UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 12,2009

Linda S. Peterson

Associate General Counsel
Occidental Petroleum Corporation
10889 Wilshire Boulevard

Los Angeles, CA 90024

Re:  Occidental Petroleum Corporation
Incoming letter dated December 24, 2008

Dear Ms. Peterson:

This is in response to your letters dated December 24,2008, January 14, 2009,
January 21, 2009 and February 19, 2009 concerning the shareholder proposal submitted
to Occidental by Emil Rossi. We also have received letters on the proponent’s behalf
dated January 13, 2009, January 28, 2009, February 16, 2009 and March 12, 2009. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

~ In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

éc: John Chevedden -

**EISMA & OMB Memorandum M-07-16***



March 12, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Occidental Petroleum Corporation
Incoming letter dated December 24, 2008

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of Occidental’s outstanding
common stock (or the lowest percentage allowed by law above 10%) the power to call
special shareowner meetings and further provides that such bylaw and/or charter text
shall not have any exception or exclusion conditions (to the fullest extent permitted by
state law) that apply only to shareowners but not to management and/or the board.

_ There appears to be some basis for your view that Occidental may exclude the

proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the
upcoming shareholders’ meeting include a proposal sponsored by Occidental seeking
approval of a certificate of incorporation amendment to allow stockholders to call a
special shareholder meeting that directly conflicts with the proposal. It appears that the
two proposals present alternative and conflicting decisions for shareholders and that
submitting both to a vote could provide inconsistent and ambiguous results. Accordingly,
we will not recommend enforcement action to the Commission if Occidental omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(9).

We note that Occidental did not file its statement of objections to including the
proposal in its proxy materials at least 80 calendar days before the date on which it will
file definitive proxy materials as required by rule 14a-8(j)(1). Noting the circumstances
of the delay, we do not waive the 80-day requirement. ‘

Sincerely,

Jay Knight
Attorney-Adviser



: DIVISION OF CORPORATION FINANCE
JINFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

. matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to '
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative. :

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal '
procedures and proxy review into a formal or adversary procedure. '

It is important to note that the staff’s and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-

action letters do not and cannot adjudicate the merits of a company’s position with respect to the

proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have against

the company in court, should the management omit the proposal from the company’s proxy

material.



JOHN CHEVEDDEN

M-07-16***
"FISMA & OMB Memorandum **EISMA & OMB Memorandum M-07-16***

March 12, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 4 Occidental Petroleum Corp. (OXY)
Rule 14a-8 Proposal by Emil Rossi
Special Shareholder Meetings

Ladies and Gentlemen:

This further responds to the December 24, 2008 no action request and supplements regarding the
rule 14a-8 proposal by Emil Rossi.

The attached Bank of America (March 11, 2009) Staff Reply Letter may be relevant to this
proposal on the issue of (i)(9). The topic of the proposal to Bank of America was say on pay.
Bank of America said it intended to have say on pay in 2009 and thereafter but under less
rigorous terms than called for in the rule 14a-8 proposal. Bank of America did not receive the
(1)(9) concurrence it requested.

For these reasons and the earlier submitted reasons it is requested that the staff find that this
resolution cannot be omitted from the company proxy. It is also respectfully requested that the
shareholder have the last opportunity to submit material in support of including this proposal —
since the company had the first opportunity.

Sincerely,

ohn Chevedden

ce:
Emil Rossi

Linda Peterson <linda_peterson@oxy.com>



March 11, 2009

Response of the Office of Chief Counsel

Re:  Bank of America Corporation
Incoming letter dated February 27, 2000

The proposal requests the board to adopt a policy that sharcholders be given the
oppomnﬂtyateach annual meeting to vote on an advisory resolution to ratify the
compensation of the named executive officers set forﬁxmthe Summary Compensation
Table of the company’s proxy statement.

We aretmable to concur in your view thet Bank of America may exclude the
proposal under rule 14a-8(i)Y(9). Accordingly, we do not believe that Bank of America
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(9)-

We are unable to concur in your view that Bank of America may exciude the
proposal under rale 14a-8(}(10). Accordingly, we do not believe that Bank of America
may omit the proposal from its proxy materials in relismce on rule 142-8()(10).

We note that Bank of America did not file its statement of cbjections to including
the proposal in its proxy materials at least 80 calendar days before the date on which it
will file definitive proxy materials as required by rule 14a-8(G)(1). Noting the
circumstances of the delay, we grant Bank of America’s request that the 80-day
requirement be waived.

Sincerely,

Michael Reedich
Special Counsel



/‘ ) tOB89 WILSHIRE BOULEVARD
OXY OcciDENTAL PETROLEUM CORPORATION Los ANGELES, CALIFORNIA 80024
R’ TELEPHONE 3 10-208:8800,
FACSIMILE 310-443:8680

LINDA-S. PETERSON
ASSOCIATE GENERAL COUNSEL

Direct Telephunie  (310):443-6189
Direct Facsimile:  (310) 443-6787"
Email linda . peterson@oxy.com

February 19, 2009

Securities and Exchange Commissien
Division of Corpotation Finance.
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Occidental Petrolewm Corporation (0XY)
‘Omission _o_f: Stockholder Proposal from Emil Rossi
Special Shareliolder Meetings

Ladies and Gentlemen:

This letter further supplements Occidental’s Decenriber 24, 2008 no action request, as
supplemented on January 21, 2009 and January 21, 2009).

Occidental is .recommf:nding to its stockholders that the Restated <Ceitificate of
Incorporation be -amended to permit the holders of at least 25 percent of the shares
outstanding to call a special meeting. This percentage was correctly stated in the
resolutions amending the Restated Certificate of Incorporation and By-laws that' were
attached as Exhibit € to Occidental’s December 24, 2008 letter. I apologize for the
typographical efror on the second page of the letter which shows 20 percent instead of 25
‘percent.

In forwarding the statement of opposition to Mr. Rossi’s proposal, last year’s statement of
opposition wag attached instead of the current statement. The correct statement has now
been forwarded to Mr. Chevedden by e-mail and a copy of the-e<mail and attachment sent
to Mr. Rossi by Express Mail. A copy of that e-mail, including the correct statement of
opposition, is attached.

Occidental contimies to believe that inclusion of Mr. Rossi’s proposal will confuse
stockholdérs and that this could have the unfortunate effect of the Amendment to the
Restated. Certificate of Incotporation to petmit stockholders to call special meetings not
being approved. As explained in the statement of opposition, Occidental believes that the
proposed Amendment is in the best interest of its stockholders and that the first prierity



Securities and Exchange Commission
Page 2.

should be getting their ap‘pro‘v,al; of the amendment, which uses a petcentage within the
tange proposed in Mr. Rossi’s 2008 proposal.

If you have any questions concerning Occidental’s no-action request, please call the
undersigned at (310) 443-6189.

Linda S. Peterson

Very truly yours,

LSPinv
Enclosiire

ce:  Emil Rossi
John Chevedden



Peterson, Linda

From: Peterson, Linda

Sent: Thursday, February 19,2009 12:52 PM

To: ‘olmsted'

Subject: RE: Rule t4a-8 Proposal (OXY) SPM.  A=M
Attachments: Proposal 5.pdf

Proposal
5.pdf (471 KB’
Dear Mr. Chevedden:

Upon d:ouble-:chéckihgwhq’r went ouf, the statement in opposition to last year's proposal was mistakenly attached.
My apologies for any inconvenience.

Attached is the correct statement in opposition that will appear in the proxy-statement together with Mr. Rossi's
proposal with the format changes you submitted on Monday. Nefe the only differences are that we give Mr.
Rossi's name and address.af the beginning and the proposal is proposal number 5 (stockholder-proposals go into the
proxy statement in the-order they dre received)...

With respect to your submission to the SEC, please note that the full amendment to the By-laws was attached to
the materials that went to the SEC so what was adopted (the 25% level) is there:

Linda S. Peterson
Associate General Counsel ‘
Occidental Petroleum Corporation

cc: Emil Rossi (via Express Mail)

From: Ol.ms’red ***EISMA & OMB Memorandum M-07-16***
Sent: Monday, February 16, 2009 10:35 AM

To: Peterson, Linda

Subject: Rule 14a-8 Proposal (OXY) SPM A=M

Dear Ms: Peterson, Thank you for the mandgement position text for Mr. Emil
Rossi's proposal. Atfached is-the text of the rille 14a-8 proposal to
facilitate the formatting and to make sure no words are omitted. Only the
line in bracketsis not intended for publication. Please let me know if

there is any question or difficulty with using this attachment.

Sincerely,

John Chevedden

folo
Emil Rogsi



PROROSAL 5: SPECIAL S8HAREROLDER MEETING

Emil Rosst**FISMA & OMB Memorandum M-07-16**the. ownér of 415 shares of common stock, has.notified Octidental that he
intends fo present the: followmg proposa! atthe 2009, Annual Mesting.

RESOLVED, Shareowners ask :our board fo take: the steps necessary to ‘amend our bylaws. and. each appropriate governing.
document 1o give hiolders of 10%. of :our otitstanding common stock (or the lowest perceniage alldwed by law abova: 10%) the
power to call special shareowner meetings. This inclides that such bylaw-andfor charter text will not have any exception or
exclusion conditions. {to the fuilest extent:permitted by:state law) that: apply only ‘o shargowners-buf notto management and/or the:
board.

Statement of Emil Rossl
Special meetings allow shareowners to vote on important-matters, such as.slecting new directors, that ¢an arise batween aninial

meetings. If shareowners: canriot call special meetings, management may become insulated and investor returns: may: suffer.
Shareowners should have the:ability.fo call a special meeting when:a matter is suffi ctently important fo merit prompt consideration.

Fidelity and ‘Vanguard supported & -sharehplder Tight.t6- call a-special mesting. The proxy voting guidelines of many public
employee pension funds:alse favored this' nght

This proposal topic alse won:from 57% to 89%-support.at the folfowing companies based on 2008:yes and no votes:

Marck & Co. (MRK) Williarn Steiner (Sponsor}
Kimberly-Clark {KMB) Chris- Rossi’ ’

CSX Corp: (C8X) Childrer’s Investmisht Fund
Occidental Petroleum (OXY) Ermnil Rossi

FirstEnergy Corp. (FE) Chris Rossi

Marathon Off (MRO) Nick Rossi

The-merits:of this Special-Shareowner Meegtings propasal.should also be considered in the context-of the needfor improvemerits in
our-company’'s corporate governance and in individuai:director performance. in 2008 the following governance arid performanice
issuss weré identifisd:.

¢ The Corporate Libr’ar'y:-www.th'ecbr'o‘oratelib‘r-arv;ccim.v‘an independent investment ressarch firm, rated our company:
“3* overall.
“High'in Governance Risk Assessment.
"Migh Concern® in.Execitive Pay. Ray Irani was paid $77 million in a year.

o Ocgidental was the subject of "Pay for petformance? You must be joking,” by The Corporate Library.
»  Ourbexecutive pay committee. members recelved approximately. 26% in. withheld votes:
Spencer Abraham
John Chalsty
{rvin Maloney
Rodolfo-Segovia:
Rosemarvaomich
» Ray: Irani chaired the KB Home executive pay committee when sfoek options: were Improperly dated. Mr. Irani later
received @ 19%-opp03|t|on vote at KB Horfig andiquit the. KB Board ‘after 15-years ~ ho. reasen. given,
»  Wedid not hiave an Independent Chairman — Independent oversight concam.
«  Plusour Lead Director, Aziz Syriani, had 25-years director tenure — Independence concern.
e Additionally Aziz Syriani-continued to-chair our key Audit- Committee, yet he was not even-an Audit Financial Expett.
»  Three directors have 24 o 28 years-tenure each —~ Independenice arid succession concearns.
e  Five:directors were age 70-10-76 — Succession concein.
e There'was no identifiable director succession planning according to The Corporate Library: _
The above concerns shows ‘there is need for improvement. Please: encourage our board 1o respond positively to this
proposal:
Special Shareowner Meetings —
Yeson 5

45 LSPfsec/proxy/2009/prelim. proxyst.draft021908 (12.00 pm).doc



THE BOARD OF DIRECTORS  STATEMENT IN OPPOSITION

Atthe 2008 Annual Meeting of Stockhelders; the Proporiant of thlS proposal subriiftéd a separate proposal requesting the Board to
take all niscessaty actions to permit: holders.of between 10to 25 percent of the outstanding commeon stock of Occidental to call
special meetings of stockholders. The proposal was approved by the stoekholders. Afterdue consideration, the Board of Difecters
hgis submitted foristeckholder approval at this Afinual Meeting.a proposal (Propesal 3) to aménd Occidental's Réstated Certificate
of Incorporation to permit holders of at Teast 25 percent of otitstanding commen:stock 4o call a speeial meeting of stockholders for
‘|ny-propér purpase subject to commipliance with the procedures-sst forth in the By:laws. The Board of Directors believes that, given
the-time and significant expénse invelved in- calling.a specnal meeting of stockholders, the thresheld for doing so should be atleast
25 pereent:of the outstanding common stock,‘which is in the range originally recommiendad by the Propenent.

Regardiess of whether the stockholders. approve Proposal 5, if the stockholders approve Proposal:3, the Board interids:to file the
proposed amandmenit to the Restated Certificate of Incorgoration and the related amendment fo the: By-laws o enable
stockholders. holdiig 25 percent.or moreof the: outstanding shares of common:stock to call specxal stockholder meetmgs il
beceme effective; This will ensure that the right of stockholders to call-a special mesting will beinplace. I Proposal 5 is approved
by the stockholders, the Board will recerfisider the: threshold percentags; but any change to that percentage would require: the
Board to. submit another amendment of the Certificate of Incarporation for: stockholder approval at a future meeting of the
stackholdets.

For the reasons stated above, thie Board of Dlrectors recommends that you vote AGAINST the proposal.. Your proxy will
be so voted unless you specify étherwise on the proxy: card,

48 LSPIsec/proxyl2009/prelim proxyst draft021804 (12 00 pm).doc



JOHN CHEVEDDEN

***EISMA & OMB Memorandum M-07-16*** ***EISMA & OMB Memorandum M-07-16***

February 16, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 Occidental Petroleum Corp. (OXY)
Rule 14a-8 Proposal by Emil Rossi
Special Shareholder Meetings

Ladies and Gentlemen:

This further responds to the December 24, 2008 no action request (supplemented on January 14,
2009 and January 21, 2009) regarding the rule 14a-8 proposal by Emil Rossi.

The company December 24, 2008 and January 14, 2009 letters are contradictory. One letter
claims a 25% threshold to call a special meeting and the other claims a 20% threshold (attached).

Now the company submits the attached February 13, 2009 management position statement that
gives a 30% threshold.

For these reasons and the earlier submitted reasons it is requested that the staff find that this

" resolution cannot be omitted from the company proxy. It is also respectfully requested that the
shareholder have the last opportunity to submit material in support of including this proposal —
since the company had the first opportunity.

Sincerely,

ohn Chevedden

ce:
Emil Rossi

Linda Peterson <linda_peterson@oxy.com>
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Securities and Exchange Commission
January 14, 2009
Page 2

Office. Furthermore, Mr. Rossi, not Mr. Chevedden is the proponent, and Mr. Rossi received the
proposal on the exact same day as the Commission. The package Mr. Chevedden failed to pick
up turned up in my secretary’s in box on Friday, January 9™ I was out of the office on J. anuary
9™ My secretary, not familiar with all of the procedural details of no-action letters and without
advising me, immediately sent a second copy to Mr. Chevedden by Express Mail, which he has

now received.

With respect to the two versions of the proposal that were received by the Company;, it is true that
the Company submitted only the last version received. It was our understanding that this was the
final version and the one he wanted considered.

Conclusion

Occidental believes that it has complied the rules in getting a complete copy of the package

request concerns a proposal to permit stockholders
agreed to implement based on a similar proposal s Rossi in 2008. The only
difference is that, while Occidental has agreed to p _ the stockholders to call a
meeting, which was the high end of the range contained irt the 2008 proposal. The proponent’s
have decided that only the lowest level of the range is acceptable. Occidental had tried to discuss
this matter with Mr. Chevedden as representative of the proponent and regrets that it must trouble
the Commission with a no-action request.

a special meeting which Occidental has

In accordance with Rule 14a-8(j), a copy of this letter is being sent to Mr. Rossi and Mr.
Chevedden. '

Also enclosed are six copies of this letter with exhibits. Please retum the receipt copy in the
enclosed self-addressed stamped envelope. :

Occidental plans to begin mailing its proxy materials on or about March 17, 2009. Accordingly,
we would appreciate receiving your response no later than March 9, 2009, in order to meet our
printing schedule. If you have any questions concerning the Proposal or this request, please call
the undersigned at (310) 443-6189.

Very truly yours

@/,,,4 sl f—
inda S. Peterson
LSP:en

Enclosures

cc: Mr. Emil Rossi (via Express Mail)
Mr. John Chevedden (via Federal Express)



10889 WILSHIRE BOULEVARD
1L.0S ANGELES, CALIFORNIA 90024
TELEPHONE 310-208-8800

GXY OcCIDENTAL PETROLEUM CORPORATION
W’
FACSIMILE 310-443-6690

LINDA S, PETERSON
ASSOCIATE GENERAL COUNSEL

Direct Telephone  (310) 443-6189
Direct Facsimile (310} 4436737
Email linda_peterson®@oxy.com

February 13, 2009

VIA EXPRESS MAIL

Mr. Emil Rossi

***EISMA & OMB Memorandum M-07-16***

Dear Mr. Rossi:

Pursuant to Rule 14a-8(m) of the Securities Exchange Act of 1934, as amended,
enclosed is a draft statement in opposition with respect to your proposal that will be
included in the proxy statement with respect to the 2009 Annual Meeting of
Stockholders. Please be advised that the draft is still subject to management review.

Very truly yours,

Y e 5;)& j/

Linda S. Peterson

LSP:nv
Enclosure

cc:  Mr. John Chevedden (via Federal Express)



THE BOARD OF DIRECTORS’ STATEMENT IN OPPOSITION

The Board of Directors has no objection to stockholders having the power to call a
special meeting of stockholders for any proper purpose. However, the Board of
Directors believes that, given the time and significant expense involved in calling a
special meeting of stockholders, the threshold for doing so should be significant and
that 10 to 25 percent of the outstanding holders would be too low.

Currently, Article V.(C) of Occidental's Certificate of Incorporation provides that only the
Board of Direciors or the Chairman of the Board may call a special meeting of the
stockholders. If the stockholders approve the proposal, the Board would consider
amending the Certificate of Incorporation and By-laws to enable stockholders holding
30 percent or more of the outstanding shares of common stock to call special
stockholder meetings. The amendment of the Certificate of Incorporation would require
the approval of the stockholders at the next Annual Meeting.

The Board of Directors recommends that you vote AGAINST this proposal. Your
proxy will be so voted unless you specify otherwise on the proxy card.



JOHN CHEVEDDEN
**FISMA & OMB Memorandum M-07-16** < *#*FISMA & OMB Memorandum M-07-16**

January 28, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Occidental Petroleum Corp. (OXY)
Rule 14a-8 Proposal by Emil Rossi
Special Shareholder Meetings

Ladies and Gentlemen:

This responds to the December 24, 2008 no action request (supplemented on January 14, 2009
and January 21, 2009) regarding the rule 14a-8 proposal by Emil Rossi:

Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or
the board.

: Statement of Emil Rossi
Special meetings allow shareowners to vote on important matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings, management may become insulated and investor returns may suffer.
Shareowners should have the ability to call a special meeting when a matter is
sufficiently important to merit prompt consideration.

Fidelity and Vanguard supported a shareholder right to call a special meeting. The
proxy voting guidelines of many public employee pension funds also favored this right.

This proposal topic also won from 57% td 69%-support at the following companies
based on 2008 yes and no votes:

Merck & Co. (MRK) William Steiner (Sponsor)
Kimberly-Clark (KMB) Chris Rossi

CSX Corp. (CSX) ' Children’s Investment Fund
Occidental Petroleum (OXY) Emil Rossi

FirstEnergy Corp. (FE) Chris Rossi

Marathon Oil (MRO) Nick Rossi



The company December 24, 2008 and January 14, 2009 letters are contradictory. One letter
claims a 25% threshold to call a special meeting and the other claims a 20% threshold.

The rule 14a-8 proposal and the management proposal can be considered as complementary.

The dispersed ownership (783 institutions) of the company (per the attachment) greatly increases
the difficulty of calling a special meeting especially when 25% of this dispersed group of
shareholders are required to take the extra effort to support the calling of a special meeting. For
many of these shareholders their percentage of the total ownership of the company is small and
their ownership of the company is also a small part of their total portfolio. The company Has
provided no evidence from any experts that would contradict this.

And the company has not provided one example of 25% of shareholders of a company with a
dispersed ownership of 783 institutions ever calling a special meeting. The company has not
provided one precedent in which the dispersed ownership issue was introduced.

The rule 14a-8 proposal and the management proposal can be considered complementary. The
management proposal, calling for a 25% threshold, will increase shareholder knowledge of this
topic while not giving shareholders any realistic opportunity to call a special meeting. The rule
14a-8 proposal will then complement the management proposal by adding a real right to call a
special meeting with a realistic threshold of 10% of shareholders.

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first
opportunity.

Sincerely,

4ohn Chevedden

cc:
Emil Rossi

Linda Peterson <linda_peterson@oxy.com>
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h . 10888 WILSHIRE BOULEVARD

axy OCCIDENTAL PETROLEUM CORPORATION L.OS ANGELES, CALIFORNIA 90024
R’ TELEPHONE 310-208-8800

FACSIMILE 310-443-6690

LINDA S. PETERSON
ASSOCIATE GENERAL COUNSEL

Direct Telephone  {310) 443-6189
Direct Facsimile  (310) 443-6737
Emait linda_psterson@oxy.com

January 21, 2009

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Occidental Petroleam Corporation
Omission of Stockholder Proposal

Ladies and Gentlemen:

Occidental Petroleum Corporation, a Delaware corporation ("Occidental"), requests that
the staff permit the submission of its 14a-8(j) filing with respect to the attached proposal
submitted by Mr. Emil Rossi later than 80 days before the filing of its definitive proxy
statement.

Staff Legal Bulletin No. 14B indicates that the Staff may permit a company to make its
submission later than 80 days before the filing of the definitive proxy statement if the
company can demonstrate good cause. Occidental believes that it has good cause for
failing to make the submission on time.

On December 24, 2008, Occidental sent the attached 14a-8(j) filing via Federal Express
Priority Overnight to an outdated address for the Commission. Because the package was
signed for on December 29, 2008 (rather than returned to the sender), Occidental was
unaware that it had not been received by the intended recipient.

On January 14, 2009, Occidental sent additional correspondence to the same outdated
address; unlike the prior package, however, this package was delivered by hand to the
cotrect address. But for a call from Michael Reedich of the Division of Corporate
Finance upon the Commission’s receipt of the January 14, 2009 package, Occidental
would not have been aware that the attached 14a-8(j) filing was not received.




Securities and Exchange Commission
January 21, 2009
Page 2

The December 24 letter was sent more than 80 days before the filing of the proxy
statement; a clerical error resulted in the package being sent to an incorrect address.
Occidental attempted in good faith to send the correspondence to the correct address in a
timely manner, and therefore believes that it should be allowed to submit its 14a-8(j)

filing at this date.

In accordance with Rule 14a-8(j), a copy of this letter is being sent to Mr. Rossi via
Express Mail and to his representative, Mr. John Chevedden via e-mail.

Occidental plans to begin mailing its proxy materials on or about March 17, 2009.
Accordingly, we would appreciate receiving your response no later than March 9, 2009,
in order to meet our printing schedule. If you have any questions concerning the Proposal
or this request, please call the undersigned at (310) 443-6189.

Very truly yours,

(e S Rehne”

Linda S. Peterson
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***E|ISMA & OMB Memorandum M-07-16***

My Ray Jrapi

- Chaifrian and CEO N
Qecidentd] Petroleum Corp (OXY)
10889 Wilshire Boulevard

‘Tos Angeles, CA 00024

PH: 310-208-8800

PR 310-443-6690, 443-6195

o Rufe 14a-$ Proposal

ThisRule 14a:8.prapasal is respectfully submitted {nsapport of the longismn pekformabes of
ouy company. This propossl Is for ths next annual sharehaldet miceting. Rulgidasg
réquirsments are intended to hs met inoluding the continuous swniership of the réguited stock
value until after:the date of the réspoetive shareholder meeting and the prosentation of this
.proposal at the anuual mesting. This submitted format, with the shareholdei-supplied empliags,
15 imended 1o be ised for definitive raxy publication. This is the pioxy for John Chevedden
-atid/or his desigree o dot-on my behalf regarding this Rule 14a-8: proposal for the forthcoming
sharsholder meefing before, diring and afterthe-forthcoming shareholdex meeting. Please direct
il future commmumnications:to John Chevedden *+EISMA & OMB Memorandum M-07-16%**

_ *=FISMA & OMB Memorandum M-07-16++* o o ‘
‘to facditate prompt communicutions and in.order that it will be verifiable that:commnications:
have tieen sent, : : .

Yoir tonsidération and wie considerstion 6Pt Boatd of Diregtors is appfeciated in support of
‘thie lang+terni peérforminds of dur company. Pledse acknowledpe vecsipt of thisbreposal
promptly by email,

Sincerely,
)\

<y 2 é 2 g

«¢: Dovald de Brier

Corporaté Secrétary.

Linda Peterson. <linda peterson@oxy.com>
Associate General Counsel

PH: 310-443-6189

FX:310-443-6737

-

Received  Oct~14-2008. 07+306m ~+FiSMA & OMB Memorandum M-07-16%a-0CCLDERTAL PETROLEIM  Page 00)




[OXY:Rile 1428 Proposal, October 14, 2008]
3.~ Special Sharepwner Moetings

RESQLVED, Sharcéwricts gl our-boned fo talé: fhe.steps necessary to smiznd ovr bylews and
each appropriatc governing document to give holders of 0% of our outstanding common stock
(or the Towest peicentage: allowid by law 2bove 10%) the power to call a special shareowper
méeting to Sonsider any fopic that the board:-or mianagenient.could call such a special meeting for
(o the fullest sxfent pemojtted by staté faw).. This ingludes that thefe aie 1o exclusion
conditions; to the. ﬁﬂ!est exient permitted by state:law, applying only‘to shareowners,

Btaleumm of Emil Rossi
Specjal sngatings allow shaxeowuers to"vote oxl important matters; such as-cleeting new direstors,
that e atise between sninval mestings. If shatacumats aatinot.uall spmcial mastings,
managament may: becomé inisalated and investor fetims méy suffer. -Shareowrners should:have
the ability to call & special mecting when a matter is siufficiently finportant to fnerit prompt '
-consideration.

Fidelity and Vanguard have supported a shareholder right to call a speefal ingetiog: The prosy
voting guidelines of many public croployce pension: funds also fayor this right. »

‘This proposal: topic also won from-55% to §9%-support (hased on 2008 yes and vo votes) at the
follawmg Sompanies:

Eutergy (ETR) Emil Rossi (Sponsor).
Interational Busincss Machincs: (IBM) Emil Rosst

Merck& Co. (MRK) “William Steiner
Kimberly-Clark (KMB) Chirig Rossi

CBX Com. (GSX) Children’s Invostmerit Find.
Oovidental Pemroleun (OXY) "Bmil Rossi

FirstBnergy Corp, (FE) Chris Rossi

Marattion Qil (MRO) Nick Rossi

The merlis of “this Special Shareowner Mestings proposil should also be con51dezed in the
context of the nged for improvemerits in our company’s eotporate governance: and in individual
direstor pcﬁ:ommnec In 2008 the following | govornanse and performeoes | issues wete identified:
= The Corporste lerary ww thecorporatelibraiy.com; an idependent investieit resaarch
. Fated our coMipany:
“O” pverall.
“Hiph” in Governance Risk Assessment.
“High Uoneem?” in Executive Pay, Mr. Irani:was paid 377 million.in & ygar.
= Qccidental was the subject-of “Pay for perfoxmance‘? “Youwmust be joking,” by The
Corporatc Library.
= Qut'§ executive pay dommittes members received appro:mnately 25% withheld votes:
Spiericcr Ahraham
John Chalsty
Irvin Milongy
Radolfo Segovia
Rosemary Tomich

* Mr. Trani chaired the KB Home exeéitive pay commiittee when stock options were
'Jmproperly dated. M. Irani later vectived a IQ%-oppcsl.tmn voteat KB Home and quit the
KB Board after 15-years — no reason given,

+ We did not bave an Independent Chairman — Tndepeiidént oversight conceti

Reosived Dot=14-2008 07:30pm ~+FISMA & OMB Memorandum M-07-16+%e=0CGIDENTAL PETROLEUM  Page 002




« Plus pur Lead Direstor, Mr. Synam had 25-years dirgctor tepure ~Jndependencs-concern,
» Additionally My. Sytiani ¢oniinved to chair our Key. Audit- Comumittee, yet he ¥ not even ait
Auilit- Finansial Expest.

» Threg directors had 24:10 28 years terjure sach— Independence and succession coneerns.
» Five direciors were age 70-16-76 - Sugeession coneem. o B
« Thiere was.no- identifiable director suctession planning aceording to The Cotpotate Library.
The ahove conterns showsthere is niged for improvement. Please encourage our boardio
Tespond posttively to this propesal: ' )
o ‘ © Sperial Sharevwner Mettings~
Yesion3

Notes:
Bl Rosdl,  *“FISMA & OMB Memorandum M-07-16=+  $pdinsored this preposal.

The dbove format is requested for publication without re-éditing, re-formatting or elimination of
text; inctuding begituiing and concluding text, unless prioragreement {s reached. Ttis
respectfully requested that this propiosal be proofread efore itispublished in the definitive
Pty to eisuird that the integrity of the submitied formatis replicated it the proxy taterials.
Pleaseradvise if there Is any typographical question. ~ '

Please note thar the 1itle of the proposal is pait of tho a;guxrfmntjﬁ.:famr:uf;‘thé-_»pmpbsal-. Inthe
fiptersst of clarity and fo-4void conftision the titte. of this aud eachi otfier ballot item Is requested to
be consistont thronghotit allthe. proy materials,

‘The eompany istequested 10 assign a proposal mumnber {fepresented by “3" abiove) hased on the
ehironological order inwhich proposals ro-submitted. Thexequested destgnation of “3* or.
trigher umber allows for ratification of auditars to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including: o | ' . o
Accordingly, going forward, we believe that it-would not be appropriate for compaties 10
exclude supporting stafemerit linguags and/or an enitire proposal in telieee on rule 14a-3()(3) in
thee following cireumstances: § , S
v the compuny objects o factual assertions because they are-nof supported;
- the company abjects to fictual assertions that,swhile not ‘migterially {alse or misleading, may
be disputed or countered; ‘ "
* \he voripany ubjvols W fastual asserfions because those assortions may bo interpréted by
shgjj_ﬁ:heldersfinfa ‘manner that is unfavorable jo the.company, its-direerors, or iy officets;
ana/ér .
« the cimpany objects to stiternsnits because they reprasent the:opinion of the sharcholder
proponent of a refrenced sontee; but the statements-are not dentified specifically:as such.

See also: Surl Microsystems, Tas. (July 21,2005).

Stock. will be held unil after the aunual mesting and the proposal will be presented at the annual
meeting: ‘

‘Please avknowledpe this proposal prompily by email.

Regsived Oct~14-2008 07:30pm +piSMA & OMB Memorandum M-07-1670-0EG1DENTAL PETROLEUM  Page- 003
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**EISMA & OMB Memorandum M-07-16***

Mr. Ray Trani

Chairman and CEO

Occidental Petroleum Corp (OXY) NOY. 717 4008 LLPDATL
10889 Wilshire Boulevard
Los Angeles, CA 90024
PH: 310-208-8800

FX: 310-443-6690, 443-6195

Rule 14a-8 Proposal
Dear Mr. Irani,

This Rule 14u-8 propusal is respectfully submitted in support of the long-term performance of
our company. This proposal is for the next annual shareholder mesting. Rule 14a-8 ‘
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting and the presentation of this
proposal at the annual meeting. This submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is the proxy for John Chevedden
and/or his designee to act on my behalf regarding this Rule 14a~8 proposal for the forthcoming
shareholder meeting before, during and after the fortheoming shareholder meeting. Please direct
all future communications to John Cheveddena & oM Memorandum M-k 6+

**E|ISMA & OMB Memorandum M-07-16***
to facilitate prompt communications and in order that it will be verifiable that communications
have been sent, ‘

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email.

Sincerely,

) fte, 1ol fos

cc: Donald de Brier

Corporate Secretary

Linda Peterson <linda_peterson@oxy.com>
Associate General Counse]

PH: 310-443-61%Y

FX:310-443-6737
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[OXY: Rule 14a-8 Proposal, October 14, 2008, Updated November 17, 2008]
' _ 3 — Special Shareowner Meetings

RESOLVED, Shursowriers usk our bourd to take the steps necessary to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the lowest percentage allowed by law ahove 10%) the power to call special shareowner
mestings. This includes that such bylaw and/or charter text will not have any exception or
exclusion conditions (to the fullest extent permitted by state law) that apply only to shareowners
but not to management and/or the board.

Statement of Emil Rossi
Special meetings atlow shareowners to vote on important matters, such as electing new directors,
that can arise between annual meetings. If shareowners cannot call special meetings,
management may become insulated and investor returns may suffer. Shareowners should have
~ the ability to call a special meeting when a matter is sufficiently important to merit prompt
consideration.

Fidelity and Vanguard supported a shareholder right to call a special meeting. The proxy voting
guidelines of many public employee pension funds also favored this right.

This proposal topic also won from 57% to 69%-support at the following companies based on
2008 yes and no votes:

Merck & Co. (MRK) William Steiner (Sponsor)
Kimberly-Clark (KMB) _ Chris Rossi

CSX Corp. (CSX) , Children’s Investinent Fund
Occidental Petroleum (OXY) Emil Rossi

FirstEnergy Corp. (FE) Chris Rossi

Marathon Oil (MRO) Nick Rossi

The merits of this Special Shareowner Meetings proposal should also be considered in the
context of the need for improvements in our company’s corporate governance and in individual
director performance. In 2008 the following govemance and performance issues were identified:
* The Corporate Library www.thecorporatelibrary.com, an independent investment research
firm, rated our company:
“D” overall.
“High” in. Governance Risk Assessment.
“High Concern” in Executive Pay. Ray Irani was paid $77 million ina year.
» Occidental was the subject of "Pay for performance? You must be joking,” by The
Corporate Library.
* Our 5 executive pay committee members received approximately 25% in withheld votes:
Spencer Abraham :
John Chalsty
Irvin Maloney
Redolfo Segovia
Rosemary Tomich

* Ray Irani chaired the KB Home executive pay committee when stock options were
improperly dated. Mr. Irani later received a 19%-opposition vote at KB Home and quit the
KB Board afier 15-years ~ no reason given. :

* We did not have an Independent Chairman — Independent oversight concern.

* Plus our Lead Director, Aziz Syriani, had 25-years director tenure ~ Independence concern.
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« Additionally Aziz Sytiani continued to chair our key Audit Committee, yet he was not even
an Audit Financial Expert.

* Three directors had 24 to 28 years tenure each — Independence and succession concerns.

» Five directors were age 70-t0-76 — Shecession concern.

* There was no identifiable director succession planning according to The Corporate Library.
The above concerns shows there is need for improvement, Please encourage our beard to
respond positively to this proposal;

Special Shareowner Meetings —
Yeson 3

Notes:
Emil Rossi,  +~FismA & OMB Memorandum M-07-16=*  sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Tt is
rospoctfully requested that this proposal be proofread before it is published in the definitive
.proxy to ensure that the integrity of the submitted format is replicated in the proxy materials.
Please advise if there is any typographical question.

Please note that, the title of the proposal is part of the a:guinent in favor of the proposal. In the
interest of clarity and to avoid contusion the title of this and each other ballot item is requested to

be consistent throughout all the proxy materials.

The company is requested to assign a proposal number (reprcsénted by “3” above) based on the
chronolngical order in which proposals are suhmitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Lepal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we belicve that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following cirenmstances:
» the company objects to factual assertions because they are not supported;
* the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered; . .
* the company objects to factual assertions because those assertions may be interpreted by
shareholders in a magwer Gt is unlfavorable L the compary, its directors, or its ullicers;
and/or
» the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held untjl after the annual mesting and the proposal will be presented at the unnual
meeting. Please acknowledge this proposal promptly by email. -
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UXY OcCIDENTAL PETROLEUM CORPORATION 1.OS ANGELES, CALIFORNiA 90024
V o TELEPHONE 310-208-8800

FACSIMILE 310-443-66380

LINDA S. PETERSON
ASSOCIATE GENERAL GOUNSEL

Direct Telsphone  {310) 448-6189
* - Direct Facsimils (310} 443-6787
Emall finda_peterson@oxy,com

Janmary 14, 2009 : _
VIA FEDERAL EXPRESS

Securities and Exchange Commission
Division of Corporation Finance

450 Fifth Street, N.-W.

Washington, D. C. 20549

Re:  Occidental Petrolenm Corporation
. Omission of Stockholder Proposal submitted by Emil R0551
Chevedden Letter of January 13, 2009

Ladies and Gentlemen;:

By letter dated January 13, 2009, a copy of which is attached as Exhibit 1, John Chevedden
advised the Commission that, as the representative of the proponent Emil Rossi, Occidental’s no-
action request was not submitted to him at the same time as it was submitted to the Commission.
That is not true,

Occidental’s no-action request, dated December 24, 2008, was sent to the Commission on that
day by Federal Express Priority Overnight. The Commission offices were closed on Thursday,
Federal Express could not deliver due to weather delays on Friday and so the package was
received by the Commission on Monday, December 29, 2008. A copy of the Federal Express
Tracking Log is attached as Exhibit 2.

On the same day that the package was sent to the Comumission, a complete copy of the filing
package was sent to the proponent, Mr. Rossi, with a complete copy to Mr. Chevedden. Because
Mr. Rossi’s address is a post office box, Federal Express canmot deliver to Mr. Rossi.
Accordingly, his copy was sent by U.S. Post Office Express mail. See Exhibit 3, a photo copy of
the customer receipt. Exhibit 4 is the Post Office’s tracking log which shows that Mr. Rossi
re(ifived notice of the package on December 26" and that it was delivered to him on December
297,

In the past Occidental has sent Mr. Chevedden’s copy by Federal Express. However, I have a new
secretary. Because the cover letter to Mr. Rossi said Express Mail, she assumed that his copies
were also to go via Express Mail. Exhibit 5'is a photo copy of the customer mailing receipt.
Exhibit 6 is the Post Office’s tracking log, which shows that notice was left with Mr. Chevedden
on December 26™, that it had not been picked up Jamuary 5 and so was returned to Los Angeles.
In other words, the only reason that Mr. Chevedden did net receive the package on or
before it was received by the Commission was that he chose not to pick it up at the Post




Securities and Exchange Commission
January 14, 2009
Page 2

Office. Furthermore, Mr. Rossi, not Mr. Chevedden is the proponent, and Mr. Rossi received the
proposal on the exact same day as the Commission. The package Mr. Chevedden failed to pick
up turmed up in my secretary’s in box on Friday, January 9™ I was out of the office on January
9™ My secretary, not familiar with all of the procedural details of no-action letters and without
advising me, immediately sent a second copy to Mr. Chevedden by Express Mail, which he has

now received.

With respect to the two versions of the proposal that were received by the Company, it is true that
the Company submitted only the last version received. It was our understanding that this was the
final version and the one he wanted considered.

Conclusion

Occidental believes that it has complied with the rules in getting a complete copy of the package
submitted to the proponent and to the proponent’s designated representative. The no-action
request concerns a proposal to permit stockholders to call a special mesting which Occidental has
agreed to implement based on a similar proposal submitted by Mr. Rossi in 2008. The only
difference is that, while Occidental has agreed to permit 20% of the stockholders to call a
meeting, which was the high end of the range contained in the 2008 proposal. The proponent’s
have decided that only the lowest level of the range is acceptable. Occidental had tried to discuss
this matter with Mr. Chevedden as representative of the proponent and regrets that it must trouble
the Commission with a no-action request.

In accordance with Rule 14a-8(j), a copy of this letter is being sent to Mr. Rossi and Mr.
Chevedden.

Also enclosed are six copies of this letter with exhibits. Please retumn the receipt copy in the
enclosed self-addressed stamped envelope.

Occidental plans to begin mailing its proxy materials on or about March 17, 2009. Accordingly,
we would appreciate receiving your response no later than March 9, 2009, in order to meet our
printing schedule. If you have any questions concerning the Proposal or this request, please call
the undersigned at (310) 443-6189.

Very truly yours

Qs S I f—~

Linda S. Peterson

LSP:en
Enclosures

cc: Mr. Emil Rossi (via Express Mail)
Mr. John Chevedden (via Federal Express)




JOHN CHEVEDDEN

SO ST L AR **FISMA & OMB Memorandum M-07-16%+

January 13, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street;NE

Washington, DC 20549

# 1 Occidental Petroleum Corp. (OXY)
Rule 14a-8 Proposal by Emil Rossi
Special Shareholder Meetings

Ladies and Gentlemen:

This responds to the defective company December 24, 2008 no action request regarding the rule
14a-8 proposal by Emil Rossi. The company delivered the no action request to the undersigned
20-days late — on January 13, 2009 according to the attached USPS address label showing the
company shipment date of January 12, 2009. The company has communicated many times with
the undersigned by email and there has been no change in email address.

Thus the company violated the following rule 14a-8 (j) “simultaneously” provision (emphasis
added):

I- Question 10: What procedures must the company follow if it intends to exclude my
proposai?

If the company intends to exclude a proposal from its proxy materials, it must file its
reasons with the Commission no later than 80 calendar days before it files its definitive
proxy statement and form of proxy with the Commission. The company must
simultaneously provide you with a copy of its submission. The Commission ‘staff
may permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates good
cause for missing the deadline. ‘ ‘

This company violation of the rule 14a-8 (j) “simultaneously” provision is similar to PG&E
Corporation (March 7, 2008). This PG&E no action request received concurrence for the
company and then PG&E acknowledged that it failed to provide the shareholder party witha
copy of its no action request. PG&E then withdrew its no action request after the Staff contacted
PG&E and the rule 14a-8 proposal was published in the 2008 PG&E definitive Droxy .

This no action request is additionally defective in not including all communication between the
sharcholder party and the company. Only the updated November 17, 2008 proposal is included
and not the October 14, 2008 initial submission which is referenced in the first line of the

updated proposal.

There are additional reasons that concurrence should not be given to the company but these are
the reasons that are ready now in less than a one-day turnaround.



For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the sharcholder have the last opportunity to
submit material in support of including this proposal — since the company had the first

opportunity.

Sincerely,

/Iohn Chevedden

cc:
Emil Rossi

Linda Peterson <linda_peterson@oxy.com>



[OXY: Rule 14a-8 Proposal, October 14, 2008]

3 - Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the lowest percentage allowed by law above 10%) the power to call a special shareowner
meeting to consider any topic that the board or management could call such a special meeting for
(to the fullest extent permitted by state law). This includes that there are no exclusion
conditions, to the fullest extent permitted by state law, applying only to shareowners.

. Statement of Emil Rossi
Special meetings allow shareowners to vote on important matters, such as electing new directors,
that can arise between annual meetings. If shareowners cannot call special meetings,
management may become insulated and investor returns may suffer. Shareowners should have
the ability to call a special meeting when a matter is sufficiently important to merit prompt
consideration.

Fidelity and Vanguard have supported a shareholder right to call a special meeting. The proxy
voting guidelines of many public employee pension funds also favor this right.

This proposal topic also won from 55% to 69%-support (based on 2008 yes and no votes) at the
following companies: '

Entergy (ETR) Emil Rossi (Sponsor)
International Business Machines (IBM) Emil Rossi

Merck & Co. (MRK) William Steiner
Kimberly-Clark (KMB) Chris Rossi

CSX Corp. (CSX) Children’s Investment Fyrd
Occidental Petroleum (OXY) Emil Rossi \h
FirstEnergy Corp. (FE) Chris Rossi Q‘
Marathon Oil (MRO) Nick Rossi

The merits of this Special Shareowner Meetings proposal should also b€ considered in the
context of the need for improvements in our company’s corporate governance and in individual
director performance. In 2008 the following governance and performance issues were identified:
» The Corporate Library www.thecorporatelibrary.com, an independent investment research
firm, rated our company:
“D” overall.
“High” in Governance Risk Assessment.
“High Concern” in Executive Pay. Mr. Irani was paid $77 million in a year.
» Occidental was the subject of "Pay for performance? You must be joking," by The
Corporate Library.
« Our 5 executive pay committee members received approximately 25% withheld votes:
" Spencer Abraham :
John Chalsty
Irvin Maloney
Rodolfo Segovia
Rosemary Tomich

« Mr. Irani chaired the KB Home executive pay committee when stock options were
improperly dated. Mr. Irani later received a 19%-opposition vote at KB Home and quit the
KB Board after 15-years — no reason given.

« We did not have an Independent Chairman — Independent oversight concern.



* Plus our Lead Director, Mr. Syriani, had 25-years director tenure — Independence concern.
* Additionally Mr. Syriani continued to chair our key Audit Commiitee, yet he is not even an
Audit Financial Expert.

« Three directors had 24 to 28 years tenure each — Independence and succession concerns.

» Five directors were age 70-to-76 — Succession concern.

* There was no identifiable director succession planning according to The Corporate Lib:
The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal: -

: Special Shareowner Meetings —
Yeson 3

Notes:
Emil Rossi,  «+Fisma & OMB Memorandum M-07-16++  sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensure that the integrity of the submitted format is replicated in the proxy materials.
Please advise if there is any typographical question.

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other ballot item is requested to
be consistent throughout all the proxy materials.

The company is requested to assign a proposal number (represented by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following circumstances:
» the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered;
* the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or
« the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting.

Please acknowledge this proposal promptly by email.
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KXY OCCIDENTAL PETROLEUM CORPORATION LoS ANGELES, CALIFORNIA 90024
TELEPHONE 310-208-8800

FACSIMILE 310-443-6690

LINDA 5. PETERSON
ASSOCIATE GENERAL COUNSEL

Direct Telephone  (310) 443-6189
Direct Racsimile (310} 443-6737
Email linda_peterson@oxy.com

December 24, 2008

YIA FEDERAL EXPRESS

Securities and Exchange Commission
Division of Corporation Finance

450 Fifth Street, N.W.

Washington, D. C, 20549

Re:  Occidental Petrolenm Corporation
Omission of Stockholder Proposal

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), Occidental Petroleum Corporation, a Delaware corporation ("Occidental” or
the "Company"), requests. your concurrence that the stockholder proposal received by the
Company from Mr. Emil Rossi, attached hereto as Exhibit A (the “Proposal”), may properly be
omitied from the proxy materials for the Company's 2009 Annual Meeting of Stockholders (the
"Annual Meeting"). The Proposal requests that the Company ask the board of directors to take
steps necessary to amend the bylaws and other governing documents to give stockholders the
right to call a special meeting.

Occidental believes the proposal may be omitted under Rule 14a-8(i)(9), because directly
conflicts with one of the Company's own proposals to be submitted to the stockholders.

Rule 14a-8(i)(9)

Under Rule 14a-8(i)(9), a proposal may be omitted if it directly conflicts with one of the
company's own proposals to be submitted fo shareholders at the same meeting. See Gyrodyne
Company of America, Inc. (October 31, 2005), attached hereto as Exhibit B. The Proposal
requests that the Board of Directors take steps necessary to amend bylaws and appropriate
governing documents to give holders of 10% of the outstanding common stock the right to call a
special shareholder meeting,

At the Annual Meeting, the Company intends to submit a proposal to amend the Certificate of
Incorporation of the Company to allow a special meeting to be called by stockholders, and to
recommend that stockholders vote in favor of the proposal. Subject to the amendment of the




Securities and Exchange Commission
December 24, 2008
Page2

Certificate of Incorporation, the Board has approved a change to the Company's by-laws that
would allow shareholders holding not less than twenty-five percent of shares entitled to vote to
call a special meeting. The by-law change is attached hereto as Exhibit C.

Further, the Proposal cannot be salvaged by including both proposals in the Proxy Statement and
instructing the shareholders to vote for one or the other, but not both. Shareholders could vote
for both proposals, leading to an inconsistent or inconclusive mandate. See Fitchburg Gas and
Electric Light (July 30, 1991), attached hereto as Exhibit D.

Conclusion

In accordance with Rule 14a-8(j), a copy of this letter is being sent to Mr. Rossi with a letter
from the Company notifying him of Occidental's intention to omit the Proposal from its proxy
materials. A copy of that letter is enclosed as Exhibit E.

Also enclosed are six copies of this letter with ‘exhibits and copies of the no-action letters
referenced herein and an additional receipt copy of this letter. Please return the receipt copy in
the enclosed self-addressed stamped envelope.

Occidental plans to begin mailing its proxy materials on or about March 17, 2009. Accordingly,
we would appreciate receiving your response no later than March 9, 2009, in order to meet our
printing schedule. If you have any questions concerning the Proposal or this request, please call
the undersigned at (310) 443-61809. '

Very truly yours,

Yt S 2 f—

Linda S. Peterson

LSP:en
Enclosures

. cc: Mr. Emil Rossi

Mr. John Chevedden
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***EISMA & OMB Memorandum M-07-16***
Mr. Ray Jram

~ Chairman and CEO
Occidental Petroleum Corp (OXY) CNDY. 77, 4008 LLPDATE

10889 Wilshire Boulevard
Los Angeles, CA 90024
PH: 310-208-8800

FX: 310-443.6690, 443-5195

Rule 14a-8 Proposal”
Dear Mr. Irani, .

This Rule 142-8 propusal is respectfully submitted in support of the long-term performance of
our company. This proposal is for the next annual shareholder meeting. Rule 14a-8 _
requirements are intended to be met including the continuous ovmership of the required stock
value unti] after the date of the respective shareholder meeting and the presentation of this

. proposal at the annual meeting. This submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is the proxy for John Chevedden
and/or his designee to act on my behalf regarding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all foture communications o John ChﬂV@dﬂfﬂﬂA‘& OMB Memorandum l\/l—(ﬂ[—ﬂ.G***

***EISMA & OMB Memorandum M-07-16***

to facilitate prompt communications and in order that it will be verifiable that communications
have been sent,

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal
promptly by email.

-Sincerely, ‘ .

) ot /63/4/95 |

cc: Donald de Brier

Corporate Secretary

Linda Peterson  <linda_peterson@oxy.com>
- Associate General Counsel '

PH: 310-443-618Y

FX: 310-443-6737
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JOXY: Ru]e 142-8 Proposal, October 14, 2008, Updated November 17, 2008]
3 — Special Shareowner Meetmgs

RESOLVED, Shaurcuwners ask vur board 1o take the steps necessary to amend our bylaws and
each appropriate governing document 1o give holders of, 10% of our outstanding common stock
(or.the lowest percentage allowad by law above 10%) thé pawer to call special shareowner
meetings. This includes that such bylaw apd/or charter text will not bave any exception or
exclusion conditions (to the fullest extent permitted by state law) that apply only to shareowners
but not to management and/or the boa.rcL

Staternent of Emil Rossi
Special meetings allow sharsowpers to vote on important matters, such as electing new directors,
~ that can arise between annual meetings. If shareownets cannot call special meetings,
management may become insulated and investor returns may suffer. Shareowners should have
~ the ability to call a special meeting when a matter is sufficiently important to merit prompt
consideration.

Fidelity and Vanguard supported a sharcholder right to calla special mesting. ‘T'he proxy voting
guidelines of many public employee pension funds also favored this right.

This proposal topic also won from 57% to 69%-support at the following companies based on
2008 yes and no votes:

Merck & Co. (MRK) William Steiner (Sponsor)
Kimberly-Clark (KMB) Chris Rossi

CSX Corp. (CSX) Children’s lovestment Fund
Oceidental Petrolenm (OXY) Emil Rossi

FirstEncrgy Corp. (FE) Chris Rossi

Marathon Oil (MRO) ' Nick Rossi

The merits of this Special Shareowner Meetings proposal should also be conpsidered in the

context of the need for improvements in our company's corporate governance and in individual

director performance. In 2008 the following govemnance and performanece issues were identified:
* The Corporate Library www.thecorporatelibrary.com, an mdependeut investment research

firm, rated our company:
“D” overall.
“High” in Governance Risk Assessment,
“High Concern™ in Executive Pay. Ray Irani was paid $77 million in a year,
* Occidental was the subject of "Pay for performance? You must be joking,” by The
Corporate L1brary
* Our 5 exgcutive pay committee members received approxxmately 25% in withheld votes:
Spencer Abraham
John Chalsty
Irvin Maloney
Rodolfo Segovia
Rosemary Tomich

* Ray Jrani chaired the KB Home executive pay committes when stock options were
improperly dated. Mr. Irani later received a 19%-oppositon vore at KB Home and quit the
KB Board after 15-years — no reason given.

» We did not have an Independent Chairman — Independent oversight concern.

= Plus our Lead Director, Aziz Syriani, had 25-ysars director tepure — Independence concern.
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« Additionally Aziz Syriani continued to chair our key Audit Committes, yet he was not even
an Audit Financial Expert. _

» Three directors had 24 to 28 years fenure each —Independence and succession concerns

» Five directors were age 70-t0-78 — Snecassion eoncern.

» There was no identifiable director succession planning according to The Corporate Library.
The above concerns shows there is need for mprovement Please encourage our board to
respond positively to this proposal:

Speeial Shareowner Meetmgs -
Yeson 3

Notes: :
Emil Rossi, *FISMA & OMB Memorandum M-07-16** , sponsored this proposal.

The sbove format is requested for publication without re~-editing, re~formatting or eliminarion of

text, Including beginning and coneluding text, unless prior agreement is reached. Itis
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensure that the integrity of the submiited format is replicated in the proxy materials.
Please advise if there js any typographical question.

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid contusion the title of this and each other ballot item is requested to
—  be consistent throughout all the proxy materials.

The company is requested {o assign a proposal number (rcprcscnted by *3” above) based on the
chronolngical order in which proposals ara submitted. The requested deqlgna‘n on of “3” or
higher number allows for ratification of auditors to he itern 2.

This proposal is bclieved to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we belicve that it would not bc appropriate for companies to
exelude supporting statement langnuage and/or an entire proposal in reliance on nule 142-8(1)(3) in
the following cirenmstances: :
» the company objects to factual assertions because they are not supported;
* the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered;
* the company objects to factua] assertions becauss those assertions may be mterpreted by
sharcholders in a mawer that is unfavorable o the compaiy, its directors, ox its oficers,
and/or
= the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, buf the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until after the annual meeting and the proposal will be presented at the dnnual
meeting. Please acknowledge this proposal promptly by email. |

@3/a3




EXHIBIT C

OCCIDENTAL PETROLEUM CORPORATION
BOARD OF DIRECTORS
RESOLUTIONS
DECEMBER 11, 2008

WHEREAS, at the 2008 Annual Meeting of Stockholders, the stockholders
approved a stockholder proposal that requested the Board of Directors of the
Corporation (the “Board”) “to amend the by-laws and other governing documents
to give holders of 10% to 25% of the outstanding common stock the power to call
a special shareholder meeting;” and .

WHEREAS, the Board deems it advisable and in the best interests of the
Corporation and its stockholders to implement the wishes of the stockholders by
amending the Restated Certificate of Incorporation of the Corporation and,
subject to the approval of the amendment by the stockholders, the By-laws of the
Corporation; ’

NOW, THEREFORE, BE IT RESOLVED, that Article V of the Restated
Certificate of Incorporation, as amended, of this Corporation be amended so that
in its entirety, said Article V shall read as set forth below:

“ARTICLE V

A. Subject to any rights granted in a Preferred Stock Designation
to any series of Preferred Stock, any action required or permitted to be
taken by the stockholders of the Corporation must be effected at an annual
or special meeting of stockholders of the Corporation and may not be
effected by any consent in writing of such stockholders.

~B. No vote at any meeting of stockholders need be by written
‘ballot unless the Board of Directors, in its discretion, or the officer of the
Corporation presiding at the meeting, in his discretion, specifically directs
the use of a written ballot.

C. Special meetings of the stockholders of the Corporation for any
purpose or purposes may be called at any time by the Board of Directors
or the Chairman of the Board of Directors. Subject to compliance with the
procedures set forth in the By-laws of the Corporation, special meetings
may be called by the Secretary of the Corporation upon the written request
of the record holders of at least 25% of the outstanding common stock of
the Corporation.  Special meetings of stockholders of the Corporation
may not be called by any other person or persons. '

FURTHER RESOLVED, that this Board declares the advisability of the
foregoing amendment to the Restated Certificate of Incorporation of this
Corporation (the “Amendment”)and directs that the Amendment be submitted
- for consideration at the next annual meeting of stockholders of this Corporation;
and




FURTHER RESOLVED, that, subject to the authorization of the Amendment by
the stockholders of the Corporation and the effectiveness of the filing of the
amendment with the Secretary of State of Delaware, the By-laws of the
Corporation be, and hereby are amended so that Article I, Section 3 thereof shall
read in its entirety as follows:

Special Meetings. Unless otherwise prescribed by law or by the
Certificate of Incorporation, Special Meetings of Stockholders, for any
purpose or purposes, may be called by the Board of Directors or the
Chairman of the Board. Subject to subsections (a) - (d) of this Article
IT, Section 3, a Special Meeting of Stockholders shall be called by the
Secretary upon the wriiten request of the record holders of at least 25%
of the outstanding common stock of the Corporation (the "Requisite ‘
Percent"). Written notice of a Special Meeting stating the place, date

. and hour of the meeting and the purpose or purposes for which the
meeting is called shall be given not less than ten nor more than sixty
days before the date of the meeting to each stockholder entitled to vote
at such meeting.

(@) In order for a Stockholder Requested Special Meeting (as
" defined in this By-law) to be called, one or more requests for a
Special Meeting must be signed by the Requisite Percent of
record holders (or their duly authorized agents) and delivered
to the Secretary (each, a "Special Meeting Request,"
collectively, the "Special Meeting Requests”). The Special
Meeting Request(s) shall be sent to the Secretary at the
principal executive offices of the Corporation by registered
mail, return receipt requested. The Special Meeting Request(s)
shall (i) set forth a statement of the specific purpose(s) of the
meeting, the matters proposed to be acted.on af the meeting and
the reasons for conducting such business at the Special
Meeting, (ii) bear the date of signature of each such
stockholder (or duly authorized agent) signing the Special
Meeting Request(s), (iii) set forth (A) the name and address, as
they appear in the Corporation's stock ledger, of each
stockholder signing such request (or on whose behalf the
Special Meeting Request is signed), and (B) the class, if
applicable, and number of shares of stock of the Corporation
that are owned of record and beneficially by each such
stockholder, (iv) set forth any material interest of each
stockholder in the business desired to be brought before the
Special Meeting, (v) set forth all information relating to each
such stockholder that must be disclosed in solicitations of
proxies for election of directors in an election contest (even if
an election contest is not involved), or is otherwise required, in
each case pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and
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Rule 14a-11 thereunder and (vi) contain the information, if
applicable, which shall be set forth in a stockholder's notice as

_ required by Article II, Section 2 of these ByJaws. A
stockholder may revoke his, her or its request for a Special
Meeting at any time by written revocation delivered to the
Secretary.

()  The Secretary shall not be required to call a Special Meeting
upori stockholder request (a "Stockholder Requested Special
Meeting") if (i) the Special Meeting Request(s) relates to an
item of business that is not a proper subject for stockholder
action under applicable law, (i) the Board of Directors has
called or calls for an annual or special meeting of stockholders
to be held not later than ninety (90) days after the Secretary's
receipt of the Special Meeting Request(s) and the purpose(s) of
such meeting include the purpose(s) specified in the Special
Meeting Request(s), with such determination being made in
good faith by the Board of Directors, or (iii) an annual or
special meeting was held within 12 months prior to the
Secretary's receipt of the Special Meeting Request(s), which
included the purpose(s) specified in the Special Meeting
Request(s), with such determination being made in good faith
by the Board of Directors.

() A Stockholder Requested Special Meeting shall be held at such

. date, time and place within or without the State of Delaware as

may be fixed by the Board of Directors; provided, however,

that the date of any Stockholder Requested Special Meeting

shall be not more than ninety (90) days after the Secretary's
receipt of the properly submitted Special Meeting Request(s).

(d) Business transacted at any Stockholder Requested Special
Meeting shall be limited to the purpose(s) stated in the Special
Meeting Request(s); provided, however, that nothing herein
shall prohibit the Board from submitting matters to the
stockholders at any Stockholder Requested Special Meeting.

RESOLVED, FURTHER, that notwithstanding the authorization of the
Amendment by the stockholders, at any time prior to the effectiveness of the
filing of the Amendment with the Secretary of State, the Board may abandon the
Amendment without any further action by the stockholder and consequently the -
amendment of the By-laws

RESOLVED, FURTHER, that the officers of the Corporation be, and each of
them hereby is, authorized, empowered and directed, for and on behalf of the
Corporation, to take any and all actions, to perform all such acts and things, to
execute, file, deliver or record in the name and on behalf of the Corporation, all




" such certificates, instruments, agreements or other documents, and to make all
such payments as they, in their judgment, or in the judgment of any one or more
of them, may deem necessary, advisable or appropriate in order to carry out the
purpose and intent of, or consummate the transactions contemplated by, the
foregoing resolutions and/or all of the transactions contemplated therein or
thereby, the authorization therefor to be conclusively evidenced by the taking of
such action or the execution and delivery of such certificates, instruments,

agreements or documents.




EXHIBIT E

V. ) 10BBS WILSHIRE BOULEVARD
OXY OccIDENTAL PETROLEUM CORPORATION LOS ANGELES, CALIFORNIA 50024
W’ - TELEPHONE 310-208-8B00

FACSIMILE 310-443-6690

LINDA S. PETERSON
ASSDCIATE GENERAL COUNSEL

Direct Telephone (310} 443-6189
Direct Facsimile  {310) 443-8737
Ernail linda_petersén@oxy.com

. December 24, 2008

VIA EXPRESS MAIL

Mr. Fmil Rossi

***EISMA & OMB Memorandum M-07-16***

Dear Mr. Rossi:

Pursuant to. Rule 142-8()() of the Securities Exchange Act of 1934, as amended,
Occidental Petroleum Corporation is hereby notifying you of its intention to omit the proposal
you submitted from management’s proxy materials with respect to the 2009 Annual Meeting of
Stockholders. The Corporation’s reasons for omitting your poroposal are set forth in the
-Coproration’s letter of even date herewith to the Securities and Exchange Comission, a copy of

which is attached hereto.
Very truly yours,
Dl ST
_ Linda S. Peterson
LSP:nv
Enclosures

cc: Mr. John Chevedden






