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

[ ] Written communications pursuant to Rule 425 under the Securities Act

[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act
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[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act

Item 1.01 Entry into a Material Definitive Agreement

On September 28, 2004 the Compensation and Benefits Committee (the "Compensation Committee") of the
Board of Directors of Anadarko Petroleum Corporation (the "Company") adopted the terms of a deferred
compensation plan to be offered to the Company's non-employee directors, executive officers and certain management
employees. The plan will provide eligible participants with the following rights, among others:

the right to voluntarily defer all or a portion of their eligible compensation for at least three
years or until their retirement;

non-employee members of the Board of Directors may defer up to 100% of their retainers
and meeting fees; eligible Company employees may defer up to 75% of their base
compensation and up to 100% of any bonuses they receive;

there will be no matching contributions; and
participants will direct the investment of any deferred compensation in investments that are

similar to the funds in the current Anadarko Employee Savings Plan (excluding Company
common stock).

The four individuals on the Compensation Committee, as non-employee directors, will be eligible to participate in
the plan. The plan is expected to be effective January 1, 2005 and a copy is expected to be filed as an Exhibit with the
Company's third quarter Form 10-Q.

SIGNATURES

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