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ITEM 5.           OTHER EVENTS.

                  On October 28, 2003, Valero Energy Corporation (the "Company")
entered into an underwriting agreement for the public offering by Orion Refining
Corporation, a Delaware corporation ("Orion"), of an aggregate of 8,460,000
shares of the Company's 2% Mandatory Convertible Preferred Stock, liquidation
preference $25 per share (the "Preferred Shares"), which are convertible into
shares of the Company's common stock, par value $.01 per share (the "Common
Shares" and, together with the Preferred Shares, the "Shares"). The Shares were
registered under the Securities Act of 1933, as amended, pursuant to the
registration statement (Registration No. 333-106949) of the Company. Closing of
the sale of the Shares is scheduled for October 31, 2003.

ITEM 7.           FINANCIAL STATEMENTS AND EXHIBITS.

         (c)      Exhibits.

         1.1      Underwriting Agreement dated October 28, 2003 among the
                  Company, Orion and Citigroup Global Markets Inc. and Lehman
                  Brothers Inc., as Underwriters.
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                                    SIGNATURE

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

                                    VALERO ENERGY CORPORATION

Date: October 31, 2003                    By: /s/ Jay D. Browning
                                             --------------------------------
                                             Jay D. Browning
                                             Vice President and Secretary
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                                  EXHIBIT INDEX

Number     Exhibit
------     -------

  1.1      Underwriting Agreement dated October 28, 2003 among the Company,
           Orion and Citigroup Global Markets Inc. and Lehman Brothers Inc., as
           Underwriters.
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