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Los Angeles, California 90024
(310) 208-8800

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Donald P. de Brier
General Counsel
Occidental Petroleum Corporation
10889 Wilshire Boulevard
Los Angeles, California 90024
(310) 208-8800

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With copies to:
Alison S. Ressler, Esq. Robert W. Cox, Esq. Robert A. Curry, Esq.
Patrick S. Brown, Esq. Vintage Petroleum, Inc. Robert J. Melgaard, Esq.
Sullivan & Cromwell LLP 110 West Seventh Street Conner & Winters, LLP
1888 Century Park East Tulsa, Oklahoma 74119 3700 First Place Tower
Los Angeles, California 90067 (918) 592-0101 15 E. Fifth St.

(310) 712-6600 Tulsa, Oklahoma 74103

(918) 586-5711

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after the effective date of the
Registration Statement and upon consummation of the transactions described herein.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box. ~

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~
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If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to Section 8(a), may determine.
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CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Maximum Maximum Amount of
Title of Each Class of Securities Amount to be Offering Price Aggregate Registration
to be Registered Registered (1) Per Unit Offering Price (2) Fee
Common Stock, par value $0.20 per share 28,230,194 Not Applicable $ 2,076,263,565.72 $ 244,376.23

(1) Represents the estimated maximum number of shares of Occidental Petroleum Corporation common stock, par value $0.20 per share,
estimated to be issuable upon completion of the merger of Vintage Petroleum, Inc. with and into Occidental Transaction 1, LLC, a wholly
owned subsidiary of Occidental, based on the estimated number of shares of common stock, par value $0.005 per share, of Vintage
outstanding on October 31, 2005.

(2) Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act and computed pursuant to
Rule 457(c), (f)(1) and (f)(3) of the Securities Act. The proposed maximum offering price is equal to (i) the product of (a) $50.89 the
average of the high and low prices per share of the common stock of Vintage as reported on the New York Stock Exchange composite
transactions reporting system on November 9, 2005, and (b) the maximum possible number of shares of Vintage common stock to be
cancelled pursuant to the merger (calculated as 67,214,748 which is the number of issued and outstanding shares of Vintage common stock
as of October 31, 2005), minus (ii) the cash portion of the consideration to be paid by Occidental to holders of Vintage common stock.
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The information in this document is not complete and may be changed. Occidental Petroleum Corporation may not issue
the securities being offered by use of this document until the registration statement filed with the Securities and
Exchange Commission, of which this document is a part, is effective. This document is not an offer to sell these
securities, nor is it soliciting offers to buy these securities, in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 15, 2005

Vintage Petroleum, Inc.

To the Stockholders of Vintage Petroleum, Inc.:

You are cordially invited to attend a special meeting of the stockholders of Vintage Petroleum, Inc., which will be held on January [ ], 2006, at
10 a.m. local time. The special meeting will be held at 110 W. Seventh Street, 28th Floor, Tulsa, Oklahoma 74119.

At the special meeting, you will be asked to adopt the Agreement and Plan of Merger, dated as of October 13, 2005, among Vintage Petroleum,
Inc., Occidental Petroleum Corporation, and a wholly owned subsidiary of Occidental.

Pursuant to the terms of the merger agreement, Vintage will merge with and into a wholly owned subsidiary of Occidental, with the subsidiary
as the surviving entity. As a result of the merger, the separate corporate existence of Vintage will cease. In the merger, Occidental will acquire
all of the shares of Vintage common stock and the holders of Vintage common stock will receive 0.42 of a share of Occidental common stock
plus $20 in cash for each share of Vintage common stock, and cash in lieu of fractional shares, if any. Occidental common stock is traded on the
New York Stock Exchange under the symbol OXY. On December [ ], 2005, Occidental common stock closed at $[ ] per share.

We strongly encourage you to read the accompanying document, which provides detailed information about the merger, the terms of the merger
agreement and the merger consideration. Please see _Risk Factors beginning on page 15 to read about factors relating to the merger which
you should consider.

The Vintage board of directors has unanimously adopted the merger agreement as being in the best interests of Vintage stockholders
and recommends that you vote to adopt the merger agreement.

The affirmative vote of the holders of at least a majority of the outstanding shares of Vintage common stock is required to adopt the merger
agreement. Accordingly, your vote is important no matter how large or small your holdings may be. Whether or not you plan to attend the
special meeting, you are urged to complete, sign and promptly return the enclosed proxy card to assure that your shares will be voted at the
special meeting. If you attend the special meeting, you may vote in person if you wish, and your proxy will not be used.
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December [ ], 2005 Charles C. Stephenson, Jr.
Chairman of the Board, President and
Chief Executive Officer

Vintage Petroleum, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this document. Any representation to the contrary is a criminal offense.

This document is dated December [ ], 2005 and is expected to be first mailed to Vintage stockholders on or about December [ ], 2005.
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Vintage Petroleum, Inc.
110 West Seventh Street

Tulsa, Oklahoma 74119

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO OUR STOCKHOLDERS:

A Special Meeting of Stockholders of Vintage Petroleum, Inc. will be held at 110 W. Seventh Street, 28th Floor, Tulsa, Oklahoma 74119, on
January [ ], 2006, at 10 a.m. local time for the following purpose:

To consider and vote on a proposal to adopt the Agreement and Plan of Merger among Occidental Petroleum Corporation, Vintage
Petroleum, Inc. and Occidental Transaction 1, LLC dated as of October 13, 2005, providing for the merger of Vintage into Occidental
Transaction 1, LLC, a wholly owned subsidiary of Occidental Petroleum Corporation.

To approve adjournments or postponements of the special meeting, if necessary, to permit further solicitation of proxies if there are
not sufficient votes at the time of the special meeting to adopt the merger agreement.

To transact any other business as may properly be brought before the special meeting or any adjournment or postponement of the
special meeting.

At this time, the Vintage board of directors is unaware of any matters, other than those set forth above, that may properly come before the
special meeting.

If you were a stockholder of record at the close of business on [ ], 2005, you may vote at the meeting or at any postponement or
adjournment of the meeting.

YOUR BOARD OF DIRECTORS HAS DETERMINED THAT THE MERGER IS IN THE BEST INTERESTS OF VINTAGE
PETROLEUM, INC. AND ITS STOCKHOLDERS AND UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR ADOPTION
OF THE AGREEMENT AND PLAN OF MERGER.

In connection with the proposed merger, you may exercise dissenters rights as provided in the Delaware General Corporation Law. If you meet
all the requirements of this law, and follow all of its required procedures, you may receive cash in the amount equal to the fair value, as
determined by mutual agreement between you and Occidental Transaction 1, LLC, or if there is no agreement, by appraisal of your shares of
Vintage Petroleum, Inc. common stock as of the day before the merger. The procedure for exercising your dissenters rights is summarized under
the heading Appraisal Rights in the attached document. The relevant provisions of the Delaware General Corporation Law on dissenters rights
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are attached to this document as Appendix D.

BY ORDER OF THE BOARD OF DIRECTORS

William C. Barnes

Secretary

December [ ], 2005

Table of Contents



Edgar Filing: OCCIDENTAL PETROLEUM CORP /DE/ - Form S-4

Table of Conten

REFERENCE TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Vintage and Occidental from documents that are not included in
or delivered with this document. This information is available to you without charge upon your written or oral request. You can obtain
documents related to Vintage and Occidental that are incorporated by reference in this document, without charge, through the Securities and
Exchange Commission website at http://www.sec.gov or by requesting them in writing or by telephone from the appropriate company.

Vintage Petroleum, Inc. Occidental Petroleum Corporation
Attn: Investor Relations Attn: Publications Department
110 West Seventh Street 10889 Wilshire Boulevard
Tulsa, Oklahoma 74119 Los Angeles, California 90024
(918) 592 0101 (310) 208 8800
www.vintagepetroleum.com WWW.0Xy.com

(All website addresses given in this document are for information only and are not intended

to be an active link or to incorporate any website information into this document.)

Please note that copies of the documents provided to you will not include exhibits, unless the exhibits are specifically incorporated by reference
into the documents or this document.

In order to receive timely delivery of requested documents in advance of the special meeting, you should make your request no later
than [ ]

See Where You Can Find More Information beginning on page 74.

Table of Contents 9



Edgar Filing: OCCIDENTAL PETROLEUM CORP /DE/ - Form S-4

Table of Conten

IMPORTANT NOTICE

Whether or not you plan to attend the special meeting in person, you are urged to read the attached document carefully and then sign, date and
return the accompanying proxy card in the enclosed postage-prepaid envelope or submit a proxy by telephone or the Internet by following the
instructions on the accompanying proxy card. If you later desire to revoke your proxy for any reason, you may do so in the manner set forth in

the attached document.

If you have questions, you may contact Vintage s proxy solicitor:

MORROW & CO., INC.
470 West Avenue
Stamford, CT 06902
E-mail: VPLinfo@morrowco.com
Call Collect: (203) 658-9400
STOCKHOLDERS PLEASE CALL: (800) 607-0088

Banks and Brokerage Firms, Please Call: (800) 654-2468
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QUESTIONS AND ANSWERS ABOUT THE VINTAGE PETROLEUM, INC.

SPECIAL MEETING AND THE MERGER

The following are some of the questions that you, as a stockholder of Vintage, may have and answers to those questions. These questions and
answers, as well as the following summary, are not meant to be a substitute for the information contained in the remainder of this document, and
this information is qualified in its entirety by the more detailed descriptions and explanations contained elsewhere in this document. We urge
you to read this document in its entirety prior to making any decision as to your Vintage common stock.

Q1: Why are these proxy materials being sent to Vintage stockholders?

Al: This document is being provided by, and the enclosed proxy card is solicited by and on behalf of, the Vintage board of directors for use at
the special meeting of Vintage stockholders.

Q2: When and where is the Vintage special meeting?

A2: The Vintage special meeting is scheduled to be held at 10 a.m., local time, on January [ ], 2006 at 110 W. Seventh Street, 28th Floor,
Tulsa, Oklahoma 74119, unless it is postponed or adjourned.

Q3: What is the purpose of the Vintage special meeting? What am I voting on?

A3:  The purpose of the special meeting is to consider and vote upon the adoption of the Agreement and Plan of Merger, dated as of
October 13, 2005 (referred to in this document as the merger agreement or the plan of merger), between Occidental Petroleum
Corporation, its wholly owned subsidiary and Vintage.

Q4: Who are the parties to the merger?

A4:  The parties to the merger are Occidental, its wholly owned subsidiary and Vintage.

QS5:  Who is entitled to vote at the Vintage special meeting?

AS:  Vintage stockholders of record at the close of business on [ 1, 2005, the record date for the Vintage special meeting,
are entitled to receive notice of and to vote on matters that come before the special meeting and any adjournments or
postponements of the special meeting. However, a Vintage stockholder may only vote his or her shares if he or she is present in
person or is represented by proxy at the Vintage special meeting.

Q6: How do I vote?

A6:  After carefully reading and considering the information contained in this document, please fill out, sign and date the proxy card, and then
mail your signed proxy card in the enclosed envelope as soon as possible so that your shares may be voted at the special meeting. You
may also vote your shares online via the Internet or by telephone according to the instructions on the proxy card. Alternatively, a Vintage
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stockholder may attend the Vintage special meeting and vote in person. For detailed information please see The Special Meeting of
Vintage Stockholders on page 17.

How many votes do I have?

Each share of Vintage common stock that you own as of the record date entitles you to one vote. As of the close of business on
[ 1, 2005, there were [ ] outstanding shares of Vintage common stock. As of that date, [ 1% of the outstanding
shares of Vintage common stock was held by directors and executive officers of Vintage and their respective affiliates.

What constitutes a quorum at the Vintage special meeting?

The presence of the holders of a majority of the shares entitled to vote at the Vintage special meeting constitutes a quorum. Presence may
be in person or by proxy. You will be considered part of the quorum if you return a signed and dated proxy card, or if you are present in
person at the special meeting.

Table of Contents 13
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Q9:

A9:

Q10:

A10:

Q11:

All:

Q12:

Al2:

Q13:

Al3:

Q14:

Al4:

Abstentions and shares voted by a bank or broker holding shares for a beneficial owner are counted as present and entitled to vote for
purposes of determining a quorum.

If I hold shares of Vintage common stock pursuant to the Vintage 401(k) Plan, will I be able to vote?

Yes. You should instruct the 401(k) plan trustee how to vote the shares allocated to your plan account, following the instructions
contained in the voting instructions card that the plan administrator provides to you.

What vote is required to adopt the plan of merger? What is the effect of not voting?

The affirmative vote of the holders of at least a majority of the outstanding shares of Vintage common stock is required to adopt the plan
of merger. No vote of the stockholders of Occidental is required to adopt the plan of merger.

Because the affirmative vote required to adopt the plan of merger is based upon the total number of outstanding shares of
Vintage common stock, the failure to submit a proxy (or to vote in person at the special meeting) or the abstention from voting by
a stockholder will have the same effect as a vote against adoption of the plan of merger.

If my shares are held in street name, will my broker automatically vote my shares for me?

No. Your broker cannot vote your shares without instructions from you. If your shares are held in street name, you should instruct your
broker as to how to vote your shares, following the instructions contained in the voting instructions card that your broker provides to you.
Without instructions, your shares will not be voted, which will have the same effect as if you voted against adoption of the merger
agreement.

What is the recommendation of the Vintage board of directors?

The Vintage board of directors recommends a vote FOR adoption of the plan of merger.

What if I return my proxy card but do not mark it to show how I am voting?

If your proxy card is signed and returned without specifying your choice, your shares will be voted FOR the adoption of the plan of
merger according to the recommendation of the Vintage board of directors.

Can I change my vote after I have mailed my signed proxy card?

Yes. You can change your vote by revoking your proxy at any time before it is exercised at the Vintage special meeting. You can revoke
your proxy in one of the following ways:

notify Vintage s Corporate Secretary in writing before the special meeting that you are revoking your proxy,

submit another proxy by mail, internet or telephone with a later date, or
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vote in person at the special meeting.

If your shares of Vintage common stock are held by a broker as nominee, you must follow your broker s procedures for changing your

instruction to your broker on how to vote.

Q15: As a holder of Vintage common stock, what will I receive in the merger?

A15: For each share of Vintage common stock you own, you will have the right to receive 0.42 of a share of Occidental Petroleum Corporation

common stock plus $20 in cash.

Q16: What regulatory requirements must be satisfied to complete the merger?

A16: In order to complete the merger, Occidental and Vintage must wait for a waiting period to expire under the Hart-Scott-Rodino Antitrust

Improvements Act, or HSR Act. Occidental and Vintage have submitted the

Table of Contents
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Q17:

AlT:

Q18:

AlS:

Q19:

A19:

Q20:

A20:

Q21:

A2l:

required information to the Federal Trade Commission, or FTC, and the Department of Justice, or DOJ. Occidental and/or
Vintage may be required to obtain certain other state and foreign regulatory approvals, including that of the Argentinean antitrust
commission. However, Occidental and Vintage do not expect such approvals to delay closing or payment of the consideration.

What are the tax consequences of the merger to me?

The merger is intended to qualify as a reorganization for U.S. federal income tax purposes. In connection with the merger, McKee Nelson
LLP will deliver to Occidental, and Conner & Winters, LLP will deliver to Vintage, an opinion that the merger will qualify as a
reorganization for U.S. federal income tax purposes. Provided that the merger qualifies as a reorganization for such purposes, you may
recognize gain, but you will not recognize loss, upon the exchange of your shares of Vintage common stock for shares of Occidental
common stock and cash. If the sum of the fair market value of the Occidental common stock and the amount of cash you receive in
exchange for your shares of Vintage common stock exceeds the adjusted basis of your shares of Vintage common stock, you will
recognize taxable gain equal to the lesser of the amount of such excess or the amount of cash you receive in the exchange. Generally, any
gain recognized upon the exchange will be capital gain, and any such capital gain will be long-term capital gain if you have established a
holding period of more than one year for your shares of Vintage common stock. Depending on certain facts specific to you, any gain
could instead be characterized as ordinary dividend income. For a more complete description of the material U.S. federal income tax
consequences of the merger, see The Merger Material United States Federal Income Tax Consequences beginning on page 40. The tax
consequences of the merger to you may depend on your own situation. In addition, you may be subject to state, local or foreign tax laws
that are not addressed in this document. You should consult your own tax advisor for a full understanding of the tax consequences to you
of the merger.

What risks should I consider before I vote on the merger?

We encourage you to read carefully the detailed information about the merger contained in this document, including the section entitled
Risk Factors beginning on page 15.

When do you expect to merge?

We are working to complete the merger in the first quarter of 2006. Prior to closing, we must obtain certain regulatory approvals and the
approval of Vintage s stockholders at the special meeting. We cannot assure you as to whether all the conditions to the merger will be met
nor can we predict the exact timing. It is possible we will not complete the merger.

Do I have appraisal rights if I object to the merger?

Yes. As a holder of Vintage common stock, you are entitled to appraisal rights under the Delaware General Corporation law in
connection with the merger if you meet certain conditions, which conditions are described in this document under the section entitled
Appraisal Rights beginning on page 70.

Whom should I contact with questions about the merger or to obtain additional copies of this document?

Morrow & Co., INc.

470 West Avenue

Stamford, CT 06902

E-mail: VPLinfo@morrowco.com

Call Collect: (203) 658-9400

Stockholders please call: (800) 607-0088

Banks and Brokerage Firms, please call: (800) 654-2468
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SUMMARY

This summary highlights selected information about the merger in this document and does not contain all of the information that may
be important to you. You should carefully read this entire document and the other documents to which this document refers for a more
complete understanding of the matter being considered at the special meeting. See  'Where You Can Find More Information beginning
on page 74. Unless we have stated otherwise, all references in this document to Vintage are to Vintage Petroleum, Inc., all references to
Occidental are to Occidental Petroleum Corporation, all references to Merger Sub are to Occidental Transaction 1, LLC, and all
references to the plan of merger or the merger agreement are to the Agreement and Plan of Merger, dated as of October 13, 2005,
among Occidental, Merger Sub and Vintage, a copy of which is attached as Appendix A to this document. In this document, we often
refer to the combined company, which means, following the merger, Occidental and its subsidiaries, including Vintage.

The Companies (Page 57)

Occidental Petroleum Corp.
10889 Wilshire Boulevard
Los Angeles, California 90024

(310) 208-8800

Occidental Petroleum Corporation began in the 1920s as a small California oil and gas company and reincorporated in Delaware in 1986.
Occidental s principal businesses consist of two industry segments. The oil and gas segment explores for, develops, produces and markets crude
oil and natural gas. The chemical segment manufactures and markets basic chemicals, vinyls and performance chemicals.

Vintage Petroleum, Inc.
110 West Seventh Street
Tulsa, Oklahoma 74119

(918) 592-0101

Vintage Petroleum, Inc. was established as a private company in 1983 with a strategy of acquiring producing oil and gas properties that had the
potential to expand reserves and production through subsequent exploitation. Core oil and gas producing areas were established in East Texas,
the Gulf Coast, and the Mid-Continent regions, with the West Coast area added in 1992. Beginning in 1995, Vintage expanded internationally
and currently has international core areas in Argentina, Bolivia and Yemen. Vintage became a public company traded on the New York Stock
Exchange in August 1990.

The Merger; Consideration (Pages 19, 46)
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We propose a merger in which Vintage will merge with and into Merger Sub, a wholly-owned subsidiary of Occidental. As a result of the
merger, Vintage will cease to exist as a separate corporation. When we complete the merger, you will be entitled to receive 0.42 of a share of
Occidental common stock plus $20.00 cash for each share of Vintage common stock you own. Immediately after the merger, former Vintage
stockholders are expected to own approximately 6.6% of the outstanding shares of Occidental common stock based on shares outstanding as of
October 31, 2005 (without giving effect to shares of Occidental common stock held by Vintage stockholders prior to the merger or Occidental s
announced intention to repurchase 9 million shares of its common stock). We expect to complete the merger in the first quarter of 2006.

Do not send your Vintage stock certificates in the envelope provided for returning your proxy card. The stock certificates should only be
forwarded to the exchange agent with the letter of transmittal you will receive shortly after the merger is consummated.
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The Vintage board of directors recommends that you adopt the plan of merger (Page 23)

After careful consideration, the Vintage board of directors unanimously adopted the plan of merger. The Vintage board of directors recommends
that holders of Vintage common stock vote FOR the adoption of the plan of merger.

The affirmative vote of the holders of at least a majority of the outstanding shares of Vintage common stock is required to adopt the plan of
merger. No vote of Occidental stockholders is required (or will be sought) in connection with the merger.

In the course of evaluating the merger, the Vintage board of directors consulted with Vintage senior management and Vintage s legal and
financial advisors and considered a number of strategic, financial and other considerations referred to under The Merger Vintage s Reasons for the
Merger on page 21.

Opinions of Vintage s financial advisors (Page 24)

Credit Suisse First Boston LLC. In connection with the merger, Credit Suisse First Boston LLC, or Credit Suisse First Boston, financial advisor
to the Vintage board of directors, delivered a written opinion, dated October 13, 2005, to the Vintage board of directors as to the fairness, from a
financial point of view and as of the date of the opinion, of the merger consideration. The full text of Credit Suisse First Boston s written opinion
is attached to this document as Appendix B. We encourage you to read this opinion carefully in its entirety for a description of the procedures
followed, assumptions made, matters considered and limitations on the scope of review undertaken. Credit Suisse First Boston s opinion was
provided to the Vintage board of directors in connection with its evaluation of the merger consideration, does not address any other
aspect of the proposed merger and does not constitute a recommendation to any stockholder as to how such stockholder should vote or
act with respect to any matter relating to the merger.

Lehman Brothers Inc. In connection with the merger, Lehman Brothers Inc., or Lehman Brothers, financial advisor to the Vintage board of
directors, delivered a written opinion, dated October 13, 2005, to the Vintage board of directors as to the fairness, from a financial point of view
and as of the date of the opinion, of the merger consideration. The full text of Lehman Brothers written opinion is attached to this document as
Appendix C. We encourage you to read this opinion carefully in its entirety for a description of the procedures followed, assumptions made,
matters considered and limitations on the scope of review undertaken. Lehman Brothers opinion was provided to the Vintage board of
directors in connection with its evaluation of the merger consideration, does not address any other aspect of the proposed merger and
does not constitute a recommendation to any stockholder as to how such stockholder should vote or act with respect to any matter
relating to the merger.

Vintage s directors and executive officers have interests in the merger that may differ from, or are in addition to, your interests in the
merger (Page 59)

You should be aware that some of the directors and executive officers of Vintage have interests in the merger that may be different from, or are
in addition to, the interests of Vintage stockholders. These interests include, but are not limited to, benefits payable to certain executive officers
as a result of the consummation of the merger and the indemnification of former Vintage officers and directors by Occidental.

Table of Contents 20



Edgar Filing: OCCIDENTAL PETROLEUM CORP /DE/ - Form S-4

Material United States federal income tax considerations (Page 40)

The merger is intended to qualify as a reorganization for U.S. federal income tax purposes. In connection with the merger, McKee Nelson LLP
will deliver to Occidental, and Conner & Winters, LLP will deliver to Vintage, an opinion that the merger will qualify as a reorganization for
U.S. federal income tax purposes. Provided that the merger qualifies as a reorganization for such purposes, you may recognize gain, but you will
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not recognize loss, upon the exchange of your shares of Vintage common stock for shares of Occidental common stock and cash. If the sum of
the fair market value of the Occidental common stock and the amount of cash you receive in exchange for your shares of Vintage common stock
exceeds the adjusted basis of your shares of Vintage common stock, you will recognize taxable gain equal to the lesser of the amount of such
excess or the amount of cash you receive in the exchange. Generally, any gain recognized upon the exchange will be capital gain, and any such
capital gain will be long-term capital gain if you have established a holding period of more than one year for your shares of Vintage common
stock. Depending on certain facts specific to you, any gain could instead be characterized as ordinary dividend income. For a more complete
description of the material U.S. federal income tax consequences of the merger, see The Merger Material United States Federal Income Tax
Consequences beginning on page 40. The tax consequences of the merger to you may depend on your own situation. In addition, you may be
subject to state, local or foreign tax laws that are not addressed in this document. You should consult your own tax advisor for a full
understanding of the tax consequences to you of the merger.

Procedures for exchange of Vintage common stock for the merger consideration (Page 46)

Holders of Vintage share certificates will be required to surrender those share certificates before they will be issued the merger consideration to
which they are entitled in the merger. After the effective time of the merger and prior to the surrender of such share certificates, the share
certificates will be deemed to represent that number of shares of Occidental common stock and cash that the holder is entitled to receive in the
merger.

Following the merger, you will be entitled to receive dividends Occidental pays on Occidental common stock (Page 46)

After the merger, when, as and if declared by Occidental s board of directors, you will receive any dividends Occidental pays on its common
stock.

Accounting treatment (Page 43)

The merger will be accounted for as an acquisition of Vintage by Occidental under the purchase method of accounting in accordance with U.S.
generally accepted accounting principles.

In order to complete the merger, we must first satisfy certain regulatory requirements (Page 43)

In order to complete the merger, Occidental and Vintage must wait for a waiting period to expire under the HSR Act. Occidental and Vintage
have submitted the required information to the FTC and the DOJ. Occidental and/or Vintage may be required to obtain certain other state and
foreign regulatory approvals, including that of the Argentinean antitrust commission.

Vintage stockholders may have appraisal rights (Page 70)
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Under Delaware law, you may have the right to dissent from the merger and to have the appraised fair value of your shares of Vintage common
stock paid to you in cash. You will have the right to seek appraisal of the value of your Vintage shares and be paid the appraised value if you
(1) notify Vintage, before the vote is taken, by written notice of your intention to demand payment for the shares if the proposed merger is
effectuated, (2) do not vote in favor of the merger, (3) submit your Vintage stock certificates to Vintage by the date set forth in the dissenters
notice, and (4) otherwise comply with the provisions governing appraisal rights under Delaware law.

If you dissent from the merger and the conditions outlined above are met, your shares of Vintage common stock will not be exchanged for shares
of Occidental common stock and cash in the merger, and your only right will be to receive the fair value of your shares as determined by mutual

agreement between you and the Merger Sub or by appraisal if you and the Merger Sub are unable to agree. The appraised value may be more or
less
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than the consideration you would receive under the terms of the merger agreement. You should be aware that submitting a signed proxy card
without indicating a vote with respect to the merger will be deemed a vote FOR the merger and a waiver of your appraisal rights. A vote against
the merger does not dispense with the other requirements to request an appraisal under Delaware law.

The merger agreement (Page 45)

The merger agreement is described beginning on page 45. The merger agreement also is attached as Appendix A to this document. We urge you
to read the merger agreement in its entirety because it contains important provisions governing the terms and conditions of the merger.

Acquisition proposals (Page 52)

Subject to specified legal and fiduciary exceptions, the merger agreement provides that neither Vintage nor any of its subsidiaries nor any of its
or its subsidiaries officers or directors will, and Vintage will cause its employees, agents and representatives, including any financial advisor,
attorney or accountant retained by it, not to, directly or indirectly:

initiate, solicit, encourage or otherwise facilitate any inquiries or the making of any proposal or offer, which we refer to as an
acquisition proposal, with respect to:

a merger, reorganization, share exchange, consolidation or similar transaction involving Vintage or any of its subsidiaries;

any purchase of all or 15% or more of the assets of Vintage or any of its subsidiaries; or

any purchase of more than 15% of the outstanding equity securities of Vintage or any of its subsidiaries;

engage in any negotiations concerning, or provide any confidential information or data to, or have any discussion with, any person
relating to an acquisition proposal, or otherwise facilitate any effort or attempt to make or implement an acquisition proposal.

Conditions to consummation of the merger (Page 53)

The completion of the merger depends on a number of conditions being met, including:

adoption of the merger agreement by Vintage stockholders;
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authorization for listing on the New York Stock Exchange, or NYSE, of the shares of Occidental common stock that are to be issued
to Vintage stockholders upon completion of the merger;

receipt of required regulatory approvals, including expiration or early termination of the waiting period under the HSR Act;

effectiveness of the registration statement, of which this proxy statement-prospectus forms a part, under the Securities Act, and no stop
order suspending the effectiveness of the registration statement having been issued and no proceedings for that purpose having been
initiated or threatened by the SEC;

absence of any order, injunction, decree, statute, rule, regulation or judgment issued or enacted by any governmental entity or other
legal restraint or prohibition preventing the consummation of the merger or any of the other transactions contemplated by the merger
agreement;

receipt by each party of the opinion of its counsel, in form and substance reasonably satisfactory to it, that the merger will be treated
for U.S. federal income tax purposes as a reorganization under Section 368(a) of the Internal Revenue Code, or the Code, and that
each of Vintage and Occidental will be a party to that reorganization within the meaning of Section 368(b) of the Code;
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accuracy of the representations and warranties of the other party in all material respects as of October 13, 2005, and except to the
extent those representations and warranties speak as of an earlier date, as of the closing date of the merger as though made on the
closing date; provided, however, that those representations and warranties will be deemed to be true and correct, unless the failure or
failures of those representations and warranties to be true and correct would have or would be reasonably likely to have a material
adverse effect on the party making the representation; and

performance by each party in all material respects of all obligations required to be performed by it under the merger agreement at or
prior to the closing date.

We may decide not to complete the merger (Page 55)

Vintage and Occidental can agree at any time prior to the effective time of the merger to terminate the merger agreement and abandon the
merger, whether before or after approval by the stockholders of Vintage. Also, either of the parties can decide, without the consent of the other,
not to complete the merger in a number of other situations, including:

failure to complete the merger by March 1, 2006, unless the failure of the closing to occur by this date arises out of a material breach
of its obligations under the merger agreement by the party seeking to terminate the merger;

breach by the other party of any representation, warranty, covenant or agreement made in the merger agreement, or any such
representation or warranty becoming untrue after the execution of the merger agreement, if the breach is of the sort that would permit
the terminating party not to complete the merger and the breach is not cured within 30 days of the notice of the breach;

failure of the Vintage stockholders to adopt the plan of merger; or

any order permanently restraining, enjoining or otherwise prohibiting consummation of the merger becomes final and non-appealable.

Occidental can additionally decide to terminate the merger agreement without Vintage s consent if Vintage has breached its obligations under the
merger agreement relating to acquisition proposals, or the board of directors of Vintage has withdrawn or adversely modified its

recommendation of the plan of merger or failed to reconfirm its recommendation within five business days after a request by Occidental to do

SO.

Under some circumstances, Vintage will be required to pay a termination fee to Occidental if the merger agreement is terminated (Page
56)

Under specified conditions, Vintage may owe to Occidental a termination fee in the amount of $75,000,000 if the merger agreement is
terminated. The merger agreement requires Vintage to pay the termination fee to Occidental if Occidental terminates the merger agreement
because the board of directors of Vintage has withdrawn or adversely modified or changed its recommendation of the plan of merger or failed to
reconfirm its recommendation of the plan of merger within five business days after a written request by Occidental to do so or Vintage has
breached its obligations under the merger agreement relating to acquisition proposals other than a failure to obtain the consent of the Vintage
stockholders.
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Comparison of Stockholder Rights (Page 64)

The conversion of your shares of Vintage common stock into the right to receive shares of Occidental common stock in the merger will result in
differences between your rights as a Vintage stockholder, which are governed by the Delaware General Corporation Law and Vintage s
certificate of incorporation and bylaws, and your rights as an Occidental stockholder, which are governed by the Delaware General Corporation
Law and Occidental s certificate of incorporation and bylaws.
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SELECTED HISTORICAL FINANCIAL DATA OF OCCIDENTAL

The following statements of operations and cash flow data for each of the five years in the period ended December 31, 2004, and the balance
sheet data as of December 31, 2004, 2003, 2002, 2001 and 2000 have been derived from Occidental s audited consolidated financial statements
or other consolidated financial information contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2004, which is
incorporated into this document by reference.

The statements of operations and cash flow data for each of the nine-month periods ended September 30, 2005 and 2004, and the balance sheet
data as of September 30, 2005 have been derived from Occidental s unaudited consolidated financial statements contained in Occidental s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005, which is incorporated into this document by reference. The
balance sheet data as of September 30, 2004 have been derived from Occidental s unaudited consolidated financial statements contained in
Occidental s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2004, which has not been incorporated into this
document by reference.

You should read this selected historical financial data together with the financial statements that are incorporated by reference in this document
and their accompanying notes and management s discussion and analysis of operations and financial condition of Occidental contained in such
reports.

Nine Months Ended
September 30,
(Unaudited) Year Ended December 31,
2005 2004 2004 2003 2002 2001 2000

(Dollar amounts in millions, except per share amounts)

RESULTS OF OPERATIONS

Net sales $ 10,878 $ 828 $ 11,368 $ 9240 $ 7247 $ 8012 $ 8399
Income from continuing operations $ 4,124 $ 1832 $ 2606 $ 1,601 $ 1,081 $ 1,182 $ 1,559
Net income $ 4129 $ 1826 $ 2568 $ 1527 § 989 $ 1,154 $ 1,570
Earnings applicable to common stock $ 4129 $ 1826 $ 2568 $ 1,527 $ 989 $ 1,154 $ 1,571
Basic earnings per common share from continuing

operations $ 1025 $ 465 $ 659 $ 417 $ 314 $ 317 $ 423
Basic earnings per common share $ 1026 $ 463 $ 649 $ 398 $ 263 $ 310 $ 426
Diluted earnings per common share $ 1011 $ 457 $ 640 $ 393 $§ 261 $ 309 $ 426
FINANCIAL POSITION

Total assets $ 25,097 $ 20376 $ 21,391 $ 18,168 $ 16,548 $ 17,850 $ 19414
Long-term debt, net $ 28% $ 3809 $ 3345 $§ 3993 $ 3997 $ 4065 $ 5,185
Trust preferred securities $ $ $ $ 453§ 455  § 463 § 473
Common stockholders equity $ 13909 $ 9,778 $ 10550 $ 7,929 $ 6318 $ 5634 $ 4,774
CASH FLOW

Cash provided by operating activities $ 3763 $ 2711 $ 3878 $ 3074 $ 2,100 $ 2566 $ 2,348
Capital expenditures $ (1,661) $ (1,270) $ (1,843) $ (1,600) $ (1,234) $ (1,305 $ (887)

Cash (used) provided by all other investing

activities, net $ (831) $ (476) $ (445) $ (421) $ (462) $ 654 $ (2,157)
DIVIDENDS PER COMMON SHARE $ 093 $ 085 $ 110 $ 104 $ 100 $ 1.00 $ 100
BASIC SHARES OUTSTANDING (thousands) 402,388 394,079 395,580 383,943 376,190 372,119 368,750
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SELECTED HISTORICAL FINANCIAL DATA OF VINTAGE

The following statements of operations and cash flow data for each of the three years ended December 31, 2004, and the balance sheet data as of
December 31, 2004 and 2003 have been derived from Vintage s audited consolidated financial statements contained in its Annual Report on
Form 10-K for the fiscal year ended December 31, 2004, which is incorporated into this document by reference. The statements of operations
and cash flow data for the years ended December 31, 2001 and 2000 and the balance sheet data as of December 31, 2002, 2001 and 2000 have
been derived from Vintage s audited consolidated financial statements for such years, which have not been incorporated into this document by
reference. The statements of operations data and cash flow data reflect the presentation of Vintage s operations in Trinidad, Canada and Ecuador
as discontinued operations for all periods. Certain amounts in the audited statements of operations and cash flow data for the years ended
December 31, 2001 and 2000, were reclassified to conform to this segregation of continuing operations and discontinued operations in the table
below.

The statements of operations and cash flow data for each of the nine-month periods ended September 30, 2005 and 2004, and the balance sheet
data as of September 30, 2005 have been derived from Vintage s unaudited consolidated financial statements contained in Vintage s Quarterly
Report on Form 10-Q for the quarterly period ended September 30, 2005, which is incorporated into this document by reference. The balance
sheet data as of September 30, 2004 have been derived from Vintage s unaudited consolidated financial statements contained in Vintage s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2004, which has not been incorporated into this document by
reference.

You should read this selected historical financial data together with the financial statements that are incorporated by reference in this document
and their accompanying notes and management s discussion and analysis of operations and financial condition of Vintage contained in such
reports.

Nine Months Ended
September 30,
(Unaudited) Year Ended December 31,
2005 2004 2004 2003 2002 2001 2000

(Dollar amounts in thousands, except per share amounts)
RESULTS OF OPERATIONS
Total revenues $772,227 $545,684 $778,180 $ 614,747 $ 518,978 $723,535 $778,014
Income from continuing operations before
cumulative effect of changes in accounting principles $ 151,118 $ 80,473 $125441 $ 59,494 $§ 34971 $159,572 $170,974
Net income (loss) $161,861 $ 83,559 $332,592 $(240,907) $(143,664) $ 133,507 $195,893
Income per share from continuing operations before
cumulative effect of changes in accounting

principles:

Basic $ 227 § 124 $ 193 § 093 § 055 $ 253 § 273

Diluted $ 224 % 123 $ 191 $ 092 $ 055 $ 249 $ 267

Income (loss) per share:

Basic $ 243 § 129 $§ 511 $ (3760 $ (@27 $ 212 $§ 313

Diluted $ 240 § 128 $ 506 $ (3749 $ (2206 $ 209 $ 3.06
10
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FINANCIAL POSITION
Total assets

Long-term debt

Common Stockholders equity

CASH FLOW

Cash provided by operating activities
Capital expenditures

Purchase of companies, net of cash
acquired

Proceeds from sales

Cash provided (used) by all other
investing activities, net
DIVIDENDS PER COMMON
SHARE

BASIC SHARES OUTSTANDING
(thousands)

Table of Contents

Nine Months Ended
September 30,
(Unaudited) Year Ended December 31,
2005 2004 2004 2003 2002 2001 2000
(Dollar amounts in thousands, except per share amounts)
$1,875804 $1,680,362 $1,644,892 $1,454259 $1,775,804 $2,107,902 $ 1,352,002
$ 549,953 $ 676,547 $ 549949 $ 699,943 § 883,180 $1,010,673 $ 464,229
$ 810,159 $ 483,534 $ 683,678 $ 422486 $ 570,992 $ 729,443 $ 624,857
$ 360,221 $ 256,214 $ 352,306 $ 233,833 $ 240,869 $ 295,685 $ 395,687
$ (281,833) $ (161,670) $ (309,786) $ (144,775) $ (64,211) $ (187,883) $ (214,305)
$ $ (26,757) $ (26,757) $ $ $ (478,158) $ (46,199)
$ 4213  $ 67 $ 242,150 $ 146,088 $ 62468 $ 39,800 $ 998
$ (30,706) $ (21,331) $ (3,396) $ 9,802) $ (69,629) $ (84,139) $ (17,309)
$ 0.16 $ 0.15 $ 020 $ 0.18 $ 0.16 $ 0.14 3 0.14
66,651 64,786 65,046 64,022 63,219 63,023 62,644
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UNAUDITED COMPARATIVE PER SHARE DATA FOR THE NINE MONTHS

ENDED SEPTEMBER 30, 2005 AND THE YEAR ENDED DECEMBER 31, 2004

The following table summarizes unaudited per share information for Occidental and Vintage on a historical basis, a pro forma combined basis
for Occidental and an equivalent pro forma combined basis for Vintage. It has been assumed for purposes of the pro forma financial information
provided below that (1) for the nine months ended September 30, 2005, the merger was completed on January 1, 2005 for income statement
purposes, and on September 30, 2005 for balance sheet purposes and (2) for the year ended December 31, 2004, the merger was completed on
January 1, 2004 for income statement purposes, and on December 31, 2004 for balance sheet purposes. The following information should be
read in conjunction with the audited consolidated financial statements of Occidental and Vintage at and for the year ended December 31, 2004,
which are incorporated by reference into this document, and the unaudited consolidated financial statements of Occidental and Vintage at and
for the nine-month period ended September 30, 2005, which are incorporated by reference into this document. The following pro forma
information has been prepared in accordance with the rules and regulations of the Securities and Exchange Commission and accordingly
includes the effects of purchase accounting. It does not reflect cost savings, synergies, changes to Vintage s hedging program or certain other
adjustments that may result from the merger with Vintage. In addition, the pro forma per share amounts do not include the effect of Occidental s
announced intention to repurchase 9 million shares of Occidental common stock. This information is presented for illustrative purposes only and
is not necessarily indicative of the operating results or financial position that would have occurred if the merger had been completed as of the
dates indicated, nor is it necessarily indicative of the future operating results or financial position of the combined company.

The historical book value per share is computed by dividing total stockholders equity by the number of common shares outstanding at the end of
the period. The pro forma earnings per share of the combined company is computed by dividing the pro forma net income available to holders of
the combined company s common stock by the pro forma weighted average number of shares outstanding for the periods presented. The pro
forma combined book value per share is computed by dividing total pro forma stockholders equity by the pro forma number of common shares
outstanding at the end of the period presented. Vintage equivalent pro forma combined per share amounts are calculated by multiplying the pro
forma combined per share amounts by 0.42, the number of shares of Occidental common stock that would be exchanged for each share of
Vintage common stock in the merger. The Vintage equivalent per share amounts do not include the benefits of the cash component of the

merger.

Nine Months
Ended Year Ended
September 30, December 31,
2005 2004

Occidental Historical
Historical per common share:
Income per share from continuing operations
Basic $ 10.25 $ 6.59
Diluted $ 10.10 $ 6.50
Cash dividends declared per common share $ 0.93 $ 1.10
Book value per share at end of period $ 34.60 $ 26.59
Vintage Historical
Historical per common share:
Income per share from continuing operations
Basic $ 2.27 $ 1.93
Diluted $ 2.24 $ 1.91
Cash dividends declared per common share $ 0.16 $ 0.20
Book value per share at end of period $ 12.09 $ 10.36

12
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Nine Months
Ended Year Ended
September 30, December 31,
2005 2004

Occidental Pro Forma Combined
Unaudited pro forma per Occidental common share:
Income per share from continuing operations
Basic $ 9.80 $ 6.27
Diluted $ 9.66 $ 6.19
Cash dividends declared per common share $ 0.93 $ 1.10
Book value per share at end of period $ 37.15
Vintage Pro Forma Equivalents
Unaudited pro forma per Vintage common share:
Income per share from continuing operations
Basic $ 4.11 $ 2.63
Diluted $ 4.06 $ 2.60
Cash dividends declared per common share $ 0.39 $ 0.46
Book value per share at end of period $ 15.60

COMPARATIVE MARKET DATA

Occidental common stock is listed on the NYSE under the symbol OXY. The Vintage common stock is listed on the NYSE under the symbol

VPI. The following table presents trading information for Occidental and Vintage common stock on October 12, 2005, the last trading day
before the public announcement of the execution of the merger agreement, and November 9, 2005, the latest practicable trading day before the
date of this document. You should read the information presented below in conjunction with Comparative Per Share Market Price Data and
Dividend Information on page 14.

Occidental Common Stock Vintage Common Stock

High Low Close High Low Close

October 12, 2005 $7930 $76.73 $76.95 $40.75 $38.63 $38.96
November 9, 2005 $7798 $74.67 $76.14 $51.66 $50.12 $50091

For illustrative purposes, the following table provides Vintage equivalent per share information on each of the relevant dates. Vintage equivalent
per share amounts are calculated by multiplying Occidental per share amounts by the exchange ratio of 0.42 and adding $20 per share.

Vintage Equivalent Per
Occidental Common Stock Share
High Low Close High Low Close
October 12, 2005 $7930 $76.73 $76.95 $53.31 $5223 $52.32
November 9, 2005 $7798 $74.67 $76.14 $52.75 $51.36 $51.98
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COMPARATIVE PER SHARE MARKET PRICE DATA AND DIVIDEND INFORMATION

The table below sets forth, for the calendar quarters indicated, the high and low sales prices per share reported on the NYSE composite
transactions reporting system and the dividends declared on Occidental common stock and on Vintage common stock.

Occidental Common Stock Vintage Common Stock

High Low Dividends High Low Dividends
2003
First Quarter $30.74 $27.17 $ 026 $1146 $ 9.00 $ 0.040
Second Quarter $3440 $2955 $ 026 $1234 $ 9.10 $ 0.045
Third Quarter $35.84 $3064 $ 026 $12.10 $1051 $ 0.045
Fourth Quarter $4298 $3470 $ 026 $1293 $10.14 $ 0.045
2004
First Quarter $47.22 $4195 $ 0275 $15.60 $11.52 $ 0.045
Second Quarter $49.72 $4354 $ 0275 $17.58 $13.61 $ 0.050
Third Quarter $56.46 $47.76 $ 0.275 $20.53 $15.11 $ 0.050
Fourth Quarter $60.75 $5394 $ 0.275 $2450 $19.10 $ 0.050
2005
First Quarter $7489 $54.17 $ 031 $35.67 $20.56 $ 0.050
Second Quarter $80.99 $64.05 $ 031 $3398 $2475 $ 0.055
Third Quarter $89.80 $77.47 $ 031 $46.20 $3044 $ 0.055
Fourth Quarter (through November 9, 2005) $86.85 $68.80 $ 036 $5297 $3639 $

On November 9, 2005, the latest practicable trading day, the last sale price per share of Occidental common stock was $76.14 and the last sale
price per share of Vintage common stock was $50.91, in each case on the NYSE composite transactions reporting system.

We urge you to obtain current market quotations before you make your decision regarding the merger. Because the exchange ratio will not be
adjusted for changes in the market value of the stock of either company, the market value of the shares of Occidental common stock that holders
of Vintage common stock will receive if the merger is consummated may vary significantly from the market value of such shares on the date of
the merger agreement, this document or the date of the special meeting of the stockholders of Vintage.
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RISK FACTORS

By voting in favor of adoption of the plan of merger, you will be choosing to invest in the combined company s common stock. An investment in
the combined company s common stock involves risks. In addition to the other information included in this document, including the matters
addressed in Cautionary Statement Regarding Forward-Looking Statements beginning on page 73, the discussions of various risks included
in Vintage s and Occidental s annual reports on 10-K for the year ended December 31, 2004 and all of the information included in the
documents we have incorporated by reference, you should carefully consider the matters described below in determining whether to vote for
adoption of the plan of merger.

Risks Related to the Merger

The market value of shares of Occidental common stock that Vintage stockholders receive in the merger will vary as a result of the fixed
exchange ratio and possible stock price fluctuations.

The merger consideration consists in part of a fixed exchange ratio that will not be adjusted as a result of any increase or decrease in the price of
either shares of Occidental common stock or shares of Vintage common stock. The price of shares of Occidental common stock at the time the
merger is completed may be higher or lower than their price on the date of this document or on the date of the Vintage special meeting of
stockholders. Changes in business, operations or prospects of Occidental or Vintage, market assessments of the benefits of the merger and of the
likelihood that the merger will be completed, regulatory considerations, oil and gas prices, general market and economic conditions, and other
factors may affect the prices of shares of O