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This Form 8-K/A amends the Form 8-K of Valero Energy Corporation dated December
31, 2001 and filed with the Securities and Exchange Commission on January 11,
2002. That Form 8-K reported under Item 2 the December 31, 2001 closing of the
merger of Ultramar Diamond Shamrock Corporation with and into Valero Energy
Corporation. This report provides the financial statements and the pro forma
information required under Item 7 of Form 8-K.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.

(a) Financial statements of business acquired.

Audited consolidated financial statements for Ultramar Diamond Shamrock
Corporation as of December 31, 2001 and 2000 and for the years ended December
31, 2001, 2000 and 1999, are filed herewith as Exhibit 99.1 and incorporated
herein by reference.

(b) Pro forma financial information.

Pro forma financial information for Valero Energy Corporation for the year ended

December 31, 2001 is filed herewith as Exhibit 99.2 and incorporated herein by
reference.



(c) Exhibits.
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EXHIBIT NO. and DESCRIPTION OF EXHIBIT

23.1

99.1

99.2

SIGNATURE

Agreement and Plan of Merger, dated as of May 6, 2001, by and
between Valero Energy Corporation and Ultramar Diamond
Shamrock Corporation (incorporated by reference to Exhibit 2.1
to Valero's Current Report on Form 8-K, filed on May 10,
2001) .

Consent of Independent Public Accountants, dated March 14, 2002.
Financial statements of business acquired.

Pro forma financial information.

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

VALERO ENERGY CORPORATION

By: /s/ JOHN D. GIBBONS
John D. Gibbons
Executive Vice President and Chief
Financial Officer

Dated: March 15, 2002

EXHIBIT INDEX
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Consent of Independent Public Accountants, dated
March 14, 2002.

Financial statements of business acquired.
The following Consolidated Financial Statements of Ultramar

Diamond Shamrock Corporation are included in Exhibit 99.1 of
this Form 8-K/A:

o Report of Independent Public Accountants

o Consolidated Balance Sheets as of December 31, 2001
and 2000

o Consolidated Statements of Income for the Years Ended

December 31, 2001, 2000 and 1999

o Consolidated Statements of Stockholders' Equity for
the Years Ended December 31, 2001, 2000 and 1999

o Consolidated Statements of Cash Flows for the Years
Ended December 31, 2001, 2000 and 1999

o Consolidated Statements of Comprehensive Income for
the Years Ended December 31, 2001, 2000 and 1999

o Notes to Consolidated Financial Statements
Pro forma financial information.

The following pro forma financial information is included in
Exhibit 99.2 of this Form 8-K/A:

o Unaudited Pro Forma Combined Financial Information

o Unaudited Pro Forma Combined Statement of Income for
the Year Ended December 31, 2001

o Notes to Unaudited Pro Forma Combined Statement of
Income



