko Petroleum Corporation 2008 Omnibus Incentive Compensation
Plan, effective as of May 20, 2008

Form of Anadarko Petroleum Corporation 2008 Omnibus Incentive
Compensation Plan Stock Option Award Agreement

Form of Anadarko Petroleum Corporation 2008 Omnibus Incentive
Compensation Plan Restricted Stock Unit Award Agreement

Form of Anadarko Petroleum Corporation 2008 Omnibus Incentive
Compensation Plan Performance Unit Award Agreement

Anadarko Petroleum Corporation 2008 Director Compensation Plan, effective
as of May 20, 2008

Form of Award Lctter for Anadarko Petrolcum Corporation 2008 Dircctor
Compensation ’lan
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10(b)(v) to Form 10-Q for quarter
ended September 30, 2003, filed on
November 12, 2003

10 to Form §8-K filed on September
3, 2004

10.1 to Form 8-K filed on
September 8, 2010

10(i) to Form 10-Q for quarter
ended September 30, 2011, filed on
October 31,2011

10.1 to Form 8-K filed on May 20,
2008

10.3 to Form 8K filed on
November 13, 2009

10.1 to Form 8-K filed on
November 13, 2009

10.2 to Form 8-K filed on
November 13, 2009

10.2 to Form 8-K filed on May 27,
2008

10.3 to Form 8-K filed on May 27,
2008

1-8968

1-8968

1-8968

1-8968

1-8968

1-8968

1-8968

1-8968

1-8968

1-8968
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T

i

T

Exhibit
Number
10(xxxVvi)

(xxxvil)

(xxxviii)

(xxxix)

(xI)

(xli)

* (xlif)

(xliid)

%19

|
#23(1)
#23(ii)
%24
#31(1)

Description

Original Filed
Exhibit

File
Number

Anadarko Petroleum Corporation Benefits Trust Agreement, amended and
restated effective as of November 5, 2008

Anadarko Petroleum Corporation Deferred Compensation Plan (as amended and
restated effective ag of lanuary 1, 2010)

Amended and Restated Employment Agreement between James T. Hackett and
Anadarko Petroleum Corporation, dated November 11, 2009

Letter Agreement between James T. Hackett and Anadarko Petroleum
Corporation, dated February 16, 2012

Operating Agreement, dated October 1, 2009, between BP Exploration &
Production Inc., as Operator, and MOEX Offshore 2007 LLC, as Non-
Operator, as ratified by that certain Ratification and Joinder of Operating
Agreement, dated December 17, 2009, by and among BP Exploration &
Production Inc., Anadarko Petroleum Corporation (as Non-Operator), Anadarko
E&P Company LP (as predecessor in interest to Anadarko Petroleum
Corporation), and MOEX Offshore 2007 LLC, together with material exhibits.

Retention Agreement, dated August 2, 2010

Confidential Settlement Agreement, Mutual Releases and Agreement to
Indemnify, dated October 16, 2011, by and among BP Exploration &
Production Inc., Anadarko Petroleum Corporation, Anadarko E&P Company
LP, BP Corporation North America Inc. and BP p.l.c.

Severance Agreement between R.A. Walker and Anadarko Petroleum
Corporation, dated February 16, 2012

Computation of Ratios of Earnings to Fixed Charges and Earnings to Combined
Fixed Charges and Preferred Stock Dividends

List of Subsidiaries

Consent of KPMG LLP

Consent of Miller and Lents, Ltd.
Power of Attorney

Rule 13a-14(a)/15d-14(a) Certification—Chief Executive Officer
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10(1vi) to Form 10-K

for year ended

December 31, 2008, filed on
February 25, 2009

10(x1vi) to Form 10-K

for year ended

December 31, 2009, filed on
February 23,2010

10.4 to Form 8K filed on
November 13, 2009

10.1 to Form 8-K filed on
February 21, 2012

10 to Form 10-Q
for quarter ended June 30, 2010,
filed on August 3, 2010

10.1 to Form 8-K filed on August
6, 2010

10.2 to Form 8-K filed on
February 21, 2012

1-8968

1-8968

1-8968

1-8968

1-8968

1-89638

1-8968

ANA-MDL3-0002675



Table of Contents

Index to Financia} Statements

Exhibit Original Filed File
Number Description Exhibit Number
* 31(11) Rule 13a-14(a)/15d-14(a) Certification—Chief Financial Officer

* 32 Section 1350 Certifications

* 99 2011 Report of Miller and Lents, Ltd.

*101 .INS XBRL Instance Document

*101 .SCH XBRL Schema Document

*101 .CAL XBRL Calculation Linkbase Document

*101 .LAB XBRL Label Linkbase Document

*101 .PRE XBRL Presentation Linkbase Document

*101 .DEF XBRL Definition Linkbase Document

+ Management contracts or compensatory plans or arrangements required to be filed pursuant to Item 15.
1 Application has been made to the Securities and Exchange Commission (SEC) for confidential treatment of certain provisions of the exhibit. Omitted
material for which confidential treatment has been requested has been filed separately with the SEC.

The total amount of securities of the registrant authorized under any instrument with respect to long-term debt not filed as an exhibit does not exceed 10%
of the total assets of the registrants and its subsidiaries on a consolidated basis. The registrant agrees, upon request of the SEC, to furnish copies of any or all
of such instruments to the SEC.

b) FINANCIAL STATEMENT SCHEDULES

Financial statement schedules have been omitted because they are not required, not applicable, or the information is included in the Company’s
Consolidated Financial Statements.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be

signed on its behalf by the undersigned, thereunto duly authorized.

February 21, 2012

By:

ANADARKO PETROLEUM CORPORATION

/s/ ROBERT G. GWIN

Roheort G Gt

NOOCTT . Uwin

Scnior Vice President, Finance and Chicf Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of

the registrant and in the capacities indicated on February 21, 2012.

Name and Signature

(i) Principal executive officer:*

JAMES T. HACKETT

Title

James T. Hackett

(i1) Principal financial officer:
/s/ ROBERT G. GWIN

Chairman and Chief Executive Officer

Senior Vice President, Finance and Chief Financial Officer

Robert G. Gwin
(iii) Principal accounting officer:

/s/ M. CATHY DOUGLAS

M. Cathy Douglas

(iv) Directors: *
KEVIN P. CHILTON
LUKE R. CORBETT
H. PAULETT EBERHART
PETER J. FLUOR
PRESTON M. GEREN IIT
JOHN R. GORDON
JAMES T. HACKETT
PAULA ROSPUT REYNOLDS

Vice President and Chiet’ Accounting Officer

* Signed on behalf of each of these persons and on his own behalf:

By: /s/ ROBERT G. GWIN

Robert G. Gwin, Attorney-in-Fact
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EXHIBIT 10(xlii)

CONFIDENTIAL SETTLEMENT AGREEMENT,
MUTUAL RELEASES AND AGREEMENT TO INDEMNIFY

This Settlement Agreement, Mutual Releases, and Agreement To Indemnify (“Agreement”) is entered into on October 16, 2011,
(the “Effective Date”) by BP Exploration & Production Inc., a Delaware corporation; Anadarko Petroleum Corporation, a Delaware
corporation; and Anadarko E&P Company LP, a Delaware limited partnership (collectively, the “Parties””). BP Corporation North
America Inc. and BP p.l.c. shall be a party to this Agreement solely [or the purposes of paragraph 5.4(b) and Article VII.

For and in consideration of the mutual promises and releases set forth in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties stipulate and agree as set forth herein below.

1.1 BP Exploration & Production Inc. (“BPXP”’), Anadarko Petroleum Corporation (“APC”), and Anadarko E&P Company LP
(“AEP”) are parties Lo the “Macondo Prospect Offshore Deepwater Operatling Agreement” (the “Operating Agreement”), the “Lease
Exchange Agreement,” and the “Ratification and Joinder of Operating Agreement Macondo Prospect,” all with an effective date of
October 1, 2009, and related and ancillary agreements (collectively, and including the “Macondo Prospect Well Participation
Agreement” dated as of October 1, 2009 to which BPXP and APC are parties, the “Contracts™). BPXP and APC currently own a 75%
working interest and 25% working interest, respectively, in and to federal oil and gas lease OCS-G 32306 in block 252 of the Mississippi
Canyon protraction area of the Gulf of Mexico (“MC252”), which is commonly called the Macondo Prospect. Although AEP previously
owned a 22.5% record title interest in the MC252 lease, AEP assigned that interest to APC, effective April 1, 2010, prior to the
Deepwater Horizon Incident. Hereafter, APC and AEP will be collectively referred to as “Anadarko.” Under the Operating Agreement,
BPXP serves as Operator of the block and thereafter invoices the other co-owners for their working-interest share of expenditures,
costs, and indebtedness relating to activities and operations under the Operating Agreement (“Costs”). BPXP has taken the position that
billable Costs under the Operating Agreement include costs related to oil spills, including containment and removal equipment, the cost
of control and clcanup, third-party claims, othcr resulting responsibilitics under applicable laws and regulations, and a number of other
categories of past and future expenditures related to spills. APC has not reimbursed BPXP for these Costs incurred after the Deepwater
Horizon Incident, and has taken the position that the Operating Agreement does not require it to pay these Costs under the
circumstances.

1.2 BPXP, Anadarko, and various of the BP Released Parties and Anadarko Released Parties (as defined below) are defendants or
otherwise involved, or may in the future become involved, in lawsuits, arbitrations, administrative proceedings, regulatory proceedings,
and criminal investigations and other proceedings arising out of or related to the Deepwater Horizon Incident (collectively, “the
Litigation™).

ok INDICATES MATERIAL THAT HAS BEEN OMITTED AND FOR WHICH CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED. ALL SUCH OMITTED MATERIAL HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION PURSUANT TO RULE 406 UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 24B-2
UNDER THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.

ANA-MDL3-0002678



1.3 The BP Released Parties and the Anadarko Released Parties now desire to resolve their disputes related to and arising out of the
Deepwater Horizon Incident and their duties under the Contracts. This Agreement is not an admission of any liability or responsibility
regarding the Deepwater Horizon Incident.

I1. DEFINITIONS

The following terms shall be defined as follows for the purposes of this Agreement:

2.1 The “BP Released Parties” shall mean (i) BPXP and each of its past and present direct and indirect subsidiaries and parents,
including BP p.l.c. and its subsidiaries and subsidiary undertakings (as those terms are defined in the U.K. Companies Act 2006),

AfElintag divigiong and kiiginegg 1301 itqa and anch ofthair raginan tivra laiainoag 1mite mnradecegsory and gniccessory an A3 ann h ~fFthaie
AIiaies, 4ivisions, aid suUsifiess uilits, and eadn O1 UlCil reSPeCiive OUSIIICSS Uilits, Predecessors, and suciessonrs, and \u} Cacii O1 uiCit

respective agents, servants, representatives, officers, directors (or Persons performing similar functions), employees, attorneys and
administrators, all and only in their capacities as such (the Persons specified in clause (ii), acting in the capacities described in such clause,
are referred to collectively herein as “Representatives™).

2.2 The “BP Releasing Parties” shall mean BPXP and each of its past, present, and future direct and indirect subsidiaries and
parents, including BP p.l.c. and its subsidiaries and subsidiary undertakings (as those terms are defined in the U.K. Companies Act 2006),
Affiliates, divisions, and business units, and each of their respective business units, predecessors, and successors.

2.3 The “Anadarko Released Parties™ shall mean (i) APC, AEP, and each of their past and present direct and indirect subsidiaries
and parents, Affiliates, divisions, and business units, and each of their respective business units, predecessors, and successors, and
(ii) cach of their respective Representatives, all and only in their capacitics as such.

2.4 The “Anadarko Releasing Parties” shall mean APC, AEP, and each of their past, present, and future direct and indirect
subsidiaries and parents, Affiliates, divisions, and business units, and each of their respective business units, predecessors, and
SUCCESSOTS.

2.5 The “Deepwater Horizon Incident” shall mean the fire and explosions on the Deepwater Horizon that commenced on
April 20, 2010; the events, actions, inactions, and omissions leading up to the fire and explosions; the ensuing loss of life and personal
injuries; the loss of hydrocarbon reserves from MC252; the loss of the Deepwater Horizon; the releases of hydrocarbons and other
pollutants from the MC252 reservoir and the drilling unit; the containment efforts; the subsequent clean up and remediation efforts and
all other responsive actions; and related property or other damage arising or resulting from the incident.

2.6 “Claim” or “Claims” shall mean all past, present, or future claims, rights, causes of action, demands, lawsuits, damages,
obligations, expenses, promises, liabilities, losses or costs of any kind, nature or description, including but not limited to tort claims,
contract claims, warranty claims, statutory claims, declaratory judgment actions, countcrclaims, cross claims, demands, and claims for
damages or any other relief.
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2.7 “NRD Trustees” shall refer to any and all governmental entities that possess claims for natural resource damages related to the
Deepwater Horizon Incident under applicable law, including, without limitation, the National Oceanic and Atmospheric Administration,
the Department of the Interior, Alabama Department of Conservation and Natural Resources, Geological Survey of Alabama, Florida
Department of Environmental Protection, Louisiana Coastal Protection and Restoration Authority, Louisiana Oil Spill Coordinator’s
Office, Louisiana Department of Environmental Quality, Louisiana Department of Wildlife and Fisheries, Louisiana Department of
Natural Resources, Mississippi Department of Environmental Quality, Texas General Land Office, Texas Parks and Wildlife
Department, and Texas Commission on Environmental Quality, all and only in their capacities as trustees of their respective
jurisdiction’s natural resources.

2.8 “Person” shall mean an individual, a corporation, limited liability company, partnership, association, trust or any other entity or
organization, including a government or political subdivision or an agency or instrumentality thereof.

2.9 “Affiliate” of a Person shall mean a Person that directly or indirectly through one or more intermediaries controls, is controlled
by, or is under common control with, the first Person. “Control” (including the terms ““controlled by” and “under common control
with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of a Person,
whether through the ownership of voting securities, by contract or credit arrangement, as trustee or executor, or otherwise.

2.10 All figures denominated with “$” or “dollars” shall mean United States dollars.

III. CASH PAYMENT

3.1 Within 45 calendar days from the Effective Date (the “Payment Date”), APC shall pay or cause to be paid to BPXP the sum of
four billion dollars ($4,000,000,000) in cash (the “Cash Payment™) via wire transfer to a United States bank account designated in writing
by BPXP. If all or part of the Cash Payment is not paid by the Payment Date, BPXP shall earn interest on the unpaid portion accruing
daily (rom the Payment Date until paid at the lesser of (i) an annual rate equal to LIBOR plus three (3) percentage points, or (ii) the
maximum rate allowed by applicable law.

3.2 BPXP and Anadarko expressly acknowledge that the releases provided in Article IV and indemnities provided in Article V and
the other provisions in this Agreement are good and sufficient consideration for the payments, rights, and obligations set forth herein.

3.3 BPXP shall furnish to APC a duly executed Internal Revenue Service Form W-9, attesting that BPXP is a U.S. person for
U.S. Federal income tax purposes. BPXP shall also cause any Affiliate of BPXP to which payment is required to be made hereunder to
furnish to APC a duly executed Internal Revenue Service Form W-9, attesting that such Affiliate is a U.S. person for U.S. Federal
income tax purposes.

3.4 BPXP will use the Cash Payment to pay the claims of Persons whose injuries and damages arise out of or relate to the
Deepwater Horizon Incident.
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3.5 If (i) the Cash Payment is not timely made in full, without set-off, deduction or withholding or (ii) if any portion of the Cash
Payment is avoided, set aside, or recovered for any reason whatsoever from BPXP or one of its Affiliates by any Person; then at BPXP’s
election this Agreement, including Articles IV and V, shall be null and void, and all or any part of the Cash Payment in the possession,
custody, or control of BPXP or any of its Affiliates shall be returned to APC. This paragraph does not limit BPXP’s remedies, and BPXP
also may alternatively sue to enforce this Agreement and its promise of payment and other terms.

IV. RELEASES AND WAIVERS

4.1 In consideration of and for the promises and other consideration identified herein, the Parties make these releases:

() The BP Releasing Parties hereby release and forever discharge the Anadarko Released Parties from any and all
Claims that any of the BP Releasing Parties have, ever had, or may have, now or in the future, against the Anadarko
Released Parties or any of them, whether known or unknown, suspected or claimed, whether or not yet asserted,
arising out of or related to (i) the Contracts, (ii) the Deepwater Horizon Incident, (iii) the Litigation, and/or
(iv) alleged damage to the Macondo Prospect, loss of hydrocarbon reserves from the Macondo Prospect, or profits or
revenues from potential lost hydrocarbon production from the Macondo Prospect (the “Released Claims™). Without
limitation and for the avoidance of doubt, the Released Claims include all claims asserting that Anadarko is required
to pay Costs under the Contracts, Claims predicated on gross negligence, recklessness, or wilful misconduct,
Claims for punitive or exemplary damages, Claims for payments made to or by the Gulf Coast Claims Facility
(“GCCF”) or Deepwater Horizon Oil Spill Trust, Claims for payments made to the NRD Trustees for natural
resource damages resulting from the Deepwater Horizon Incident, and all Claims asserted or that could have been
asserted with respect to the Deepwater Horizon Tncident against the Anadarko Released Parties in BPXP’s Notice of
Dispute dated April 1, 2011 or in the proceeding captioned In re: Oil Spill by the Qil Rig “Deepwater Horizon” in
the Gulf of Mexico, on April 20, 2010, No. 10-2179 (E.D. La.) (the “MDL Litigation”). The BP Releasing Parties
covenant not to assert or continue to assert any Released Claim. The BP Releasing Parties further covenant not to
make any assertion, claim, or defense in any form or manner including through expert testimony, in the Litigation
or in statements concerning the Deepwater Horizon Incident, which alleges, or characterizes facts as
demonstrating, (i) gross negligence, recklessness, or wilful misconduct relating to the Anadarko Released Parties, or
(i1) that any of the Anadarko Released Parties was a Person in Charge (as that term is defined in the Clean Water Act,
33 U.S.C. § 1251 et seq., or other similar applicable law) or controlled or had the ability to control the operation of
the Deepwater Horizon or the Macondo Prospect.
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(b) The Anadarko Releasing Parties hereby release and forever discharge the BP Released Parties from any and all
Claims that any of the Anadarko Releasing Parties have, ever had, or may have, now or in the future, against the BP
Released Parties or any of them, whether known or unknown, suspected or claimed, whether or not yet asserted,
arising out of or related to (i) the Contracts, (ii) the Deepwater Horizon Incident, (iii) the Litigation, and/or
(iv) alleged damage to the Macondo Prospect, loss of hydrocarbon reserves from the Macondo Prospect, or profits or
revenues from potential lost hydrocarbon production from the Macondo Prospect (the “Released Claims™). Without
limitation and for the avoidance of doubt, the Released Claims include all Claims asserting that BPXP did not comply
with the Operating Agreement or its duties as operator, Claims predicated on gross negligence, recklessness, or
wilful misconduct, Claims for punitive or exemplary damages, and Claims asserted or that could have been asserted
with respect to the Deepwater Horizon Incident against the BP Released Parties in the MDL Litigation, including in
the Claim, Answer and Cross-Claims of Third-Party Defendants Anadarko Petroleum Corporation and Anadarko
E&P Company LP filed in that proceeding. The Anadarko Releasing Parties covenant not to assert or continue o
assert any Released Claim. The Anadarko Releasing Parties further covenant not to make any assertion, claim, or
defense in any form or manner including through expert testimony, in the Litigation or in statements concerning the
Deepwater Horizon Incident, which alleges, or characterizes facts as demonstrating, gross negligence,
recklessness, or wilful misconduct relating to the BP Released Parties. The scope of this release and waiver does not
include any rights and benefits of the Anadarko Releasing Parties under any insurance policies issued to one or more
of the Anadarko Releasing Parties as principal(s) or on which any one or more of such Anadarko Releasing Parties is
a named insured, including reinsurance policies applying to such insurance policies (collectively, “the Anadarko
Insurance Policies™).

(c)  The Parties agree that upon payment of the Cash Payment, the Anadarko Releasing Parties and BP Releasing Parties
will take all reasonable steps to withdraw any complaints, claims, or notices in the Litigation or under the dispute
resolution procedures of the Operating Agreement issued or filed by them against the BP Released Parties or
Anadarko Released Parties, respectively.

4.2 Notwithstanding thc forcgoing paragraphs 4.1(a) and 4.1(b), the rcleascs granted hercin shall not impair, affect, or limit any
right or Claim that the BP Released Parties or the Anadarko Released Parties may have under this Agreement (including without
limitation all indemnification rights and the rights of the respective Parties and the BP Released Parties and Anadarko Released Parties to
enforce the terms hereof).

4.3 BPXP, on behalf of the BP Releasing Parties and their insurers, reinsurers, indemnitors, subrogees, and assignees, waives any
and all subrogation, contribution, and
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indemnification rights (other than those set forth in this Agreement) or Claims against the Anadarko Released Parties for the Released
Claims released in paragraph 4.1(a). Anadarko, on behalf of the Anadarko Releasing Parties and their insurers, reinsurers, indemnitors,
subrogees, and assignees, waives any and all subrogation, contribution, and indemnification rights (other than those set forth in this
Agreement) or Claims against the BP Released Parties for the Released Claims released in paragraph 4.1(b). Anadarko acknowledges and
agrees on behalf of itself, all other Anadarko Released Parties, and any insurer, reinsurer, indemnitor, subrogee, or assignee thereof, that
it and they shall have no right to recover from any of the BP Released Parties all or any portion of any payment made or rights assigned
to BPXP or any other BP Released Party hereunder, at any time or under any theory whatsoever, whether legal, equitable, or otherwise.
BPXP acknowledges and agrees on behalf of itself, all other BP Released Parties, and any insurer, reinsurer, indemnitor, subrogee, or
assignee thereof, that it and they shall have no right to recover from any of the Anadarko Released Parties all or any portion of any
payment made or rights assigned to Anadarko or any other Anadarko Released Party hereunder, at any time or under any theory
whatsoever, whether legal, equitable, or otherwise.

4.4 Partial Satisfaction of Security Rights.

(a)  As partial satisfaction of Anadarko’s obligations under the Opcrating Agreement and in acknowledgement of the
security rights in favor of BPXP as the Operator of MC252, Anadarko shall transfer, convey and assign to BPXP
(such transaction being referred to herein as the “Transfer”), on a non-recourse basis, any and all of its right, title
and interest in, to, and under any property or rights (whether real or personal, tangible or intangible) related to or
derived from Anadarko’s leasehold interest in MC252, the Operating Agreement (inclusive of Exhibits), the other
Contracts, and any and all activities and/or operations conducted under any of the foregoing as described with further
specificity in Exhibit D (collectively, “Anadarko MC252 Rights™), and, in particular, waives and relinquishes to
BPXP any and all right to any future economic benefits from the hydrocarbon reservoir in MC252, including,
without limitation, revenues from future hydrocarbon production. BPXP shall assume all royalty obligations
accruing on or after the date of the Transfer with respect to the interest in MC252 that Anadarko is assigning to
BPXP under this paragraph 4.4. Anadarko shall remain liable for all royalty obligations with respect to Anadarko’s
interest in MC252, if any, accruing before the date of the Transfer.

(b)  In order to effect the Transfer, Anadarko agrees to execute the Assignment and Bill of Sale and Transfer of
Operating Agreement Interest and BOEMRE Form MMS-150 attached hereto as Exhibit D and will cooperate with
BPXP at BPXP’s expense to obtain any governmental consents necessary to assign record title to any and all
property and other
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rights and obligations described in this paragraph 4.4 and Exhibit D to BPXP or BPXP’s Affiliates. .

(c) BPXP and Anadarko shall provide any notices required under the Operating Agreement as a result of the Transfer.
The Transfer shall be on an “as-is, where-is” basis and made without any representation (except as expressly
provided in this Agreement) or warranty of any kind on the part of Anadarko, including without limitation any
warranty of title, and shall be subordinate to and expressly subject to the terms of the Operating Agreement.

(d)  Inthe event any required governmental consent is not obtained for the Transfer and BPXP elects to withdraw the
application for governmental approval, then the Transfer shall be rescinded and the Anadarko MC252 Rights shall
re-vest in Anadarko subject to the terms and conditions of the Operating Agreement and except as expressly
provided in Exhibit D hereto. For avoidance of doubt, Anadarko shall assume responsibility for all royalty obligations
accruing on or after the date of re-vesting. In no event shall BPXP’s withdrawal of the governmental approval
application or rescinding of the Transfer in any way affect the validity of the remaining provisions of this
Agreement, including without limitation the release set forth in paragraph 4.1(a) and the indemnities set forth in
paragraphs 4.6(a) and 5.1, which provisions shall remain in full force and effect notwithstanding any such Transfer
application withdrawal or rescission of the Transfer by BPXP.

4.5 Anadarko hereby assigns to BPXP all right, title, and interest to all claims and causes of action that the Anadarko Releasing
Parties have asserted or could assert against any third Persons arising from or relating to the Deepwater Horizon Incident (“Anadarko
Third Party Claims™), and BPXP hereby accepts all right, title, and interest to all Anadarko Third Party Claims. This assignment does not
include any claims or rights of Anadarko or its Affiliates under the Anadarko Insurance Policies. To the extent that assignment of any
Anadarko Third Party Claims is deemed invalid by a court or arbitration panel of competent jurisdiction, Anadarko agrees on behalf of the
Anadarko Releasing Parties to release each and every, and covenants not to sue for, such Anadarko Third Party Claims for which the
assignment has been deemed invalid.

4.6 Notwithstanding any other provision in this Agreement, to the extent that the BP Releasing Parties in the future receive value
(whether as cash payments, non-cash consideration, price reductions or in any other form when paid or realized) (i) from claims that the
BP Releasing Parties have asserted or could assert against third parties arising from or relating to the

""""" INDICATES MATERIAL THAT HAS BEEN OMITTED AND FOR WHICH CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED. ALL SUCH OMITTED MATERIAL HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION PURSUANT TO RULE 406 UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 24B-2
UNDER THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.
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Deepwater Horizon Incident (other than all consideration paid by Anadarko pursuant to this Agreement), (i) from the Anadarko Third
Party Claims and/or (iii) from any insurance policies of third parties under which any one or more of the BP Releasing Parties and/or the

Anadarko Releasing Parties is a named insured or an additional insured, arising from or relating to the Deepwater Horizon Incident, then
the BP Releasing Parties shall make cash payments to APC, on a current and continuing basis, of twelve-and-one-half percent

(12.5%) of the aggregate of such value received by the BP Releasing Parties in excess of one-and-a-half billion dollars ($1,500,000,000);

except that such payments to APC shall not exceed one billion dollars ($1,000,000,000) in the aggregate.

(a)  Notwithstanding any provision in this Agreement to the contrary (including anything stated in Article IV), BPXP
agrees to indemnify and hold harmless, but not defend, the Anadarko Released Parties for and against any claims of
any kind or nature whatsoever, in law or in equity, asserted against any of the Anadarko Released Parties by or on
behalf of any insurer, reinsurer, indemnitor, subrogee, assignee, sharecholder, creditor, administrator, bankruptcy

trustee. or anv other narty seekine to recover all or anv amount of anv con ve from the BRP
trystee, or any otner party seexing to recover ail or any amount of any const ague irom tne sr

Releasing Parlies o APC under this paragraph 4.6.
V. INDEMNITIES

5.1 BPXP Indemnity. Subject to paragraphs 5.3 through 5.10 of this Agreement, and upon receipt in full, without set-off,
deduction or withholding, of the Cash Payment, BPXP shall indemnify and hold harmless, but not defend, the Anadarko Released
Parties against:

(a)  all claims, causes of action, losses, costs, expenses, liabilities, damages or judgments of any kind relating to or arising
out of the Deepwater Horizon Incident (collectively, “Indemnified Losses™). Indemnified Losses shall include,
without limitation, to the extent relating to or arising out of the Deepwater Horizon Incident, (i) damages for
personal injury or death; (ii) damages arising from negligence of any kind (whether sole, joint, concurrent, gross or
otherwise); (iii) property damage; (iv) economic losses of third parties; (v) spill response, cleanup, or containment
costs; (vi) lost revenues or taxes; (vii) claims by the GCCF or Deepwater Horizon Oil Spill Trust Fund;
(viii) claims by the NRD Trustees for natural resource damages; (ix) royalty payments incurred after the date of the
Transfer; and (x) any claims of any kind or nature whatsoever, in law or in equity, asserted against any of Anadarko
Released Parties by or on behalf of any insurer, reinsurer, indemnitor, subrogee, assignee, shareholder, creditor,
administrator, bankruptcy trustee, or any other party seeking to recover (A) all or any amount of any consideration
paid by or due from any BP Releasing Party to any Anadarko Released Party under this Agreement or (B) all or any
amount of any payment for loss relating to the Deepwater Horizon Incident made by, or at any time committed to
by, any BP Releasing Parties (or any insurer, reinsurer, indemnitor, subrogee, or assignee of any BP Releasing
Parties) to any third party,
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provided that such payment or commitment is not also the subject of the indemnities provided by Anadarko to the
BP Released Parties in this Agreement, in which case this provision shall not apply to impair such indemnification
claims and rights; and

(b) nnnnn .

5.2 Anadarko Indemnity. Subject to paragraphs 5.4 through 5.10 of this Agreement, Anadarko shall indemnify and hold
harmless, but not defend, the BP Released Parties as follows:

(a)  Notwithstanding any provision in this Agreement to the contrary (including anything stated in Article IV), Anadarko
hereby releases on behalf of itself and those bound by this Agreement, and agrees to indemnify and hold harmless
the BP Released Parties for and against any claims of any kind or nature whatsoever, in law or in equity, asserted
against any of the BP Released Parties by or on behalf of any insurer, reinsurer, indemnitor, subrogee, assignee,
sharcholder, creditor, administrator, bankruptcy trustee, or any other party seeking to recover (i) all or any amount
of any consideration paid by or due from Anadarko to BPXP under this Agreement or (ii) all or any amount of any
payment for loss relating to the Deepwater Horizon Incident made by, or at any time committed to by, any
Anadarko Releasing Parties (or any insurer, reinsurer, indemnitor, subrogee, or assignee of any Anadarko Releasing
Parties) to any third party, provided that such payment or commitment is not also the subject of the indemnities
provided by BPXP to Anadarko in this Agreement, in which case this provision shall not apply to release or impair
such indemnification claims and rights;

(b)  In the event the Anadarko Releasing Parties sue to recover on any Anadarko Third Party Claims (in breach of their
obligations under Article IV to assign or release such claims), Anadarko agrees to indemnity and hold harmless the
BP Released Parties for and against any claims of any kind or nature whatsoever, in law or in equity, asserted against
any of the BP Released Parties by or and behalf of any third party seeking to recover from the BP Released Parties
all or any amount of any payment made by the third party as a result of a claim made by any of the Anadarko
Releasing Parties for any Anadarko Third Party Claim, including claims for indemnification or contribution.

5.3 Limitation On Indemnities.

INDICATES MATERIAL THAT HAS BEEN OMITTED AND FOR WHICH CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED. ALL SUCH OMITTED MATERIAL HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION PURSUANT TO RULE 406 UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 24B-2
UNDER THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.
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(a)  The indemnities set forth in paragraph 5.1 shall not apply to the following types of Claims:

() Shareholder, derivative, or securities laws Claims, demands or actions, or Claims by creditors acting in their
capacity as such;

(i1 ERTSA, pension plan, employee benefit plan, or labor-related lawsuits, Claims, demands or actions;

(iii) Any civil, criminal, or administrative fines or penalties, whether monetary or non-monetary, including but
not limited to any deferred or non-prosecution agreement, or a civil judgment or settlement to the particular
extent that such judgment or settlement adjudicates or resolves a Claim or Claims for fines or penalties;
provided that for the avoidance of doubt and subject to paragraphs 5.4 through 5.10, this limitation on the
indemnities shall not apply to injunctive relief for restoration of, or compensatory payments for damages to,
natural resources obtained in a non-consensual judgement or other non-consensual order;

(1v) Any Claims for punitive, exemplary, treble, or other non-compensatory damages;

(v) Any Claims for damage to the property of any Anadarko Released Party relating to or arising out of the
Deepwater Horizon Incident;

(vi)  Any Claims for any Anadarko Released Party’s lost profits, lost revenues, lost business opportunities, or
business interruption relating to or arising out of the Deepwater Horizon Incident; and

(vi))  Any Claims for royalties with respect to Anadarko’s leasehold interest in MC252 accruing before the date
of the Transfer.

(b)  The indemnities in this Agreement, including those described in paragraphs 4.6(a), 5.1 and 5.2, shall not include
(1) the payment of any of the Anadarko Released Parties’ or BP Released Parties’ attorneys’ fees or expenses in the
Litigation, as the case may be; (ii) the payment of any of the Anadarko Released Parties’ or BP Released Parties’
costs in the Litigation, as the case may be, except to the extent provided in paragraph 5.1(b).

5.4 BPXP’s Rights and Responsibilities As Indemnitor.

(a) BPXP, as the indemnitor, shall have (i) the right, at its election, to conduct or control that part of any settlement
negotiations that the parties agree will give rise to claims under the indemnities contained in paragraphs 4.6(a) and 5.1
of this Agreement; and (ii) the final authority to approve
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that part of any settlement that resolves claims that will be funded under the indemnities contained in paragraphs
4.6(a) and 5.1 of this Agreement, which settlement shall not be entered into without BPXP’s prior written approval.
BPXP shall be responsible for paying its own attorney’s fees or expenses with respect to claims for which it
exercises rights under this paragraph.

(b)  To the extent that BPXP, or BP Corporation North America Inc. (“BPCNA”), or BP p.Lc. if applicable, makes any
payment to indemnify the Anadarko Released Parties for claims or causes of action brought by other Persons,
Anadarko on behalf of the Anadarko Released Parties agrees that BPXP or BPCNA (or BP p.l.c. if applicable) shall
be subrogated to the extent of such payment to all of the rights of contribution or recovery of the Anadarko Released
Parties against such other Persons, and, at the request of BPXP or BPCNA (or BP p.L.c. if applicable), shall use

reasonable efforts to cause the Anadarko Released Parties to take all reasonable action necessary to secure such
richts. including the execution of such documents as are reasonably necessary to enable BPXP or BPCNA (or BP
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p.l.c. il applicable) to bring suit to enforce such rights.

(c)  For any payments for which the Anadarko Released Parties seek indemnification, Anadarko shall submit a written
demand therefor accompanied by reasonable proof of a judgment, settlement, or other indemnitiable costs incurred
or owed, subject to the defense obligations of paragraph 5.5(a)(i) (for purposes of this paragraph, the
“Indemnification Demand”). Unless otherwise agreed to by the Parties, BPXP shall make any indemnification
payments due to the Anadarko Released Parties within thirty (30) business days of receiving a proper
Indemnification Demand. In the event of BPXP decides to appeal such judgment, BPXP shall be responsible for the
securing, posting or payment of any bond or any obligation required in licu of payment pending the resolution of
such appeal or for other costs of perfecting the appeal.

5.5 Anadarko’s Responsibilities As The Indemnitee.
(a)  Anadarko, as the indemnitee, shall have the following responsibilities:

(1) unless the Parties agree that BPXP shall assume the defense of the Anadarko Released Parties in any lawsuit
or other proceeding, Anadarko shall use its reasonable best efforts to assume the defense of and defend the
Anadarko Released Parties in any lawsuit or other claim or proceeding covered by the indemnities in
paragraphs 4.6(a) and 5.1. It is the express intent of the Parties that unless otherwise agreed to by the Parties,
the Anadarko Released Parties shall retain and be represented by their own legal counsel in any matter to
which this indemnity may apply;
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(ii) to promptly notify BPXP of any lawsuit, proceeding, claim or demand that may be covered by the
indemnities in paragraphs 4.6(a) and 5.1 (provided that any delay or failure to so notify BPXP shall affect
BPXP’s indemnification obligations hereunder only to the extent such delay or failure materially increases
the risk or prejudices the rights of BPXP); and

(ii1) to inform and reasonably consult with BPXP about the progress of any lawsuit or other proceeding, or any
seltlement negotiations, that may be covered by the indemnities in paragraphs 4.6(a) and 5.1.

(b)  Except as set forth in paragraphs 4.1(b) and 4.5, Anadarko agrees to, shall, and hereby does irrevocably assign to
BPXP all rights, claims, causes of action, counterclaims, offsets, or defenses of any kind or nature arising under or
relating to any insurance or reinsurance policy (with the exception of the Anadarko Insurance Policies) relating in
any way to the Deepwater Horizon Incident, including policies issued to any defendant in MDL No. 2179 and the
policies listed on Exhibit C and issued to Transocean Ltd. as the principal named insured (hereinatter “Insurance
Claim™).

(i) Anadarko on behalf of the Anadarko Released Parties agrees to cooperate with BPXP to the extent
consistent with the law, in any effort to recover the insurance and reinsurance proceeds relating to assigned
Insurance Claims that are the subject of this paragraph, including, if BPXP so requests, the withdrawal or
dismissal of or assignment to BPXP of all complaints, claims, notices, counts, and demands that Anadarko
Released Parties have asserted or may be entitled to assert for insurance coverage for the Deepwater
Horizon Incident under insurance and reinsurance policies issued to parties in the proceedings consolidated
in MDL No. 2179 (but excluding in any such case any Anadarko Insurance Policies), including the
complaint in intervention that Anadarko filed in the matter bearing case no. 11-275.

(ii) To the extent that any portion of this paragraph is not enforceable under the law selected to govern this
Agreement, the Parties agree that the law of the jurisdiction bearing a reasonable relationship to the parties,
claims, or transaction, and most favorable to enforcement, shall apply.

5.6 This Agreement is not intended to, and shall not, prejudice any rights to insurance coverage, subrogation, contribution or any
indemnity rights that the BP Released Parties may have had as of the Effective Date or may have in the future or that Anadarko may
have with respect to the Anadarko Insurance Policies.
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5.7 Anadarko’s Rights and Responsibilities As An Indemnitor.

(a) Anadarko, as the indemnitor, shall have (i) the right, at its election, to conduct or control that part of any settlement
negotiations that the parties agree will give rise to claims under the indemnities contained in paragraph 5.2 of this
Agreement; and (ii) the final authority to approve that part of any settlement that resolves claims that will be funded
under the indemnities contained in paragraph 5.2 of this Agreement, which settlement shall not be entered into
without Anadarko’s prior written approval. Anadarko shall be responsible for paying its own attorney’s fees or
expenses with respect to claims for which it exercises rights under this paragraph.

(b) To the extent that Anadarko makes any payment to indemnify the BP Released Parties for claims or causes of action
brought by other Persons, BPXP on behalf of the BP Released Parties agrees that Anadarko shall be subrogated to
the extent of such payment to all of the rights of contribution or recovery of the BP Released Parties against such
other Persons, and, at the request of Anadarko, shall use reasonable efforts to cause the BP Released Parties to take
all reasonable action necessary to secure such rights, including the execution of such documents as are reasonably
necessary to enable Anadarko to bring suit to enforce such rights.

© For any payments for which the BP Released Parties seek indemnification, BPXP shall submit a written demand
therefor accompanied by reasonable proof of a judgment, settlement, or other indemnifiable costs incurred or owed,
subject to the defense obligations of paragraph 5.8(a)(1) (for purposes of this paragraph, the “Indemnification
Demand”). Unless otherwise agreed to by the Parties, Anadarko shall make any indemnification payments due to the
BP Recleased Partics within thirty (30) business days of receiving a proper Indemnification Demand. In the event
Anadarko decides to appeal such judgment, Anadarko shall be responsible for the securing, posting or payment of
any bond or any obligation required in lieu of payment pending the resolution of such appeal or for other costs of
perfecting the appeal.

5.8 BPXP’s Responsibilities As An Indemnitee.
(a) BPXP, as the indemnitee, shall have the following responsibilities:

(1) unless the Parties agree that Anadarko shall assume the defense of the BP Released Parties in any lawsuit or
other proceeding covered by this indemnity, BPXP shall use its reasonable best efforts to assume the
defense of and defend the BP Released Parties in any lawsuit or other claim or proceeding covered by the
indemnities in paragraph 5.2. Tt is the express intent of the Parties
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that unless otherwise agreed to by the Parties, the BP Released Parties shall retain and be represented by
their own legal counsel in any matter to which this indemnity may apply;

(i) to promptly notify Anadarko of any lawsuit, proceeding, claim or demand that may be covered by the
indemnities in paragraph 5.2 (provided that any delay or failure to so notify Anadarko shall affect Anadarko’s
indemnification obligations hereunder only to the extent such delay or failure materially increases the risk
or prejudices the rights of Anadarko); and

(iii) to inform and reasonably consult with Anadarko about the progress of any lawsuit or other proceeding, or
any settlement negotiations, that may be covered by the indemnities in paragraph 5.2.

59 SUBJECT TO THE LIMITATION ON INDEMNITIES IN PARAGRAPH 5.3, THE PARTIES
EXPRESSLY ACKNOWLEDGE THAT THE INDEMNITIES AND RELEASES OF LIABILITY CONTAINED IN
THIS AGREEMENT APPLY TO LIABILITY PREDICATED ON THE NEGLIGENCE OR GROSS
NEGLIGENCE OF OTHER PARTIES, AND ACKNOWLEDGE THAT ARTICLE V (INDEMNITIES) COMPLIES
WITH ANY REQUIREMENT TO EXPRESSLY STATE LIABILITY FOR NEGLIGENCE OR GROSS
NEGLIGENCE AND IS CONSPICUOUS AND AFFORDS FAIR AND ADEQUATE NOTICE.

5.10 For any arbitration concerning indemnification disputes, the prevailing party on each such indemnification dispute shall be
entitled to reasonable costs, attorneys” fees and expenses. The prevailing party on each such indemnification dispute and the amount of
reasonable costs, attorneys’ fees and expenses shall be determined by the panel of arbitrators deciding such indemnification disputes
pursuant to paragraph 8.10.

VI. DUTY TO COOPERATE

6.1 The BP Released Parties and the Anadarko Released Parties agree to cooperate, and shall each use their reasonable best efforts
to cause their respective subsidiaries, parents, personnel, employees, agents, representatives, and assignees to cooperate, in the defense
of the Litigation to the extent consistent with applicable law, including the following:

(a)  Subject to and pursuant to whatever court or body of law has jurisdiction over this Agreement, the Parties agree to
cooperate in good faith in the defense of any and all claims relating to the Deepwater Horizon Incident, where
BPXP and/or Anadarko or their related corporate entities are parties. Nothing in this Agreement prevents or restricts
in any way any person from fully and truthfully cooperating with, or from truthfully and completely testifying
before, any federal, state, local or forcign government entity, including any fedcral, statc or local governmental,
regulatory or self-regulatory agency, body, committee (Congressional or
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otherwise), commission, or authority (including any governmental department, division, agency, bureau, office,
branch, court, arbitrator, commission, tribunal, or other governmental instrumentality) (“Governmental Entity”),
with respect to any investigation or inquiry concerning the Deepwater Horizon Incident. Further, subject to
paragraphs 4.1(a), 4.1(b) and 6.1(b), nothing in this Agreements limits any party’s right or ability to assert any and all
matter of law or fact as a defense (and solely as a defensc) to any claim brought against it.

(b)  Anadarko shall control the defense of any Claim against it to the particular extent that such Claim may result in a
recovery that falls outside of the scope of the indemnity provided in paragraphs 4.6(a) and 5.1 of this Agreement;
provided however, in the defense of any such Claim, Anadarko will not make any assertion, claim, or defense in any
form or manner which alleges, or characterizes facts as demonstrating, gross negligence, recklessness, or wilful
misconduct relating to the BP Released Parties, including through expert testimony.

(¢)  The Parties agree, to the extent reasonably practicable, consistent with applicable laws, and subject to any
confidentiality limitations or restrictions, and also subject to attorney-client or other legal privilege, and further
recognizing that some individuals are represented by independent counsel, to provide each other, upon formal or
informal request from their respective counsel, with reasonable and direct access to their respective personnel,
employees, documents, business records and all other evidence in their possession, custody or control, including
physical evidence, samples, additives, and other materials.

(d)  The Parties agree and understand that their obligation to cooperate in good faith as set forth in this Article VI shall not
bc unrcasonably withheld and that a material failurc to cooperate will constitute a breach of this Agreement;
provided however, the Parties agree that this obligation to cooperate is not, in and of itself, a condition precedent to
the indemnity obligations set forth in paragraphs 4.6(a), 5.1 and 5.2 of this Agreement.

VII. GUARANTEE

7.1 BPCNA shall execute, currently with this Agreement, a Guarantee in the form attached hereto as Exhibit A. BP p.l.c. shall
execute, currently with this Agreement, a Guarantee in the form attached hereto as Exhibit B. BPCNA shall be the sole guarantor
under the terms of Exhibit A unless and until the occurrence of a Net Worth Event as defined in Exhibit A. Upon the occurrence of a
Net Worth Event, BPCNA’s guarantee shall terminate and BP p.l.c. shall become the sole guarantor under the terms of Exhibit B. Such
termination shall be conditioned, however, on the continued effectiveness of the BP p.l.c. Guarantee in Exhibit B.
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VIII. MISCELLANEOUS PROVISIONS

8.1 Public Announcement. The Parties will consult with each other regarding the form and timing of any press release relating
to this settlement and, if all Parties consent, may issue a joint press release.

8.2 Confidentiality.

(a)  Except for such disclosures as may be required by law, regulations, court order, stock exchange rules or any
applicable listing or other similar agreement (including, without limitation, as may be required to obtain any required
consent and to file the Assignment and Bill of Sale), or to carry out the terms of this Agreement, the terms of this
settlement shall remain confidential and shall not be disclosed by any Party hereto other than to that Party’s
Affiliates and their respective Representatives, accountants, auditors, insurers and attorneys; provided however, that

the terms of this settiement may be disclosed to MOEX Offshore 2007 ("MOEX"™) if MOEX agrees to enter into a
confidentiality agreement on terms mutually and reasonably acceptable to the BPXP, Anadarko, and MOEX.

(b)  If at any time either Party is subject to a subpoena or other compulsory process of a court, an administrative body, a
legislative body or any other person or entity that seeks a copy of this Agreement or documents relating to it, the
Party to which the process was directed shall promptly deliver a copy of such process to the other Party and shall
cooperate with the other Party to permit the other Party a reasonable period to evaluate and object to such process or
to seek confidential treatment of any information required to be disclosed.

(¢)  The fact that Anadarko and BPXP have reached a settlement on issues related to MC252 and the Deepwater
Horizon Incident shall not be confidential and may be publicly disclosed.

8.3 Notice. Notice to the BP Releasing Parties pursuant to this Agreement shall be sent by electronic mail and overnight mail to
the following individuals:

John E. (Jack) Lynch Jr. James J. Neath

Deputy Group General Counsel Associate General Counsel
U.S. General Counsel BP America Inc.

BP America Inc. 501 Westlake Park Boulevard
501 Westlake Park Boulevard Houston, TX 77079

Houston, TX 77079 E-mail: James.Neath@bp.com

E-mail: John.Lynch@uk.bp.com

Notice to the Anadarko Releasing Parties pursuant to this Agreement shall be sent by electronic mail and overnight mail to the following
individuals:
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Robert K. Reeves David Owens

Senior Vice President and General Counsel Deputy General Counsel

Anadarko Petroleum Corporation Anadarko Petroleum Corporation
1201 Lake Robbins Drive 1201 Lake Robbins Drive

The Woodlands, Texas 77380 The Woodlands, Texas 77380
E-mail: Bobby. Reeves@anadarko.com E-mail: David. Owens@anadarko.com

8.4 Representations And Warranties.

(a)  Each Party represents and warrants that: (1) it i a corporation or limited partnership, as the case may be, duly
incorporated or formed, validly existing and in good standing under the laws of its jurisdiction of its incorporation or
formation; (i1) the execution, delivery and performance of this Agreement has been duly authorized by all necessary
corporate or limited partnership action, does not constitute a default under any provision of applicable law or
regulation, and does not contravene any provision of the organizational or governing documents of such Party or any
agreement to which such Party is a party; (iii) this Agreement has been duly executed and delivered by such Party
and constitutes a valid and binding agreement of such Party, enforceable in accordance with its terms; and (iv) it has
not assigned, transferred, or conveyed, or purported to have assigned, transferred or conveyed, to any person or
entity any Claim, demand, debt, liability, account, obligation, or cause of action herein transferred, released or
assigned.

(b)  To the extent this Agreement binds the BP Releasing Parties and releases Claims, BPXP represents and warrants
that it is authorized to act on behalf of the BP Releasing Parties in executing this Agreement.

(c)  To the extent this Agreement binds the Anadarko Releasing Parties and releases Claims, Anadarko represents and
warrants that it is authorized to act on behalf of the Anadarko Releasing Parties in executing this Agreement.

8.5 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by the
Anadarko Releasing Parties, Anadarko Released Parties, BP Releasing Parties or the BP Released Parties without the prior written
consent of BPXP or Anadarko, respectively.

8.6 Taxes. Each Party to this Agreement shall separately and independently bear responsibility to report any payment specified
in this Agreement to the proper governmental authorities, as necessary. The Parties acknowledge and agree that the amount of any
payment specified in this Agreement shall not be reduced on account of any withholding tax and that each of the Parties is relying upon
its own counsel and/or tax advisors for any tax matters or advice.
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8.7 Construction and Amendment. This Agreement shall be interpreted as if jointly written by both Parties. No term of this
Agreement may be released, discharged, abandoned, or modified except by a written instrument signed by both Parties.

8.8 Entire Agreement. This Agreement, including its Exhibits, contains the entire agreement between the Parties concerning
the subject matter hereof and supersedes previous negotiations, discussions, agreements or understandings with respect to such matters.
To the extent of any inconsistency or conflict between this Agreement and the Contracts, the terms of this Agreement shall prevail.

8.9 Enforceability. The illegality, invalidity or unenforceability of any provisions of this Agreement shall not operate to
invalidate the whole Agreement and shall not affect the validity or enforceability of any other provisions of this Agreement.

8.10 Dispute Resolution And Choice of Law. The Parties agree that in the event any dispute arises under this Agreement, the
exclusive jurisdiction and process for resolution of such disputes shall be binding arbitration in Houston, Texas, before a panel of three
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forth in paragraph 5.5(b)(ii), this Agreement shall be governed in all respects, including as to validity, interpretation and effect, by the
laws of the state of Delaware, without giving effect to its principles or rules of conflict of laws.

8.11 No Third Party Beneficiaries. This Agreement shall not confer any rights or remedies upon any entity other than BPXP
and Anadarko, except as expressly provided herein. Without limitation and for the avoidance of doubt, the BP Released Parties and the
Anadarko Released Parties shall be entitled to the benefits of and to enforce the release of Claims even if they are not signatories to this
Agreement.

8.12 Costs. Except as specifically set forth herein, the Parties shall pay their own costs, attorneys’ fees and expenses with
respect to the Deepwater Horizon Incident.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed in their representative corporate capacity

by their duly authorized officers, as of the day and year first written above.

BP EXPLORATION & PRODUCTION INC.

By: ___/s/ James Dupree
Name: James Dupree
Title: President

BP CORPORATION NORTH AMERICA INC.

By: ___/s/ James Dupree
Name: James Dupree
Title: Authorized Signatory

BPP.L.C.

By: ___/s/ Byron Grote
Name: Byron Grote
Title: Director

ANADARKO PETROLEUM CORPORATION

By:__ /s/R.A. Walker
Name: R.A. Walker
Title: President and Chief Operating Officer

ANADARKO E&P COMPANY LP

By:___ /s/R.A. Walker
Name: R.A. Walker
Title: President
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EXHIBIT A
BP CORPORATION NORTH AMERICA, INC. GUARANTEE

1. For good and valuable consideration received, the receipt and sufficiency of which are hereby acknowledged, unless and until a Net
Worth Event (as defined below) occurs BP Corporation North America Inc., a corporation organized under the laws of Indiana (the “First
Guarantor”), absolutely, unconditionally and irrevocably guarantees to Anadarko Petroleum Corporation, and Anadarko E&P Company
LP (collectively, the “Beneficiaries”) that BP Exploration and Production Inc. (“BPXP”) will duly and punctually perform, comply
with, and observe all of its obligations (the “Obligations™) under that certain Confidential Settlement Agreement, Mutual Releases and
Agreement to Indemnify dated October 16, 2011 (the “Agreement”), including without limitation all of BPXP’s payment and
indemnification obligations under the Agreement, as and when required in accordance with the terms thereof, in each case, without
regard to whether any such Obligations are direct or indirect, now or hereafter existing or owing, or incurred or payable before or after
commencement of any proceedings by or against BPXP under any applicable bankruptcy or insolvency law, and, if BPXP fails to
perform any such Obligation in the manner and at the time required for any reason whatsoever, First Guarantor shall promptly perform
or procure the performance of such Obligation. Notwithstanding anything to the contrary in this Guarantee, the commencement of any
proceedings by or against BPXP under any applicable bankruptcy or insolvency law shall not relieve the First Guarantor of its obligations
under this Guarantee or impair the enforcement thereof by the Beneficiaries. Upon the occurrence of a Net Worth Event, the First
Guarantor’s obligations hereunder shall, subject to paragraph 7.1 of the Agreement, terminate and this Guarantee shall terminate and be
of no further force or effect.

2. For purposes of this Guarantee, the terms set forth below have the following meanings:
“Consolidated Net Worth” means Total Assets less Total Liabilities.
“GAAP” means, as at any date of determination, generally accepted accounting principles in the United States.
“Net Worth Event” means .

“Total Assets” means, as at any date of determination, all assets of the First Guarantor and its subsidiaries on a consolidated basis in
conformity with GAAP.

“Total Liabilitics” mcans, as at any datc of determination, all liabilitics of the First Guarantor and its subsidiarics on a consolidated basis

in conformity with GAAP.

""""" INDICATES MATERIAL THAT HAS BEEN OMITTED AND FOR WHICH CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED. ALL SUCH OMITTED MATERIAL HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION PURSUANT TO RULE 406 UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 24B-2
UNDER THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.

CONFIDENTIAL SETTLEMENT AGREEMENT
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3. This Guarantee is an absolute and continuing guarantee of performance and payment (and not of collection) of the Obligations. This
Guarantee is in no way conditioned upon any attempt to collect any payment from, or enforce any Obligation of, upon or against, BPXP
or upon any other event or contingency, and shall be binding upon and enforceable against the First Guarantor in accordance with the
terms set forth herein.

4. The obligations of the First Guarantor set forth herein constitute the full recourse obligations of the First Guarantor enforceable
against it to the full extent of all its assets and properties.

5. The obligations of the First Guarantor hereunder shall not be subject to any counterclaim, setoff, deduction, diminution, abatement,
stay, recoupment, suspension, deferment, reduction or defense (other than full and strict payment or other satisfaction of the
Obligations) based upon any claim the First Guarantor or BPXP may have agains! the Bene(iciaries or any other obligor. The obligations
of the First Guarantor hereunder shall remain in full force and effect prior to the occurrence of Net Worth Event without regard to, and
shall not be released, discharged or reduced (except to the extent of any defenses to payment or performance to which BPXP is entitled
under the express terms of the Agreement) for any reason, including, but not limited to, (a) any amendment or waiver of any term of
the Agreement, whether or not the Beneficiaries, BPXP or the First Guarantor have notice or knowledge of any of the foregoing;
(b) BPXP’s or the First Guarantor’s lack of authority to execute or deliver the Agreement or to perform its obligations thereunder;
(c) any purported invalidity or unenforceability of BPXP’s or First Guarantor’s obligations under the Agreement; and (d) any assignment
for the benefit of creditors, bankruptcy, insolvency or similar proceeding with respect to the First Guarantor or BPXP or their respective
affiliates, assets or properties, or any action taken by any trustee or receiver or by any court in any such proceeding. The Beneficiaries
shall not be obligated to file any claim relating to the Obligations owing to them in the event that BPXP becomes subject to a bankruptcy,
reorganization, or similar proceeding, and the failure of the Beneficiaries to so file shall not affect the First Guarantor’s obligations
hereunder. In the event that any payment to the Beneficiaries in respect to any Obligations is rescinded or must otherwise be returned
for any reason whatsoever, the First Guarantor shall remain liable hereunder in respect to such Obligations as if such payment had not
been made.

6. The First Guarantor unconditionally and irrevocably waive to the fullest extent permitted by applicable law, any defense, claim or
circumstance which might constitute a legal or equitable discharge of a surety or guarantor or any defense to the validity or
enforceability of this Guarantee, including but not limited to (a) all notices which may be required by statute, tule of law or otherwise to
preserve any rights against the First Guarantor hereunder (including without limitation notice of the acceptance of this Guarantee by the
Beneficiaries or any successor thereto or assignee thereof, or the modification of the Obligations or notice of any other matters relating
thereto); (b) any presentment, demand, notice of dishonor, dispute, protest or nonpayment of any damages or other amounts payable
under the Agreement; (¢) any requirement for the enforcement, assertion or exercise of any right or remedy under the Agreement
betore secking enforcement of and recourse against the First Guarantor under this Guarantee; (d) any requirement of diligence; (e) any
right to require the Beneficiaries to proceed against BPXP or
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any other person or entity liable on the Obligations, or to otherwise seek and exhaust any other recourse or remedies before seeking
enflorcement of and recourse against First Guarantor under this Guarantee, and the First Guarantor unconditionally and irrevocably
waive the right to have the property of BPXP first applied to discharge the Obligations before making payments hereunder.

7. The First Guarantor shall be subrogated to all rights of the Beneficiary against BPXP in respect of any amounts paid by the First
Guarantor pursuant to the Guaranty, provided that the First Guarantor waives any rights it may acquire by way of subrogation under this
Guaranty, by any payment made hereunder or otherwise (including, without limitation, any statutory rights of subrogation under
Section 509 of the Bankruptcy Code 11 U.S.C. & 509, or otherwise), reimbursement, exoneration, contribution, indemnification, or
any right to participate in any claim or remedy of the Beneficiary against BPXP or any collateral which the Beneficiary now has or
acquires, until all of the Obligations shall have been irrevocably and indefeasibly paid to the Beneficiary in full. If (a) the First Guarantor
shall perform and shall make payment to the Beneficiary of all or any part of the Obligations, (b) all the Obligations shall have been
indefeasibly paid in full and the Beneficiary shall, at the First Guarantor’s request, execute and deliver to the First Guarantor appropriate
documents necessary to evidence the transfer by subrogation to the First Guarantor of any interest in the Obligations resulting from
such payment of the First Guarantor.

8. Representations and Warranties
(1) The First Guarantor is a corporation duly formed and validly existing under the laws of the State of Indiana.

(i) The First Guarantor has the power and authority to execute, deliver and perform its obligations under this Guarantee and has
taken all necessary action to authorize the execution, delivery and performance of this Guarantee. No consent is required for the due
execution, delivery and performance by the First Guarantor of this Guarantee, except those that have been obtained and are in full force
and effect.

(iii) The authorization, execution, delivery and performance of this Guarantee by the First Guarantor will not result in any breach
of or default under (or any condition which with the giving of notice or lapse of time or both would constitute a breach or default under)
(i) the constituent documents of the First Guarantor, or (ii) any contract, indenture, mortgage, security agreement or other document,
instrument or agreement or any judgment, order or decree to which the First Guarantor are a party or to which the First Guarantor or
any of their respective property is subject.

9. Miscellaneous

(1) The First Guarantor shall not assign any of their rights or delegate any of their duties under this Guarantee to any Person
without the prior written consent of the Beneficiaries.

CONFIDENTIAL SETTLEMENT AGREEMENT
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(i1) This Guarantee shall remain in full force and effect until such time all the Obligations have been performed in full or are no
longer in effect.

(ii1) Any notice to the BPXP and First Guarantor pursuant to this Guarantee shall be sent by electronic mail and overnight mail to
the following individuals:

John E. (Jack) Lynch Jr. James J. Neath

Deputy Group General Counsel Associate General Counsel
U.S. General Counscl BP America Inc.

BP America Inc. 501 Westlake Park Boulevard
501 Westlake Park Boulevard Houston, TX 77079

Houston, TX 77079 E-mail: James.Neath@bp.com

E-mail: John.Lynch@uk.bp.com

Any notice to Beneficiaries pursuant to this Guarantee shall be sent by electronic mail and overnight mail to the following individuals:

Robert K .Reeves David Owens

Senior Vice President and General Counsel Deputy General Counsel

Anadarko Petroleum Corporation Anadarko Petroleum Corporation
1201 Lake Robbins Drive 1201 Lake Robbins Drive

The Woodlands, Texas 77380 The Woodlands, Texas 77380
E-mail: Bobby.Reeves@anadarko.com E-mail: David.Owens@anadarko.com

(iv) This Guarantee shall not be amended without the written consent of the First Guarantor and the Beneficiaries.

(v) The provisions of this Agreement shall be deemed severable, and if any one or more provisions of this Guarantee shall for any
reason or to any extent be determined to be invalid or unenforceable, all other provisions shall, nevertheless, remain in full force and
effect.

(vi) Within thirty days of written demand, the First Guarantor shall pay all reasonably incurred and properly documented out-of-
pocket expenses incurred by the Beneficiaries, including fees and disbursements of counsel, in connection with the enforcement of the
obligations of the First Guarantor under this Guarantee. Any amount owed to the Beneficiaries under this Guarantee shall earn interest
accruing daily from the deadline for payment thereof until paid at the lesser of (i) an annual rate equal to LIBOR plus three
(3) percentage points, or (ii) the maximum rate allowed by applicable Law.

(vii) THIS GUARANTEE SHALL BE GOVERNED IN ALL RESPECTS, INCLUDING AS TO VALIDITY,
INTERPRETATION AND EFFECT, BY THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS
PRINCIPLES OR RULES OF CONFLICT OF LAWS, TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT
MANDATORILY APPLICABLE BY STATUTE AND WOULD PERMIT OR REQUIRE THE APPLICATION OF THE LAW!
OF ANOTHER JURISDICTION.
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(viii) This Guarantee is subject to the dispute resolution procedures set forth in paragraph 8.10 of the Agreement.

IN WITNESS WHEREOTF, the undersigned First Guarantor has by its duly authorized representatives executed and delivered this
Guarantee to the Beneficiaries as of this day of October, 2011.

BP CORPORATION NORTH AMERICA INC.

By:
Name: James Dupree
Title: Authorized Signatory
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EXHIBIT B
BP P.L.C. GUARANTEE

DATED OCTOBER 16,2011

BPp.lc.

in favour of

ANADARKO PETROLEUM CORPORATION
ANADARKO E&P COMPANY LP

GUARANTEE
relating to the Confidential Settlement Agreement, Mutual Releases and Agreement to Indemnity dated October 16, 2011
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THIS GUARANTEE is made as a Deed the 16th day of October 2011
By:

(1) BP p.l.c., a company incorporated in England whose registered office is at 1 St. James’s Square, London, SW1Y 4PD, United
Kingdom (the “Second Guarantor”)

in favour of:

(2) Anadarko Petroleum Corporation, a company incorporated in the state of Delaware, U.S.A. and Anadarke E&P
Company LP, a limited partnership formed in the state of Delaware, U.S.A. whose registered offices are at 1201 Lake
Woodlands Dr., The Woodlands, Texas 77380 (together, the ‘Beneficiary”)

WHEREAS:

(A) The Beneficiary and BP Exploration and Production Inc. (“BP”’), a wholly-owned indirect subsidiary of the Second
Guarantor wish to enter into that certain Confidential Settlement Agreement, Mutual Releases and Agreement to Indemnify to
be dated on or around October 16, 2011 (the “Agreement”);

(B) BP Corporation North America Inc. (a wholly-owned indirect subsidiary of the Second Guarantor) has provided a guarantee in
favour of the Beneficiary in connection with the Agreement (the “BPCNA Guaranty™), guaranteeing the obligations of BP under
the Agreement. Pursuant to the terms of the BPCNA Guaranty, it is to remain in full force and effect until (i) the occurrence of a
Net Worth Event and (ii) subject to the continued effectiveness of this Guarantee;

(C)  Upon the occurrence of a Net Worth Event, the Second Guarantor has agreed to guarantee for the benefit of the Beneficiary the
obligations of BP under the Agreement under the terms of conditions of this Guarantee, and upon the occurrence of a Net Worth
Event and subject to the continued effectiveness of this Guarantee, the BPCNA Guaranty will terminate; and

(D)  The Second Guarantor and the Beneficiary intend this document to take effect as a deed (even though the Beneficiary may only
execute it under hand).

NOW THIS DEED PROVIDES as follows.
L. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Guarantee, unless the context otherwise requires:

“Yalid Demand” means a demand issued by the Beneficiary in accordance with Clause 4.

1.2 Interpretation of certain references
() A reference to a “Clause” is a reference to a clause in this Guarantee.

(b)  This “Guarantee” includes this Guarantee as amended, supplemented, novated, restated or replaced by any document from time
to time and any document which amends, supplements, novates, restates or replaces this Guarantee.
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(¢) A “law” includes common or customary law and any constitution, decree, judgment, legislation, order, ordinance, regulation,
statute, treaty or other legislative measure, in each case of any jurisdiction whatever.

(d A “Net Worth Event” --;

(e)  Any “obligation” of any Person under this Guarantee or any other document referenced herein is a reference to an obligation
expressed to be assumed by that Person or imposed on that Person under this Guarantee or that other document, as the case may
be.

(f) A “Person” includes any individual, company, corporation, firm, partnership, joint venture, association, organisation, trust, state
or agency of a state.

2. GUARANTEE

2.1  Guarantee

As consideration for the Beneficiary’s entry into the Agreement and subject to and conditional upon there being a Net Worth
Event, the Second Guarantor hereby irrevocably and unconditionally guarantees for the benefit of the Beneficiary, that if BP fails
to perform any of its obligations under the Agreement (“Guaranteed Obligations™) in the manner and at the time required for any
reason whatsoever, including if BP defaults in the payment of any sum due and payable by BP to the Beneficiary under the
Agreement, calculated in accordance with the terms of the Agreement, allowing for set-offs or other defences which could have
been asserted under the Agreement by BP, subject to Clause 2.2, the Second Guarantor shall, within 15 days of receipt of a Valid
Demand by the Beneficiary, pay to the Beneficiary such sum or otherwise perform or procure the performance of such obligation
(the “Guaranteed Obligations™). The Second Guarantor hereby indemnifies the Beneficiary against any cost, loss or liability
suffered by the Beneficiary if any obligation guaranteed by it is or becomes unenforceable, invalid or illegal and the amount of the
cost, loss or liability shall be limited to the amount that the Beneficiary would otherwise have been entitled to recover. The
Beneficiary acknowledges that the obligations under this Clause 2.1 shall have no effect prior to the occurrence of a Net Worth
Event.

2.2 Second Guarantor as Principal Debtor
As between the Second Guarantor and the Beneficiary but without affecting BP’s obligations, the Second Guarantor shall be
liable under this Guarantee as if it were the sole principal debtor and not merely a surety. Accordingly, the liability of the Second
Guarantor under this Guarantee shall not be released, affected or discharged by any

INDICATES MATERIAL THAT HAS BEEN OMITTED AND FOR WHICH CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED. ALL SUCH OMITTED MATERIAL HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION PURSUANT TO RULE 406 UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 24B-2
UNDER THE SECURITIES AND EXCHANGE ACT OF 1934, AS AMENDED.
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act, matter or omission which (but for this clause) would have released, affected or discharged the liability of the Second
Guarantor including:

(a)  subject to Clause 8, any change in the time, manner or place of payment of, or in any other term of, all or any of the Guaranteed
Obligations, or any other amendment or waiver of, or any consent to departure from, the terms of such Guaranteed Obligations
including but not limited to the grant of time, concession or other indulgence to BP by the Beneficiary or concurring in, accepting
or varying any compromise, arrangement or settlement or omitting to claim or enforce payment from a principal debtor or any
other Person; or

(b)  any present or future guarantee, indemnity, mortgage, charge or other security or right or remedy held by or available to the
Beneficiary being or becoming wholly or in part void, voidable or unenforceable on any ground whatsoever or by the Beneficiary
from time to time dealing with, varying, realising, releasing or failing to perfect or enforce any of the same; or

(c)  any invalidity, unenforceability, illegality or voidability of the Agreement; or

(d)  any change, restructuring or termination of the corporate structure or existence of BP or the bankruptcy, insolvency, dissolution,
reorganisation, moratorium, liquidation or similar proceeding involving BP; or

(e)  BP’s lack of authority to execute or deliver the Agreement or to perform its obligations thereunder.

2.3 Second Guarantor’s Obligations Additional
This Guarantee shall be in addition to and not in substitution for any other rights, remedy, security or guarantees which the
Beneficiary may now or hereafter hold from or on account of BP in respect of BP’s obligations under the Agreement and may be
enforced without first having recourse to such other rights, remedy, security or guarantees.

2.4 Second Guarantor’s Obligations Continuing
The Second Guarantor’s obligations under this Guarantee are and remain in full force and effect by way of continuing security:

(2)  until such time that all the obligations of BP under the Agreement have been performed in full or are no longer in effect.
(b)  notwithstanding absorption, amalgamation or any other changes in the Second Guarantor’s constitution.

2.5 Avoidance of Payments
If all or part of any payment received or recovered by the Beneficiary in respect of the Guaranteed Obligations is, on the
subsequent bankruptcy, insolvency, corporate reorganisation or other similar event of BP, avoided or set aside under any laws
relating to bankruptey, insolvency, corporate reorganisation or other such similar events, and the amount of such payment is
required to be refunded to BP or other persons entitled through BP, such payment shall not be considered as discharging or
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diminishing the liability of the Second Guarantor and this Guarantee shall continue to apply as if such amount had at all times
remained owing by BP.

3. LIMITATION ON EXERCISE OF SECOND GUARANTOR’S RIGHTS

Notwithstanding any payment or payments made by the Second Guarantor hereunder, so long as any Guaranteed Obligation
remains outstanding:

(a)  the Second Guarantor hereby irrevocably waives any right of subrogation to the rights of the Beneficiary against BP and any right
to be reimbursed or indemnified by BP or by any other guarantor of all or any part of the Guaranteed Obligations until such time
as all the obligations of BP under the Agreement shall have been irrevocably and indefeasibly paid to the Beneficiary in full. If
(a) the Second Guarantor shall perform and shall make payment to the Beneficiary of all or any part of the obligations of BP
under the Agreement, and (b) all the Obligations shall have been indefeasibly paid in full, the Beneficiary shall, at the Second
Guarantor’s request, execute and deliver to the Second Guarantor appropriate documents necessary to evidence the transfer by
subrogation to thc Sccond Guarantor of any intcrest in the obligations of BP resulting from such payment of the Sccond
Guarantor; and

(b)  if, notwithstanding the foregoing, any amount is received or recovered by the Second Guarantor as a result of exercising such
rights, such amount shall be held by the Second Guarantor in trust for the Beneficiary and shall, forthwith upon receipt by the
Second Guarantor, be paid to the Beneficiary, to be applied against the Guaranteed Obligations in such order as the Beneficiary
may determine.

4. VALID DEMAND UNDER THE GUARANTEE

4.1  Second Guarantor’s liability subject to valid demand
The Second Guarantor is only liable to pay under this Guarantee in accordance with Clause 2.1 if it receives from the Beneficiary
a demand in writing complying with this Clause 4 (*“ Valid Demand”).

42  Valid Demand

(a)  The Beneficiary may only issue a demand to the Second Guarantor under this Guarantee at least 7 days after it has sent a written
notification to BP of its intention to make a demand under this Guarantee, (and which notification may not in any event be sent
before any grace periods and periods of remediation applicable to the relevant default by BP provided in the Agreement shall have
elapsed) stating the reasons for making such demand and identifying the obligations under the Agreement which BP has defaulted.

(b)  Any demand made of the Second Guarantor under this Guarantee shall be accompanied with:

(i)  acopy of a written notification referred to in Clause 4.2(a) dated and sent to BP no less than 7 days before the date of the
demand; and

(i)  a statement setting out in reasonable detail the obligation which BP has defaulted and, in the case of a payment obligation, a
calculation of the amount owing by BP and under demand,
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and delivered or sent by post or facsimile to the Second Guarantor at its address as provided under Clause 11.

5. COSTS AND EXPENSES
The Second Guarantor shall pay the Beneficiary within 30 days of written notice all costs and expenses reasonably incurred by
the Beneficiary in connection with the enforcement or preservation of its rights hereunder,.

6. NOIMPLIED WAIVERS
LCxcept as to applicable statutes of limitation, no failure on the part of the Beneficiary to exercise, and no delay in exercising, any
right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any
other or further exercise thereof or the exercise of any other right.

7. REPRESENTATIONS AND WARRANTIES
The Second Guarantor hereby represents and warrants to the Beneficiary that:

(a)  the Second Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the
capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property
and other assets;

(b)y  the Second Guarantor has full power and authority to execute, deliver and perform its obligations under this Guarantee and no
limitation on the powers of the Second Guarantor will be exceeded as a result of the Second Guarantor entering into this
Guarantee; and

(c) the execution, delivery and performance by the Second Guarantor of this Guarantee and the performance ofits obligations under
this Guarantee have been duly authorised by all necessary corporate action and do not contravene or conflict with the Second
Guarantor’s memorandum and articles of association.

8. AMENDMENT TO THE AGREEMENT

The Second Guarantor’s obligations under this Guarantee are subject to any alteration of or variation to any of the terms of the
Agreement having been made in accordance with the provisions of the Agreement. The Second Guarantor consents to the
renewal, compromise, extension, acceleration, or other modification of the terms of the Guaranteed Obligations, and to any
change, modification or waiver of the terms of the Agreement, without in any way releasing or discharging the Second Guarantor
from its obligations hereunder.
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9. RELEASE AND DISCHARGE
Subject to and in accordance with Clause 2.4, the Beneficiary undertakes, upon the Second Guarantor’s request, to:

(i)  sign and execute such deeds or instruments as the Second Guarantor may reasonably require in order to give effect to a
discharge of the Second Guarantor’s obligations under this Guarantee; and

(i)  return the original of this Guarantee to the Second Guarantor following such discharge.
10.  ASSIGNMENT AND TRANSFER
()  Burden and Benefit

This Guarantee shall be binding upon the Second Guarantor, its successors and assigns and shall inure to the benefit of the
Beneficiary, its successor and assigns. Any reference in this Guarantee to the Second Guarantor and the Beneficiary shall be
construed to refer to its relevant successors and assigns accordingly.

(b)  Transfer by Second Guarantor

The Second Guarantor shall not (without the prior written consent of the Beneficiary) assign, novate or transfer to any entity its
rights or obligations under this Guarantee.

(c)  Transfer by Beneficiary

The Beneficiary shall not (without the prior written consent of the Second Guarantor, such consent not to be unreasonably
withheld or delayed) assign, novate or transfer to any entity its rights or obligations under this Guarantee, except the Beneficiary
may, by giving prior written notice to the Second Guarantor, assign, novate or transfer its rights or obligations under this
Guarantee to a Person to whom all its rights with respect to the Guaranteed Obligations have also been transferred in accordance
with the Agreement.

11. COMMUNICATIONS

11.1 Addresses
(a)  Second Guarantor

Any demand or other communication made of the Second Guarantor under this Guarantee shall be delivered or sent by post to the
Second Guarantor at its office located at 1 St. James’s Square, London SW1Y 4PD, United Kingdom, Attention: Group
Treasurer, with a copy to John E. (Jack) Lynch, Deputy Group General Counsel, US General Counsel, BP America Inc. 501
Westlake Park Boulevard, Houston TX 77079, USA or to such other address and/or addressed to such other officers as may be
provided in writing by the Sccond Guarantor to the Bencficiary for such purposc and shall be decmed to have been made when
received by the Second Guarantor.

(b) Beneficiary
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Any communication made of the Beneficiary under this Guarantee shall be delivered or sent by post to the Beneficiary at its

office located at 1201 Lake Robbins Drive, The Woodlands, Texas 77380, Attention: Robert K. Reeves, Senior Vice President
and General Counsel, Anadarko Petroleum Corporation, with a copy to David Owens, Deputy General Counsel, Anadarko

Petroleum Corporation, or to such other address and/or addressed to such other officers as may be provided in writing by the

Beneficiary to the Second Guarantor for such purpose and shall be deemed to have been made when received by the Beneficiary.

12. THIRD PARTY RIGHTS

Except as expressly provided for under this Guarantee, a Person who is not the Beneficiary has no right under the Contracts
(Rights of third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Guarantee.

13.  GOVERNING LAW AND JURISDICTION

This Guarantee, and any non-contractual obligations arising out of or in connection with this Guarantee, shall in all respects be
governed by and construed in accordance with the laws of England and each of the Second Guarantor and the Beneficiary, hereby
irrevocably agree that the courts of England are to have exclusive jurisdiction to settle any disputes which may arise out of or in
connection with this Guarantee, and that any legal action or proceedings arising out of or in connection with this Guaraniee may be
brought in those courts and each of the Second Guarantor and the Beneficiary irrevocably submit to the exclusive jurisdiction of
each such court.
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IN WITNESS WHEREOF, this Guarantee has been executed and delivered as a Deed as of the date indicated in the beginning

EXECUTED AS A DEED
BP p.l.c. acting by Byron Grote,
a director, in the presence of:

Signature of Witness

Name of Witness:
Address of Witness:

SIGNED by

R.A. Walker
President and Chief Operating Officer
Anadarko Petroleum Corporation

SIGNED by

R.A. Walker
President
Anadarko E&P Company LP

CONFIDENTIAL SETTLEMENT AGREEMENT
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EXHIBIT C

Policy/Laver

Insurer

RANGER340USPL.09-10
$50M

Ranger Insurance Ltd.

ARS4925/ PE0902536
p/o $150 M xs $50 M

Syndicate 2003
Syndicate 1084
Syndicate 4444
Syndicate 4020
Syndicate 1414
Syndicate 958

Syndicate 2121
Syndicate 623

Syndicate 1183
Syndicate 2987
Syndicate 1919
Syndicate 2623

Axis Specialty Europe Limited
Berkley Insurance Company
Houston Casualty Insurance Company

ARS4926
p/o $150 M xs $50 M

National Union Fire Insurance Company of Pittsburgh, Pa. Navigators
Insurance Company
Infrassure Ltd.

PE0902632/0022
p/o $150 M xs $50 M

Syndicate 1036
Syndicate 2001
Syndicate 1225
Syndicate 510

ARS4927
$150 M xs $200 M

Great American Insurance Co. of New York

Liberty Mutual Insurance Company

National Union Fire Insurance Company of Pittsburgh, Pa. Navigators
Insurance Company

New York Marine and General Insurance Company

Valiant Insurance Company

XL Specialty Insurance Company

Zurich American Insurance Company

1
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Policy/Layer, cont.

Insurer, cont.

ARS4928
p/o $200 M xs $350 M

Great American Insurance Co. of New York

Max America Insurance Company

National Union Fire Insurance Company of Pittsburgh, PA. Navigators
Insurance Company

XL Specialty Insurance Company

Zurich American Insurance Company

PE0902635/001
p/o $200 M xs $350 M

Syndicate 1036
Syndicate 3000
Syndicate 1183
Syndicate 1084
Syndicate 2001
Syndicate 2003
Syndicate 4472
Syndicate 4444
Syndicate 1225

PE0902652
p/o $200 M xs $550 M

Syndicate 1036
To the best of BP’s information and belief, the following insurers also
underwrite/subscribe to this policy:

Syndicate 1209
Arch Insurance Company (Europe) Ltd.
Syndicate 1919
Syndicate 4020
Syndicate 2468
Syndicate 4472
Syndicate 5000
Syndicate 2007
Syndicate 2987
Syndicate 1225

B0753PE090274400
p/o $200 M xs $550 M

Syndicate 1221

XLUMB-710368
RIG-1239/XS004
BDA02-2009-0010
R1G-060/CUBL004-09
$250M xs $750M

XL Bermuda
ACE

Torus
Canopius
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Policy/Layer, cont.

Insurer, cont.

PE0902536 & ARS 4925
Marine Package Policy

Syndicate 1036
Syndicate 2003
Syndicate 1209
Syndicate 1084
Syndicate 780

Syndicate 623

Syndicate 2623
Syndicate 1183
Syndicate 4444
Syndicate 2121
Syndicate 4020
Syndicate 1414
Syndicate 958

Syndicate 2007
Syndicate 1919
Syndicate 457

Syndicate 510

Syndicate 2001
Syndicate 1225
Syndicate 2987

AIG UK Limited ACE

Global Markets

Lancashire Ins. Co.
Houston Casualty Co. Ltd
Axis Specialty Ltd

Torus
WR Berkley
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EXHIBIT D

To Settlement Agreement, Mutual Releases and Agreement to Indemnify
By and Between
Anadarko Petroleum Corporation and BP Exploration & Production Inc.

ASSIGNMENT AND BILL OF SALE
AND TRANSFER OF OPERATING AGREEMENT INTEREST

STATE OF LOUISIANA
PARISH OF PLAQUEMINES

This ASSIGNMENT AND BILL OF SALE AND TRANSFER OF OPERATING AGREEMENT INTEREST (“Assignment™)
is effective as of the 16th day of October, 2011 (the “Effective Time”) is entered into by and between Anadarko Petroleum
Corporation, a Delaware corporation with an address of 1201 Lake Robbins Drive, The Woodlands, Texas 77380 (“Assignor’”) and BP
Exploration & Production Inc., a Delaware corporation with an address of 200 Westlake Park Blvd., Houston, Texas 77079
(“Assignee”). Also appearing herein as “Intervenor” is Assignor’s predecessor-in-title, Anadarko E&P Company LP. Assignor and
Assignee are sometimes referred to collectively herein as the “Parties.”

In consideration of that certain Settlement Agreement, Mutual Releases and Agreement to Indemnify (“Settlement Agreement’)
by and between Assignor and Assignee and other good and valuable cause and consideration, the receipt, adequacy and validity of all of
which are hereby acknowledged and confirmed, Assignor hereby grants, assigns, sells, transfers and conveys to Assignee, and Assignee
hereby receives, buys and accepts from Assignor, all of Assignor’s right, title and interest in, to and under, or derived from, the
following (collectively, the “Assets™):

(a)  Federal oil, gas, and mineral lease, No. OCS-G 32306 known as MC252 (the “Lease™), described on Exhibit “2” attached
hereto, including any oil and gas wells located on such Leasc, such wells being morce particularly described on Exhibit <17
attached hereto (collectively, the “Wells™), together with all interests derived from the Lease or the Wells in or to any
pools or units that include any lands covered by the Lease or all or any part of the Lease or include any Wells located on the
Lease, and all tenements, hereditaments, and appurtenances belonging to such Lease, Wells, pooled areas, or units.
Assignor acquired its interest in the Lease and Wells: (i) in part from Assignee pursuant to that certain Lease Exchange
Agreement between the Parties and Anadarko E&P Company LP effective October 1, 2009; (ii) in part from Intervenor,
Anadarko E&P Company LP, pursuant to an Assignment dated April 15, 2010 and approved by the Mincrals Management
Service on April 28, 2010; and (iii) in part pursuant to that certain Well Participation Agreement between the Parties and
Kerr-McGee Oil & Gas Corporation effective October 1, 2009;
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(b) any and all Wells, fixtures, surface and subsurface equipment, oilfield equipment and oilfield parts inventory, and facilities
located on or currently used in connection with operations within or production from the Assets or Lease, including the
Wells, pumps, platforms, well equipment, (surface and subsurface), saltwater disposal wells, water wells, water lines,
sulfur recovery facilities, processing facilities, compressors, compressor stations, dehydration facilities, treatment
facilities, pipeline gathering lines, flow lines, transportation lines, valves, meters, separators, tanks, tank batteries, and
other fixtures;

(c) oil, gas, minerals, and other gaseous and liquid hydrocarbons or any combination of the foregoing, produced from and
attributable to the Lease (collectively, the “Hydrocarbons™), and produced after the Effective Time;

(d) any valid and subsisting contract, agreement, instrument or other intangible rights by which any of the Assets are bound, or
that directly relates to or is otherwise directly applicable to any of the Assets, including that certain Macondo Prospect
Deepwater Offshore Operating Agreement effective October 1, 2009 together with all Exhibits thereto and any rights and
obligations of Assignor thereunder and related and ancillary agreements thereto (the “Macondo Operating Agreement”) and
any other operating agreements; unitization, pooling, and communitization agreements, area of mutual interest agreements,
lease exchange agreements, declarations, and orders; joint venture agreements; master service agreements directly relating
to the Wells or the Lease and to which Assignor is a party or has an interest; farmin and farmout agreements; water rights
agreements and platform agreements; production handling agreements; exploration agreements; participation agreements;
exchange agreements; transportation or gathering agreements; agreements for the sale and purchase of Hydrocarbons; or
processing agreements; in each case, only to the extent applicable to the Assets or the production of Hydrocarbons from the
Assets and solely to the extent such assignment is permitted by or consented to by the counter-parties to such contracts,
agreements or instruments, which consents, if required, Assignor, on behalf of itself and its applicable affiliates, covenants
to use good faith, commercially reasonable efforts to obtain (collectively, the “Contracts™);

(e) all easements, permits, licenses, servitudes, rights-of-way, surface or seabed leases, or other surface or seabed rights that
relate to or are otherwise applicable to any of the Assets, in each case only to the extent applicable to the Assets rather than
to any other propertics of Assignor (collectively, the “Surface Rights™);

(f)  all trade credits, accounts receivable, refunds, credits, amounts due under the Contracts, and other receivables attributable
to the Assets with respect to any period of time;

(g) all claims and causes of action of Assignor arising from acts, omissions, or events, or damage to or destruction of property
affecting any of the Assets;
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(h) allrights, titles, claims, and interests of Assignor attributable to the Assets arising prior to the Effective 'ime (i) under any
policy or agreement of insurance or indemnity, (ii) under any bond, or (iii) to any insurance proceeds or awards;

(i)  any seismic, geochemical, and geophysical information, and data licensed by third parties to Assignor and all intellectual
property developed in connection with the Assets, the Lease, the Wells, the Surface Rights, and the Macondo Operating
Agreement or other Contracts, and any and all contract, activities and/or operations under any of the foregoing, in each case
solely to the extent applicable to the Assets rather than other properties of Assignor, and solely to the extent such
assignment is permitted by the applicable licenses or consented to by the applicable counter-parties or service providers,
which consents, if required, Assignor, on behalf of itself and its applicable affiliates, covenants to use good faith,
commercially reasonable efforts to obtain ; and

o
S

any and all of its rights, title and interest in, to and under any property or rights (whether real or personal, tangible or
intangible) of Assignor, related to or derived from Assignor’s interest in the Assets, the Lease, the Wells, the Surface
Rights, and the Macondo Operating Agreement or other Contracts, and any and all contract, activities and/or operations
under any of the foregoing, in each case solely to the extent applicable to the Assets rather than other properties of
Assignor, and solely to the extent such assignment is permitted by the applicable contracts or consented to by the applicable
counter-parties or rights holders, which consents, if required, Assignor, on behalf of itself and its applicable affiliates,
covenants to use good faith, commercially reasonable efforts to obtain (other than Assignor and Intervenor).

TO HAVE AND TO HOLD all and singular the Assets together with all rights, titles, interests, estates, remedies, powers and
privileges thereto appertaining unto Assignee and its successors, legal representatives and assigns forever, subject to the following:

1. This Assignment shall extend to, be binding upon, and inure to the benefit of Assignor and Assignee and their respective
successors and assigns.

2. The Exhibits and Schedules to this Assignment are hereby incorporated by reference and constitute a part of this Assignment.

3. An Assignment of Record Title Interest in Federal OCS Oil and Gas Lease in the form attached hereto as Exhibit “3” will be
executed for filing with and approval by applicable governmental bodies. This Assignment of Record Title Interest in Federal
OCS Oil and Gas Lease shall merely evidence the conveyance and assignment of record title interest herein made and shall not
constitute any additional conveyance or assignment of the Assets.
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4. This Transfer is governed by the applicable transfer provisions in the Macondo Operating Agreement. To the extent Assignee
elects to rescind this agreement upon the happening of the conditions set forth in Section 7 below, the Macondo Operating
Agreement shall continue to govern the Parties’ relationship with respect to the Lease.

5. This Assignment of the Assets is made on a non-recourse basis, without warranty of any kind, including warranty of title.

6.  Assignee expressly assumes all of Assignor’s debts and obligations under the Macondo Operating Agreement incurred after the
later of: (i) the date on which this Assignment becomes fully effective under the Macondo Operating Agreement and (ii) the date
on which this Assignment becomes effective under applicable laws and regulations.

7. In the event that any required governmental consents to the assignment of the Lease are not obtained despite Assignee and its
applicable affiliates’ good faith, commercially reasonable efforts to obtain such consent, and Assignee elects to rescind this
Assignment and withdraw the application for governmental approval evidenced by Exhibit 3 hereto (as contemplated in the
Settlement Agreement, Mutual Releases, and Agreement to Indemnify) and so notifies Assignor in writing, any interest
described in the Leasc and the other Asscts shall automatically and without any further action of any party hercto re-vest in
Assignor, except that Assignee shall retain the Assets described in: (i) paragraph (c) for the period from the Effective Time until
the date of Assignee’s rescission; (ii) paragraph (f) to the extent such contracts were entered into after the Effective Time and
prior to Assignee’s rescission; and (iii) paragraph (g) with respect to all such rights acquired after the Effective Time and prior to
Assignee’s rescission. The Parties shall prepare the customary and necessary documentation to reflect Assignee’s rescission, and,
upon Assignee’s request, Assignor shall execute same. The execution and delivery of this Assignment, and any such rescission by
Assignce shall not, however, affect the validity or enforccability of the Scttlement Agreement or any aspect thercof.

8. In the event any provision of this Assignment conflicts with any term of the Settlement Agreement, the applicable terms of the
Settlement Agreement shall control.

This Assignment shall be governed by and construed in accordance with the law of the State of Louisiana, and may be executed in
any number of counterparts, each of which shall be deemed valid and binding with respect to the signatories thereto, and all of which
together shall constitute one and the same conveyance.

IN WITNESS WHEREOF, the Parties have executed this Assignment onthe  day of October, 2011.

4
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[Signature and Acknowledgment Pages Follow]
5
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EXECUTED AND DELIVERED in the presence of the undersigned competent witnesses on the date(s) set forth in the
attached acknowledgments, but effective as of the Effective Time.

WITNESSES:

Name printed:

WITNESSES:

Name printed:

Name printed:

ASSIGNOR:
ANADARKO PETROLEUM
CORPORATION

By:

Name

Title:

ASSIGNEE:
BP EXPLORATION & PRODUCTION
INC.

By:

Name;

Title:
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Acknowledgments

STATE OF TEXAS )
COUNTY OF HARRIS )

S8.

2011, before me, the undersigned notary in and for the jurisdiction listed above, appeared
to me personally known, who, being by me duly sworn, did say that he is the

of Anadarko Petroleum Corporation, a Delaware corporation, and did this day sign the foregoing instrument (in the
presence of the two competent witnesses whose signaturcs appear next to his on the foregoing instrument) on behalf of Anadarke
Petroleum Corporation the free act and deed of said corporation by the authority of its board of directors.

Onthis _ day of

Notary Public in and for

the State of Texas
Name printed:
My commission expires:

STATE OF TEXAS )
COUNTY OF HARRIS )

SS.

Onthis ____ day of , 2011, before me, the undersigned notary in and for the jurisdiction listed above, appeared
, to me personally known, who, being by me duly sworn, did say that he is the
of BP Exploration & Production Inc., a Delaware corporation, and did this day sign the foregoing instrument (in the presence of the
two competent witnesses whose signatures appear next to his on the foregoing instrument) on behalf of BP Exploration &
Production Ine., the free act and deed of said corporation by the authority of its board of directors.

Notary Public in and for

the State of Texas
Name printed:
My commission expires:

7
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AND NOW, appearing herein comes INTERVENOR, Anadarko E&P Company LP, through its undersigned authorized
representative and in the presence of the undersigned competent witnesses on the date(s) set forth in the attached acknowledgments, but
effective as of the Effective Time, which: (i) consents to the foregoing Assignment and Bill of Sale and Transfer of Operating
Agreement Interest conveying, among other things, the Assets from Anadarko Petroleum Corporation to BP Exploration & Production
Inc.; (ii) acknowledges and stipulates that it has previously assigned any and all of its interest in the Assets described therein to Anadarko
Petroleum Corporation; and (iii) to the extent it currently owns any direct or residual interest in any Assets described therein, does
hereby for good and valuable considerations, the receipt and suffering of which are hereby acknowledged, remise, release and forever
quitclaim unto BP Exploration & Production Inc. all of its right, title and interest, if any, in and to the Assets.

WITNESSES: INTERVENOR:
ANADARKO E&P COMPANY LP
By:

Name printed: Name;
Title:

Name printed:

Acknowledgment

STATE OF TEXAS )

COUNTY OF HARRIS ) 5

2011, before me, the undersigned notary in and for the jurisdiction listed above, appeared
, to me personally known, who, being by me duly sworn, did say that he is the

of Anadarke E&P Company LP, a limited partnership, and did this day sign the foregoing instrument (in the
presence of the two competent witnesses whose signatures appear next to his on the foregoing instrument) on behalf of Anadarke
E&P Company LP as the free act and deed of said company by the authority of its partners.

On this ____ day of

Notary Public in and for

the State of Texas
Name printed:
My commission expires:

8
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Exhibit “1” Schedule of Wells

To Assighment and Bill of Sale and Transfer of Operating Agreement Interest effective , by and between
Anadarko Petroleum Corporation, as Assignor, and BP Exploration & Production Inc., as Assignee

1. The Macondo Well (Well No. 1) (API Number 60-817-41169);
2. Well No. 2 (API Number 60-817-41190); and

3. Well No. 3 (API Number 60-817-411809).

[End of Exhibit 1]
CONFIDENTIAL SETTLEMENT AGREEMENT
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Exhibit “2” Schedule of Leases and Surface Rights

To Assighment and Bill of Sale and Transfer of Operating Agreement Interest effective , by and between
Anadarko Petroleum Corporation, as Assignor, and BP Exploration & Production Inc., as Assignee

Anadarko Petroleum Corporation’s twenty-five (25%) percent interest in the following Lease: Federal OCS oil & gas lease serial
number OCS-G 32306 dated June 1, 2008, between the United States of America and BP Exploration & Production Inc., covering
all of Mississippi Canyon Block 252, OCS Official Protraction Diagram NH 16-10, covering 5,760 acres as to all depths and bearing
aroyalty rate of 18.75% percent. (Record Title Interest).

[End of Exhibit 2]
CONFIDENTIAL SETTLEMENT AGREEMENT
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Exhibit “3” Assignment of Record Title Interest in Federal
OCS 0Oil and Gas Lease

To Assignment and Bill of Sale and Transfer of Operating Agreement Interest effective » by and between
Anadarko Petroleum Corporation, as Assignor, and BP Exploration & Production Inc., as Assignee

[insert completed BOEMRE form MMS-150 (October 2011)]

[End of Exhibit 3]
[End of Assignment]

CONFIDENTIAL SETTLEMENT AGREEMENT
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EXHIBIT 12

ANADARKO PETROLEUM CORPORATION
CONSOLIDATED STATEMENT OF COMPUTATION OF RATIOS OF
EARNINGS TO FIXED CHARGES AND EARNINGS TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Years Ended December 31,
(Unaudited)

Amortization of capitalized interest

Capitalized interest

Total Fixed Charges $1,289 $1,077

Comhined Fixed Charges and Preferred Stock Dividends 1,232 $1,289 $1,077 $1,357 $ 1,637

Ratio of Eamnings to Combined Fixed Charges and Preferred Stock Dividends © (1.94) 2.15 0.85 4.89 4.76

@ Income from continuing operations before income taxes for the year ended December 31, 2007, includes gains on asset divestitures of $4.7 billion.
(Gains) losses on divestitures, net for other periods presented did not have a significant effect on the corresponding ratios of earnings to fixed charges
and to combined fixed charges and preferred stock dividends.

Estimated interest component of rental expenditures reflects a portion of rental expenditures representative of an interest factor, whether such rentals are
expensed, or capitalized when incurred. I'or the years ended December 31, 2011, 2010 and 2009, the estimated interest component in rentals includes
$138 million, $178 million, and $185 million, respectively, associated with the Company’s drilling rig leases.

© As a result of the Company’s net loss in 2011 and 2009, Anadarko’s earnings did not cover total fixed charges, nor combined fixed charges by $3,617

million for 2011 and $166 million for 2009.

These ratios were computed by dividing earnings by either fixed charges or combined fixed charges and preferred stock dividends. For this purpose,
earnings include income from continuing operations before income taxes, adjusted for: income or loss from equity investees, fixed charges to the extent they
affect current year earnings, amortization of capitalized interest, distributed income of equity investees, and interest capitalized during the year. Fixed charges
include interest expensed and capitalized, amortized premiums, discounts and capitalized expenses related to indebtedness, and estimates of interest within
rental expenses. Preferred stock dividends are adjusted to reflect the amount of pretax earnings required for payment.
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Anadarko Algeria Company LLC @
a Delaware limited liability company,

Anadarko E&P Company LP @
a Delaware limited partnership,

Anadarko Energy Services Company
a Delaware corporation,

Anadarko Ghana Mahogany-1 Company
a Cayman Islands corporation,

Anadarko Global Funding 1 Company
a Cayman Islands corporation,

Anadarko Global Funding IT Ltd.
a Bahama Islands limited liability company,

Anadarko Global Holdings Company
a Delaware corporation,

Anadarko Holding Company
a Utah corporation,

Anadarko Land Corp
a Nebraska corporation,

Anadarko Limited Resources LLC
a Delaware limited liability company,

Anadarko Midkiff/Chaney Dell LLC
a Delaware limited liability company,

Anadarko Offshore Holding Company, LLC @
a Delaware limited liability company,

Anadarko US Offshore Corporation @
a Delaware corporation,

Anadarko WCTP Company
a Cayman Islands corporation,

Anadarko West Texas LLC
a Delaware limited liability company,

LIST OF SUBSIDIARIES ©

EXHIBIT 21
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Anadarko Worldwide Holdings CV
a Netherlands limited partnership,

Bitter Creek Coal Company
a Utah corporation,

Howell Petroleum Corporation
a Delaware corporation,

Kerr-McGee (Nevada) LLC
a Nevada limited liability company,

Kerr-McGee China Petroleum LTD.
a Bahama Islands limited liability company,

Kerr-McGee Corporation @
a Delaware corporation,

Kerr-McGee Energy Services Corporation
a Delaware corporation,

Kerr-McGee Gathering LL.C
a Colorado limited liability company,

Kerr-McGee Oil and Gas Onshore LP @
a Delaware limited partnership,

Kerr-McGee Onshore Holding LLC @
a Delaware limited liability company,

Kerr-McGee Shared Services Company LLC @
a Delaware limited liability company,

Kerr-McGee Worldwide Corporation @)
a Delaware corporation,

KM BM-C Seven Ltd.
a Bahamas limited liability company,

KM Investment Corporation
a Nevada corporation,

Lance Oil & Gas Company, Inc.
a Delaware corporation,

Mountain Gas Resources LLC
a Delaware limited liability company,
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Resources Holding Inc.
a Delaware corporation,

Rock Springs Royalty Company LLC
a Utah limited liability company,

Upland Industries Corporation
a Nebraska corporation,

Western Gas Resources, Inc.
a Delaware corporation,

WGR Asset Holding Company LLC
a Delaware limited liability company,

WGR Holdings, LLC
a Delaware limited liability company,

WGR Operating, LP
a Delaware limited partnership,

‘WHL, Inc.@

a Delaware corporation

w The names of certain subsidiaries have been omitted since, considered in the aggregate as a single subsidiary, they would not constitute a significant
subsidiary, as of the end of the year covered by this report, as defined under the Securities and Exchange Commission Regulation S-X 210.1-02(w).
¥ Subsidiary meets the conditions of a significant subsidiary under the Securities and Exchange Commission Regulation S-X 210.1-02(w).

ANA-MDL3-0002729



EXHIBIT 23(j)
Conscnt of Indcpendent Registered Public Accounting Firm

The Board of Directors
Anadarko Petroleum Corporation:

We consent to the incorporation by reference in the registration statements on Forms S-3 and S-8 (No. 33-8643), Form S-3 (No. 333-161370) and Form S-§
(Nos. 333-152049 and 333-161367) of Anadarko Petroleum Corporation of our reports dated February 21, 2012, with respect to the consolidated balance
sheets of Anadarko Petroleum Corporation as of December 31, 2011 and 2010, and the related consolidated statements of income, comprehensive income,
equity, and cash flows for each of the years in the three-year period ended December 31, 2011, and the effectiveness of internal control over financial reporting
as of December 31, 2011, which reports appear in the December 31, 2011 annual report on Form 10-K of Anadarko Petroleum Corporation.

/s/ KPMG LLP

Houston, Texas
February 21, 2012
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EXHIBIT 23(ii)
February 21, 2012

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

Re: Securities and Exchange Commission Form 10-K of Anadarko Petroleum Corporation
Gentlemen:

We hereby consent to the incorporation by reference in the registration statements on Forms S-3 and S-8 (No. 33-8643), Form S-3 (No. 333-161370) and
Form S-8 (Nos. 333-152049 and 333-161367) of Anadarko Petroleum Corporation of our Procedures and Methods Review Letter dated February 21, 2012,
regarding the Anadarko Petroleum Corporation Proved Reserves and Future Net Cash Flows as of December 31, 2011, and of references to our firm which are
to be included in Form 10-K for the year ended December 31, 2011, to be filed by Anadarko Petroleum Corporation with the Securities and Exchange
Commission.

Miller and Lents, Ltd. has no financial interest in Anadarko Petroleum Corporation or in any of its affiliated companies or subsidiaries and is not to
receive any such interest as payment for such letter. Miller and Lents, Ltd. also has no director, officer, or employee employed or otherwise connected with
Anadarko Petroleum Corporation. We are not employed by Anadarko Petroleum Corporation on a contingent basis.

Very truly yours,

MILLER AND LENTS, LTD.
Texas Registered Engineering Firm No. F-1442

/s/ ROBERT J. OBERST
Raobert J. Oberst, P.E.
Senior Vice President
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POWER OF ATTORNEY

EXHIBIT 24

KNOW ALL BY THESE PRESENTS that each undersigned Director of ANADARKO PETROLEUM CORPORATION (the “Company”), a Delaware
corporation, does hereby constitute and appoint ROBERT G. GWIN, M. CATHY DOUGLAS, and ROBERT K. REEVES, and each of them, with full
power to act without the other, his or her true and law {ul attorney and agent to do any and all acts and things and execute any and all instruments which, with
the advice of counsel, said attorney and agent may deem necessary or advisable to enable the Company to comply with the Securities Exchange Act of 1934,
as amended, and any rules, regulations and requirements of the Securities and Exchange Commission in connection with the filing under said Act of the
Form 10-K Annual Report for the Year Ended December 31, 2011, including specifically, but without limitation thereof. to sign his or her name as a Director
of the Company to the Form 10-K Annual Report for the Year Ended December 31, 2011 filed with the Securities and Exchange Commission, and to any
instrument or document filed as a part of, or in connection with, said Form 10-K Annual Report for the Year Ended December 31, 2011 or amendment thereto;

and the undersigned does hereby ratify and confirm all that said attorney and agent shall do or cause to be done by virtue thereof.

/s/ JAMES T. HACKETT

/s/ KEVIN P. CHILTON

James T. Hackett

/s/ LUKE R. CORBETT

Kevin P. Chilton

/s/ H. PAULETT EBERHART

Luke R. Corbett

/s/ PETER J. FLUOR

H. Paulett Eberhart

/s/ PRESTON M. GEREN III

Peter J. Fluor

/s/ JOHN R. GORDON

Preston M. Geren 111

/s/ PAULA ROSPUT REYNOLDS

John R. Gordon

Paula Rosput Reynolds
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EXHIBIT 31()
CERTIFICATIONS

I, James T. Hackett, certify that:

1.
2.

5.

I have reviewed this annual report on Form 10-K of Anadarko Petroleum Carporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(¢e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(1)) tor the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

February 21, 2012

/s/ JAMES T. HACKETT

James T. Hackett
Chairman and Chief Executive Officer
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EXHIBIT 31(ii)

CERTIFICATIONS
I, Robert G. Gwin, certify that:

1. I have reviewed this annual report on Form 10-K of Anadarko Petroleum Corporation;

2. Bascd on my knowledge, this report docs not contain any untruc statement of a material fact or omit to statc a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects

the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and mamtalmng disclosure controls and procedures (as defined in

Exchance Act Rules 13a-15(e) and 154-15{e)) and internal control dafined in Exochanca Act Dulaa 12
LECAaNEE ACT RUISS 158-12(C8) anG 153G-118)) & mierna: Contros G G I EXCNange ACT Kuuls 15

15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s

internal control over financial reporting.

February 21, 2012

/s/ ROBERT G. GWIN

Robert G. Gwin
Senior Vice President, Finance and Chief Financial Officer
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EXHIBIT 32
SECTION 1350 CERTIFICATION OF PERIODIC REPORT

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, James T. Hackett, Chairman and Chief Executive Officer of
Anadarko Petroleum Corporation (Company) and Robert G. Gwin, Senior Vice President, Finance and Chief Financial Officer of the Company, certify that:

)] the Annual Report on Form 10-K of the Company for the period ending December 31, 2011, as filed with the Securities and Exchange
Commission on the date hereof (Report), fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

2 the information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

February 21, 2012

/s/ JAMES T, HACKETT
James T. Hackett
Chairman and Chief Executive Officer

February 21, 2012

/s/ ROBERT G. GWIN
Robert G. Gwin
Senior Vice President, Finance and Chief Financial Officer

This certification is made solely pursuant to 18 U.S.C. Section 1350, and not for any other purpose. A signed original of this written statement required
by Section 906 will be retained by Anadarko and furnished to the Securities and Exchange Commission or its staff upon request.
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EXHIBIT 99
February 21, 2012

Mr. Robert G. Gwin

Senior Vice President, Finance and Chief Financial Officer
Anadarko Petroleum Corporation

1201 Lake Robbins Drive

The Woodlands, TX 77380

Re: Procedures and Methods Review of Anadarko Petroleum Corporation
Proved Reserves and Future Net Cash Flows as of December 31, 2011

Dear Mr. Gwin:

At your request, Miller and Lents, Ltd. reviewed the procedures and methods employed by Anadarko Petroleum Corporation (Anadarko) in preparing its
internal estimates of proved reserves and future net cash flows as of December 31, 2011. The purpose of the review was to determine that the procedures and
methods used by Anadarko to estimate its proved reserves are effective and in accordance with the definitions contained in the Securities and Exchange
Commission (SEC) Regulation S-X, Rule 4-10(a).

From July through November 2011, we participated in the review of 17 fields which included major assets in the United States and Africa. Reserves
estimates for these properties were approximately 2,146 million barrels of oil equivalent, or approximately 85 percent of Anadarko’s total proved reserves as of
December 31, 2011. In each review, Anadarko’s technical staff presented us with an overview of the data, methods, and assumptions used in its reserve
estimates. The data presented included pertinent seismic information, geologic maps, well logs, production tests, material balance calculations, reservoir
simulation models, well performance data, operating procedures, and relevant economic criteria.

Anadarko’s proved reserves were estimated generally by extrapolation of well-established historical production performance trends and/or were supported
by other geologic and engineering studies. Where sufficient performance data did not exist, Anadarko’s reserves were estimated by volumetric calculations or
by analogy to similar producing properties.

The ownership, reversions, test and production data, operating costs, estimated capital expenditures, and other information presented by Anadarko
during the reviews were accepted as represented. We did not conduct any field inspections or other tests in conjunction with this procedures and methods
review.

Our work was a limited review of Anadarko’s procedures and methods and does not constitute a complete review, audit, independent estimate, or
confirmation of the reasonableness of Anadarko’s proved reserves and future net cash flows. Anadarko’s estimates of proved reserves and future net cash
flows as of December 31, 2011 were determined solely by its staff and arc the responsibility of its management.

Based upon our reviews and subsequent due diligence, it is our judgment that the procedures and methods employed by Anadarko in estimating its
December 31, 2011 proved reserves and future net cash flows are effective and in accordance with the SEC reserves definitions.
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The opinions presented in this letter reflect our informed judgments and are subject to the inherent uncertainties associated with interpretation of geological,
geophysical, and engineering information. These uncertainties include, but are not limited to, (1) the utilization of analogous or indirect data and (2) the
application of professional judgments.

Miller and Lents, Ltd. is an international oil and gas consulting firm. No director, officer, or key employee of Miller and Lents, Ltd. has any direct
financial ownership in Anadarko or any affiliate company. Our compensation for the required investigations is not contingent on the results obtained and
reported, and we have not performed other work that would affect our objectivity. The procedures and methods reviews were supervised by Robert J. Oberst,
an officer of the firm who is a licensed Professional Engineer in the State of Texas and professionally qualified with more than 20 years of relevant experience
in the estimation, assessment, and evaluation of oil and gas reserves.

Any distribution or publication of this letter or any part thereof must include this letter in its entirety.
Very truly yours,

MILLER AND LENTS, LTD.
Texas Registered Engineering Firm No. F-1442

By: /s/ ROBERT J. OBERST
Raobert J. Oberst, P.E.
Senior Vice President
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