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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report: September 12, 1996

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart

Delaware 1-4221 73-0679879
(State or other (Commission Fil e (I.LR.S. Employer
jurisdiction of Number) Identification
incorporation) Number)

Utica at Twentyfirst Street, Tulsa, Oklahoma 74114
(Address of principal executive offices) (Zip Code)

(918) 742-5531
(Registrant's telephone number, including area)ode

N/A

(Former name or former address, if changed sirgtedgort)



ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

On August 23, 1996, Helmerich & Payne, Inc., a Beli@ corporation ("Registrant”), Natural Gas Odagz Inc., an Oklahoma corporation
("NGQ"), Occidental Petroleum Corporation, a Deleaveorporation ("Buyer"), and OPC Acquisition Corm Oklahoma corporation
("OPC"), entered into an Agreement and Plan of MeftAgreement") pursuant to which Buyer agreedumhase all of Registrant's
chemical odorant business located in Baytown, Tétkes"Business") pursuant to a tax-free mergevben Registrant's wholly-owned
subsidiary NGO and Buyer's wholly-owned subsidi@BC. NGO is a producer and marketer of mercaptarebproducts used primarily as
warning odorants in natural gas and liquified petson gas. NGO also produces related products usézkd stocks and sulfiding agents in
other segments of the chemical industry.

On August 30, 1996 ("Closing"), the sale of the iBass was consummated such that OPC was mergedmdtimto NGO with NGO being
the surviving corporation. In consideration of saisposition, Registrant received 2,018,928 shaf&uyer's common stock which equaled
approximately $48 million as of Closing. The numbégshares received by Registrant was calculateddapon a formula such that each
share of NGO common stock (being 500 shares air@fpw/ould be converted into that number of shafdBuyer's common stock which
equaled the quotient obtained by dividing $96,09@1e Closing Stock Price as defined in the AgresmEhe Agreement contains no
provision for any post-closing adjustments to thechase price. Except as specifically providechmmAgreement, NGO generally retained all
liabilities of the Business regardless of whetherhsliabilities arose before, on and after Closing.

ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS.

(a) Financial Statements of Businesses Acquired.

Not Applicable.

(b) Pro Forma Financial Information

The following unaudited pro forma condensed coudstdéid financial statements are filed with this répo

Pro Forma Condensed Consolidated Statement of ladonthe Year Ended September 30, 1993 . .. .. Page F-1
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Pro Forma Condensed Consolidated Statement of ladonthe Year Ended September 30, 1994 . . . .. Page F-2
Pro Forma Condensed Consolidated Statement of la¢onthe Year Ended September 30, 1995 . .. .. Page F-3
Pro Forma Condensed Consolidated Statement of ladonthe Nine Months Ended June 30, 1996 . . . . Page F-4
Pro Forma Condensed Consolidated Balance Sheetat3D, 1996 . .. ............... Page F-5

The Pro Forma Condensed Consolidated Balance ShRefgistrant as of June 30, 1996, reflects theniwmal position of Registrant after
giving effect to the disposition of Registrant'®notical odorant Business discussed in Iltem 2 arthass the disposition took place on June
30, 1996. The Pro Forma Condensed ConsolidatedrS¢aits of Income for the fiscal years ended Sepe®, 1993, 1994 and 1995, and
the nine months ended June 30, 1996, assume thdisthosition occurred at the beginning of eacheetive period, and are based on the
operations of Registrant for the years ended SdmeR0, 1993, 1994 and 1995, and the nine montthsdedune 30, 1996. The Pro Forma
Condensed Consolidated Balance Sheet also reflecteceipt by Registrant of 2,018,928 shares geBs common stock pursuant to the
transaction referred to in Item 2.

The unaudited pro forma condensed consolidateddinhstatements have been prepared by Registasetiupon assumptions deemed
proper by Registrant. The unaudited pro forma cogdé consolidated financial statements presenteinhare shown for illustrative purpo:
only and are not necessarily indicative of the ffaitiinancial position or future results of Registyaor the financial position or results of
operations of Registrant that would have actuatiyuored had the transaction been in effect aseofitie or for the periods presented. In
addition, it should be noted that Registrant'sriial statements will reflect the disposition ofrigm the Closing date of August 30, 1996.

The unaudited pro forma condensed consolidateddiahstatements should be read in conjunction hiskorical financial statements and
related notes of Registrant.



(c) Exhibits.

NO. DESCRIPTION
2 Agreement and Plan of Merger among Helmeri ch & Payne, Inc., Natural
Gas Odorizing, Inc., OPC Acquisition Corp. , and Occidental Petroleum

Corporation dated August 23, 1996.

Registrant has omitted from this Form 8-K all Salled (Schedules 1-A%.4) attached to the Agreement and Plan of Meifegse Scheduli
are identified on page vi of the Agreement and Rlakerger. Registrant will furnish the Commissiwith a copy of any of the omitted
Schedules upon request.



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned, thereunto duly authorized.

HELMERICH & PAYNE, INC.
(Registrant)

By: /sl Steven R Mackey

Narre: Steven R Mackey

Title: Vi ce President,
Secretary and General
Counsel

Dat ed: Sept enber 12, 1996



PRO FORMA FINANCIAL INFORMATION

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF INCOME
FOR THE YEAR ENDED SEPTEMBER 30, 1993
(UNAUDITED)

(DOLLARS AND SHARES IN THOUSANDS EXCEPT PER SHARBVIOUNTS)

ADJUSTMENTS
H ISTORICAL NGO (A) PRO FORMA PRO FORMA
REVENUES
Sales and other operating revenues $306,047 $14,374 $2 91,673
Income from investments 9,050 9,050
315,097 14,374 0 3 00,723
COSTS AND EXPENSES
Operating costs 194,856 9,696 1 85,160
Depreciation, depletion and amortization 48,609 594 48,015
Dry holes and abandonments 6,893 0 6,893
Taxes, other than income taxes 13,763 419 13,344
General and administrative 6,820 6,820
Interest 925 925
271,866 10,709 2 61,157
Income before income taxes and equity
in income of affiliate 43,231 3,665 39,566
Income tax expense 18,279 1,259 17,020
Equity in income(loss) of affiliate
net of income taxes (402) (402)
NET INCOME $24,550 $2,406 $0 $ 22,144
Average shares outstanding 24,307 24,307
NET INCOME PER SHARE $1.01 $0.10 $0.91

(a) To eliminate the results of operations of N@®the entire period.
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PRO FORMA FINANCIAL INFORMATION

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF INCOME
FOR THE YEAR ENDED SEPTEMBER 30, 1994
(UNAUDITED)

(DOLLARS AND SHARES IN THOUSANDS EXCEPT PER SHARBVIOUNTS)

ADJUSTMENTS
HISTORICAL NGO (A) PRO FORMA PRO FORMA
REVENUES
Sales and other operating revenues $322,698 $18,849 $303,849
Income from investments 6,303 6,303
329,001 18,849 0 310,152
COSTS AND EXPENSES
Operating costs 213,427 11,790 201,637
Depreciation, depletion and amortization 50,068 654 49,414
Dry holes and abandonments 10,369 10,369
Taxes, other than income taxes 15,545 411 15,134
General and administrative 8,908 8,908
Interest 385 385
298,702 12,855 285,847
Income before income taxes, equity in income of
of affiliate and cumulative effect of change in
accounting principle 30,299 5,994 24,305
Income tax expense 10,232 2,131 8,101
Equity in income of affiliate
net of income taxes 904 904
Net Income Before Cumulative Effect of Change in
Accounting Principle. $20,971 $3,863 $0 $17,108
Average shares outstanding 24,416 24,416
Net Income Per Share Before Cumulative Effect of Ch ange
in Accounting Principle $0.86 $0.16 $0.70

(a) To eliminate the results of operations of N@®the entire period.
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PRO FORMA FINANCIAL INFORMATION

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF INCOME
FOR THE YEAR ENDED SEPTEMBER 30, 1995
(UNAUDITED)

(DOLLARS AND SHARES IN THOUSANDS EXCEPT PER SHARBVIOUNTS)

ADJUSTMENTS
HISTORICAL NGO (A) PRO FORMA PRO FORMA
REVENUES
Sales and other operating revenues $314,930 $19,055 $ 295,875
Income from investments 10,846 10,846
325,776 19,055 0 306,721
COSTS AND EXPENSES
Operating costs 200,240 11,743 188,497
Depreciation, depletion and amortization 77,115 672 76,443
Dry holes and abandonments 10,096 1 10,095
Taxes, other than income taxes 15,408 418 14,990
General and administrative 8,801 8,801
Interest 407 407
312,067 12,834 299,233
Income before income taxes and equity
in income of affiliate 13,709 6,221 7,488
Income tax expense 5,044 2,258 2,786
Equity in income of affiliate
net of income taxes 1,086 1,086
NET INCOME $9,751 $3,963 $0 $5,788
Average shares outstanding 24,536 24,536
NET INCOME PER SHARE $0.40 $0.16 $0.24

(a) To eliminate the results of operations of N@®the entire period.
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PRO FORMA FINANCIAL INFORMATION

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF INCOME
FOR THE NINE MONTHS ENDED JUNE 30, 1996
(UNAUDITED)

(DOLLARS AND SHARES IN THOUSANDS EXCEPT PER SHARBVIOUNTS)

ADJUSTMENTS
HISTORICAL NGO (A) PRO FORMA PRO FORMA
REVENUES
Sales and other operating revenues $297,408 $16,535 $ 280,873
Income from investments 4,125 4,125
301,533 16,535 0 284,998
COSTS AND EXPENSES
Operating costs 175,016 10,038 164,978
Depreciation, depletion and amortization 42,728 600 42,128
Dry holes and abandonments 6,555 6,555
Taxes, other than income taxes 13,617 404 13,213
General and administrative 6,970 6,970
Interest 390 390
245,276 11,042 234,234
Income before income taxes and equity
in income of affiliate 56,257 5,493 50,764
Income tax expense 21,672 2,135 19,537
Equity in income of affiliate
net of income taxes 693 693
NET INCOME $35,278 $3,358 $0 $31,920
Average shares outstanding 24,666 24,666
NET INCOME PER SHARE $1.43 $0.14 $1.29

(a) To eliminate the results of operations of N@®the entire period.

F-4



PRO FORMA FINANCIAL INFORMATION

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET AT JUNE 30, 1996
(UNAUDITED)

ADJUSTMENTS

HISTORICAL NGO (A) PRO FORMA (B) PRO FORMA

(Dollars in thousands)

ASSETS
CURRENT ASSETS
Cash and cash equivalents $16,286 $727 $15,559
Short-term investments 1,005 - 1,005
Accounts receivable 75,596 2,919 72,677
Inventories 20,784 1,944 18,840
Other current assets 5,094 69 5,025
TOTAL CURRENT ASSETS 118,765 5,659 0 113,106
Investments 178,528 - 48,000 226,528
Property, Plant and Equipment 1,073,498 15,289 1,058,209
Accumulated depreciation and amortization 612,622 9,048 603,574
Net Property, Plant and Equipment 460,876 6,241 0 454,635
Other Assets 14,402 60 14,342
TOTAL ASSETS $772,571 $11,960 $48,000 $808,611
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable $26,718 $1,357 $25,361
Accrued liabilities 23,746 879 1,119 23,986
Income taxes payable 10,454 245 228 10,437
Notes payable 6,000 - 6,000
TOTAL CURRENT LIABILITIES 66,918 2,481 1,347 65,784
NONCURRENT LIABILITIES
Deferred income taxes 80,669 134 14,520 95,055
Other 15,566 958 14,608
TOTAL NONCURRENT LIABILITIES 96,235 1,092 14,520 109,663
TOTAL SHAREHOLDERS' EQUITY 609,418 8,387 32,133 633,164
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $772,571 $11,960 $48,000 $808,611

(a) To eliminate the assets and liabilities incbidethe balance sheet of the Company's wholly ahsubsidiary Natural Gas Odorizing, Inc.
(NGO") as of June 30, 1996.

(b) To reflect the value of 2,018,928 shares ofi@aatal Petroleum common stock received from tthe gBNGO, and the transaction costs
and income tax liabilities related to the transacti
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AGREEMENT AND PLAN OF MERGER
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HELMERICH & PAYNE, INC.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of August 2996, among Occidental Petroleum Corporationek®are corporation,
OPC Acquisition Corp., an Oklahoma corporation,rhfgiich & Payne, Inc., a Delaware corporation, aatukal Gas Odorizing, Inc., an
Oklahoma corporation.

WITNESSETH:

WHEREAS, NGO (as such term and certain other tersesl in this Agreement with initial capital letterg defined in Article I) is a wholly-
owned subsidiary of H&P; and

WHEREAS, the Company is a wholly-owned subsididr@ocidental; and

WHEREAS, the respective boards of directors of N&1@ the Company have approved the Merger in acooedaith the provisions of Title
18, Section 1081 of the OGCA; and

WHEREAS, Occidental, as the sole shareholder oCthimpany, and H&P, as the sole shareholder of Nt&@e approved the Merger in
accordance with the provisions of Title 18, Secti@81 of the OGCA; and

WHEREAS, the Parties intend for this transactioqualify as a tax-free reorganization pursuanhprovisions of Section 368(a) of the
Code;

NOW, THEREFORE, in consideration of the premised i@ mutual covenants and agreements herein pedighe Parties, intending to
legally bound hereby, agree as follows:

ARTICLE
DEFINITIONS
For purposes of this Agreement, the following teghall have the meanings specified or referred this Article I

"Affiliate" means any Person that is an "affiliat@lthin the meaning of the regulations promulgateder the Securities Act, as such
regulations and Act shall be amended and in effedhe date of this Agreement. NGO shall (i), wigbpect to all periods of time prior to, ¢
immediately before, the Closing, be an Affiliatert®.P, and (i), with respect to all periods of tirafter, and commencing upon, the Closing,
and so long as owned by Occidental or any of ifdiatles, be an Affiliate of Occidente



"Agreement” means this Agreement and Plan of Meiigeluding the Exhibits and Schedules heretohassame may be amended in
accordance with the provisions hereof.

"Applicable Contract" means any Contract (i) unabich NGO is entitled to any property or rights) (inder which NGO has any obligation
or liability, or (iii) by which NGO or any of the gsets is bound.

"Applicable Law" means any Law to which a specifiderson or its property is subject, including, withlimitation, all Environmental Laws.
"Assets" means any and all properties and ass=h frersonal or mixed, tangible or intangible) @d/iry NGO.

"Audit" means any audit, assessment of Taxes, @ka@mination by any Tax Authority, proceeding opeal of such proceeding relating to
Taxes.

"Balance Sheet" has the meaning set forth in Se&i9.
"Banked Vacation" has the meaning set forth ini8ad.7(g).
"Baytown Land" means the real property, contairapgroximately 30 acres and being located in Baytdwexas, described on Schedule 3

"Business Day" means any day, other than a SatuBlayday or a day on which banking institution3isa, Oklahoma, are required or
authorized by law to close.

"CERCLA" means the Comprehensive Environmental Besg, Compensation and Liability Act of 1980, 43.@.. Section 9601, et seq., as
amended.

"Certificate of Merger" means a Certificate of Merg@f NGO in substantially the form set forth asbit A.
"Cleanup" has the meaning set forth in clause {th@definition of Environmental Liabilities.

"Closing" has the meaning set forth in Section&.4(

"Closing Date" has the meaning set forth in Secfigi{a).

"Closing Stock Price" means the average of therégsirted sales prices (regular way) of the Occalédommon Stock on the New York
Stock Exchange on each of the



five consecutive trading days ending on (and inidggthe third trading day prior to the Closing Bat

"Code" means the Internal Revenue Code of 198&mended. All citations to the Code, or to the Tuea&Regulations promulgated
thereunder, shall include any amendments thereamysubstitute or successor provisions thereof.

"Company" means OPC Acquisition Corp., an Oklahaorgoration.

"Company Common Stock" means the Common Stockyaglae $1.00 per share, of the Company.

"Confidential Memorandum” means the Confidentialnlbeandum, dated Winter 1996, of Smith Barney Imetgining to NGO.
"Confidentiality Agreement" means the letter, daladuary 8, 1996, between Smith Barney Inc., oalbef H&P, and Occidental.

"Consent" means any approval, consent, orderjaatiibn, waiver or other authorization (includingyaGovernmental Authorization) of any
Person.

"Constituent Corporations" means the Company an@NG

"Contract" means any agreement, contract, obligatitortgage, note, lease, license, franchise, gbararomise, letter of credit, instrument,
commitment, arrangement, understanding or undergadd any kind (whether written or oral, expressnoplied).

"Defensible Title" means, with respect to any priyper assets of
NGO:

(i) Title to such property or asset is free andiclef all Encumbrances, other than Permitted Encandes;

(i) The rights and interest of NGO in such propent asset shall not be subject to being reduceerfuture, whether by virtue of the
exercise by a third party of reversionary, back+isimilar rights or otherwise; and

(iif) NGO shall not be in default under any matepeovision of any Applicable Contract, materiadigd adversely affecting the value of such
property or asset or the operation thereof.

"Deferred Compensation Agreement" means the DeféC@mpensation Agreement, dated August 17, 198dmasnded, between H&P and
Mr. J. T. Johnson.



"Effective Time" means the date and time when tlexgér shall become effective.
"Employees" has the meaning set forth in Secti@ .

"Encumbrance” means any charge, claim, encumbrammggage, conditional sale agreement, title retaeragreement, financing lease,
community property interest, condition, equitalsieerest, lien, option, pledge, security interdghtrof first refusal, or restriction of any kind,
including any restriction on use, voting, transfeeipt of income, or exercise of any other atiébof ownership, and whether arising by
Contract or under Law.

"Environment" means soil, land surface or subserfcata, surface waters (including navigable vgaterean waters, streams, ponds,
drainage basins and wetlands), groundwaters, aignkiater supply, stream sediments, ambient aitu@tieg indoor air), plant and animal li
and any other environmental medium or natural nesou

"Environmental Law" means any Law that pertainth®regulation or protection of human health orEngironment (including CERCLA,;
the Solid Waste Disposal Act, as amended by theles Conservation and Recovery Act of 1976, 42Ql.Section 6901, et seq.; the To
Substances Control Act of 1976, 15 U.S.C. Sectkfil2et seq.; the Superfund Amendments and Redzdtion Act of 1986, Title IIl, 42
U.S.C. Section 11001, et seq.; the Clear Air ARtIAS.C. Section 7401, et seq.; the Federal Watkuton Control Act or Clean Water Act,
33 U.S.C. Section 1251, et seq.; the Safe Drinkifeger Act, 42 U.S.C. Section 300f, et seq.; theafdaus Materials Transportation Act, 49
U.S.C. Section 1801, et seq.; the Occupationaltpafed Health Act of 1970, 29 U.S.C. Section 63Keg).; and all state and local laws of
similar purpose and effect) and all amendmentgcodifications to any such Law as of the date isf Agreement.

"Environmental Liabilities" means any cost, damagapense, liability, obligation or other respoiigiparising from or under Environment
Law, including:

(a) any environmental matter or condition (inclulthe Release, Threatened Release or presencg bsaardous Materials in any form in
the Environment);

(b) any Permits, actions, fixtures or equipmentassary to conduct any Hazardous Activity or to mdnmonitor, treat or eliminate the
Release or Threatened Release of Hazardous Matfoah any Hazardous Activity;

(c) fines, penalties, judgments, awards, settlemyéagal or administrative proceedings, damagasgl®, claims, demands, attorneys' fees and
costs, consultants' fees and costs, and respowvestigation, remedial or inspection costs and Bgee arising under Environmental Law;
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(d) financial responsibility under EnvironmentaM #or cleanup costs or corrective action, includamy investigation, cleanup, removal,
containment, or other remediation or response ¢tiGleanup”) required by applicable Environmemtav (whether or not such Cleanup has
been required or requested by any Governmental Bodyy other Person) and for any natural resodaceage; and

(e) any other compliance, corrective, investigatoweremedial measure required under Environmeratad.
The terms "removal”, "remedial” and "response acttinclude the types of activities covered by CERCL
"EPA" has the meaning set forth in Section 3.27(d).

"Equity Securities" of any Person means the capitaibting stock of such Person and all other sgearconvertible into, or exchangeable or
exercisable for, any shares of such capital ongostock, all rights to subscribe for or to pur@asl options and warrants for the purchas
and all calls, commitments or claims of any chaagtlating to, any shares of such capital or gp§itock, all equity equivalents, interests in
the ownership or earnings or other similar rigttsowith respect to, such Person, and any seesigonvertible into or exchangeable or
exercisable for any of the foregoing.

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended, or any successor ladittze regulations and rules iss
pursuant to the provisions of such Act or any ssutcessor law.

"ERISA Affiliate" has the meaning set forth in Seat3.16(a).
"ERISA Plans" has the meaning set forth in Secid(a).

"Facilities" means any real property, leaseholdstber interests currently or formerly owned andraped by NGO and any buildings, plants,
structures or equipment (including motor vehictagk cars and rolling stock) currently or formeslyned or operated by NGO.

"Financial Statements" has the meaning set for®eiction 3.9.
"GAAP" means generally accepted accounting priesiph the United States of America.

"Governmental Authorization" means any approvahsemt, license, permit, waiver or other authortwatssued, granted, given or otherwise
made available by, or under the authority of, amy&nmental Body or pursuant to any Law.
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"Governmental Body" means any (i) federal, stateal, municipal, foreign or other government, gigvernmental or quasi-governmental
authority of any nature (including any governmeuigéncy, branch, department, commission, boareéaowofficial or other entity and any
court or other tribunal in any jurisdiction), oiibody exercising, or entitled to exercise, adyrénistrative, executive, judicial, legislative,
police, regulatory or taxing authority or powerasfy nature.

"Hazardous Activity" means the disposal, distribafigeneration, handling, importing, managementufecturing, processing, production,
recycling, refinement, Release, Threatened Rels&smge, transfer, transportation, treatment eraidHazardous Materials by, or on behalf
of, H&P or NGO or in, on, under, about or from thecilities or any part thereof, or any other aasibess, operation, condition or thing that
poses or increases a danger, risk of danger oofislarm to Persons, property or the Environmendiooff the Facilities or that may affect t
value of NGO.

"Hazardous Materials" means any chemical, prodnt#rmediate, waste or other substance that edjstefined, designated or classified as,
or otherwise determined to be, hazardous, radigacti toxic or a pollutant or a contaminant un@empursuant to, any Environmental Law,
including (i) any admixture or solution thereofgdaii) any solvent, explosive, polychlorinated béplyls, asbestos, petroleum or petroleum
product or byproduct.

"Helmerich & Payne Group" has the meaning set fortBection 7.1(a)(3).

"HSR Act" means the Hart-Scott-Rodino Antitrust hmgements Act of 1976, as amended, or any succéssor
"H&P" means Helmerich & Payne, Inc., a Delawarepooation.

"Information” has the meaning set forth in Sectl@nl.

"Intellectual Property Rights" means any and dkiiests in patents, patent applications, copyrigityright registrations, applications for
registration of copyrights, trademarks, trademaxkistrations and applications therefor, servicekyaservice mark registrations and
applications therefor, trade names (whether oregistered or registrable), trade-secrets, know;lemgineering data, maps, technical
information and other intangible properties, inteaase used by NGO in its business.

"Knowledge" means conscious awareness of a fasther matter by an individual listed on Schedul. 1-

"Law" means any law, Order, constitution, ordingrménciple of common law, regulation, rule, Pergondition, statute or treaty of any
Governmental Body.



"Letter of Intent" means the letter, dated May 1996, between Occidental and H&P.
"Merger" has the meaning set forth in Section 2.1.

"National Union Policy" means H&P's policy numb&9300-25, insured with National Union Fire Insurar@ompany of Pittsburgh,
Pennsylvania, and having a term, with respect tON& September 30, 1994 to September 30, 1996.

"NGO" means Natural Gas Odorizing, Inc., an Oklahamrporation.
"NGO Common Stock" means the Common Stock, pav@lu00 per share, of NGO.
"NGO Shares" means the issued and outstandingsshitke NGO Common Stock.

"Novation Agreement" means the Novation Agreeméated the Closing Date, among H&P, Occidental aatiodal Union Fire Insurance
Company of Pittsburgh, PA., in substantially therfeet forth as Exhibit B.

"Occidental" means Occidental Petroleum CorporatoDelaware corporation.

"Occidental Common Stock" means the Common Stagkyalue $.20 per share, of Occidental.

"Occidental Financial Statements" has the meargéhdpsth in Section 4.6.

"Occidental Reports" has the meaning set fortheictisn 4.6.

"OGCA" means the Oklahoma General Corporation Aitt 18, Oklahoma Statutes Annotated, Section 180%eq.).

"Order" means any award, decision, injunction, judgt, order, ruling, writ, decree or verdict entkrissued, made or rendered by (i) any
court, administrative agency or other GovernmeBtaly, or (ii) any arbitrator.

"Ordinary Course of Business" of any Person meagsation taken by such Person that (i) is consistéth the past practices of such
Person, and
(i) is taken in the ordinary course of the normay-to-day operations of such Person.

"Owned" means, with respect to NGO, those propediel assets (real, personal or mixed, tangihietangible) owned, leased or otherwise
held by NGO.

"Parties" means Occidental, the Company, H&P an@NG



"PBGC" has the meaning set forth in Section 3.16(f)

"Pension Plans" has the meaning set forth in Se&ib6(a).

"Permit" means any license, permit, franchise, enfscertification, approval or other authorizatanor from, any Governmental Body.
"Permitted Encumbrances" means any and all ofahewing Encumbrances or title defects affecting ahthe properties of NGO:

(i) Liens for taxes and assessments that are natefimquent or which are being contested by NG@dad faith and with respect to which
adequate provisions for reserves have been matteedrooks of NGO;

(i) Rights existing under Applicable Laws or opiimg agreements or similar Contracts to asserslegainst any properties of NGO, but not
including liens and other rights that have actubBgn asserted, unless (A) NGO disputes the wabdliany such lien or the amount claime:
be owed in connection therewith and adequate reseherefor have been made on the books of NG@)auch lien or other right is not
enforceable against the interest of NGO;

(iii) Recorded easements and rights-of-way, aneéconded easements and rights-of-way, for strebtysahighways, telephone lines, power
lines or railways that do not, actually or potelhgiamaterially and adversely affect the propertyite current use;

(iv) Any obligations or duties affecting any profyeto any municipality or public authority with q@sct to any Permit, all Applicable Laws,
and all rules and order of any Governmental Bodgeaferal application to owners of similar propestie

(v) Any Encumbrance incidental to the conduct &f tlusiness of NGO or the ownership by NGO of theefswhich was not incurred in
connection with the borrowing of money or the obitag of advances or credit and which does not riaigdetract from the value of the
Asset to which such Encumbrance relates or mateimapair the use of such Asset in the operatiosuath business;

(vi) Any Encumbrance set forth on Schedule 3.24; an
(vii) Any Encumbrance, title defect or other mattexived in writing by Occidental.
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"Person" means any individual, corporation (inchgdany non-profit corporation), partnership, linditéability company, joint venture, estate,
trust, association, joint stock company, enterpi@at venture, organization, labor union, busg&sovernmental Body or other entity.

"Plans" has the meaning set forth in Section 3)16(a

"Proceeding" means any proceeding, action, arlwtratlaim, hearing, litigation, investigation, wigy or suit commenced, brought,
conducted, or heard by or before, or otherwiselinng, any Governmental Body or any arbitrator.

"PUHCA" means the Public Utility Holding Company tAaf 1935, as amended.

"Registration Agreement" means the Registrationeggrent, dated the Closing Date, between H&P anid®ui@l in substantially the form
set forth as Exhibit C.

"Related Documents" means (i) the Certificate ofdée, (ii) the Novation Agreement, and (iii) thedgraration Agreement.

"Release" means any spilling, leaking, emittingctiarging, depositing, escaping, migrating, leaghitumping or other releasing into the
Environment, whether intentional or unintentional.

"Representative” means, with respect to any Peesondirector, officer, employee, agent, consultaontractor, advisor or other
representative of such Person, including legal seljmccountants and financial advisors.

"SEC" means the Securities and Exchange Commission.

"Securities Act" means the Securities Act of 1983amended, or any successor law.

"SPD" has the meaning set forth in Section 3.16(c).

"Survey" means the survey, dated July 26, 1996ting) to, among other things, the Baytown Land pegared by the Surveyor.
"Surveyor" means Walsh Surveying Inc.

"Surviving Corporation” has the meaning set fortfsection 2.1.

"Tax Authority" means the Internal Revenue Senrand any other domestic or foreign governmentala@itthresponsible for the
administration of any Taxes.



"Tax Returns" means all federal, state, local andifin tax returns, declarations, statements, tepschedules, forms and information returns
(including any amendments thereto) relating to Faxe

"Taxes" means all federal, state, local and for@igome, profit, franchise, sales, use, payroltupation, property and excise taxes,
assessments, levies, imposts, duties or other gmesrtal charges of a similar nature (whether impasesctly or through withholding),
including any interest, additions to tax, or peiealapplicable thereto.

"Termination Date" means September 30, 1996.

"Threatened Release" means a substantial likelildadRelease that may require action in orderéwgnt or mitigate damage to the
Environment that may result from such Release.

"Title Commitment" has the meaning set forth int#er6.13(a).
"Title Company" means Charter Title Company, Honsitexas.
"Title Policy" has the meaning set forth in Sect@h3(a).
"TNRCC" has the meaning set forth in Section 3.27(d
"Welfare Plans" has the meaning set forth in Sacdid 6(a).
ARTICLE I
TERMSOF THE TRANSACTION

Section 2.1 THE MERGER. Upon the terms and sultfettte conditions set forth in this Agreement, andccordance with the provisions of
the OGCA, the Company shall be merged (the "Mejgeith and into NGO, which shall be the survivingrgoration in the Merger (NGO
being herein sometimes referred to as the "Surgi@orporation™). The Articles of Incorporation aBg-laws of NGO in effect upon the
consummation of the Merger shall continue to beAtles of Incorporation and By-laws of the Swinig Corporation. The directors and
officers of the Company upon consummation of theddeshall be the directors and officers of theviimg Corporation.

Section 2.2 EFFECTIVE TIME OF MERGER. The Mergealshecome effective upon the filing by NGO of Bertificate of Merger
(together with any other documents required bytlawffectuate the Merger) with the Secretary ote&Std the State of Oklahoma, which fili
shall be made by NGO, immediately prior to, or diameously with, the Closing, in accordance with ghovisions of Title 18, Section
1081.C. of the OGCA.
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Section 2.3 CONVERSION OF STOCK. At the Effectivien€:

(a) Each share of the NGO Common Stock which $ieaissued and outstanding immediately prior toBfiective Time shall, by virtue of tl
Merger and without any action on the part of H&E donverted into the right to receive that numbeshares of the Occidental Common
Stock (rounded to the nearest thousandth of a shitle.0005 of a share rounded upwards) whichldieakqual to the quotient obtained by
dividing $96,000 by the Closing Stock Price; praddhowever, that, in the event that the actuasi@tpStock Price shall be less than $21.50,
(i) the Closing Stock Price shall be deemed, fappaes of this Section 2.3(a), to be $21.50, ahtH&P shall have the right to terminate this
Agreement pursuant to the provisions of

Section 10.1(iv).

(b) Each share of the Company Common Stock whieli bk issued and outstanding immediately pridhEffective Time shall, by virtue
of the Merger and without any action on the pathef Company or Occidental, be converted into ¢aeesof the NGO Common Stock (the
common stock of the Surviving Corporation).

(c) H&P shall cease to have any rights with respetihe NGO Shares, except, upon surrender by Hi&BRgcordance with the provisions of
clause (i) of Section 2.4(b), of all certificatekieh, prior to the Effective Time, represented M@0 Shares, the right to receive the
consideration specified in Section 2.3(a).

(d) Occidental shall have all rights with respectite shares of the NGO Common Stock (the comnumk stf the Surviving Corporation).
Section 2.4 CLOSING.

(a) The closing for the Merger (the "Closing") $hake place

(i) at the offices of H&P, 1579 E. 21st Street, SaylOklahoma, at 10:00 a.m. (local time) on théexao occur of (A) the Termination Date,
and (B) that day that is two consecutive Businesgsiafter the day on which the last of the condgito the obligations of the Parties set f

in Articles VIl and IX shall be fulfilled or waive (subject to Applicable Law) or are capable ohigdulfilled at the Closing, or (ii) such otF
time or place or on such other date as the Pastiiatb agree. The date on which the Closing is reguio take place is herein referred to as the
"Closing Date".

(b) At the Closing, H&P shall deliver to Occidentiag following:
(i) All certificates which, prior to the EffectivEime, represented the NGO Shares, endorsed in blaak officer of H&P;

(i) A certificate executed on behalf of H&P by tReesident or any Vice President of H&P, datedGlesing Date, certifying, to the best of
such officer's knowledge, in such detail as Ocdiglemay reasonably request, that the conditionfostt in Article VIl have been fulfilled
and that neither H&P nor
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NGO is in breach of any provision of this Agreemienbe observed or performed by H&P or NC

(iii) The minute books, stock records and corposatal of NGO, certified as complete and correaifdake Closing Date by the Secretary or
any Assistant Secretary of H&P;

(iv) The written resignations of such directors afficers of NGO as Occidental shall, at least gsdarior to the Closing Date, specify in
writing to H&P, such resignations to be effectitetee Closing Date;

(v) A letter, dated the Closing Date, from eactedior and officer of NGO stating that such indiatldoes not have any pending claim for
indemnification from NGO and is not aware of angtéathat might form the basis for such a claim;

(vi) A copy of each of (A) the resolutions of thedd of Directors of H&P authorizing the executidejivery and performance by H&P of
this Agreement and of each of the Related Documentdich H&P is a party, and (B) the by-laws of A&certified as of the Closing Date
by the Secretary or any Assistant Secretary of H&P;

(vii) A copy of each of (A) the resolutions of tBeard of Directors of NGO authorizing the executidalivery and performance by NGO of
this Agreement and of each of the Related Documentgich NGO is a party, and (B) the by-laws of dGertified as of the Closing Date
by the Secretary or any Assistant Secretary of NGO;

(viii) A copy of the consent to action without a etieg of the sole shareholder of NGO, certifiedbthe Closing Date by the Secretary or
Assistant Secretary of H&P, pursuant to the prowisiof Title 18, Section 1081.C. of the OGCA;

(ix) A certificate or certificates from the Secnstaf State of each of the States of Delaware akldi@@ma, dated not more than three Busi
Days prior to the Closing Date, certifying as te tiharter documents, and the good standing an@d@depexistence, of H&P and NGO,
respectively;

(x) An opinion of Steven R. Mackey, Esq., Vice Rieat and General Counsel of H&P and legal couttskel&P and NGO, dated the Closi
Date, in substantially the form of Exhibit 2.4(b)(x

(xi) A copy of the Registration Agreement, duly exted by an authorized officer of H&P;
(xii) A copy of the Novation Agreement, duly exeedtby an authorized officer of each of H&P;
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(xiii) A certificate executed by the Secretary ayahssistant Secretary of NGO, dated the ClosintgeDaursuant to the provisions of Title 18,
Section 1081.C. of the OGCA;

(xiv) A copy of all written reports, corresponderased analytical data which (A) represent, summaniz@terpret results of testing or
sampling of environmental media at the Baytown Lardi (B) have been generated or prepared on baflld&P or NGO by their respecti
consultants, contractors or outside legal counsef o the Closing; and

(xv) A receipt, dated the Closing Date, of H&P foe certificate representing the shares of the deetal Common Stock issued by
Occidental to H&P upon conversion of the share@O Common Stock.

(c) At the Closing, Occidental shall deliver to H&#®e following:

(i) A certificate representing the number of shdresnded to the nearest whole share, with fivéheof a share rounded upwards) of the
Occidental Common Stock determined by multiplyiag $00, by (B) the number of shares of the Occide@ommon Stock into which one
share of the NGO Common Stock shall have been ctawvat the Effective Time, registered in the nahEl&P;

(i) A certificate executed on behalf of Occiderttglthe President, any Executive Vice President\dne President or the Treasurer of
Occidental, dated the Closing Date, certifyingth® best of such officer's knowledge, in such damH&P may reasonably request, that the
conditions set forth in Article 1X have been fuil and that neither Occidental nor the Compariy ilseach of any provision of this
Agreement to be observed or performed by Occidemtdle Company;

(iii) A copy of each of (A) the resolutions of tB®ard of Directors of Occidental (or of any comeéttof such Board of Directors) authorizing
the execution, delivery and performance by Occialesftthis Agreement and of each of the Relatedubments to which Occidental is a pal
and (B) the by-laws of Occidental, certified agha# Closing Date by the Secretary or any Assissactetary of Occidental;

(iv) A copy of each of (A) the resolutions of thedd of Directors of the Company authorizing thecaition, delivery and performance by
Company of this Agreement, and (B) the by-lawshef Company, certified as of the Closing Date bySkeretary or any Assistant Secretary
of the Company;
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(v) A copy of the consent to action without a megtdf the sole shareholder of the Company, cedltifie of the Closing Date by the Secretary
or any Assistant Secretary of Occidental, purstmttie provisions of Title 18, Section 1081.C. ¢ OGCA,;

(vi) A certificate or certificates from the Secmgtaf State of each of the States of Delaware akldi@@ma, dated not more than three Busi
Days prior to the Closing Date, certifying as te tiharter documents, and the good standing an@d@depexistence, of Occidental and the
Company, respectively;

(vii) An opinion of Robert E. Sawyer, Esq., an Asiste General Counsel of Occidental, dated thei@ddate, in substantially the form of
Exhibit 2.4(c)(vii);

(viii) An opinion of Gable Gotwals Mock Schwabegsfal counsel for Occidental and the Company imeation with this transaction, dated
the Closing Date, in substantially the form of EbihR.4(c)(viii);

(ix) A copy of the Registration Agreement, duly ewted by an authorized officer of Occidental;
(x) A copy of the Novation Agreement, duly execubgdan authorized officer of Occidental;

(xi) A certificate executed by the Secretary or &sgistant Secretary of the Company, dated theii@jd3ate, pursuant to the provisions of
Title 18, Section 1081.C. of the OGCA;

(xii) A copy of all written reports, corresponderaned analytical data which (A) represent, summasizaterpret results of testing or samp
of environmental media at the Baytown Land, andhi®)e been generated or prepared on behalf of &uitby its consultants, contractors
or outside legal counsel prior to the Closing; and

(xii) A receipt, dated the Closing Date, of Ocaitl for the certificates referred to in clauseofiSection 2.4(b).

Section 2.5 EFFECT OF THE MERGER. At the Effecfiime, the separate existence of the Company hdaeg merged into NGO shall
cease, and NGO being the Surviving Corporationl gleasisess all the rights, privileges, powers aaddhises as well of a public as of a
private nature, and being subject to all the retitms, disabilities and duties of each of the Gitunsnt Corporations so merged; and all and
singular, the rights, privileges, powers and fraseh of each of the Constituent Corporations, dingtaperty, real, personal and mixed, and
all debts due to any of the Constituent Corporatiom whatever account, as well for stock subsomgtias all other things in
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action or belonging to each of the Constituent Goapons shall be vested in the Surviving Corporgtand all property, rights, privileges,
powers and franchises, and all and every otherdstehall be thereafter as effectually the prgpafrthe Surviving Corporation as they were
of the several and respective Constituent Corpmmatiand the title to any real estate vested bg deetherwise in any of the Constituent
Corporations shall not revert or be in any way iirgghby reason of the Merger; but all rights ofditers and all liens upon any property of
any of the Constituent Corporations shall be preskunimpaired, and all debts, liabilities and ésitof the respective Constituent
Corporations, from that time forward, shall attaglthe Surviving Corporation and may be enforceairag] it to the same extent as if said
debts, liabilities and duties had been incurredomtracted by it.

Section 2.6 TAKING OF NECESSARY ACTION; FURTHER ACIN. H&P shall (and shall cause NGO to), and Ocaaideshall (and shall
cause the Company to), take all such reasonabléaaifidl action as may be necessary or appropmateder to consummate or implement
transactions contemplated hereby (including thegdigrin accordance with the terms hereof or othexwais promptly as possible. In the event
that, at any time after the Closing Date, any dudtner action shall be necessary or desirablato/out the purposes of this Agreement, «

of H&P and Occidental shall, and shall direct thegpective Representatives to, take all suchdudhtion (including the execution and
delivery of such further instruments and documeasiH&P or Occidental, as the case may be, mapmnahdy request; provided, however,
that this Section 2.6 shall not be deemed to recuily Party to expend funds or incur obligationsatberwise expressly required pursuant to
the provisions of this Agreement or the Registraigreement.

ARTICLE I
REPRESENTATIONS AND WARRANTIESOF H& P
H&P represents and warrants to Occidental that:

Section 3.1 ORGANIZATION OF H&P AND NGO. H&P is aporation duly incorporated, validly existing andgyood standing under the
laws of the State of Delaware with full corporatemer and authority to own, lease and operate dpgaties and to carry on its business as
now being conducted. NGO is a corporation duly ipocated, validly existing and in good standing emithe laws of the State of Oklahoma
with full corporate power and authority to own,deaand operate its properties and to carry oruggbss as it is now being conducted. No
dissolution, liquidation or bankruptcy proceediagending, contemplated or threatened againstréit&® or NGO.

Section 3.2 QUALIFICATION AND CORPORATE POWER OF MIGNGO has all requisite corporate power and aitthtwr own, lease ar
operate the Assets and to carry on the busineshith it is engaged and is duly qualified or licetdo do business as a foreign corporation
and is in good standing under the laws of eacle stabther
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jurisdiction in which either the ownership or uddte Assets owned or used by it, or the natutdefactivities conducted by it, requires si
qualification. Schedule 3.2 contains a completearwlirate list of the jurisdictions in which NGGsis qualified or licensed to do business.

Section 3.3 CHARTER AND BY-LAWS OF NGO. H&P has neaalvailable to Occidental accurate and completeesay (i) the charter and
by-laws of NGO as currently in effect, (ii) the skarecords of NGO, and (iii) the minutes of all riiegs of the Board of Directors of NGO,
any committees of such Board of Directors, andstrereholders of NGO (and all consents in lieu chsmeetings). Such records, minutes
and consents accurately reflect the stock ownerdifiGO and all actions taken by such Board of Etwes, committees and shareholders.
NGO is not in violation of any provision of its ater or by-laws.

Section 3.4 CAPITALIZATION OF NGO. The authorizedpital stock of NGO consists of 20,000 shares @NBEO Common Stock, of
which 500 shares are issued and outstanding, astiares of the NGO Common Stock are held in NG@asury. All of the NGO Shares
have been validly issued and are fully paid andageassable, and no shares of the NGO Common Swsklgject to, nor have any been
issued in violation of, any preemptive or simileyhts. All of the NGO Shares are held, beneficialhd of record, by H&P and are free and
clear of any Encumbrances. Except as set forthebothis Section 3.4, there are outstanding (iEqaity Securities of NGO, and (ii), except
for the obligations of H&P and Occidental pursutnthe provisions of this Agreement, no optionsihrer rights to acquire from H&P or
NGO, and no obligation of H&P or NGO to issue di, sy Equity Securities of NGO. There are no QAfstanding obligations of NGO
repurchase, redeem or otherwise acquire any shéisscapital stock, or (B) Contracts relatinghe issuance, sale or transfer of any Equity
Securities or other securities of NGO.

Section 3.5 AUTHORITY RELATIVE TO THIS AGREEMENT AN THE RELATED DOCUMENTS. H&P has all requisite corpte
power and authority (i) to execute and deliver thigeement and each of the Related Documents tohwihis a party, (ii) to consummate the
transactions contemplated hereby and thereby, and

(iii) to perform the obligations of H&P hereunderdathereunder, including the execution, delivergt parformance of all agreements and
documents necessary to effectuate the transaat@riemplated hereby and thereby. NGO has all riéquisrporate power and authority (A)
to execute and deliver this Agreement and eacheoRelated Documents to which it is a party, (Bydosummate the transactions
contemplated hereby and thereby, and (C) to perthambligations of NGO hereunder and thereundehiding the execution, delivery and
performance of all agreements and documents neyedssaffectuate the transactions contemplateddyeaed thereby. The execution and
delivery by H&P of, and the performance by H&P wfabligations under, this Agreement and each@Rablated Documents to which it is a
party have been duly authorized by all requisiteooate action on the part of H&P, and no othepocaite proceedings on the part of H&P
are necessary to authorize the execution, deliaadyperformance by H&P of this
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Agreement and each of such Related Documents antbtisummation by H&P of the transactions contetaglaereby and thereby. The
execution and delivery by NGO of, and the perforogaby NGO of its obligations under, this Agreememd each of the Related Documents
to which it is a party have been duly authorizedlbyequisite corporate action on the part of N@@d no other corporate proceedings on the
part of NGO or its sole shareholder are necessaauthorize the execution, delivery and performancdlGO of this Agreement and each of
such Related Documents and the consummation by bfGlae transactions contemplated hereby and thefigig Agreement has been duly
executed and delivered by H&P and NGO and consst(dand each of the Related Documents to which BI&RGO is a party, and each
other agreement, instrument or document executgal lme executed by H&P or NGO in connection with tfansactions contemplated hereby
or thereby, has been, or when executed will bg; edxécuted and delivered by H&P or NGO, as the o@sgbe, and constitutes, or when so
executed and delivered will constitute) a valid &ghlly binding obligation of H&P or NGO enforcdalagainst H&P or NGO, as the case
may be, in accordance with its terms, except thel €nforceability may be limited by applicable kauptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors'hig generally and equitable principles (whethediadpn a court of law or equity).

Section 3.6 NONCONTRAVENTION. Except as set forthQchedule 3.6, (i) the execution, delivery andgrarance by H&P and NGO of
this Agreement and each of the Related Documentéhich H&P or NGO is a party, and

(i) the consummation by H&P and NGO of the trarniges contemplated by this Agreement or each ofi Related Documents do not and
will not (A) contravene, conflict with, or resutt & breach or violation of, any of the terms, psavis or conditions of, (1) the charter or by-
laws of H&P or NGO, (2) any resolution adopted bg Board of Directors or the stockholders of H&MN@GO, or (3) any Order or Permit to
which H&P or NGO, or any of their respective prapes and assets, may be subject, (B) contravemdljatavith, or result in a breach or
violation of, any of the terms, provisions or cdiatis of, or constitute (with or without the givid notice or the passage of time or both) a
default under, or give rise (with or without therigg of notice or the passage of time or both)rtg Aght of termination, amendment,
cancellation or acceleration of, or require paymerder, any bond, debenture, note, mortgage, indentase or other Contract to which
H&P or NGO is a party or by which H&P or NGO or amfytheir respective properties or assets may bmdhor affected, (C) result in the
imposition or creation of any Encumbrance upornyitih respect to, any of the NGO Shares or the ptaseor assets owned or used by N(
or (D), assuming compliance with the matters reféto in Section 3.7, violate any Law binding uptfaP or NGO.

Section 3.7 CONSENTS. No Consent of, or declarafibng or registration with, any Person (includiany Governmental Body) is required
to be obtained or made by H&P or NGO in connectiith (i) the execution, delivery or performancet§&P or NGO of this Agreement or
any of the Related Documents to which H&P or NG@ fmrty, or (ii) the consummation by H&P or NGCtlod transactions contemplated
this Agreement or any of such Related Documenk&rahan (A) compliance with the
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applicable requirements of the HSR Act, (B) compiawith any applicable state securities or taketawes, (C) the filing by NGO of the
Certificate of Merger with the Secretary of Statehe State of Oklahoma, and (D) other filings w@bvernmental Bodies in the Ordinary
Course of Business of H&P or NGO that are not negliio be made prior to the consummation of thestxations contemplated by this
Agreement or such Related Documents.

Section 3.8 SUBSIDIARIES. NGO does not own, dineatl indirectly, any Equity Securities or other ggties of any corporation or have ¢
direct or indirect equity or ownership interestanright to elect directors, managers or trusteesiny Person performing similar functions)
of, any other Person.

Section 3.9 FINANCIAL STATEMENTS. NGO has deliveredOccidental complete and correct copies oh@) audited balance sheet of
NGO for the six months ended March 31, 1996 (thaldBce Sheet"), and the related audited staternéitsome, shareholder's equity €
cash flows for such six months, and (ii) the awtitalance sheets of NGO, and the related auditensents of income, shareholders' equity
and cash flows, for the fiscal years of NGO endepit&mber 30, 1994 and 1995 (collectively, the "Raia Statements”). The Financial
Statements (A) have been prepared from the boaksemords of NGO and, except as disclosed in thert@f independent auditors included
therewith, in conformity with GAAP, and (B) accuebt and fairly present the financial condition ahd results of operations and cash flows
of NGO as of the respective dates of, and for #meops referred to in, the Financial Statementsnalccordance with GAAP, subject, in the
case of the Financial Statements as of and fosithmonths ended March 31, 1996, to normal recgryigar-end adjustments, none of which
could reasonably be expected to be material. Thar€ial Statements reflect the consistent apptinatf GAAP throughout the periods
involved, except as disclosed in such report oépahdent auditors.

Section 3.10 ABSENCE OF UNDISCLOSED LIABILITIES. N@does not have, and, since the date of the Balaheet, NGO has not
incurred, any liability or obligation (whether agsel or unasserted, accrued or unaccrued, absmlgtntingent, liquidated or unliquidated,
due or to become due, or otherwise), except (ijlitees reflected on the Balance Sheet, (ii) cotrgabilities which have arisen since the date
of the Balance Sheet in the Ordinary Course of iiess of NGO (none of which is a material liabifity breach of contract, tort or
infringement), and (iii) liabilities disclosed ori&dule 3.10.

Section 3.11 BOOKS AND RECORDS. The books of actammute books, stock record books, and otherrdscof NGO, all of which hav
been made available to Occidental, are, to thedfgbe Knowledge of H&P, complete and correctlimeaterial respects and accurately and
fairly reflect, in reasonable detail, the transasi that have taken place involving the busine$¢@®. At the Closing, all of such books and
records will be in the possession of NGO.
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Section 3.12 TITLE TO PROPERTIES. NGO owns, andefensible Title to, all of the properties andeasgwhether real, personal or
mixed and whether tangible or intangible) thatwis or purports to own, including the Baytown Laallijmprovements thereon and all of
properties and assets reflected in the Balancet $éveeept for personal property sold by NGO sifmdate of the Balance Sheet in the
Ordinary Course of Business of NGO).

Section 3.13 ACCOUNTS RECEIVABLE. All accounts re@ble of NGO that are reflected on the BalanceeBbearising since the date of
the Balance Sheet (subject to the reserve for batsdeflected on the Balance Sheet) represemt ohligations and have been collected or
are collectible and are subject to no defense)féebr counterclaims that are not reflected onBa&ance Sheet. Set forth on Schedule 3.

a list of all accounts receivable of NGO as ofdlat¢e indicated on such Schedule, showing separthige accounts receivable that as of such
date have been outstanding

() 1 to 29 days, (ii) 30 to 59 days, (iii) 60 t6 8ays, and (iv) 90 days or more.

Section 3.14 INVENTORY. The inventory of NGO consisf odorants for natural gas and liquefied petrol gas, products used in the
chemical industry and constituent chemicals forgtaduction of such odorants and products. Sucérnitory is salable in the Ordinary Cou
of Business of NGO, except for items which havenbsgtten off or written down to net realizable walthereof in the Balance Sheet.

Section 3.15 ABSENCE OF CERTAIN CHANGES. Exceptiaxlosed on Schedule 3.15, since the date of #@nBe Sheet, (i) there has
not been any material adverse change in, or anytevecondition that might reasonably be expecteiesult in any material adverse change
in, the business, operations, properties, prospassets or condition (financial or otherwise) @®,

(i) the business of NGO has been conducted ontlierOrdinary Course of Business of NGO, (iii) N&&s not incurred any material
liability, engaged in any material transaction nteged into any material agreement outside therargiCourse of Business of NGO, (iv)
NGO has not suffered any material loss, damagérudei®n or other casualty to, or condemnatioreofy of the Assets (whether or r
covered by insurance), and (v) NGO has not takgroéthe actions set forth in Section 5.2 exceppesnitted thereunder.

Section 3.16 EMPLOYEE BENEFITS.

(a) Schedule 3.16 contains a true and completeflisach bonus, deferred compensation, incentiwgensation, stock purchase, stock
option, employment, consulting, severance or teation pay, hospitalization or other medical, lifeother insurance, supplemental
unemployment benefits, profit-sharing, pensionetirement plan, program, agreement or arrangeraadteach other "employee benefit
plan" (within the meaning of section 3(2) of ERISAJogram, agreement or arrangement, whether foomiaformal, written or oral, and
whether legally binding or not, sponsored, mairgeior contributed to, or required to be contributedy H&P or NGO or by any trade or
business, whether or not incorporated, that, tageslith H&P or NGO, would
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be deemed a "single employer" within the meaningeation 4001(b)(1) of ERISA, a "controlled growgthin the meaning of section 414(b)
of the Code, "trades or businesses under commanotbwithin the meaning of section 414(c) of thed#, or an "affiliated service group"
within the meaning of section 414(m) of the Code'@RISA Affiliate™) within the last six years, fdhe benefit of any employee, former
employee, consultant, officer or director of NGBe(tPlans"). Schedule 3.16 includes and identéash of the Plans that is an "employee
welfare benefit plan”, as defined in Section 3(fLERISA ("Welfare Plans"), or "employee pension &iitrplan”, as defined in Section 3(2) of
ERISA ("Pension Plans", and together with Welfa@nB, hereinafter referred to collectively as "ERISans"). Except as set forth in
Schedule 3.16, neither H&P, NGO nor any ERISA Adfg has any plan or commitment, whether legalhdivig or not, to create any
additional Plan or to modify or change any existiign that would affect any employee or terminaegbloyee of NGO or any ERISA
Affiliate. Except as set forth in Schedule 3.1&rthhas been no merger, consolidation, or tran$fassets or liabilities (including any spin-
off, split up or split off) with respect to any thfe ERISA Plans.

(b) Except as set forth in Schedule 3.16, with eespo each of the Plans sponsored by H&P, NGOwgiERISA Affiliate, H&P, NGO or any
such ERISA Affiliate has the right, respectively dlter, amend, suspend or terminate any such Plan.

(c) With respect to each of the Plans, NGO or H&R heretofore delivered to Occidental true and detagopies of the following
documents:

(i) a copy of the Plan (including all adopted amshging amendments thereto), including any matddalments necessary or appropriate for
the proper operation and administration of the Plan

(i) a copy of the annual report, if required un&@ISA or any other Applicable Law, with respecetch such Plan for the last three most
recently completed plan years;

(iii) a copy of the actuarial report, if requiredder ERISA or any other Applicable Law, with redpeceach such Plan for the last three
completed plan years;

(iv) a copy of the most recent Summary Plan Desiong("SPD"), together with all Summaries of Mat¢odification issued with respect to
such SPD, if required under ERISA with respectachesuch Plan, and all other material employee aanirations relating to each such Pl

(v) if any of the Plans is funded through a trushoy other funding vehicle, a copy of the trusbtirer funding agreement (including
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all adopted and pending amendments thereto) andtew financial statements thereof;

(vi) all contracts relating to the Plans with respe® which H&P, NGO or any ERISA Affiliate may hawany liability, including insurance
contracts, investment management agreements, fatistiand participation agreements and recordkagpr other servicing or
administrative agreements; and

(vii) the most recent determination letter receiftenn the Internal Revenue Service with respegdoh Plan that is intended to be qualified
under section 401 of the Code.

(d) To the extent necessary or appropriate foptper operation and administration of each ofRlans, the participant and beneficiary
records with respect to each of such Plans acdysttge the history of each participant and bexefy in connection with each of the
respective Plans and accurately state the beretfiteed and owed to each person under such Plans.

(e) Each of the Plans is, and has always beenatgukin all material respects in accordance withpplicable Laws, and H&P, each of
H&P's designees and all fiduciaries (within the meg of section 3(21) of ERISA) of all of such Psaand, to the Knowledge of H&P, all
other persons who participate in the operatioruohsPlans, have always acted in accordance witprthasions of all Applicable Laws, the
Plan documents and written descriptions of the2IBach of the Plans intended to be "qualifiedhimithe meaning of 401(a) of the Code is
so qualified and has received a currently appliedédorable determination letter issued under Regdtrocedure 93-39 by the Internal
Revenue Service to that effect.

(f) No liability under Title IV of ERISA has beendurred, directly or indirectly, by H&P, NGO or aBRISA Affiliate since the effective de
of ERISA that has not been satisfied in full, alndooendition exists that presents a material risk@0O or any ERISA Affiliate of incurring a
liability under such Title, other than a liabilitgr premiums due the Pension Benefit Guaranty Qaitian ("PBGC"), which payments have
been or will be made when due. To the extent thiatrepresentation applies to section 4064, 406204 of Title IV of ERISA, it is made n
only with respect to ERISA Plans but also with exgo any employee benefit plan, program, agreéoresrrangement subject to Title IV of
ERISA to which NGO or any ERISA Affiliate made, was required to make, contributions during the fiear period ending on the last day
of H&P's most recent fiscal year.

(g) The PBGC has not instituted any Proceedingsrtuinate any of the ERISA Plans, and no condiginists that presents a material risk that
any such Proceedings will be instituted.
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(h) No reportable event within the meaning of SEcd043 of ERISA, or prohibited transaction witktie meaning of Section 406 of ERISA,
has occurred with respect to any Plan.

() Neither NGO, any ERISA Affiliate, any of the ERA Plans or any trust created thereunder nor arsgee or administrator thereof has
engaged in any transaction or has taken or fadl@édike any action in connection with which NGO, &BISA Affiliate, any of the ERISA
Plans, any such trust, any trustee or administtatmeof, or any party dealing with the ERISA Plansiny such trust could be subject to any
liability, fine, penalty, tax or related charge endection 409, section 502(c), (i) or (I), or g@t¥d071 of ERISA or Chapter 43 of the Code
the imposition of a lien pursuant to section 40@) or 412(n) of the Code. Each Welfare Plan of &GO or any ERISA Affiliate that is
subject to section 1862(b)(1) of the Social Segukitt, as amended, has been operated in compligitc¢he secondary payor requirements
of such section.

() The current value of the assets of each oPdams that is subject to Title IV of ERISA exceéus present value of the accrued benefits
under each such Plan, based upon the actuariahpsisns used for funding purposes in the most reaetuarial report prepared for such
Plan. Full payment has been made, or will be madecordance with section 404(a)(6) of the Codallaimounts which NGO or any ERI¢
Affiliate is required to pay under the terms of leaf the ERISA Plans and section 412 of the Codéd,al such amounts properly accrued
through the Closing with respect to the currenhplear thereof will be paid by NGO or H&P on orgurto the Closing or will be properly
recorded on the Balance Sheet; and none of theARI&ns or any trust established thereunder hasried any "accumulated funding
deficiency" (as defined in section 302 of ERISA aedtion 412 of the Code), whether or not waivedyfahe last day of the most recent
fiscal year of each of the ERISA Plans ended pddhe date of this Agreement.

(k) Except as set forth on Schedule 3.16, no aséetsy of the Plans are invested, directly oriiedily, in any obligation of, or security or
other instrument issued by, H&P, NGO or, with retfe the ERISA Plans, any ERISA Affiliate, and assets of any of the Plans are
invested, directly or indirectly, in real or persdproperty used by H&P, NGO or, with respect t® HRISA Plans, any ERISA Affiliate.
There is sufficient liquidity of assets in eachloé funded Plans to promptly pay for the benefitsied and other liabilities owed under such
Plan. With respect to each of the Plans, no insiraontract, annuity contract, or other agreemeatrangement with any financial or other
organization would impose any penalty, discoundtber reduction on account of the withdrawal okts$rom such organization or the
change in the investment of such assets.

() Except as set forth in Schedule 3.16, no Pdaa 'Imultiemployer plan” as such term is defineddntion 3(37) of ERISA. No Plan is a plan
maintained by more than one employer (a so-cahedtiple employer plan") for purposes of sectior3@&) of the Code.
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(m) No amounts payable under the Plans or any aifpegement or arrangement to which NGO is a paittyag a result of the transactions
contemplated by this Agreement, fail to be dedletibr federal income tax purposes by virtue otisec280G of the Code.

(n) No "leased employee”, as that term is defimeseiction 414(n) of the Code, performs serviceNGO.

(o) Except as set forth in Schedule 3.16, no Ptamiges benefits, including death or medical besdfivhether or not insured), with respect to
current or former employees of NGO after retiremmmdther termination of service other than (i) emge mandated by applicable law, (ii)
death benefits or retirement benefits under anypleyee pension plan", as that term is defined atige 3(2) of ERISA, (iii) deferred
compensation benefits accrued as liabilities orbtimks of NGO or an ERISA Affiliate, or

(iv) benefits, the full cost of which is borne thetcurrent or former employee (or his beneficiary).

(p) With respect to each Plan that is funded whollpartially through an insurance policy, therd t& no liability of NGO or an ERISA
Affiliate, as of the Closing Date, under any sutéurance policy or ancillary agreement with respestich insurance policy in the nature
retroactive rate adjustment, loss sharing arrangéoreother actual or contingent liability arisimdpolly or partially out of events occurring
prior to the Closing Date.

(a) Except as described in Schedule 3.16, theanid has been, no actual, and, to the Knowledd&#f, no anticipated, threatened or
expected, litigation or arbitration concerning iovalving any of the Plans. No complaints to or by &overnmental Body have been filed,
to the Knowledge of H&P, are threatened or expeatgith respect to any of the Plans. No claims Hasen made, or, to the Knowledge of
H&P, are expected, with respect to any bond orfatuciary or other similar insurance with regardite actions of any Person in connection
with any of the ERISA Plans or other funded Plarts,has there been, nor is there, to the Knowledd&P, expected, any notice to any
insurer under any such bond or policy with regardrny of such Plans. No application for any bon@idurciary liability or similar insurance
policy has been issued subject to any qualificattmmdition or exclusion.

(r) Except as set forth in Schedule 3.16, the comsation of the transactions contemplated by thissAment will not (i) entitle any current
former employee or officer of H&P or any of its sitiaries to severance pay, unemployment comp@msatiany other similar payment,
except as expressly provided in this Agreementadicelerate the time of payment or vesting, ordase the amount, of any compensatior
to any such employee or officer,

(iii) result in any employment-related expenselatiilities, the full cost of which will not be paiby H&P, or (iv) result in any prohibited
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transaction described in Section 406 of ERISA antia 4975 of the Code for which an exemption isaailable.
Section 3.17 LABOR RELATIONS.

(a) Except as set forth on Schedule 3.17, (i) tierm labor strike, dispute, slowdown, work staggar lockout actually pending or, to the
Knowledge (which term, for purposes of this SecBatv, includes any Person for whom NGO is or maydsponsible) of H&P, threatened
against or affecting NGO and, during the past jigars, there has not been any such action, (ithednowledge of H&P, there are no union
claims to represent the employees of NGO, (iii) Nis@ot a party to, or bound by, any collectivedaaming or similar agreement with any
labor organization, or work rules or practices agrto with any labor organization or employee aisgimn applicable to employees of NGO,
(iv) none of the employees of NGO are represenyeahnly labor organization, and H&P has no knowleoigany current union organizing
activities among the employees of NGO, nor doescamgtion concerning representation exist concgrsirth employees, (v) there are no
written personnel policies, rules or procedurediegple to employees of NGO, other than those whiate heretofore been delivered to
Occidental, (vi) NGO has at all times been in mat@ompliance with all Applicable Laws respect@gployment and employment practic
terms and conditions of employment, wages, houwsarsk and occupational safety and health, and ingaged in any unfair labor practices
as defined in the National Labor Relations Actreadgsed, or other applicable law, ordinance or t&iun, (vii) there is no unfair labor
practice charge or complaint against NGO pendingoahe Knowledge of H&P, threatened, beforeNtagional Labor Relations Board or
any similar state or foreign agency, (viii) theseb grievance or arbitration proceeding arisingad@any collective bargaining agreement or
other grievance procedure relating to NGO, (ix)th& Knowledge of H&P, no charges with respecbtaglating to, NGO are pending before
the Equal Employment Opportunity Commission or ather corresponding state agency, (x), to the Kedgé of H&P, no federal, state,
local or foreign agency responsible for the enforest of labor or employment laws intends to con@urcinvestigation with respect to, or
relating to, NGO, and no such investigation isrioguess,

(xi) there are no threatened or pending wage and ¢laims filed against NGO with the United Stabepartment of Labor or any
corresponding state agency,

(xii) neither the Occupational Safety and HealthmAistration nor any corresponding state agencytingstened to file any citation, and
there are no pending citations relating to NGQij)(ttiere is no pending investigation of, or conmiptgpending against, NGO by the Office of
Federal Contract Compliance Programs or any cooretipg state agency, and (xiv) there are no comggacontroversies, lawsuits or other
proceedings pending against NGO brought on belhalfip applicant for employment or classes of arghsapplicants alleging (A) any bree¢
of any express or implied contract of employmeny; law or regulation governing employment or thenti@ation thereof, or (B) other
discriminatory, wrongful or tortious conduct in ¢mttion with the employment relationship.
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(b) Since the enactment of the Worker Adjustment Ratraining Notification Act of 1988, NGO neverstemployed at any one time 100 or
more employees on a full or part-time basis.

Section 3.18 LEGAL PROCEEDINGS; ORDERS.

(a) Except as set forth on Schedule 3.18 , theme Broceeding pending, or, to the Knowledge of H#aPeatened, by, against or involving
NGO or any of the Asset

(b) Except as set forth on Schedule 3.18, thene i©rder to which NGO or any of the Assets is stibje

(c) There is no Proceeding pending, or, to the Kiedge of H&P, threatened, by, against or involvi@P, any of its Affiliates or any of the
Assets and that challenges, or that may have fheteff preventing, restraining, prohibiting, datay, making illegal, obtaining damages or
other relief in connection with, or otherwise iritgging with, this Agreement or any of the transaesi contemplated hereby.

Section 3.19 COMPLIANCE WITH LAWS. Except as dis#a on Schedule 3.19, (i) H&P and NGO have comjptiedl material respects
with all Applicable Laws and the Assets have begerated in all material respects in compliance it pplicable Laws, (ii) neither H&P
nor NGO has received any written notice of non-cliemge from any Governmental Body, which has na&rbeismissed, or with which any
of them has not fully complied or that any of thesAts have not been operated in such complianddjiameither H&P nor NGO is charged
or, to the Knowledge of H&P, threatened with, odeninvestigation with respect to, any violatioraofy Applicable Law relating to any
aspect of the business of NGO. Set forth on Sclee8ldld is an accurate and complete list of each satice. There has been no operator of
any of the Assets other than H&P and NGO.

Section 3.20 PERMITS. Set forth in Part | of ScHed120 is a complete and accurate list, and H&Pdwdivered to Occidental true and
complete copies, of each Permit held by NGO. Exasptisclosed in Part Il of Schedule 3.20, (i) N&dds all Permits necessary or required
for the conduct of the business of NGO as preseattylucted, (ii) each of such Permits is in futicland effect, and (iii) NGO is in
compliance in all material respects with all of tigigations of NGO with respect thereto. Exceptisslosed in Part 1l of Schedule 3.20, no
notice has been issued by any Governmental Bodyamtoceeding is pending, or, to the KnowledgEl&P, threatened, with respect to ¢
alleged failure by NGO to have any such Permibdrse in compliance therewith. No event has occuaratlis continuing which permits, or
after notice or lapse of time or both would perraity modification or termination of any such Permit
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Section 3.21 CONTRACTS; NO DEFAULTS.

(a) Part | of Schedule 3.21 is a complete and ateuist, and H&P has made available to Occident&l and complete copies, of each of the
following Applicable Contracts:

(i) Each Applicable Contract for, or relating tayaborrowing of money, or any guaranty of any lidypior obligation, by NGO;

(i) Each Applicable Contract with a term in exce$®ne year that involves the performance of sewior the delivery of goods or materials
by NGO of an aggregate amount or value in exce$5@{000;

(iii) Each Applicable Contract with a term in exsad one year that involves the performance ofisesvor the delivery of goods or materials
to NGO of an aggregate amount or value in exce$50@f000;

(iv) Each Applicable Contract that was not entdred in the Ordinary Course of Business of NGO #rat involves aggregate expenditures
or receipts of NGO in excess of $50,000;

(v) Each lease, rental or occupancy agreemenhdednstallment or conditional sale agreement,eauth other Applicable Contract,

involving or affecting the ownership of, leasing tifie to, use of, or any leasehold or other ieg¢iin, or arising out of, or relating to, the
acquisition or disposition of, any Asset (othemtlp@rsonal property leases and installment anditonal sales agreements having aggregate
payments of less than $50,000 and with terms oftlesn one year);

(vi) Each Applicable Contract, including any emptugnt, compensation or severance arrangementsamjticurrent director, officer or
employee of NGO;

(vii) Each Applicable Contract with any consultantadvisor of NGO that involves aggregate expemegwf NGO in excess of $50,000;
(viii) Each Applicable Contract to which H&P or a#A¥filiate of H&P is a party;

(ix) Each Applicable Contract containing covenahts in any way purport to restrict the businegs/aig of NGO or limit the freedom of
NGO to engage in any line of business or to comyétteany Persor

(x) Each Applicable Contract involving a sharingpobfits, losses, costs or liabilities by NGO withy other Person;
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(xi) Each Applicable Contract relating to the treant, storage, Release, recycling, disposal ormbieaf Hazardous Materials;
(xii) Each Applicable Contract with any Governmérmady that is binding on, or restricts the actiafisNGO;
(xiii) Each Applicable Contract involving hedgesyaps, futures, options or other derivatives, orilsinarrangements;

(xiv) Each Applicable Contract in the nature ofedtlement or a conciliation agreement arising dwtny pending claim by any Person other
than NGO;

(xv) Each licensing agreement or other Applicabba€act with respect to patents, trademarks, cgpisior other intellectual property,
including agreements with current or former empésyeonsultants or contractors regarding the apiatam or the non-disclosure of any
trade secrets or intellectual property of NGO;

(xvi) Each collective bargaining agreement and ofm@plicable Contract to, or with, any labor unionother employee representative of a
group of employees that covers any of the Emplgyees

(xvii) Each Applicable Contract providing for paynts to or by any Person based on sales, purchagesfits, other than direct payments
goods;

(xviii) Each power of attorney that is currentlfesftive and outstanding;
(xix) Each Applicable Contract calling for capiependitures in excess of $50,000; and
(xx) Each amendment, supplement and modificatidmefher oral or written) in respect of any of theefging.

(b) Except as set forth in Part Il of Schedule 3(®leach Applicable Contract identified or recepdrto be identified on Schedule 3.21 is in full
force and effect and is valid and enforceable toetance with its terms, and (ii) no notices ofrtieration or cancellation thereof have been
given or received by H&P or NGO. Neither NGO northie Knowledge of H&P, any other party to any sAgiplicable Contract is in breach
of, or default under, any such Applicable Contraat] no event has occurred that (after noticepsea@f time or both) would (A) become a
breach of, or a default under, or would permit rfiodtion, cancellation, acceleration or terminatafnany such Applicable Contract, or (B)
result in the creation of any Encumbrance upomnyrPerson obtaining any right to acquire, anyhefAssets or any rights of NGO under
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any such Applicable Contract. There are no materiaésolved disputes involving NGO under any Apyidie Contract.

Section 3.22 DISCHARGE OF OBLIGATIONS. Except asfeeth on Schedule 3.22, since March 31, 1996, N@® not discharged any
liabilities or obligations involving the paymentah amount in excess of the amount reflected fon $ability or obligation in the Balance
Sheet.

Section 3.23 MATERIAL PERSONAL PROPERTY. All matrimprovements, fixtures and equipment owned iol&lor in part by NGO
are being maintained in a state adequate to comduotal operations in the Ordinary Course of Bussnaf NGO.

Section 3.24 REAL PROPERTY. Set forth on Schedud & a list of all interests in real property estly, or, to the Knowledge of H&P,
formerly, owned or leased by NGO, and specifyirgltcation of each such property. The present tia# such owned or leased real
property, and, to the Knowledge of H&P, such foriymemwned or leased real property, conforms in atenial respects to Applicable Law,
and all necessary occupancy and other certifi@atdsPermits for the occupancy and lawful use tHdraee been issued and are presently in
full force and effect. With respect to the Baytolaand, there are no adverse or other parties ingssgm of the Baytown Land. Except as set
forth on Schedule 3.24, with respect to the Baytband, there are no pending, or, to the Knowledgd&P, threatened, condemnation,
eminent domain or similar Proceedings, and them®ipending, or, to the Knowledge of H&P, threatkriigation affecting the Baytown
Land; to the Knowledge of H&P and except as seéhfon Schedule 3.24, there are no Encumbrancétetevtidencing environmental
contamination on the Baytown Land; and all watewey, gas, electric, telephone, drainage and ofiiidy equipment, facilities and services
required by Law or necessary for the operatiormefliusiness of NGO are installed and connectedignt$o valid Permits, and no notice has
been received by H&P or any of its Affiliates redjag the termination or material impairment of sselvice. The Baytown Land has access
to and from a public right of way. No notice hagheeceived by H&P or any of its Affiliates relaito any termination or impairment of
such access.

Section 3.25 BANKING ARRANGEMENTS OF NGO. Sched8l&5 lists (i) the name of each bank or other fai@rinstitution in which
NGO has an account of any type or a safe deposiabd the number of each such account or safe ddymos and (ii) the names of ¢
Persons having authorization to draw thereon oinigaaccess thereto.

Section 3.26 INSURANCE.

(&) H&P or NGO has given proper and timely notig®tGO's insurers with respect to all known claintsol could potentially exceed NGC
retention or deductible levels under applicabl@iaace policies and which, to the Knowledge of H&R, covered by such policies.
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(b) Schedule 3.26.1 sets forth a list of all priynand excess occurrence-based policies covering N&®the ten years immediately
preceding that date of this Agreement. H&P has naaddable to Occidental a true and correct copfi)afach general liability and products
liability policy listed on Schedule 3.26.1 whichrrently insures NGO or which covers NGO-relatednstawhich are outstanding from prior
policy years, and (ii) each property insurance lasiter & machinery insurance policy listed on Sahled3.26.1 covering NGO over the two
years immediately preceding the date of this Agersn

(c) Schedule 3.26.2 sets forth a list of all claimade policies under which H&P or NGO has tendéoedGO's insurers, or given notice to
such insurers of, a claim and which is outstandi#®P has made available to Occidental a true ameecbcopy of each of such policies.

(d) Schedule 3.26.3 sets forth a list of all inswerelated indemnification and deductible reimbuarsnt agreements between H&P and the
insurers named thereon and providing liability cage to, among others, NGO. H&P has made avaitallBrcidental a true and correct cc
of each of such agreements.

(e) Schedule 3.26.4 sets forth a list of eachfazate of insurance which has been issued to trarties on behalf of NGO by any of its
insurers or any of their agents and pertainingdiies in effect.

(f) Schedule 3.26.5 sets forth a list of each suibend outstanding on behalf of NGO.
Section 3.27 ENVIRONMENTAL MATTERS. Except as setth in Schedule 3.27:

(a) The Facilities and the Assets are operatedaagdHazardous Activity by or on behalf of NGO @nducted, in substantial compliance v
all Environmental Laws.

(b) The Facilities and the Assets have been oprated any Hazardous Activity by or on behalf of ®Gas been conducted, in substantial
compliance with applicable Environmental Laws.

(c) None of H&P, NGO or any Representative of H&MNGO, or any other Person acting on behalf of theyeof, has received any notice,
Order, demand, correspondence or other communiciton any Governmental Body or any other Perstagaig (i) any actual or potential
violation or failure to comply with any EnvironmahtLaw by NGO or with respect to the Facilitiestloe Assets, or (ii) any actual or poten
obligation, responsibility or liability to addredsgar the cost of, or pay damages in lieu of addrgsany Environmental Liabilities with
respect to the Facilities, the Assets or any pitypay to or from which Hazardous Materials wergtributed, generated, handled, imported,
managed, manufactured, processed, produced,
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refined, Released, stored, transferred, transpomesicled, treated, disposed or used by or onlbehBGO, H&P with respect to the
Facilities or the Assets, or any other Person feose conduct NGO is or may be held responsible.

(d) None of H&P, NGO or any Representative of H&RNGO, or any other Person acting on behalf of theyeof, has Released, or cause
permitted a Threatened Release of, a "reportaldatdy,” as defined by

Section 102 of CERCLA, 42 U.S.C. Section 9602,ror state or local analogue thereof, or any regustiof the United States Environmer
Protection Agency ("EPA") or the Texas Natural Rese Conservation Commission ("TNRCC") thereundégany Hazardous Materials at
or from the Facilities or the Assets or with reggedNGO's business operations.

(e) None of H&P, NGO or any Representative of H&MNGO, or any other Person acting on behalf of theyeof, has treated, stored,
Released, recycled, disposed of or performed an@feaf, or arranged the treatment, storage, Releasycling, disposal or Cleanup of, any
Hazardous Materials at or from the Facilities @& #Assets or with respect to NGO's business opastexcept in compliance with
Environmental Law and Permits.

() None of H&P, NGO or any Representative of H&PNEGSO, or any other Person acting on behalf oftheyeof, has Released or disposed
of "hazardous waste," as defined by Section 1004f(#)e Solid Waste Disposal Act, 42 U.S.C. Sec8A3(5), or any state or local analor
thereof, or any regulations of the EPA or TNRCG¢ueder, into the Environment at or from the Fée#i

(9) There are no polychlorinated biphenyls in afthe Assets or at the Facilities.
(h) There are no friable asbestos-containing melteat the Facilities.

() There have been and are no underground stdaags located at the Facilities, and neither H&PMGO has owned or operated any
underground storage tanks at the Facilities or véipect to NGO's business operations.

() The Facilities have not been operated or used landfill, landfarm, dump, or land disposal $itethe disposal or deposit of Hazardous
Materials or "solid waste" (as defined by Secti®04(27) of the Solid Waste Disposal Act, 42 U.SS€ction 6903(27)).

(k) NGO has not owned, leased or operated anypreglerty or facility for any disposal, generatibandling, management, manufacturing,
processing, production, recycling, Release, ThreaitdRelease, storage, treatment or use of any akmMaterials other than on the
Baytown Land.
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Section 3.28 INTELLECTUAL PROPERTY. Section 3.2&tans a complete and accurate list of all IntéllatProperty Rights. NGO either
owns or has valid licenses to use all IntellecRralperty Rights, subject to the limitations settidn the agreements governing such use.
There are no limitations set forth in any of sugheements which, upon consummation of the trarmasttontemplated by this Agreement,
will alter or impair any rights of NGO under anyckuagreement, breach any such agreement or rgzpyraent of any sums thereunder. N
is in compliance with each such license and agregmead there are no pending, or, to the Knowlexfdé&P, threatened, Proceedings,
disputes or disagreements with respect to any kuehectual Property Rights.

Section 3.29 SURVEY. H&P has delivered the Suree@tcidental.

Section 3.30 FOREIGN ASSETS. Except as set fortBdnedule 3.30, NGO does not own, lease or usp@perty located outside of the
United States, including securities, investmentglimms against, or receivables from, any Persamning their property or business
principally so located.

Section 3.31 CLAIMS BY DIRECTORS AND OFFICERS, ETGF NGO. There are no outstanding claims by angegareor former directo
officer, employee or agent of NGO which are indeffable by NGO.

Section 3.32 BROKERS OR FINDERS. Neither H&P noy afits Affiliates has (i) retained any financedvisor, broker, agent or finder, or
(i) paid, or agreed to pay, any financial advidmgker, agent or finder on account of this Agreetm any of the transactions contemplated
hereby, except that Smith Barney Inc. has beeimeataas H&P's financial advisor in connection vitie transactions contemplated hereby.

Section 3.33 INVESTMENT INTENT. H&P understands aatnowledges that the shares of the Occidentalm@mmStock issuable pursui
to the provisions of this Agreement have not begistered under the Securities Act or under thargexs laws of any State. H&P (i) has
such business experience that it is capable ofiatiaf the merits and risks of its investment iarsshares, and (ii) is acquiring such shares
for its own account for the purpose of investmertt aot with a view to, or for sale or other dispiasi in connection with, any distribution
thereof, except (a) in any offering covered bygigtation statement under the Securities Act, or

(b) pursuant to an applicable exemption under #uties Act.

Section 3.34 REGULATED INDUSTRY. Neither H&P nor lds, with respect to the business of NGO, suligctgulation under the
PUHCA, the Investment Company Act of 1940, as aradndr the Interstate Commerce Act, nor is eitiehdPerson subject to regulation
pursuant to any rules or regulations promulgatedetinder. Neither H&P nor NGO is, with respectuohsbusiness, a "holding company", or
a "subsidiary company" of a "holding company", nr'affiliate" of a "holding company"
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or of a "subsidiary company" of a "holding compary*a "public utility", within the meaning of tHRUHCA and the rules and regulations
promulgated thereunder.

Section 3.35 LIMITATION ON REPRESENTATIONS AND WARRNTIES BY H&P.

(a) Except as and to the extent expressly set fotihis Agreement, included on any Schedule @rin Exhibit or included in any writing
delivered by H&P to Occidental currently herewithsabsequent hereto expressly pursuant to thegoma of this Agreement, H&P makes
no other representation or warranty and disclailiigahbility and responsibility for any represeritat, warranty, statement or information
(financial or otherwise) made or communicated (grait in writing) to Occidental or any of its Affdtes or Representatives (including any
opinion, information, projection, financial statembeforecast or advice that may have been provid€diccidental by any Representative of
H&P or of any Affiliate thereof). In particular, H&makes no representation or warranty to Occidevithlrespect to any information set
forth in the Confidential Memorandum. With respecany such projection or forecast, Occidental askadges that (i) there are uncertair
inherent in attempting to make such projectionsfanecasts,

(i) Occidental is familiar with such uncertaintj€gi) it is taking full responsibility for makingts own evaluation of the adequacy and
accuracy of all such projections and forecasts,(andt shall have no claim against H&P with respthereto.

(b) H&P makes no representation or warranty to @exfal regarding the probable success or profitalaf NGO.
ARTICLE IV
REPRESENTATIONS AND WARRANTIESOF OCCIDENTAL
Occidental represents and warrants to H&P that:

Section 4.1 ORGANIZATION OF OCCIDENTAL AND THE COMRNY. Occidental and the Company are corporatiorg oheorporated,
validly existing and in good standing under thedayithe States of Delaware and Oklahoma, respaygtiv

Section 4.2 AUTHORITY RELATIVE TO THIS AGREEMENT AN THE RELATED DOCUMENTS. Occidental has all reqtestorporat:
power and authority (i) to execute and deliver thisgeement and each of the Related Documents tohwhis a party, (i) to consummate the
transactions contemplated hereby and thereby,iintb (perform the obligations of Occidental heneler and thereunder, including the
execution, delivery and performance of all agreamand documents necessary to effectuate the tt@orsscontemplated hereby and
thereby. The Company has all requisite corporateep@and authority (A) to execute and deliver thggddement, (B) to consummate the
transactions contemplated hereby, and (C) to perfbe obligations of the Company hereunder, inclgdhe execution, delivery and
performance of all agreements and documents
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necessary to effectuate the transactions conteatpltetreby. The execution and delivery by Occidesftadnd the performance by Occidental
of its obligations under, this Agreement and eddn® Related Documents to which it is a party hiagen duly authorized by the Board of
Directors of Occidental (with the exact numberlvdies of the Occidental Common Stock issuable puatsto the provisions of this
Agreement and certain other matters to be detedvbgea pricing committee thereof), and no othepooate proceedings on the part of
Occidental are necessary to authorize the executivery and performance by Occidental of thiseement and each of such Related
Documents and the consummation by Occidental ofréimesactions contemplated hereby and therebyeXbeution and delivery by the
Company of, and the performance by the Compantsaftiligations under, this Agreement have been dutiiorized by all requisite
corporate action on the part of the Company, andther corporate proceedings on the part of the 2o or its sole shareholder are
necessary to authorize the execution, deliverypmentbrmance by the Company of this Agreement aacctinsummation by the Company of
the transactions contemplated hereby. This Agreemasbeen duly executed and delivered by Occitlanththe Company and constitutes
(and (1), in the case of Occidental, each of thiateé Documents to which Occidental is a party, @)din the case of Occidental and the
Company, each other agreement, instrument or datuexecuted or to be executed by Occidental oCitrapany in connection with the
transactions contemplated hereby or thereby, has, loe when executed will be, duly executed aniveiedd by Occidental or the Company,
as the case may be, and constitutes, or when saotexkand delivered will constitute) a valid angldiy binding obligation of Occidental or
the Company enforceable against Occidental or thmagainy, as the case may be, in accordance witéritss, except that such enforceability
may be limited by applicable bankruptcy, insolveneprganization, moratorium or similar laws affiegtcreditors' rights generally and
equitable principles (whether applied in a couria@f or equity).

Section 4.3 NONCONTRAVENTION. Except as set forth@chedule 4.3, (i) the execution, delivery andgrarance by (A) Occidental of
this Agreement and each of the Related Documentshich Occidental is a party, and (B) the Compafhthis Agreement, and (ii) the
consummation by (1) Occidental of the transactmorgemplated by this Agreement or each of suchtBglBocuments, and (2) the Compi
of the transactions contemplated by this Agreerdentot and will not (I) contravene, conflict witbr, result in a breach or violation of, any of
the terms, provisions or conditions of, (a) thertdreor by-laws of Occidental or the Company, (lny eesolution adopted by the Board of
Directors or the stockholders of Occidental or@wempany, or (c) any Order or Permit to which Ocotdéor the Company may be subject,
(I contravene, conflict with, or result in a bobeor violation of, any of the terms, provisionsconditions of, or constitute (with or without
the giving of notice or the passage of time or pathefault under, or give rise (with or withoué thiving of notice or the passage of time or
both) to any right of termination, amendment, cdlatien or acceleration of, or require payment undey bond, debenture, note, mortgage,
indenture, lease or other Contract to which Ocdalenr the Company is a party or by which Occideatahe Company or any of their
respective properties or assets may be bound ectedf, (111) result in the
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imposition or creation of any Encumbrance upornwithh respect to, any of the properties or assetseaor used by Occidental or the
Company, or (IV), assuming compliance with the eratreferred to in Section 4.4, violate any Lawdivig upon Occidental or the Company.

Section 4.4 CONSENTS. No Consent of, or declarafibng or registration with, any Person (includiany Governmental Body) is required
to be obtained or made by Occidental or the Comjpaegnnection with (i) the execution, deliveryperformance by (A) Occidental of this
Agreement or any of the Related Documents to wlicbidental is a party, or (B) the Company of thggdement, or (ii) the consummation
by (1) Occidental of the transactions contempldgthis Agreement or any of such Related Documeantg?) the Company of the
transactions contemplated by this Agreement, dtieer (I) compliance with the applicable requirersesftthe HSR Act, (II) compliance with
any applicable state securities or takeover lalM} filings with federal and state securities comsgions in connection with the transactions
contemplated by the Registration Agreement, andl ¢i¥fer filings with Governmental Bodies in the @ity Course of Business of
Occidental or the Company that are not requirdaktonade prior to the consummation of the transastimntemplated by this Agreement or
such Related Documents.

Section 4.5 SHARES OF OCCIDENTAL COMMON STOCK. Afstioe Closing, the shares of the Occidental Com®imtk issuable
pursuant to the provisions of this Agreement wéll/e been duly authorized for such issuance andyveseed as contemplated by such
provisions, will be validly issued, fully paid amdn-assessable. Such issuance of such sharestierstbject of any preemptive rights.

Section 4.6 SEC FILINGS. Occidental has delivereH &P accurate and complete copies of (i) the AhReport on Form 10-K of
Occidental for the fiscal year ended December 9951(ii) its Quarterly Reports on Form 10-Q foe tjuarterly periods ended March 31,
1996 and June 30, 1996, (iii) its Proxy Statementt§ last Annual Meeting of Stockholders, ang (is Current Reports on Form 8-K as filed
since January 1, 1996, in each case in the foad fily Occidental with the SEC (together, the "Oextdl Reports"). None of the Occidental
Reports, including, without limitation, any finaatstatements or schedules included therein, dirtteefiled, contained any untrue statement
of a material fact or omitted to state any matdeat required to be stated therein or necessaoydar to make the statements contained
therein, in light of the circumstances under whindly were made, not misleading. The audited codatd financial statements and unauc
consolidated interim financial statements of Ocetdk(together the "Occidental Financial Statenigniteluded in such reports present fai

in conformity in all material respects with GAAPx¢ept as may be indicated in the notes theretceandpt that certain information and
disclosure normally included in notes to consobddaiinancial statements have been condensed oteadnfibm the unaudited consolidated
interim financial statements pursuant to rules galilations of the SEC, but any resultant disclesare in accordance with GAAP as they
apply to interim reporting), the consolidated fingh position of Occidental as of the dates thessuf its consolidated
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results of operations and cash flows for the peribén ended (subject to normal year-end audisadgnts in the case of any unaudited
interim financial statements).

Section 4.7 LEGAL PROCEEDINGS. There is no Proceggiending, or, to the knowledge of Occidentakditened, by, against or involvi
Occidental or any of its Affiliates and that chalies, or that may have the effect of preventingtraeing, prohibiting, delaying, making
illegal, obtaining damages or other relief in coetien with, or otherwise interfering with, this Aggment or any of the transactions
contemplated hereby.

Section 4.8 BROKERS OR FINDERS. Neither Occidentalany of its Affiliates has (i) retained any fircdal advisor, broker, agent or
finder, or (ii) paid, or agreed to pay, any fina@dvisor, broker, agent or finder on accounhef Agreement or any of the transactions
contemplated hereby.

Section 4.9 INVESTMENT INTENT. Occidental is acdng the shares of the Surviving Corporation fooiten account for the purpose of
investment and not with a view to, or for sale thren disposition in connection with, any distrilmtithereof, except (a) in any offering
covered by a registration statement under the 8suAct, or (b) pursuant to an applicable exemptinder the Securities Act.

Section 4.10 LIMITATION ON REPRESENTATIONS AND WARRNTIES BY OCCIDENTAL.

(a) Except as and to the extent expressly set fottihis Agreement, included on any Schedule @arin Exhibit or included in any writing
delivered by Occidental to H&P currently herewithsabsequent hereto expressly pursuant to thegioms of this Agreement, Occidental
makes no other representation or warranty andadmslall liability and responsibility for any regentation, warranty, statement or
information (financial or otherwise) made or comriwated (orally or in writing) to H&P or any of isffiliates or Representatives (including
any opinion, information, projection, financial tment, forecast or advice that may have been gedvio H&P by any Representative of
Occidental or of any Affiliate thereof). With resppe¢o any such projection or forecast, H&P acknalgks that (i) there are uncertainties
inherent in attempting to make such projectionsfanecasts,

(i) H&P is familiar with such uncertainties, (iii) is taking full responsibility for making its awevaluation of the adequacy and accuracy of
all such projections and forecasts, and (iv) itldave no claim against Occidental with respeetéio.

(b) Occidental makes no representation or warremty&P regarding the probable success or profiighdf Occidental.
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ARTICLE YV
CONDUCT OF NGO PENDING CLOSING

Section 5.1 OPERATION OF THE BUSINESS OF NGO. Bawéhe date of this Agreement and the Closing D> will, and will cause
NGO to, (i) conduct the business and operatiofd@® only in the Ordinary Course of Business of N&t@ in material compliance with i
Applicable Laws, (ii) use their reasonable comnadrefforts to preserve, maintain and protect theefsin as good repair and condition as on
the date of this Agreement, ordinary wear and égaepted, (iii) use their reasonable commerciareffto preserve intact the current business
organization of NGO, to keep available the servifethe current officers, employees and agents®ONand to maintain existing

relationships and good will with licensors, liceasesuppliers, contractors, distributors, custoptarsllords, creditors, employees, agents and
other Persons having business relationships wit®ONG

(iv) keep in full force and effect insurance anahéd® comparable in amount and scope of coveradatartaintained by, or for the benefit of,
NGO on the date of this Agreement, (v) promptlyifydDccidental of any written notice of any defauéirmination or cancellation under &
Applicable Contract, (vi) confer with Occidentalnm@rning operational matters of a material natamel, (vii) otherwise report periodically to
Occidental concerning the status of the busingssations and finances of NGO.

Section 5.2 RESTRICTIONS ON CERTAIN ACTIONS. Fromdaafter the date of this Agreement and prior eo@fhosing, except (i) as
otherwise provided in this Agreement, (ii) as regdiby Applicable Law, (iii) as set forth on Schieds.2, or (iv) with the prior written
consent of Occidental, H&P shall cause NGO not to:

(a) amend its charter or by-laws;

(b) issue, sell or deliver (whether through theidgsee or granting of options, warrants, commitmentbscriptions, rights to purchase or
otherwise) any Equity Securities of NGO, or ameandny respect any of the terms of any securitid$@O;

(c) (A) split, combine, reclassify or change angr&s of the capital stock of NGO, (B) declareaséde or pay any dividend or other
distribution (whether in cash, stock or propertyany combination thereof) in respect of such capitack, (C) grant any registration rights,
(D) purchase, redeem, retire or otherwise acquiyecd its securities, or (E) adopt a plan of conpler partial liquidation or resolutions
providing for, or authorizing, any liquidation, d&ution, merger, consolidation, restructuring aggtalization or other reorganization of NC

(d) (A) except for intercompany indebtedness oveeH&P, create, incur, guarantee or assume any atigigs for borrowed money or
purchase money indebtedness, or otherwise becaive br responsible for the obligations of any p#erson, (B) make any loans, advances
or capital contributions to, or investments in, any
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other Person (other than customary travel, relonair expense advances to employees), (C) pledgiherwise encumber any shares of the
capital stock of NGO, or (D) create any Encumbraatieer than Permitted Encumbrances) upon anyeoAssets;

(e) pay or increase any bonus, salary or other eosation payable by NGO to any stockholder, directficer or (except in the Ordinary
Course of Business of NGO) employee of NGO;

(f) enter into, adopt, amend or terminate any bpptdit sharing, compensation, savings, insurasegerance, termination, stock apprecice
right, restricted stock, performance unit, stockchase, pension, retirement, deferred compensatidlective bargaining, employment or
other employee benefit agreement, trust, plan, famather arrangement for the benefit or welfareoofwith, any director, officer or employ
of NGO;

(9) acquire, sell (other than sales of inventorthim Ordinary Course of Business of NGO), leasetloerwise dispose of any of the Assets;
(h) acquire (by merger, consolidation or acquisitid stock or assets or otherwise), form, orgarorénvest in, any Person;

(i) make any capital expenditure if, after givirffeet thereto, the aggregate amount of all cagixglenditures made by NGO from the
beginning of its fiscal year commencing on Octobet995 to the date of such expenditure, shallecd2,164,000, except as necessary in ar
emergency situation, provided that H&P shall, allstause NGO to, give to Occidental notice as smoreasonably possible of such
emergency situation;

(j) waive, release, grant, cancel or transfer dayrs or rights with a value to NGO in excess a5 $20;
(k) make any change in the accounting methodsciples or practices of NGO;

() except in the Ordinary Course of Business ofQN@nter into, amend, modify, terminate, renewdgothan automatic renewals in
accordance with the terms of any Applicable Confracchange any Applicable Contract;

(m) other than intercompany transactions betwee ld&d NGO in the Ordinary Course of Business of N&ter into any transaction with
any Person that is an Affiliate of NGO;

(n) take any action which would, or might, (A) makey of the representations or warranties of H&Ha@th in this Agreement (taking into
account any amendment, referred to in Section &p.8{ any of the Schedules) untrue or inaccurate
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as of any time from the date of this Agreemenh®losing, or (B) result in any of the conditiaes forth in this Agreement not being
satisfied; or

(o) authorize or propose, or agree in writing drestvise to take, any of the actions describedi;$lection 5.2.
ARTICLE VI
ADDITIONAL AGREEMENTS

Section 6.1 GENERAL. Prior to the Closing, eaclhef Parties shall refrain, and shall cause eads éfffiliates to refrain, from taking any
action that would (i) prevent or invalidate the sommation of the transactions contemplated byAbigement, or (ii) cause this Agreement
or the transactions contemplated hereby to vi@ateLaw. Each of the Parties shall endeavor in daitld to cause the conditions (a) to its
obligations to close, and (b) to the obligationshaf other Parties to close, to be fulfilled apador to the Closing.

Section 6.2 REQUIRED CONSENTS. Each of the Padiedl use its reasonable commercial efforts toinkatth Consents of, and to effect all
declarations, filings and registrations with, adrfons (including Governmental Bodies) that aressary or required for the consummation
by such Party of the transactions contemplatedimeEach of the Parties shall cooperate with tiheoParties with respect to all such (i)
Consents to be obtained by such Parties, or (Gladations, filings or registrations to be madeshgh Parties.

Section 6.3 ACCESS TO INFORMATION. Between the dztéhis Agreement and the Closing, H&P will, anidl wause NGO and its
Representatives to, (i) afford Occidental and gpiRsentatives full and free access during norimsihless hours to each of NGO's properties
(including subsurface testing), Assets, Contrdmeks and records, and other documents and data,

(i) furnish Occidental and such Representativeh wopies of all such Contracts, books and recandd,other documents and data, as
Occidental may reasonably request, and (iii) furrizcidental and such Representatives with suctiiada financial, operating, and other
data and information, as Occidental may reasonaojyest.

Section 6.4 NOTIFICATION OF CERTAIN MATTERS. H&P promptly notify Occidental of (i) the discovenf any fact or
circumstance, or the occurrence or nonoccurrena@ypkvent, which would be likely to cause any espntation or warranty made by H&F
this Agreement to be untrue or inaccurate pricghoClosing, and (ii) any material failure of H&PMGO to comply with, or to satisfy, any
covenant, condition or agreement to be complietl witsatisfied by it hereunder. Occidental will imtly notify H&P of (A) the discovery ¢
any fact or circumstance, or the occurrence or oomaence of any event, which would be likely tag@any representation or warranty ir
by Occidental in this Agreement to be untrue ocaaate prior to the
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Closing, and (B) any material failure of Occiderdathe Company to comply with, or to satisfy, awyenant, condition or agreement to be
complied with or satisfied by it hereunder.

Section 6.5 NO SHOPPING. From and after the dathisfAgreement and until the earlier of (i) thegihg, or (ii) the termination of this
Agreement in accordance with its terms, H&P slzall] shall cause each of its Affiliates to, refrfmom taking any action, directly or
indirectly, through any officer, director, employ@gent or representative, to solicit or knowinghcourage, including by way of furnishing
information, the initiation of any inquiries or grosals regarding, or engage in any discussionster eto any agreements regarding, any
merger, tender offer, sale of shares of capitakstr assets (other than in the Ordinary Courddusiness of NGO), business combination or
similar transaction involving NGO.

Section 6.6 PERMITS. H&P shall use, and shall caNG© to use, its reasonable commercial efforteo(Reep all Permits referred to on
Schedule 3.20 in effect until the Closing, andt¢oapply for renewal of each such Permit that ieeglaled to terminate or expire prior to 45
days after the Closing Date.

Section 6.7 EMPLOYEES AND EMPLOYEE BENEFIT PLANS.

(a) For the purposes of this Section 6.7, "Empleysball mean the employees employed by NGO diteCiosing Date who are,
immediately prior to the Closing, (i) in the actigmployment of NGO, or (ii) on short term disaRilisick leave, or other short leave of
absence approved by NGO or H&P and who return td&wador to the earlier of (A) the applicable eleihent period under the long term
disability plan of H&P or NGO or (B) six months sdguent to the Closing. A true and complete lishefnames, positions, salaries (or
hourly rates, as applicable) and the last bonwesaoh of the Employees shall be provided by H&P ¢oi@ental no later than 4 days after the
date of this Agreement and shall be updated by & time to time up to the Closing.

(b) Immediately following the Closing Date, Occidi@nor one of its Affiliates, shall employ, or $heause NGO to continue to employ, all of
the Employees on an at-will basis.

(c) Nothing expressed or implied in this Agreem&mll confer upon any Employee, or any legal regmtdive thereof, any rights or
remedies, including any right to employment, whettieectly or as a third party beneficiary, or daoed employment for any specified
period, of any nature or kind whatsoever.

(d) Immediately following the Closing Date, Occidigror its Affiliates shall provide, or shall caus&O to provide, to each Employee, to the
extent that such Employee is eligible for such fieheanmediately prior to the Closing Date, withetbenefit plans and programs listed on
Schedule 6.7 to the same extent that similarlyasitl employees of Occidental or its Affiliates #piate in such plans and programs.
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Notwithstanding the foregoing, nothing herein shedjuire Occidental or NGO to maintain any paracydlan, program or arrangemt
following the Closing Date. Under such benefit piogs, (i) service with NGO or H&P shall be countedpurpose of determining any
period of eligibility to participate or vest in befits, and (ii) Employees and their eligible depemg (if a participant in any health, long term
disability or life insurance plans, as applicaloeNGO or H&P immediately prior to the Closing) dHze deemed to satisfy any pre-existing
condition limitations under group medical, denlié insurance or disability plans that shall bepded after the Closing Date, and amounts
paid by such Employees towards deductibles andycogat limitations under the health plans of H&ANSBO shall be counted toward
meeting any similar deductible and copayment litidtes under the health plans that shall be provafest the Closing.

(e) Immediately following the Closing Date, H&P a@dcidental shall promptly take the necessary siam@ccordance with Applicable Law,
to provide for a plan to plan transfer of the astcaalances of the Employees from the Helmerichagre, Inc. 401(k)/Thrift Plan to the
Occidental Petroleum Corporation Savings Plan.

(f) H&P shall retain all assets and liabilities vitespect to any Plan or other benefit plan, pmogoaarrangement except (i) with respect tc
Deferred Compensation Agreement, and (ii) as otiseryrovided in this
Section 6.7.

(g) From and after the Closing, Employees shakiiled to retain and take any paid vacation delyish accrued from January 1, 1996
through Closing, but which had not been taken ab@fClosing under the vacation policy applicablsuch Employees. On or promptly after
the Closing Date, H&P shall pay the Banked Vacaliaility, if any, to any Employee entitled to suBanked Vacation. "Banked Vacation"
shall mean an amount payable to any Employee foatian time that accrued prior to January 1, 1986which had not been taken as of the
Closing Date. For purposes of this

Section 6.7(g), vacation time taken during 1996mta the Closing shall reduce vacation time actmgring 1996 prior to the Closing before
reducing any vacation time accrued prior to 199fess a different ordering rule is specified in Waeation policy applicable to Employees.
Banked Vacation to Employees and any other lighilived to employees who do not become Employedkishthe responsibility of H&P.

(h) H&P agrees that, for Employees with an acctuemkfit under any Pension Plan, H&P shall, effectig of the Closing Date, amend such
Pension Plan so that full vesting in such accruaeht shall occur as of the Closing Date.

(i) In the event that H&P or NGO terminates an\N@&O's employees at any time prior to the ClosingeDE&P shall be solely responsible
for any liability with respect to such termination¢luding liability for all severance benefit pagnts to any such employee pursuant to its
severance plan and any costs associated with ieiolaf any Applicable Laws.
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() H&P shall retain the sole responsibility fondashall continue to pay, all hospital, medicaklttecare continuation coverage benefits as
described in section 4980B of the Code, life ineaea disability, worker's compensation, and othelfave plan expenses and benefits
(including all benefits under the Plans) for emjgley of H&P or NGO (including each Employee) andrtb@vered dependents, including
"qualified beneficiaries" within the meaning of en 607(3) of ERISA, with respect to claims inadrmprior to the Closing. Expenses and
benefits relating to such types of claims incutbgdEmployees and their covered dependents onear tae Closing Date shall be the sole
responsibility of Occidental under the terms ohignefit plans. In addition, H&P shall retain smsponsibility for the payment of any claim
for hospital, medical benefits, health care cordtian coverage benefits as described in sectiofB@8 the Code, life insurance, disability,
worker's compensation or other welfare benefitsopyny other item of compensation or benefits pyander any plan of H&P to, (i) any
employee of H&P after the Closing, (ii) any fornenployee of H&P or NGO who retired, died, becansablied or otherwise terminated
employment prior to the Closing Date, or (iii) aBgployee who fails or refuses or who otherwise da@scommence active employment
with NGO or remain so employed as of the ClosingeDa

(k) Representatives of Occidental shall be entittesheet with the Employees at mutually agreedbies prior to the Closing to explain and
answer questions about the conditions, policieshamfits of employment by NGO after the Closing.Rishall cooperate with Occidental
until Closing in communicating to such Employeeg additional information concerning employment witlsO after the Closing which su
Employees may seek, or which Occidental may désipgovide, and during normal business hours stilalv additional meetings by
Representatives of Occidental with such Employé®$G0 upon the reasonable requests of Occidemtalddition, H&P and Occidental
agree to furnish each other with appropriate rexfwdeach of the Employees as may be necessasstst in proper benefit administration.

() As of the Closing, NGO shall cease to be aipigiting employer in all Pension Plans and Plagmsored by H&P, and all Employees
shall cease to accrue any future benefits in secisiBn Plans and Plans as of the Closing.

Section 6.8 NO INTERCOMPANY INDEBTEDNESS OR OBLIGKINS. H&P shall take steps to ensure that, asefXtosing, (i) NGO
shall have no intercompany indebtedness or obtigatof any kind owed to H&P or to any Affiliate d&P, and (ii) NGO shall have no
funded debt obligations for borrowed money owedrig Person.

Section 6.9 BOOKS AND RECORDS.

(a) DELIVERY. From and after the Closing and upbe tequest of Occidental or the Surviving CorporatH&P shall deliver to Occidental
or the Surviving Corporation, as the case mayrb&uisa, Oklahoma, all of NGO's books and recardsuding bank account records,
accounting records, computer records and all Applie Contracts, in the possession of H&P or anysdiffiliates.
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(b) INSPECTION. Each Party agrees that, for a gkoidfive years following the Closing Date, suchiti?@hall take all necessary action to
ensure that (i) all corporate books and record$@O or pertaining to the Assets with respect taqusrending on or before the Closing Date
and in the possession or control of such Partyngrod its Affiliates shall be open for inspectiop Bepresentatives of the other Party at any
time during regular business hours, and (ii) sutleoParty may during such period at its expendeersach excerpts therefrom as it may
reasonably request.

(c) DESTRUCTION AND COOPERATION. For a period ofdiyears following the Closing Date (or for suchder period as may be
required by Law), no Party or any of its Affiliatekall destroy or give up possession of any originany copy of any of the books and
records relating to any matter for which any otRarty shall have any continuing responsibility urttiés Agreement without first offering to
such Party the opportunity, at its expense, toinlstach original or a copy thereof. During suchigpareach Party shall use its reasonable
commercial efforts to cooperate with each of theeoParties and make available such records arksliodhe employees and Representa
of such Party to the extent that such Party magarably require for its corporate and other busipesposes (including attendance at
depositions or legal proceedings, or audits regadsy such Party to be performed by such Partgispendent accountants for any period
through the Closing Date).

Section 6.10 LITIGATION SUPPORT. In the event anddo long as any Party actively is contestingefedding against any action, suit,
proceeding, hearing, investigation, charge, complaiaim or demand in connection with (i) any saction contemplated by this Agreement,
or (ii) any fact, situation, circumstance, statmdition, activity, practice, occurrence, eventjdent, action, failure to act, or transaction on
or prior to the Closing Date and involving NGO, leat the other Parties will cooperate with suchtypand its counsel in such contest or
defense, make available the personnel of such &y, and provide such testimony and access tawibks and records as shall be necessar
in connection with such contest or defense, alatsole cost and expense of the contesting ondifg Party.

Section 6.11 SECURITIES LAWS AND TRANSFERS; STOCERTIFICATES.

(a) H&P agrees that it will not transfer or dispageny of the shares of the Occidental CommonIiSigsuable pursuant to the provisions of
this Agreement other than (i) pursuant to an effeategistration statement under the Securitiesafict any applicable state securities law, or
(i) pursuant to an exemption from such registratimder the Securities Act and any such state giesuiaw; provided, however, that such
shares shall not be sold pursuant to the provisibisis clause (i) in the event that any suchistgtion statement shall be effective and
unless and until (A) H&P shall have notified Ocgiti of the proposed disposition and shall haveifired Occidental with a statement of
circumstances surrounding such disposition, andi{fB3quested by Occidental, at the expense of lé&Rs transferee, H&P shall have
furnished to Occidental an opinion of
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counsel, reasonably satisfactory to Occidentaheceffect that such transfer may be made withegistration under the Securities Act or any
applicable state securities law.

(b) All certificates evidencing the shares of thecidental Common Stock issuable pursuant to theigions of this Agreement shall bear the
following legend:

The shares of stock evidenced by this certifictite (Shares") have been acquired for investmentand not been registered under the
Securities Act of 1933 or any state securities [alae Shares may not be sold, transferred or otkerdisposed of except pursuant to an
effective registration statement under the Se@asrifict of 1933 or an applicable exemption fromstrgtion thereunder.

Upon request by H&P, Occidental shall remove prdyripie foregoing restrictive legend when the foriegaestrictions are no longer
required by applicable securities laws.

(c) Occidental shall make a notation in its stookls regarding the restrictions on transfer ofsiwres of the Occidental Common Stock
issuable pursuant to the provisions of this Agresirend such shares will be transferred on the ®odkOccidental only if transferred or sold
in compliance with the provisions of Section 6.31(#pon request by H&P, Occidental shall removenpty such notation when the
foregoing restrictions on transfer are no longguied by applicable securities laws.

Section 6.12 NO SHORT SALES. During the period fribve date of this Agreement through the ClosingeDagither H&P nor any of its
Affiliates or any agent acting on behalf of anytledm will (i) sell, offer to sell or commence arales solicitation, marketing or other efforts
facilitate the disposition of any shares of the i@ental Common Stock, or (ii) sell short or ent&piany put equivalent position with respect
to any shares of the Occidental Common Stock.

Section 6.13 TITLE MATTERS.

(a) Occidental has obtained, at Occidental's sqierse, a Commitment for Title Insurance coverirggBaytown Land and all improvements
located thereon (the "Title Commitment") from thidefCompany, pursuant to which the Title Companag hgreed to issue to NGO at
Closing an Owner Policy of Title Insurance (thetl§Policy"), which Title Commitment was issued Aangust 20, 1996 and has an effective
date of August 12, 1996.

(b) H&P shall cause the satisfaction or eliminatidritem 4 listed on Schedule C to the Title Conmant with the result that the Title
Company shall be willing to issue the Title PoltoyNGO at the Closing without exception or conditrelating to such item.

(c) Prior to the Closing, H&P shall (i) assignlilsS. trademark application No. 74/733,194 (for GAR), and all of the rights, title and
interest of H&P with
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respect thereto, to NGO on a form reasonably aabépto Occidental, (ii) deliver an original, extsmlicopy of such assignment to
Occidental, (iii) file such assignment of recordhwthe U. S. Patent and Trademark Office, anddieyide written evidence of such filing to
Occidental. H&P represents and warrants to Occadéhat neither such application nor the right$1&f to such trademark are subject to .
Encumbrances.

Section 6.14 INSURANCE.

(&) H&P shall, and, prior to the Closing, shall@aiNGO to, give timely notice to NGO's insurersuy claims which shall become known to
H&P or NGO between the date of this Agreement &eddlosing Date and which, to the Knowledge of H&®yld potentially exceed NGO's
retention or deductible levels.

(b) H&P shall use its reasonable commercial efftrtgrovide copies of any occurrence-based insergoticies which Occidental or NGO
may in the future request in connection with clabmsught after the Closing Date and which relatedcurrences prior to the Closing Date.
Subject to Section 6.14(c), NGO shall retain tightrto make claims relating to pre-Closing Dateunnces against any of H&P's
occurrence-based policies which insured NGO.

(c) Neither Occidental nor NGO will submit, afteetClosing Date, any claims against the Nationabt®olicy; provided, however, that
NGO may pursue claims noticed or tendered to th@Nal Union Policy on or before the Closing Ds

(d) NGO shall have the right to negotiate and aatelany pre-Closing Date claims noticed or tenday@dGO's insurers on or before the
Closing Date under any policies insuring NGO.

(e) In the event that H&P or any of its Affiliatekall receive or otherwise collect any amountgtireao claims involving NGO occurrences,
H&P shall, or shall cause such Affiliate to, remiich amounts to Occidental within fifteen daysraféeeipt thereof by H&P or such Affiliate,
as the case may be.

() H&P shall not modify or cancel coverage undgrafy of the policies of H&P which provide coveeatp NGO for pre-Closing Date
occurrences, or (i) any other policies which coary claims of NGO still outstanding on the Closibate.

(9) H&P and Occidental will cooperate with eacheastto cause to be terminated, released and disethang the Closing Date or as soon as
practicable thereafter, each surety bond whiclsied on Schedule 3.26.5. With respect to each suctty bond which shall not have been so
terminated, released and discharged, Occidentl) Bloan and after the Closing Date, cause NGOddgrm and comply, in all material
respects, with all of the terms and conditionsumthssurety bond.

44



(h) H&P shall not at any time provide insuranceerage for NGO or Occidental for claims which rel@tgost-Closing Date occurrences.

6.15 LISTING OF SHARES OF THE OCCIDENTAL COMMON STH&. Prior to the Closing Date, Occidental shall malpplication to
supplement its listing agreements with the New Y8tiick Exchange, Inc. and the Pacific Stock Exchdngorporated so as to cause the
shares of the Occidental Common Stock issuablaipatgo the provisions of this Agreement to beetisthereon upon issuance or as soon
thereafter as practicable.

ARTICLE VII
TAX MATTERS

Section 7.1 REPRESENTATIONS, WARRANTIES AND COVENAN OF H&P. H&P represents and warrants to Occideateal
covenants, as follows:

(a) TAX RETURNS.

(1) H&P has prepared, shall prepare or shall cembe prepared, and has timely filed, shall tinfédyor shall cause to be timely filed, all T
Returns required by applicable law to be filed RHor NGO for all taxable periods ending on or ptimthe Closing Date, and H&P will u
its reasonable efforts to ensure that all suchReturns to be so filed after the date of this Agreet will be true, complete and correct in all
material respects.

(2) Except in connection with Section 7.1(a)(3), Pi&hall not make any tax elections in its or NGIais Returns for any taxable period
ending on, prior to, or commencing prior to andiegafter, the Closing Date, which could be bindimmpn NGO or increase the amount of
Taxes for which NGO may be liable without the exgstavritten approval of Occidental.

(3) NGO is a member of an affiliated group of cagimns filing U.S. Federal income tax returns dfieh H&P is the common parent (the
"Helmerich & Payne Group"). The Helmerich & Payne@® files its Tax Returns on a fiscal year enddgptember 30. The items of incor
gain, deduction, loss and credit of NGO, includiogeign tax credits, state tax deduction and osirailar tax attributes of NGO affecting
H&P's consolidated or combined taxable income f@atober 1, 1995 through the Closing Date shalhibkited in the consolidated or
combined taxable income of the Helmerich & Payneuprin accordance with Treasury Regulations Sedtiab02-76(b), for U.S. Federal
income tax and that of the states of Oklahomaf@ala and Kansas. H&P shall not be required ® dihy other Tax Returns except those
required by Sections 7.1(a)(1) and 7.1(a)(3).

(b) PAYMENT OF TAXES. H&P or NGO has paid, will pggr will have paid on their behalf) within the #nand in the manner prescribed
by law, or where payment is
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not yet due, has established (or has had estathlmhéheir behalf), or will establish or cause ¢odstablished on or before the Closing Date,
an accrual, as set forth in Schedule 7.4, for thenent of, such taxes (including any interest, tals to tax, or penalties applicable thereto)
due from H&P or NGO after the date of this Agreetrenare indemnified by H&P pursuant to the prawisiof Section 7.4.

(c) AUDITS, PROCEEDINGS AND LITIGATION.

(1) There is not any current, pending or threatehadit of, assessment against, or litigation oreotAroceeding against, H&P or NGO with
respect to any Taxes due from H&P or NGO for wiNEBO may be liable.

(2) Neither H&P nor NGO is subject to, bound byagrarty to, any agreement relating to Taxes, @inlyany agreement with any Tax
Authority, that can affect a taxable period for @thNGO may be liable, except for (i) a Code SectiBh(a) adjustment relating to
capitalization of sales tax, and (ii) the IndudtBistrict Agreement, dated December 19, 1995, betwthe City of Baytown, Texas, and NGO
relating to real or personal property tax. H&P Habvered to Occidental true and complete copigg\pthe Consent Agreement, dated on or
about August 15, 1995, between the Internal Rev&aueice and H&P with respect to such adjustment, (&) such Industrial District
Agreement.

(3) There are no extensions of the statutory pesfdiiitations relating to the assessment or paynoé Taxes due from H&P or NGO for a
taxable period for which NGO may be liable. No s$ias been raised in any Audit of NGO or H&P assailt of which NGO may be liable
for any Taxes.

(d) TAX LIENS. There are no liens for Taxes upoly afithe assets of H&P or NGO, except liens for @arot yet due and payable, for
which NGO may be liable.

(e) TAX BASIS. The cumulative regular tax basisatifthe assets of NGO as of the Closing Date, hahg and all adjustments required by
the provisions of the Code, shall be provided tai@ental by H&P within 45 days of the Closing Date.

Section 7.2 REPRESENTATIONS, WARRANTIES AND COVENAN OF OCCIDENTAL. Occidental represents and wagamtH&P,
and covenants, as follows:

(a) Immediately following the Merger, NGO will holt least 90 percent of the fair market value ef@mmpany's net assets and at least 70
percent of the fair market value of the Companyisg assets held immediately prior to the Merger.

(b) Prior to the Merger, Occidental will be in caritof the Company within the meaning of Sectio8@9 of the Code.
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(c) Occidental has no plan or intention to reacgainy of its stock issued in the Merger.

(d) Occidental has no plan or intention to liqued&tGO; to merge NGO with or into another corporatio sell or otherwise dispose of the
stock of NGO except for transfers of stock to coghions controlled by Occidental; or to cause N®@dll or otherwise dispose of any of its
assets or of any of the assets acquired from timep@ny, except for dispositions made in the ordirtayrse of business or transfers of assets
to a corporation controlled by NGO, and exceptifansfers described in Section 368(a)(2)(C) ofGbee and Treasury Regulation Section
1.368-2(j)(4).

(e) The Company will have no liabilities assumed\§yO, and will not transfer to NGO any assets stthje liabilities, in the Merger.

(f) For the shorter of (i) the period required tmply with Treasury Regulation Section 1.368-1(all applicable case law, or (ii) the period
of two years immediately following the Merger, NGl continue its historic business or use a sigifit portion of its historic business
assets in a business within the meaning of suchstirg Regulation and applicable case law.

(9) Occidental will pay all of the expenses incdrby Occidental or the Company in connection wligh Merger.

(h) There is no intercorporate indebtedness exjdigtween Occidental and NGO or between the ComaadyNGO that was issued,
acquired, or will be settled at a discount.

(i) Occidental does not own, directly or indire¢thor has it owned during the past five years,afliyeor indirectly, any stock of NGO.

() Occidental has no plan or intention as patthefMerger to cause NGO to issue after the Cloadditional shares of its stock that would
result in Occidental losing control of NGO withimet meaning of Section 368(c) of the Code or anyawas, options, convertible securities
any other type of right pursuant to which any persould acquire stock in NGO that, if exercise¢anverted, would affect Occidental's
acquisition or retention of control of NGO, as defil in Section 368(c) of the Code.

(k) Occidental will acquire the NGO Common Stockiieth constitutes "control" of NGO within the meagiof Section 368(c) of the Code,
from H&P solely in exchange for Occidental votirigek. No liabilities of NGO or H&P will be assumég Occidental.
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() Occidental shall provide H&P with copies of afigix Returns covering any taxable period of NGOclwldiommences prior to and ends
after the Closing Date at least 30 days priorltodisuch returns.

(m) Occidental shall not file any amendments imittNGO's Tax Returns for any taxable period endingr prior to the Closing Date, which
could be binding upon H&P or increase the amouritaofes for which H&P may be liable without the eegs, written approval of H&P.
Occidental shall not make any tax elections imitBlGO's Tax Returns for any taxable period comrmgnprior to and ending after the
Closing Date, which could be binding upon H&P arrgmse the amount of Taxes for which H&P may Hadiavithout the express, written
approval of H&P.

Section 7.3 REFUNDS, CARRYOVER, ETC.

(&) All refunds of Taxes arising from (i) Tax Retarequired by

Section 7.1(a)(3) for the period October 1, 1996ulgh the Closing Date, (ii) any other U.S. FederaDklahoma, California or Kansas
income tax return filed by H&P on a consolidatedcombined basis, and (iii) any Canadian federalrovincial income tax for (A) the period
October 1, 1995 through the Closing Date, and &®alble periods ending on or prior to the ClosingeDshall be the sole property of H&P.

(b) All refunds of Taxes for any taxable periodh@tthan those described in Section 7.3(a)) sleathb sole property of Occidental.

(c) Any benefit of any unutilized net operatingdpreet capital loss, foreign tax credit or otheryaver to any taxable period commencing
prior to and ending after, or commencing after,@hasing Date, shall be the sole property of Oadfidk to the extent not utilized by H&P or
NGO in Tax Returns to be filed by H&P required Bcfons 7.1(a)(1) and 7.1(a)(.

(d) If (i) H&P receives any refund, credit or otHmmefit described in this Section 7.3 which bettwOccidental, or (ii) Occidental receives
any refund, credit or other benefit described ia 8ection 7.3 which belongs to H&P, H&P or Occiddnas the case may be, shall pay to
H&P or Occidental the entire amount of such refusrddit or other benefit within 15 days of its riptef the same.

Section 7.4 INDEMNIFICATION FOR TAXES.

(a2) INDEMNIFICATION BY H&P. Schedule 7.4 is a congpé and accurate list, as of August 30, 1996,lafcalruals and reserves maintai
in the balance sheets of NGO and H&P for accruead éor the taxable year 1996. H&P agrees to indignand hold harmless Occidental
and its successors and assigns from any andlailitiss with respect to (i) all taxes (includingyainterest, additions to tax, or penalties
applicable thereto) of H&P or NGO arising from (8) S. Federal, Oklahoma, California or Kansas inetax returns for the period from
October 1, 1995 through the Closing
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Date, to the extent in excess of any accrualssarves for Taxes reflected in the balance shedis@ and H&P and as set forth in Schedule
7.4, and (B) any other U.S. Federal, Oklahoma,f@ailia or Kansas income tax return, and any amentlthereto, in each case filed by H&P
on a consolidated or combined basis, and (ii) 50%ldaxes (including any interest, additionsda,tor penalties applicable thereto) of H&P
or NGO arising from any Texas franchise tax retnd any amendments thereto filed by NGO for taxglkkiods ending prior to the Closi
Date; provided, however, that the obligations of HBursuant to the provisions of clause (ii) of tBéction 7.4(a), with respect to any such
taxes arising from any such Texas franchise taxmeair amendment for any taxable period which shalude October, November and
December 1995, shall be 50% of the difference betw(é) the amount of such taxes (including anyr@st additions to tax, or penalties
applicable thereto), and (2) $55,645.

(b) PAYMENTS. Payment of any amount due to Occidkander this
Section 7.4 shall be made within 15 days followtimg written request by the Party which made a paynwea Tax Authority, which request
shall include proof of payment by such Party.

Section 7.5 CONTEST PROVISION. H&P shall notify @tental, and Occidental shall notify H&P, within @&ys in writing upon receipt t
H&P or any Affiliate thereof, or by Occidental amaAffiliate thereof, as the case may be, of eacitten or oral communication addressed to
H&P, Occidental or NGO for any taxable period whigduld give rise to a claim for indemnification wncSection 7.4. In the case of any
written communication received, H&P or Occidentsdlsinclude with the notice to Occidental or H&3, the case may be, a true, correct and
complete copy of the communication received. H&Blldmave the sole right to represent the interestGO in any Audit, protest of other
proceedings relating to a payment subject to tHermification set forth in Section 7.4(a), to enyptounsel of its choice and otherwise
control the conduct of such Audit, protest or otperceedings, provided, however, that (i) Occidesttall have the right to participate in st
Audit, protest or other proceedings, and (ii) H&R not settle any issue with respect to such Aymtotest or other proceedings which may
increase the amount of Taxes for which NGO mayidi®d without the express, written consent of Oentdl.

Section 7.6 COOPERATION. H&P and Occidental wilbyide each other with such cooperation and infolonads H&P or Occidental may
request of the other and as is reasonably neceissfilifg any Tax Return, or claim for refund, detining a liability for Taxes or a right to a
refund of Taxes, or in conducting any Audit or atReoceeding in respect of Taxes. Such cooperatiali include, but not be limited to,
making employees available on a mutually convertiasts to provide explanation of any documentsfarimation provided hereunder or
otherwise as required in the conduct of any Audittber Proceeding. H&P shall retain all Tax Resisthedules and work papers and all
material records or other documents relating taenabf NGO relating to Taxes for the period ofeseyears from the Closing Date, and, at
the expiration of such period, H&P or Occidentadlshave the right to dispose of any such Tax Retur other documents after providing 90
days' notice to H&P or Occidental, as the case may
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be. Any information obtained under this Sectionshéll be kept confidential, except as may be @tlsernecessary in connection with the
filing of Tax Returns or claims for refund or inructing an Audit or other Proceeding.

Section 7.7 TRANSFER TAXES. Notwithstanding theys@ns of
Section 7.1 and 7.4, Occidental and H&P shall gaghtheir respective transfer, documentary, exsisamp and other similar taxes, fees or
governmental charges that may be imposed by law epch such Party in respect of the transactiontenglated by this Agreement.

Section 7.8 SURVIVAL. Notwithstanding any other pigion of this Agreement, (i) all of the represditas, warranties and covenants set
forth in Sections 7.1 and 7.2 pertaining to any $hall survive the Closing and until the applicabée law statute of limitations, including
any extensions thereof, with respect to such Tal kave expired, and (ii) the indemnification gaitions of H&P set forth in Section 7.4
pertaining to any Tax shall survive the Closing antll six months after the applicable Tax law statof limitations, including extensions,
with respect to such Tax shall have expired.

Section 7.9 CONDUCT OF H&P BEFORE CLOSING. From afigr the date of this Agreement and prior toGhesing, except with the
prior written consent of Occidental, H&P shall calGO not to:

(i) enter into any settlement of any issue witlpeses to any Audit;
(i) execute any consent to extend any statutérifdtions with respect to Taxes; or
(iii) execute any consent to extend any due datéhfofiling of any Tax Return.
ARTICLE VIII
CONDITIONSTO OBLIGATIONS OF OCCIDENTAL AND THE COMPANY

The obligations of Occidental and the Company twsconmate the transactions contemplated by thisehgeat shall be subject to the
satisfaction, at or prior to the Closing, of eatlthe following conditions (any of which may be wead by Occidental and the Company, in
whole or in part):

Section 8.1 ACCURACY OF REPRESENTATIONS. The reprgations and warranties made by H&P in this Agreshall be true and
correct in all material respects as of the Clogtaging into account any amendment, referred t8dntion 12.9(b), to any of the Schedules),
with the same effect as though such representagiodsvarranties had been made as of the Closimgexi) to the extent that such
representations and warranties expressly relade tarlier date, and (ii) as provided in this Agneat).
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Section 8.2 PERFORMANCE BY H&P AND NGO. H&P and NG@all have performed, and complied with, all &f tovenants and
obligations required by this Agreement to be penfed and complied with by H&P or NGO, as the casg b& on or prior to the Closing.

Section 8.3 NO PROCEEDINGS OR ORDERS. No Proceedtir@rder shall, on the Closing Date, be pendinggatened or in effect that (i)
challenges, or that may have the effect of premgntiestraining, prohibiting, delaying, making g, obtaining damages or other relief in
connection with, or otherwise interfering with,gtgreement or any of the transactions contempla¢eeby, or (ii) would impose any
material limitation on the ability of Occidental éxercise full rights of ownership of the shareshef Surviving Corporation or of NGO to
exercise full rights of ownership of the Assets] ao director or officer of NGO shall have notifi@dcidental in the letters referred to in
clause (v) of Section 2.4(b) of any claim for indefication from NGO.

Section 8.4 CONSENTS. All Consents of, and dedlamat filings or registrations with, all Personsqluding Governmental Bodies) required
to be obtained or made by or on behalf of H&P orONi@ connection with the execution, delivery orfpemance by the Parties of this
Agreement, or otherwise reasonably required forctiressummation of the transactions contemplatedolgeshall have been obtained or me
and all thereof shall be in full force and effettre Closing.

Section 8.5 NOVATION AGREEMENT. National Union Fihesurance Company of Pittsburgh, PA. shall havereted and delivered a co
of the Novation Agreement to Occidental.

Section 8.6 DELIVERY OF DOCUMENTS. H&P shall havelidered to Occidental each of the certificatestrumments, documents and ot
items to be delivered by H&P to Occidental pursuarthe provisions of Section 2.4(b).

ARTICLE IX
CONDITIONSTO OBLIGATIONSOF H& P AND NGO

The obligations of H&P and NGO to consummate thagactions contemplated by this Agreement shadlbgect to the satisfaction, at or
prior to the Closing, of each of the following cdti@hs (any of which may be waived by H&P and NG®whole or in part):
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Section 9.1 ACCURACY OF REPRESENTATIONS. The reprgations and warranties made by Occidental inAgigement shall be true
and correct in all material respects as of the iBtpwith the same effect as though such representatind warranties had been made as «
Closing (except (i) to the extent that such repreeons and warranties expressly relate to ameeathte, and (ii) as provided in this
Agreement).

Section 9.2 PERFORMANCE BY OCCIDENTAL AND THE COMMR¥ . Occidental and the Company shall have performaed complied
with, all of the covenants and obligations requipgdhis Agreement to be performed and compliedh Wit Occidental or the Company, as the
case may be, on or prior to the Closing.

Section 9.3 NO PROCEEDINGS OR ORDERS. No Proceedtir@rder shall, on the Closing Date, be pendingsatened or in effect that (i)
challenges, or that may have the effect of premgntiestraining, prohibiting, delaying, making g, obtaining damages or other relief in
connection with, or otherwise interfering with,gtAgreement or any of the transactions contempla¢eeby, or (ii) would impose any
material limitation on the ability of H&P to exese full rights of ownership of the shares of thei@ental Common Stock to be acquired by
H&P pursuant to the provisions of this Agreement.

Section 9.4 CONSENTS. All Consents of, and dedlamat filings or registrations with, all Personsquding Governmental Bodies) required
to be obtained or made by or on behalf of the €aiti connection with the execution, delivery orffpenance by the Parties of this
Agreement, or otherwise reasonably required forctiressummation of the transactions contemplatedolgeshall have been obtained or me
and all thereof shall be in full force and effettre Closing.

Section 9.5 NOVATION AGREEMENT. National Union Fihesurance Company of Pittsburgh, PA. shall hawvereted and delivered a co
of the Novation Agreement to H&P.

Section 9.6 DELIVERY OF DOCUMENTS. Occidental shalve delivered to H&P each of the certificatestrumments, documents and ot
items to be delivered by Occidental to H&P pursuarthe provisions of
Section 2.4(c).

Section 9.7 LEGAL MATTERS. All actions, proceedingsstruments and other documents required to consate the transactions
contemplated by this Agreement, and all other eelégal matters, shall be reasonably satisfattocpunsel to H&P and NGO.
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ARTICLE X
TERMINATION

Section 10.1 TERMINATION EVENTS. This Agreement niag/ terminated and the transactions contemplatesbp@bandoned, (except as
set forth in clause (iv) of this Section 10.1) ay &me prior to the Closing, in the following masn

(i) By mutual written consent of Occidental and H&®

(il) By Occidental in the event that (A) H&P or NGgball have breached any representation, warraotienant or agreement contained in
Agreement in any material respect, and such brshal not have been waived by Occidental, (B) H&Rllsamend any of the Schedules
pursuant to the provisions of Section 12.9(b) sxitise the occurrence of any event between theofitiiés Agreement and the Closing Date
and, absent such amendment, H&P or NGO would habeeached any such representation, warranty, eoxem agreement, and such
breach shall not have been waived by OccidentdlH&P shall amend any of the Schedules pursuatitagrovisions of Section 12.9(b) to
disclose the occurrence of any event on or beferalate of this Agreement (without regard to théemality of such event), (D) H&P shall
amend Schedule 3.15 pursuant to the provisiongcti@ 12.9(b) to disclose the occurrence of argnewhether such event shall have
occurred before, on or after the date of this Agreret and without regard to the materiality of saehnt), or (E) the Closing shall not have
occurred on or before the Termination Date by readdhe failure of any condition precedent settan Article VIII; or

(iii) By H&P in the event that (A) Occidental oralfCompany shall have breached any representatamamty, covenant or agreement
contained in this Agreement in any material respsmatl such breach shall not have been waived by, lé&FB) the Closing shall not have
occurred on or before the Termination Date by readdhe failure of any condition precedent settan Article 1X; or

(iv) By H&P, not later than one day prior to theo€ihg Date, in the event that the Closing StockdPshall be less than $21.50; or

(v) By either Occidental or H&P if the Closing shiabt have occurred on or before the TerminatioteDanless such failure to close shall be
due to a breach of this Agreement by the Partyisgek terminate this Agreement pursuant to thésise (v).

Section 10.2 EFFECT OF TERMINATION. In the eventlod termination of this Agreement by H&P or Occitié pursuant to the provisio
of Section 10.1, notice thereof shall forthwithdieen by H&P or Occidental, as the case may bthemther Parties specifying the provision
hereof pursuant to which such termination shainaele, and this Agreement shall become void and haedfect, and there shall be no
liability hereunder on the part of any Party wiéispect to this Agreement, except that the agreensemnforth in this Section 10.2 and in
Sections 12.1,12.2,12.3,12.4, 12.5, 12.6,

53



12.8,12.9(a), 12.10, 12.11, 12.12, 12.13, 12.248 and 12.16 shall survive such termination; jgled, however, that any termination
pursuant to the provisions of clauses (ii)(A) @j(@) of Section 10.1 shall not relieve any Pafitym any liability to the other Party for
damages actually incurred as a result of any breftiis Agreement, and no such termination shalibemed to be a waiver of any
applicable remedy (including specific performancénunctive or other equitable relief) for any buareach.

ARTICLE XI
SURVIVAL OF REPRESENTATIONS AND WARRANTIES
Section 11.1 SURVIVAL.

(a) Except as otherwise stated in Sections 11(¢b,){(d) and
(e), all representations and warranties set forthis Agreement or in any writing delivered comently herewith or subsequent hereto
expressly pursuant to the provisions of this Agreetwill not survive the Closing.

(b) The representations and warranties of H&P@gh fin the following Sections shall survive up &md including, the third anniversary of
Closing, after which such representations and wégs shall terminate and be of no further forceféect: 3.1, 3.2, 3.3, 3.4, 3.5, 3.6, 3.7, 3.8,
3.18(c), 3.27(k), 3.32, 3.33 and 3.35.

(c) The representation and warranty of H&P sehfartSection 3.12 shall, with respect to all peedqroperty (whether tangible or intangit
covered by such representation and warranty, seiyivto, and including, the date which shall od®0 days after the Closing Date, after
which such representation and warranty shall temteiand be of no further force or effect.

(d) The representations and warranties of Occidleetaorth in the following Sections shall survivp to, and including, the third anniversary
of the Closing, after which such representatiorgs\aarranties shall terminate and be of no furtbecd or effect: 4.1, 4.2, 4.3, 4.4, 4.5, 4.7,
4.8, 4.9 and 4.10.

(e) The representations, warranties and covenantsrsh in Sections 7.1 and 7.2, and the inderoaiion obligations of H&P set forth in
Section 7.4, shall terminate as provided in Secti@n

() Nothing set forth in this Article XI shall anhg time relieve any Party from the performancet®tovenants, agreements, undertakings and
indemnities set forth in this Agreement. Such cags, agreements, undertakings and indemnitiessralve the Closing.
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ARTICLE XI1
MISCELLANEOUS

Section 12.1 CONFIDENTIALITY. Each Party (other than the case of clause (i) of this Section 1RG0O) shall, and shall cause its
Affiliates, employees, agents, accountants, legahsel and other representatives to, hold in stdofidence, and not utilize for any
commercial or other purpose whatsoever, informatioany kind concerning (i) NGO or its business(irthe transactions contemplated by
this Agreement, in each case obtained from any ®bety or any of its Affiliates, employees, agemiscountants, legal counsel or other
representatives (hereinafter such informationfisrred to as the "Information”); provided, howewbat the foregoing obligation of
confidence shall not apply to (A) any Informatidrat is or shall become generally available to thiglip other than as a result of a disclosure
by such Party, any of its Affiliates or the respezemployees, agents, accountants, legal counsgher representatives of such Party or any
such Affiliate, (B) any Information that is or sheécome available to such Party or its employagents, accountants, legal counsel or other
representatives prior to the Closing on a noncemtiil basis prior to its disclosure by such Partits employees, agents, accountants, legal
counsel or other representatives, and (C) any imdition that shall be required to be disclosed loh Rarty, any of its Affiliates or the
respective employees, agents, accountants, legakebor other representatives of such Party orsani Affiliate as a result of any offering
of securities of such Party or of any such Affiiar otherwise, in each case under any Law or aleyar regulation of any stock exchange.
The obligations of each Party under this

Section 12.1 shall terminate on (1) the ClosingeDat (2) on July 31, 2001, if the Closing shall accur. In the event that the Closing shall
not occur, each Party will return to any other appiate Party, or destroy, as much of the Infororativhich shall be in the possession of such
Party as such other Party shall request.

Section 12.2 PRESS RELEASES AND PUBLIC ANNOUNCEMEBPrior to the Closing, the Parties shall not, simall not permit any of
their respective Affiliates to, issue any pressask or other public announcement relating toubgest matter of this Agreement (other than
presentations to security analysts and financgtltirtions) except (i) with the prior approval bktother Parties, (ii) when, on the advice of
legal counsel, such release or announcement isreedoy the federal securities laws or the rules rgulations of any of the national stock
exchanges (in which case the disclosing Party sbakult with the other Parties prior to making declosure), and (iii) either H&P or
Occidental may, upon execution of this Agreemesstié a press release and file any report requyreddh laws, rules or regulations
disclosing, in each case, such execution, theipated Closing Date and the terms of the transastimntemplated by this Agreement set
forth in Sections 2.1 and 2.3. Each Party will edhwith the other Parties concerning the means/bigh the employees, customers and
suppliers of NGO and other Persons having dealiitisNGO will be informed of the transactions canfdated by this Agreement.

Section 12.3 NO THIRD-PARTY BENEFICIARIES. NOTHINGONTAINED IN THIS AGREEMENT, EXPRESS OR IMPLIED, IS
INTENDED TO CONFER UPON ANY
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PERSON, OTHER THAN THE PARTIES AND THEIR RESPECTNAUCCESSORS AND PERMITTED ASSIGNS, ANY RIGHTS,
REMEDIES OR OBLIGATIONS UNDER, OR BY REASON OF, THIAGREEMENT.

Section 12.4 ENTIRE AGREEMENT. This Agreement (udihg the documents attached hereto) constitutestitire agreement among the
Parties and supersedes all prior understandingagm@ments, including, but not limited to, the fXtentiality Agreement and the Letter of
Intent, with respect to the subject matter heredhereof.

Section 12.5 EXPENSES. Except as otherwise providedin or in any Related Document, each of thééawill bear all of its own costs
and expenses (including, without limitation, thed@and expenses of legal counsel, accountantstaedamvisors, which, in the case of H&P,
shall include the fees and expenses of Smith Bameyincurred in connection with this Agreemengay Related Document and the
transactions contemplated hereby or thereby andheher not the Closing shall have occurred. Ndnd&P's costs or expenses shall be
borne by NGO. Such costs and expenses which shélbime by H&P, and not by NGO, shall include aBts or expenses incurred or paid
after March 31, 1996 and prior to the Closing byP&r NGO, in excess of an aggregate of $50,00€pmmection with any corrective,
investigative or remedial measure relating to aayg&tdous Materials or the Environment. Notwithstagdhe foregoing, NGO shall bear all
of such costs and expenses of installation of aiaaontainment and pressure vessel replacement.

Section 12.6 BROKERAGE INDEMNITIES. Regardless dfether the Closing shall occur, (i) H&P shall indéfy and hold harmless
Occidental and its Affiliates from and against amg all liability for any brokers or finders feessing with respect to any brokers or finders
(including, without limitation, Smith Barney Inag@tained or engaged by H&P or any of its Affiliategespect of the transactions
contemplated by this Agreement, and

(i) Occidental shall indemnify and hold harmles&mand its Affiliates from and against any andlialbility for any brokers or finders fees
arising with respect to any brokers or findersinetd or engaged by Occidental or any of its Afféimin respect of the transactions
contemplated by this Agreement.

Section 12.7 INDEMNIFICATION ARRANGEMENTS FOR DIREB®RS AND OFFICERS, ETC. Occidental and NGO agre fior the
period from the Closing Date until six years aftex Closing Date:

(a) NGO shall maintain in effect without reductiorscope or coverage the indemnification provisifmmgpresent and former directors,
officers and employees of NGO contained in NGOrfamate of incorporation and by-laws, in eacheas in effect on the Closing Date; and

(b) In the event that NGO transfers all or substdigtall of its properties and assets to any ofderson, proper provision shall be made sa
such Person shall assume the obligations of NG@ruihis Section 12.7.

56



Section 12.8 NOTICES. All notices and other commations under this Agreement shall be in writind aant by (i) personal delivery
(including courier service), (ii) telecopier duringrmal business hours to the number indicatedaedo (iii) first class or registered or
certified mail, postage prepaid and addressedIsvio (or to such other addresses and telecopiebeus as any Party may designate by
notice to the other Parties) (any communicatiomdpeieemed given upon receipt):

IFTOH&P, AT:

Helmerich & Payne, Inc.

1579 E. 21st Street

Tulsa, Oklahoma 74114
Attention: President

Telecopier No.: (918) 743-2671

WITH A COPY TO:

General Counsel

1579 E. 21st Street

Tulsa, Oklahoma 74114
Telecopier No.: (918) 743-2671;

IF TONGO, AT:

Natural Gas Odorizing, In

3601 Decker Drive

Baytown, Texas 77520
Telecopier No.: (713) 424-3681;

IF TO THE OCCIDENTAL OR THE COMPANY, AT:

Occidental Petroleum Corporation
10889 Wilshire Boulevard
Los Angeles, California 90024

Attention: General Counsel
Telecopier No.: (310) 443-6333.

Section 12.9 AMENDMENTS AND WAIVERS.

(a) Except as set forth in Section 12.9(b) andexilip the provisions of Title 18, Section 1081fithe OGCA, no amendment of any
provision of this Agreement shall be valid unldss same shall be set forth in an instrument iningrisigned by each Party. Each of the
Parties may waive (i) any inaccuracies in the regméations and warranties of any other Party coethin this Agreement or in any docum
certificate or
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writing delivered pursuant hereto, or (ii) compliarby such other Party with any of the agreememsich Party or the fulfillment of any of
the conditions to its own obligations set forthdier Any agreement on the part of any Party tosrgh waiver shall be valid only if set forth
in an instrument in writing signed by such Partg. Waiver by any Party of any default, misrepres@meor breach of warranty or covenant
hereunder, whether intentional or not, shall berdsbto extend to any prior or subsequent defaudt;epresentation or breach of warranty or
covenant hereunder or affect in any way any righitsing by virtue of any such occurrence. Neitherfailure nor any delay by any Party in
exercising any right, power or privilege under tAgreement will operate as a waiver of such rigbtyer or privilege, and no single or par
exercise of any such right, power or privilege \wileclude any other or further exercise of suchtrigower or privilege or the exercise of any
other right, power or privilege.

(b) H&P may deliver to the other Parties, priothe Closing Date, a written amendment of any omaane of the Schedules (other than
Schedules 1-A, 3.2, 3.6 (except with respect to@rder), 3.22, 3.24 (except with respect to condation, eminent domain or similar
Proceedings, or litigation), 3.26.1, 3.26.2, 3.28.3, 5.2, 6.7 and 7.4) to disclose the occurrefi@my event prior to the Closing Date
(whether such event shall have occurred befordter the date of this Agreement), and each suclmdment shall be effective for all
purposes under this Agreement on and as of (anguiposes of Article X, prior to) the Closing Dapeovided, however, that no such
amendment shall be effective for any purpose wieatsoif (i) such amendment shall not have beerveedd in draft form to such Parties for
review not less than two Business Days prior toGlmsing Date, (ii) such amendment shall not stdten the event or events so disclosed by
such amendment shall have occurred, or (iii) suchraiment shall disclose the occurrence of any evbith shall constitute a breach of
Article V.

Section 12.10 ASSIGNMENT; SUCCESSORS AND ASSIGNEisTAgreement shall be binding upon, and inurdéoltenefit of, the Parties
and their respective successors and permittedresssigt neither this Agreement nor any of the sghiterests or obligations hereunder shall
be assigned, by operation of law or otherwise,yyRarty without the prior written consent of theear Parties; provided, however, that,
notwithstanding the foregoing, Occidental may assigs Agreement or its rights hereunder to any liylmwned subsidiary of Occidental
provided that (i), prior to any such assignmenrg, Berson to which such assignment shall be madleeghpaessly assume by an instrument in
writing, executed and delivered to the other Pgaytiee performance and observance of every oldigatiovenant and agreement in this
Agreement on the part of Occidental to be performeobserved, and (ii) no such assignment shak llae effect of releasing Occidental or
any other Person (including any additional pantghf its obligations, covenants or agreements utideiAgreement.

Section 12.11 PAYMENTS. All payments, if any, by A&Occidental or any Affiliate of either thereofrpuant to any of the provisions of
this Agreement shall be made by wire transfer ahadiately available funds to a bank account of H&®ccidental, as the case may be, at
the respective banks used by H&P and Occidental, th
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name of which bank and the number of which accehatl be furnished by H&P to Occidental, and by i@ental to H&P, not later than one
Business Day prior to the Closing Date (or at soitter bank or account as H&P or Occidental maygede after the Closing Date by notice
to H&P or Occidental, as the case may be).

Section 12.12 SEVERABILITY. Any provision of thisgheement which is prohibited or unenforceable i janisdiction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidagirthe remaining provisions hereof
affecting the validity or enforceability of suchgpision in any other jurisdiction.

Section 12.13 HEADINGS. The Table of Contents dradlihdex to Schedules and Exhibits set forth ind, hve descriptive headings of the
several Articles and Sections of, this Agreemeatiaserted for convenience only and do not coristiéwpart of this Agreement.

Section 12.14 GOVERNING LAW. This Agreement shaldoverned by, and construed in accordance wighlaths of the State of
Oklahoma, without regard to principles of confliofdaw.

Section 12.15 COUNTERPARTS. This Agreement mayxXae@ted in one or more counterparts, each of wiviobn so executed shall be
deemed an original, but all of which together shafistitute one and the same instrument.

Section 12.16 CONSTRUCTION. The Parties have ppeted jointly in the negotiation and drafting bfs¢ Agreement. In the event any
ambiguity or question of intent or interpretatiarsas, this Agreement shall be construed as iteligbintly by the Parties, and no
presumption or burden of proof shall arise favomnglisfavoring any Party by virtue of the auth@psbf any of the provisions of this
Agreement. Personal pronouns, when used in thisékgent, whether in the masculine, feminine or neggader, shall include all other
genders, and the singular shall include the plarrad, vice versa. All references in this Agreemerih@ny Schedule attached hereto to
(i) Articles, Sections or subsections shall reettte corresponding Article,

Section or subsection of this Agreement, unlessiipeeference is made to an Article or a Sectioisubsection of another document or
instrument, and

(if) a Schedule or an Exhibit shall refer to theresponding Schedule or Exhibit to this Agreemantess specific reference is made to a
Schedule or an Exhibit to another document or imsént. Any reference in this Agreement to any Laallde deemed also to refer to all
rules and regulations promulgated thereunder, srifescontext requires otherwise. The word "incigtlishall mean "including, without
limitation,".

Section 12.17 INCORPORATION OF EXHIBITS AND SCHEDBHS. The Exhibits and Schedules identified in thisgement are
incorporated herein by reference and made a pegbhe
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IN WITNESS WHEREOF, the Parties have executed atigeted this Agreement as of the date first wnitddove.

OCCIDENTAL PETROLEUM CORPORATION

By: STEPHEN I. CHAZEN
Name: Steph en |. Chazen
Title: Execu tive Vice President -
Corpo rate Development

[Corporate Seal]

ATTEST:

MATTHEW T. GAY

Name: Matthew T. Gay
Title: Assistant Secretary

OPC ACQUISITION CORP.

By: STEPHEN |. CHAZEN

Name: Stephen I. Chazen Title: Presic
[Corporate Seal]

ATTEST:

MATTHEW T. GAY

Name: Matthew T. Gay
Title: Assistant Secretary
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HELMERICH & PAYNE, INC.

Name: Hans
Title: Presi

[Corporate Seal]

ATTEST:

STEVEN R. MACKEY

Name: Steven R. Mackey
Title: Secretary

HELMERICH

Helmerich
dent

NATURAL GASODORIZING, INC.

By:  JEROME

Name: Jerom
Title: Presi

[Corporate Seal]

ATTEST:

KAREN ELLIOT

Name: Karen Elliott
Title: Assistant Secretary

T. JOHNSON

e T. Johnson
dent

61



Exhibit A
CERTIFICATE OF MERGER
OF
OPC ACQUISITION CORP.
WITH AND INTO
NATURAL GASODORIZING, INC.

UNDER SECTION 1081 OF THE
OKLAHOMA GENERAL CORPORATION ACT

TO THE SECRETARY OF STATE OF THE STATE OF OKLAHOMA:
The undersigned Surviving Corporation, Natural Gasrizing, Inc., an Oklahoma corporation, herehyiftes:

1. The names of the constituent corporations nteagel the names of the states under the laws afwghich corporations are incorporated
are:

State of
Name of Corporation Incorpor ation
Natural Gas Odorizing, Inc. Oklah oma
OPC Acquisition Corp. Oklah oma.

2. An Agreement and Plan of Merger (the "Agreentélerger") has been approved, adopted, certibedcuted and acknowledged by each
of the constituent corporations in accordance tighprovisions of Section 1081 of the Oklahoma Gar@orporation Act.

3. The name of the Surviving Corporation is: Nat@as Odorizing, Inc.

4. The Certificate of Incorporation of the Survigi@orporation shall be the Certificate of Incorpmnaof Natural Gas Odorizing, In



5. The executed Agreement of Merger is on fildhatgrincipal place of business of the Survivingoation at the following address:

Occidental Tower
5005 LBJ Freeway
Dallas, Texas 75244.

6. A copy of the Agreement of Merger will be fulmésl by the Surviving Corporation, on request antiouit cost, to any shareholder of any
constituent corporation.

IN WITNESS WHEREOF, Natural Gas Odorizing, Inc.,@klahoma corporation, as the Surviving Corporatitas caused this Certificate of
Merger to be executed in its name by [its Presidente of its Vice Presidents] and attested by $igxretary] [one of its Assistant Secretaries]
this day of , 1996.

Natural Gas Odorizing, Inc., an Oklahoma corpora

By:
Name:

Title: [President] [Vice President]

ATTEST:

Name:
Title: [Secretary] [Assistant Secretary]



EXHIBIT B
NOVATION AGREEMENT
entered into by and between
NATIONAL UNION FIRE INSURANCE COMPANY OF PITTSBURGH, PA.
(hereinafter called the "Company")
and

HELMERICH & PAYNE, INC.
(hereinafter called "H&P")

and

OCCIDENTAL PETROLEUM CORPORATION
(hereinafter called "Occidental)

WHEREAS, the Company and H&P have previously edtér® the following Agreements:

. Indemnity Agreement effective September 30, 1985
. Indemnity Agreement effective September 30, 1986
. Indemnity Agreement effective September 30, 1987
. Indemnity Agreement effective September 30, 1988
. Indemnity Agreement effective September 30, 1989
. Indemnity Agreement effective September 30, 1990
. Indemnity Agreement effective September 30, 1998

~NOoO O~ WNE

WHEREAS, the Indemnity Agreements listed in 1-7\aand any Addenda and Policy and Funding Schegjulegreto are hereinafter
collectively called the "Indemnity Agreements"; and

WHEREAS, under this Novation Agreement, H&P desthed it be replaced as the Client (Indemnitor)anttie Indemnity Agreements, with
respect to losses and expenses of its subsidiatyr&l Gas Odorizing, Inc., the said losses anéms@s as to which H&P is to be replaced
being herein collectively called the "Subject Lasse

WHEREAS, H&P desires to be fully released and disghd by the Company from its obligations and liaé$ under the Indemnity
Agreements with respect to t



Subject Losses relating to H&P's subsidiary compétatural Gas Odorizing, Inc.; and

WHEREAS, Occidental, a company organized and dbirginess under the laws of the State of Delawasrab to replace H&P as the
Client (Indemnitor) under the Indemnity Agreemenmtih respect to the Subject Losses only; and

WHEREAS, the Company consents to and accepts fiecement of H&P by Occidental as to the Subjecsies as described above.

NOW, THEREFORE, in consideration of the premiumisl @and the mutual covenants contained herein thiiepanereto do mutually agree
follows:

1. This Agreement shall take effect as of the Qlgpgas defined in the Agreement and Plan of Melbgérveen Occidental, OPC Acquisition
Corporation, H&P and Natural Gas Odorizing, Inc. 1096, hereinafter called the "Effective Tima@4gP transfers, delegates, conveys and
assigns to Occidental, all its rights, duties, gédgions and interests as Client (Indemnitor) urtderindemnity Agreements with respect to the
Subject Losses. Occidental agrees to accept, assuntiertake and perform all rights, duties andgattions as Client (Indemnitor) under the
Indemnity Agreements with respect to the Subjectses;

(i) as if it were originally the Client (Indemnifounder the Indemnity Agreements as to such Subjesses and

(i) regardless of whether the Subject Losses erritfhts, duties and obligations of the Client @nmhitor) arose before or after the Effective
Time of this Novation Agreement.

2. Upon the Effective Time, H&P is released andiyfdischarged from any and all obligations andiliibs under the Indemnity Agreements
with respect to the Subject Losses only; it beigressly agreed that as of the Effective Time of Movation Agreement and thereafter, the
Company shall look solely to Occidental as its @ligndemnitor) under the Indemnity Agreements wéhpect to the Subject Losses
regardless of whether the Subject Losses wereriedwar attributable to times before or after thie&fve Time.

3. In consideration of the Subject Losses assurggddeidental herein, the Company hereby releasg¢slmcharges H&P, its subsidiaries and
their respective directors, officers, employees simareholders, from all present and future clasuosts, damages, penalties, demands,
attorneys' fees, liabilities and obligations to @@mpany of whatsoever character, arising out @fitldemnity Agreements but only with
respect to the Subject Losses, regardless of whstiod loss, claims or liability were incurred tiriauted
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to times before or after the Effective Time. H&Rablotherwise remain liable to the Company underltidemnity Agreements.

4. The Company hereby represents and warrantshidist of Indemnity Agreements set forth in tirstfand second WHEREAS clauses of
this Novation Agreement comprises a complete sdbeasfiall such agreements executed by the CompadyH&P between September 30th
1985 and the Effective Time.

5. This Novation Agreement may be executed in canpairts each of which shall be treated as an aligind to form one and the same
document.

6. The terms of the Indemnity Agreements, exceginasnded herein, remain unchanged and in full fanceeffect.
7. This Novation Agreement shall be binding onghecessors and assigns of the parties hereto.

8. This Novation Agreement shall be governed by, @nstrued in accordance with, the laws of théeSihNew York, without regard to
principles of conflicts of law.

9. The parties hereto recognize that not later thaty (30) days after the Effective Time, Occitkdrwill provide a Letter of Credit in favor
the Company to secure Occidental's obligationsrasdihereunder. Such Letter of Credit will be issaed delivered to the Company in an
amount and form as required by the Company, and &dank acceptable to the Company. Not later shdan (60) days after the Effective
Time, Occidental will also provide the Company wittomissory Notes (in accordance with the Indemagyeements) in the amounts
required by the Company to reflect the obligatiassumed by Occidental hereunder.
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IN WITNESS WHEREOF, the Company, H&P and Occidehtale caused this Agreement to be executed bydhsirauthorized
representatives on the date indicated below.

Dated:

NATIONAL UNION FIRE INSURANCE
COMPANY OF PITTSBURGH, PA.

By:

Its:

HELMERICH & PAYNE, INC.

By:

OCCIDENTAL PETROLEUM CORPORATION

By:



Exhibit C
REGISTRATION AGREEMENT

REGISTRATION AGREEMENT ("Agreement"), dated as of , 1996, between OCCIDENTAL PETROLEUM
CORPORATION, a Delaware corporation ("Occidentad)d HELMERICH & PAYNE, INC., a Delaware corporati¢’'H&P").

WHEREAS, pursuant to and subject to the terms anditions of an Agreement and Plan of Merger, dakedf August 23, 1996 (the
"Merger Agreement”), Occidental is acquiring Nat@as Odorizing Inc., an Oklahoma corporation, frid&P; and

WHEREAS, in connection with the transactions comitated by the Merger Agreement, H&P is receiving _shares (the "Shares") of
Common Stock, par value $.20 per share, of Occdi€t®ccidental Common Stock™) which are "restritgecurities" as defined in Rule 144
under the Securities Act of 1933, as amended @lo'), and Occidental has agreed, subject to thegeand conditions contained in the
Merger Agreement, to execute and deliver this Agremsat;

NOW, THEREFORE, in consideration of the premises aiithe mutual agreements and covenants hereirsaftdorth, the parties here
agree as follows:

1. Registration.

(@) In consideration of H&P's willingness to acctp Shares pursuant to the Merger Agreement, @njéct to the performance by H&P of
covenants set forth herein, Occidental (i) shadpare and file within 15 days following the ClosiDgte (as such term is defined in the
Merger Agreement) with the Securities and Excha@gemission (the "Commission™) a registration staatron Form S3 (the "Registratiol
Statement”) with respect to the offering and sélih® Shares by H&P on a delayed or continuousshasisuant to Rule 415 under the Act,
and (ii) shall use diligent efforts to cause thgiReation Statement to become effective as sogosasible after the filing thereof so as to
permit the secondary resale of the Shares by H&Ruskd herein, the term "Registration Statemen#inmi¢he Registration Statement,
including exhibits and financial statements ancesictes and documents incorporated by referenceithers amended, when it becomes
effective under the Act and, in the case of theraices to the Registration Statement as of asdatequent to the effective date, as amendec
or supplemented as of such date. As used hereitetin "Prospectus” means the prospectus includdtiRegistration Statement as of the
date it becomes effective under the Act and, inctee of references to the Prospectus as of asdsequent to the effective date of the
Registration Statement, as amended or supplemastetisuch date, including all documents incorpatdy reference therein, as amended,
and each prospectus supplement relating to theirmgfand sale of any of the Shares. At least fiagsdorior to filing with the Commission the
Registration Statement or Prospectus or any su@pieno!



amendments thereto, Occidental shall furnish a@@ies thereof (excluding the documents incorpdrbiereference therein) to H&P for its
review.

(b) Occidental will use its diligent efforts to cauthe Registration Statement to remain effectind, to file with the Commission such
amendments and supplements as may be necessasgpdhe Prospectus current and in compliance imatierial respects with the Act, until
the earlier to occur of the following: (i) the date which restrictions on sales of the Shares byPhéuld otherwise terminate pursuant to
Rule 144(k) under the Act (as such rule or any essor rule shall be amended from time to time{jipthe sale of all of the Shares covered
by the Registration Statement, whether pursuatitddregistration Statement or otherwise. Notwithditag the foregoing, Occidental shall
not be required to keep the Registration Statemiettive, and H&P shall not distribute any Sharassuant thereto, if in the written opinion
of counsel to Occidental addressed to H&P, the &haray be sold by H&P without registration or lieitn. If the Registration Statement
ceases to be effective for any reason at any tfteeiais first declared effective by the Commasi(other than because of the sale of all o
Shares registered thereunder), Occidental shaitsigidigent efforts to obtain the prompt withdravof any order suspending the effective
thereof, and in any event shall, within 30 daysraduch cessation of effectiveness, amend the Ratips Statement in a manner reasonably
expected to obtain the withdrawal of the order suslng the effectiveness thereof.

(c) Occidental shall furnish to H&P a conformed g@b the Registration Statement as declared effedty the Commission and of each post-
effective amendment thereto, and such number dgésay the final Prospectus and of each @bfgetive amendment or supplement theret
may reasonably be required to facilitate the distion of the Shares. Promptly after the RegisimmBtatement has been declared effective by
the Commission, Occidental shall furnish to H&Poay of the Commission's order to that effect. Thées, in the event that any stop order
suspending the effectiveness of the Registratiate8tent is issued or any proceedings for that merpoe instituted or threatened by the
Commission, Occidental will promptly so notify H&P.

(d) The Registration Statement shall be prepare@duidental in accordance with the Act and thegaled regulations promulgated
thereunder. The section of the Prospectus entiBetling Stockholder" shall be prepared in accoogawith the requirements of Iltem 507 of
Regulation S-K promulgated by the Commission ("Ratijon S-K") and shall be based upon the infornrapoovided by H&P to Occidental
pursuant to Section 3(a). The section of the Prispeentitled "Plan of Distribution" shall be pregpain accordance with the requirements of
Item 508 of Regulation S-K and shall provide th&PHmay distribute the Shares pursuant to the Regish Statement from time to time in
one or more transactions on the New York Stock Brge, including block trades, in negotiated tratisas or in a combination of any such
methods of sale.

(e) Promptly after having been notified by H&P wfintention to distribute Shares in a manner dlesdrby the Registration Statement in the
section entitled "Plan of
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Distribution" and after having received the infotioa required to be delivered to Occidental as fhed in Section 3(c), Occidental will, if
necessary, (i) prepare a supplement to the Pragpbased upon the information so provided andHi#esame with the Commission pursuant
to Rule 424(b) under the Act and (ii) register aalify the Shares to be sold under the securitiddue sky laws of such jurisdictions in the
United States as H&P shall reasonably request;igeedy however, that Occidental shall in no eventdapiired to qualify to do business as a
foreign corporation or as a dealer in any jurisditwhere it is not so qualified, to conform itpitalization or the composition of its assets at
the time to the securities or blue sky laws of angh jurisdiction, to execute or file any gene@lsent to service of process under the laws of
any jurisdiction, to take any action that would jgabit to service of process in suits other tHaost arising out of the offer and sale of Sh¢

or to subject itself to taxation in any jurisdiatiovhere it has not therefore done so.

2. Expenses of Registration. All expenses in cotimeevith the Registration Statement, any qualifma or compliance with federal or state
laws required in connection therewith, and therihistion of the Shares shall, as between H&P ancid@atal, be borne as follows:

(a) Occidental shall pay and be responsible fofieab and expenses incident to the performands obligations hereunder, including withc
limitation the registration fee payable under tha, Adlue sky fees and expenses, if applicable &ttty the limitations set forth in

Section 1(e)), all fees and disbursements of Ootédle counsel and accountants, and the costmiiqgior photocopying the Registration
Statement and the Prospectus. Occidental will aothuired to engage the services of a printer reitbect to the Registration Statement or
the Prospectus, but may elect to do so.

(b) H&P shall pay all fees and disbursements obvts counsel and advisers, all stock transfer fieetuding the cost of all transfer tax
stamps) or expenses, if any, and all other expgirsglading brokerage discounts, commissions aeg)feelated to the distribution of the
Shares that have not expressly been assumed bgieDiai.

3. H&P's Covenants Regarding the Shares. H&P caeraand agrees with Occidental that:

(a) H&P will cooperate with Occidental in connectiwith the preparation of the Registration Statetmeamd for so long as Occidental is
obligated to keep the Registration Statement effecH&P will provide to Occidental, in writing, faise in the Registration Statement, all
information regarding H&P and such other informatas may be necessary to enable Occidental tonerépa Registration Statement and
Prospectus covering the Shares and to maintaiefteetiveness thereof.

(b) During such time as H&P may be engaged in @ildigion of the Shares, H&P will comply with Rul&®b-2, 10b-6 and 10b-7
promulgated under the Securities
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Exchange Act of 1934, as amended (the "Exchang§ awtl pursuant thereto will, among other thinglsnét engage in any stabilization
activity in connection with the securities of Oaaidal in contravention of such Rules;

(i) distribute the Shares solely in the mannercdbsd in the Prospectus;

(iii) cause to be furnished to each agent or bralealer to or through whom the Shares may be affereto the offeree if an offer is made
directly by H&P, such copies of the Prospectusafasnded and supplemented to such date) and docimeotporated by reference therein
as may be required by such agent, broker-dealeffenree or applicable law; and (iv) not bid forprrchase any securities of Occidental or
attempt to induce any person to purchase any siesuof Occidental other than as permitted undemkchange Act.

(c) At least five days prior to any distributiontbe Shares, H&P will advise Occidental in writioigthe dates on which the distribution will
commence and terminate, the number of the Shatss $old, the name of any agent or broker-dealer tbrough whom such distribution is
being made, the selling commission or other comgtems to such agent or broker-dealer and the numibshares of Occidental Common
Stock that will be owned beneficially by H&P afgiving effect to such sale.

(d) Upon notice requiring the suspension of thérithistion of any of the Shares pursuant to the fgions of Section 4, then H&P shall cease
distributing the Shares until such time as Occident the managing underwriter or underwritersfigdti&P that distribution of the Shares
may recommence.

(e) H&P will not sell, transfer or dispose of arfitloe Shares, or enter into any agreements or stadetings with third parties respecting the
sale, transfer or disposition of any of the Shaggsept as described in the section of the Progpexttitled "Plan of Distribution" so long as
Occidental maintains the effectiveness of the Regjisn Statement.

4. Suspension of the Distribution of the Shares.

(a) If Occidental determines in good faith that dietribution of any of the Shares would interfeii¢h any pending financing, acquisition,
corporate reorganization or any other corporateligment involving Occidental or any of its subarids or would require premature
disclosure thereof, and promptly gives H&P writtetice of such determination, Occidental shall béled to require H&P to suspend its
distribution of the Shares for a reasonable peofdime which, for purposes of this Section 4(&glsnot exceed 60 days. Such written notice
shall contain a general statement of the reasarsufth suspension and an estimate of the anticigeggod of suspension, and Occidental
shall promptly notify H&P of the expiration or ei@r termination of such suspension. Following tkpigation or termination of any such
suspension, Occidental shall not be entitled tooisepanother suspension pursuant to this Sectigriat(at least 30 days.

(b) If Occidental shall file a registration statarhevith respect to an offering through an undemvrar group of underwriters of Occidental
Common Stock or securities
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convertible into or exchangeable or exercisabledocidental Common Stock, and the managing undeEmoi underwriters advise

Occidental that a sale or distribution of the Skaveuld adversely affect such offering, then upaeitten notice by or on behalf of such
underwriters, H&P shall, to the extent not incotesis with applicable law, suspend the distributidany of the Shares during the 10-day
period prior to and the 90-day period following #féective date of such registration statementhwitch 90-day period being subject to early
termination by the managing underwriter or undetevsi. Following the expiration or termination ofyasuch suspension, no other suspension
may be imposed pursuant to this Section 4(b) féeast 30 days.

5. Indemnification.

(a) Occidental will indemnify and hold harmless H&R directors and officers and each person,yf arho controls H&P within the meaning
of either Section 15 of the Act or Section 20 & Bxchange Act (collectively, the "H&P IndemnifiParties") from and against any losses,
claims, damages or liabilities, joint or severalwhich the H&P Indemnified Parties may become scihjnsofar as such losses, claims,
damages or liabilities (or actions in respect tbBrare based upon any untrue statement or allegede statement of a material fact
contained in the Registration Statement or thepg&ratsis, or any omission or alleged omission tegtedrein a material fact required to be
stated therein or necessary to make the statertrmnrtsn, in light of the circumstances under whinkly were made, not misleading; and,
subject to Section 5(c), Occidental will reimbutise H&P Indemnified Parties for any legal or otkgpense reasonably incurred by them in
connection with investigating or defending any slads, claim, damage or liability; provided. howewbat Occidental will not indemnify or
hold harmless any H&P Indemnified Party from oriaghany such loss, claim, damage, liability orexge (i) that arises out of or is based
upon any violation of H&P's covenants in Sectioor ®f any federal or state securities laws, rukeegulations committed by any of the H.
Indemnified Parties (or any agent, broker-dealarraterwriter engaged by them) or (ii) if the untatatement, omission or allegation thereof
upon which such losses, claims, damages, lialsildieexpenses are based (x) was made in reliarreanq in conformity with the
information provided by H&P specifically for useioclusion in the Registration Statement, or (yswaade in any Prospectus used after suct
time as Occidental advised H&P that the filing gfast-effective amendment or supplement theretoragsired, except the Prospectus as so
amended or supplemented, or (z) was made in arspBetus used after such time as the obligationcefd@ntal hereunder to keep the
Registration Statement effective and current hagred.

(b) H&P will indemnify and hold harmless Occidentiéd directors and officers and each person, yf arho controls Occidental within the
meaning of either Section 15 of the Act or Secf0rof the Exchange Act (collectively, the "Occiddrihdemnified Parties"), from and
against any losses, claims, damages or liabiliiiést or several, to which the Occidental IndenedfParties may become subject, insofar as
such losses, claims, damages or liabilities (doastin respect thereof) arise out of or are bagxh (i) any untrue statement or alleged ur
statement of a material fact contained in the Reggien Statement or the Prospectus, or any ommissi@lleged omission to state therein a
material fact required to be stated therein or s&aey
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to make the statements therein, in light of thewirstances under which they were made, not misigadithe statement or omission was
made in reliance upon and in conformity with thisimation provided by H&P specifically for use aclusion in the Registration Statement,
or (ii) the use of any Prospectus after such tim®ecidental has advised H&P that the filing ofbatpeffective amendment or supplement
thereto is required, except the Prospectus as soded or supplemented, or (iii) the use of any fRrotsis after such time as the obligation of
Occidental hereunder to keep the Registration B¢ effective and current has expired, or (iv) aiojyation by H&P, its directors or

officers or any person who controls H&P within theaning of either Section 15 of the Act or Secf60rof the Exchange Act (or any agent,
broker-dealer or underwriter engaged by H&P or sungh controlling person) of H&P's covenants in Bec8 or of any federal or state
securities law or rule or regulation thereunded,aubject to Section 5(c), H&P will reimburse thecidental Indemnified Parties for any
legal or other expenses reasonably incurred by therannection with investigating or defending augh loss, claim, damage or liability.

(c) Each party entitled to indemnification undasth

Section 5 (the "Indemnified Party") shall give wetito the party required to provide indemnificatitre "Indemnifying Party") promptly after
such Indemnified Party has actual knowledge ofdain as to which indemnity may be sought, andtidemnifying Party may participate
its own expense in the defense or, if it so eldotassume the defense of any such claim and dionar proceeding resulting therefrom,
including the employment of counsel and the payrnoéatl expenses. The failure of any Indemnifiedty?#o give notice as provided herein
shall not relieve the Indemnifying Party from itsligations to indemnify such Indemnified Party, eptto the extent that the Indemnified
Party's failure to so notify actually prejudices thdemnifying Party's ability to defend againsttsalaim, action or proceeding; it being
understood and agreed that the failure to so ntt#indemnifying Party prior to the execution dfiading settlement agreement or the entry
of a judgment or issuance of an award with resfzeatclaim, action or proceeding shall constitutieial prejudice to the Indemnifying Party's
ability to defend against such claim, action orgeeding. In the event that the Indemnifying Pakégts to assume the defense in any actic
proceeding, the Indemnified Party shall have thhtrio employ separate counsel in any such actigmazeeding and to participate in the
defense thereof, but the fees and expenses ofsepeinate counsel shall be such Indemnified Partysnse unless (i) the Indemnifying Party
has agreed to pay such fees and expenses or(iaiined parties to any such action or proceediatu@ing any impleaded parties) include
an Indemnified Party and the Indemnifying Partyd anch Indemnified Party shall have been advisecblmsel that there may be a conflict
of interest between such Indemnified Party andridemnifying Party in the conduct of the defensswéh action (in which case, if such
Indemnified Party notifies the Indemnifying Partat it elects to employ separate counsel at theresgof the Indemnifying Party, the
Indemnifying Party shall not assume the defensmioh action or proceeding on such Indemnified Pabtghalf, it being understood,
however, that the Indemnifying Party shall notc@amnection with any one such action or proceedimggparate but substantially similar or
related actions or proceedings arising out of Hreesgeneral allegations or circumstances, be lfablée reasonable fees and expenses of
more than one separate firm of attorneys at ang fonall Indemnified Parties, which firm shall 8esignated in writing by H&P or
Occidental, as the case may be). No IndemnifyingyPm the defense of any such claim or litigatishall, except with the
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consent of the Indemnified Party, consent to eotrgny judgment or enter into any settlement whiohs not include as an unconditional
term thereof the giving by the claimant or plaintif such Indemnified Party of a release fromialbility in respect to such claim or litigation.
The Indemnifying Party shall not be liable for agttlement of any such action or proceeding efteatithout its written consent, but if sett
with its written consent or, if there be a finadiggment for the plaintiff in any such action or pgeding, the Indemnifying Party shall
indemnify and hold harmless the Indemnified Pambyrf and against any loss or liability by reasoswth settlement or judgment.

(d) If the indemnification provided for under this

Section 5 is unavailable to or insufficient to hdieé Indemnified Party harmless under subparagrégls (b) above in respect of any losses,
claims, damages or liabilities referred to thefeinany reason other than as specified thereim the Indemnifying Party shall contribute to
the amount paid or payable by such IndemnifiedyPasta result of such losses, claims, damagealalifies in such proportion as is
appropriate to reflect the relative fault of theémnifying Party on the one hand and such Indesthifiarty on the other in connection with
the statements or omissions which resulted in fgges, claims, damages or liabilities, as wetlrasother relevant equitable considerations.
The relative fault shall be determined by referelac@mong other things, whether the untrue ogalieuntrue statement of a material fact or
the omission or alleged omission to state a matiadarelates to information supplied by (or omittto be supplied by) Occidental or H&P,
the parties' relative intent, knowledge, accesaftrmation and opportunity to correct or prevemtls statement or omission, the relative
benefits received by each party from the sale ®Shares and any other equitable considerationepigte under the circumstances. The
amount paid or payable by an Indemnifying Parta assult of the losses, claims, damages or liasliteferred to above in this Section 5(d)
shall be deemed to include any legal or other exgeneasonably incurred by such Indemnified Pargpnnection with investigating or
defending any such action or claim. Notwithstandimg foregoing provisions of this Section 5(d), H&ffall not be required to contribute
pursuant to this Section 5(d) any amount in exoé#ise amount by which the proceeds received by H&R the sale of the Shares in the
transaction on which such action or claim is basarkeds the amount of any damages H&P has othebbe&erequired to pay by reason of
an untrue or alleged untrue statement or omissi@il@ged omission. No person guilty of fraudulemsrepresentation (within the meaning of
Section 11(f) of the Act) shall be entitled to aimiition from any person who was not guilty of sdicdudulent misrepresentation.

6. No Third-Party Beneficiaries. NOTHING CONTAINED THIS AGREEMENT, EXPRESS OR IMPLIED, IS INTENDEDO CONFER
UPON ANY PERSON, OTHER THAN THE PARTIES AND THEIRBSPECTIVE SUCCESSORS AND PERMITTED ASSIGNS, ANY
RIGHTS, REMEDIES OR OBLIGATIONS UNDER, OR BY REASCOOF, THIS AGREEMENT.

7. Entire Agreement. This Agreement constitutesethitire agreement between the parties, and supsrsdidorior understandings and
agreements, with respect to the subject matteoherghereof
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8. Notices. All notices and other communicationderrthis Agreement shall be in writing and sen{ibpersonal delivery (including courier
service), (ii) telecopier during normal businessiisao the number indicated below, or (iii) firthss or registered or certified mail, postage
prepaid and addressed as follows (or to such aithdresses and telecopier numbers as either paytglesiggnate by notice to the other party)
(any communication being deemed given upon receipt)

If to H&P at:

Helmerich & Payne, Inc. 1579 E. 21st Street
Tulsa, Oklahoma 74114

Attention: President

Telecopier No.: (918) 743-2671

With a copy to:

General Counsel

1579 E. 21st Street

Tulsa, Oklahoma 74114
Telecopier No.: (918) 743-2671

If to Occidental at:

Occidental Petroleum Corporation
10889 Wilshire Boulevard
Los Angeles, California 90024

Attention: General Counsel Telecopier No.: (310346833

9. Amendments and Waivers. No amendment of anyigiomvof this Agreement shall be valid unless thes shall be set forth in an
instrument in writing signed by each party. Eactiypmay waive compliance by the other party witly agreements of such party or the
fulfillment of any of the conditions to its own afphtions set forth herein. Any agreement on thé @laany party to any such waiver shall be
valid only if set forth in an instrument in writirgigned by such party. No waiver by either partamy default, misrepresentation or breach of
covenant hereunder, whether intentional or not] leadeemed to extend to any prior or subsequefatudt, misrepresentation or breach of
covenant hereunder or affect in any way any righitsing by virtue of any prior or subsequent suctuorence. Neither the failure nor any
delay by any party in exercising any right, powepnvilege under this Agreement will operate agaver of such right, power or privilege,
and no single or partial exercise of any such rigbtver or privilege will preclude any other orther exercise of such right, power or
privilege or the exercise of any other right, poweprivilege.
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10. Assignment: Successors and Assigns. This Ageaeshall be binding upon, and inure to the bemédfithe parties and their respective
successors and permitted assigns, but neitherrisefxgent nor any of the rights, interests or obiliget hereunder shall be assigned, by
operation of law or otherwise, by any party withthe prior written consent of the other party.

11. Severability. Any provision of this Agreemerttiah is prohibited or unenforceable in any jurisidic shall, as to such jurisdiction, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingopisions hereof or affecting the validity or
enforceability of such provision in any other jgiiigtion.

12. Headings. The descriptive headings of the sd&8arctions of this Agreement are inserted for eanence only and do not constitute a part
of this Agreement.

13. Governing Law. This Agreement shall be govermgdand construed in accordance with, the lantb®fState of Oklahoma, without
regard to principles of conflicts of law.

14. Termination. This Agreement and the respeabl&ations of the parties hereunder shall terngington written notice by Occidental to
H&P that it shall cease to maintain the effectivemef the Registration Statement as permitted loyi&el(b) hereof; provided, however, that
the respective obligations of the parties set fortSection 5 hereof (to the extent that such @lilimns arise out of a distribution or
distributions of the Shares pursuant to the Regfistn Statement) and the obligations of H&P to saspuse of the Prospectus and any
distribution of Shares pursuant to the RegistraBtatement shall survive any such termination.

15. Counterparts. This Agreement may be executedénor more counterparts, each of which when sowgrd shall be deemed an original,
but all of which together shall constitute one #melsame instrument.

16. Construction. The parties have participateditipin the negotiation and drafting of this Agresmh In the event any ambiguity or quest
of intent or interpretation arises, this Agreemsdmdll be construed as if drafted jointly by thetigsr and no presumption or burden of proof
shall arise favoring or disfavoring either party\vistue of the authorship of any of the provisiaighis Agreement. Any reference in this
Agreement to any law shall be deemed also to tefell rules and regulations promulgated thereungi@ess the context requires otherwise.
The word "including" shall mean "including withdirhitation".
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first above written

OCCIDENTAL PETROLEUM CORPORATION

By:

HELMERICH & PAYNE, INC.

By:
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Exhibit 2.4(b)(x)
[Form of Opinion of Steven R. Mackey]
, 1996

Occidental Petroleum Corporation
10889 Wilshire Boulevard
Los Angeles, California 90024

Ladies & Gentlemen:

| am General Counsel of Helmerich & Payne, In®etaware corporation ("H&P"), and have acted asiselto H&P and to Natural Gas
Odorizing, Inc., an Oklahoma corporation ("NGO"ganwholly-owned subsidiary of H&P, in connectioitmthe Agreement of Plan of
Merger, dated as of August 23, 1996 (the "Mergereggient”), among H&P, NGO, Occidental PetroleumpBmation, a Delaware
corporation ("Occidental"), and OPC Acquisition goran Oklahoma corporation (the "Company") anchally-owned subsidiary of
Occidental. The Merger Agreement provides for tleggar of the Company with and into NGO, with NG@vsting and becoming a wholly-
owned subsidiary of Occidental, on the terms amtiitimns set forth in the Merger Agreement. Purstanhe Merger Agreement, each share
of NGO Common Stock which shall be issued and aotihg immediately prior to the Effective Time dhby virtue of the Merger, be
converted into the right to receive a certain nundfeshares of the Occidental Common Stock.

This opinion is being delivered to you pursuanBextion 2.4(b)(x) of the Merger Agreement. Captadi terms used in this opinion and not
otherwise defined herein shall have the meaningsngihem in the Merger Agreement, provided thatldieel Documents" for purposes of 1
opinion shall not include the Novation Agreement.

| am familiar with the corporate proceedings takgrH&P and NGO in connection with the negotiation @uthorization of the Merger
Agreement and the transactions contemplated theheladdition, | have made such inquiry of suclofiicers and attorneys of H&P and its
subsidiaries and have examined such corporatedeccertificates of officers of H&P, of officers Bi&P's subsidiaries and of public officials
and such other documents and such questions ar@wacts as | have considered necessary or ajgepr form the basis of the opinions
hereinafter expressed.

Based upon, and subject to, the foregoing andttier gualifications hereinafter specifie



Occidental Petroleum Corporation
, 19¢

Page 2
| am of the opinion that:

1. H&P and NGO are corporations duly incorporatedidly existing and in good standing under thedaf/the States of Delaware and
Oklahoma, respectively, with full corporate powadauthority to own, lease and operate their raspeproperties and to carry on their
respective businesses as they are now being catluct

2. NGO has all requisite corporate power and aitthtir own, lease and operate the Assets and ty oarthe business in which it is engaged
and is duly qualified or licensed to do businesa &sreign corporation (as listed in Schedule 3.the Merger Agreement) and is in good
standing under the laws of each state or othesdigtion in which either the ownership or use & #&ssets owned or used by it, or the nature
of the activities conducted by it, requires suchljigation.

3. The authorized capital stock of NGO consist2®000 shares of the NGO Common Stock, of which®g@0es are issued and outstanding,
and no shares of the NGO Common Stock are helda®@'s treasury. All of the NGO Shares have beenlaissued and are fully paid and
nonassessable, and no shares of NGO Common Swekilaject to, nor have any been issued in violaifpany preemptive or similar rights.
All of the NGO Shares are held, beneficially andexford, by H&P and are free and clear of any Ermmamces. Except as set forth above in
this paragraph 3., there are outstanding (i) naté@ecurities of NGO, and (i), except for the ightions of H&P and Occidental pursuant to
the provisions of the Merger Agreement, no optionether rights to acquire from H&P or NGO, andatigation of H&P or NGO to issue

or sell, any Equity Securities of NGO. There ardApoutstanding obligations of NGO to repurchaseleem or otherwise acquire any shares
of its capital stock, or (B) Contracts relatinghe issuance, sale or transfer of any Equity Stesmr other securities of NGO.

4. H&P has all requisite corporate power and auth@i to execute and deliver the Merger Agreemamd each of the Related Documents to
which it is a party, (ii) to consummate the trarigars contemplated thereby, and (jii) to perforra dbligations of H&P thereunder, including
the execution, delivery and performance of all agrents and documents necessary to effectuateatheatitions contemplated thereby. NGO
has all requisite corporate power and authoritytGA@xecute and deliver the Merger Agreement antl eithe Related Documents to which
it is a party, (B) to consummate the transactimrg@mplated thereby, and (C) to perform the ohiliget of NGO thereunder, including the
execution, delivery and performance of all agreeiand documents necessary to effectuate the tizomss

-16-
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contemplated thereby. The execution and deliveriA&iP of, and the performance by H&P of its obligais under, the Merger Agreement
and each of the Related Documents to which itgaréy have been duly authorized by all requisitgporate action on the part of H&P, and
other corporate proceedings on the part of H&Passary to authorize the execution, deliverypartbrmance by H&P of the Merger
Agreement and each of such Related Documents ancbtisummation by H&P of the transactions contetaglthereby. The execution and
delivery by NGO of, and the performance by NGOtsfbligations under, the Merger Agreement and efthe Related Documents to
which it is a party have been duly authorized byegjuisite corporate action on the part of NGQJ an other corporate proceedings on the
part of NGO or its sole shareholder are necesseaythorize the execution, delivery and performdncdlGO of the Merger Agreement and
each of such Related Documents and the consummiatiditO of the transactions contemplated therebg. Merger Agreement has been
duly executed and delivered by H&P and NGO and titoiess (and each of the Related Documents to wH&R or NGO is a party, and ea
other agreement, instrument or document executédi®® or NGO in connection with the transactionsteomplated thereby, has been duly
executed and delivered by H&P or NGO, as the casehm, and constitutes) a valid and legally bindibfigation of H&P or NGO
enforceable against H&P or NGO, as the case maylaeEcordance with its terms, except that sucbreefbility may be limited by
applicable bankruptcy, insolvency, reorganizatimoyatorium or similar laws affect creditors' riglgisnerally and equitable principles
(whether applied in a court of law or equity).

5. [Except as set forth on Schedule 3.6 of the ieAgreement,]

(i) the execution, delivery and performance by H&t NGO of the Merger Agreement and each of thatBélDocuments to which H&P or
NGO is a party, and (ii) the consummation by H&F &GO of the transactions contemplated by the Mefggeement or each of su
Related Documents do not and will not (A) contraezonflict with, or result in a breach or violatiof, any of the terms, provisions or
conditions of,

(1) the charter or by-laws of H&P or NGO, (2) angakition known to me adopted by the Board of Dwexbr the stockholders of H&P or
NGO, or (3) any Order or Permit to which H&P or NG#D any of their respective properties and assedy, be subject, (B) contraver
conflict with, or result in a breach or violatiofy any of the terms, provisions or conditions afgonstitute (with or without the giving of
notice or the passage of time or both) a defaudeuror give rise (with or without the giving oftie® or the passage of time for both) to any
right of termination, amendment, cancellation arederation of, or require payment under, any baethenture, note, mortgage, indenture,
lease or other Contract known to me to which H&RN@O is a party or by which H&P or NGO or any oéithrespective properties or assets
may be bound or affected, (C) to the best of mywKadge resul
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in the imposition or creation of any Encumbrancerymr with respect to, any of the NGO Shares ermitoperties or assets owned or used by
NGO, or (D), assuming compliance with the mattefsnred to in Section 3.7 of the Merger Agreemeiolate any Federal or Oklahoma
binding upon H&P or NGO.

6. To the best of my knowledge, no Consent of amlatation, filing or registration with, any Perd@mcluding any Governmental Body) is
required to be obtained or made by H&P or NGO inmaztion with (i) the execution, delivery or perfance by H&P or NGO of the Merger
Agreement or any of the Related Documents to whi&P or NGO is a party, or (ii) the consummationt§&P or NGO of the transactions
contemplated by the Merger Agreement or any of Rellated Documents, other than (A) compliance waith applicable state securities or
takeover laws, (B) the filing by NGO of the Cextdie of Merger with the Secretary of State of tteteSof Oklahoma, and (C) other filings
with Governmental Bodies in the Ordinary Cours®o$iness of H&P or NGO that are not required tartagle prior to the consummation of
the transactions contemplated by the Merger Agre¢mresuch Related Documents.

7. To the best of my knowledge, except as set famtiSchedule 3.18 of the Merger Agreement, thene iBroceeding pending or threatened
by, against or involving NGO or any of the Assets.

8. To the best of my knowledge, except as set fantschedule 3.18 of the Merger Agreement, then® i©rder to which NGO or any of the
Assets is subject.

9. To the best of my knowledge, there is no Proicgegending or threatened by, against or involit&P, any of its Affiliates or any of the
Assets and that challenges, or that may have fheteff preventing, restraining, prohibiting, détay, making illegal, obtaining damages or
other relief in connection with, or otherwise irieging with, the Merger Agreement or any of thengactions contemplated thereby.

10. Neither H&P nor NGO is, with respect to theibhass of NGO, subject to regulation under the PUHtBA Investment Company Act of
1940, as amended, or the Interstate Commerce Actsmither such Person subject to regulationyansto any rules or regulations
promulgated thereunder. Neither H&P nor NGO ishwéspect to such business, a "holding companyd,"subsidiary company" of a
"holding company", or an "affiliate” of a "holdirgpmpany" or of a "subsidiary company" of a "holdowmpany", or a "public utility", withii
the meaning of the PUHCA and the rules and regratpromulgated thereund
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11. NGO has caused the Merger to become effedtigalate by executing and filing the CertificateMdérger with the Secretary of State of
Oklahoma.

| am a member of the Oklahoma Bar and for purpo$ésis opinion do not hold myself out as an expertnor do | express any opinion as
the laws of any jurisdiction other than the lawdhaf State of Oklahoma, the Federal laws of theddntates and the General Corporation
Law of the State of Delaware.

The opinions expressed in numbered paragraphsiag 80 above regarding compliance with certain lamgregulations are based solely on
my review of those laws and regulations which, inemperience, are normally applicable to transastiof the type contemplated by the
Merger Agreement and the Related Documents.

In rendering the opinions set forth in numberedageaphs 5., 6. and

10. above, | have assumed. that (a) H&P will ndhimfuture take any discretionary action (inclgdandecision not to act) permitted under
Merger Agreement or the Related Documents that advegult in a violation of law or order or constéwa breach or default under any other
agreement or instrument to which H&P is a partpyvhich its properties may be bound or affected, @) H&P will obtain all permits and
governmental approvals required in the future, také all action similarly required, relevant to seguent consummation of the transactions
contemplated by the Merger Agreement and the ReBteEuments or performance thereof.

With your approval, | have relied, as to certairttera of fact, on information obtained from pulsf€icials, officers of H&P and its
subsidiaries and other sources believed by me tedponsible, and | have assumed that the sigrsattrall documents examined by me are
genuine, that all documents submitted to me asnafigare authentic and that all documents subdhitiene as copies conform with the
originals, which assumptions | have not indeperigemtrified. Also with your approval, | have relieas to certain legal matters, on advice of
other lawyers employed by H&P who are more familith such matters
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This opinion is rendered only to Occidental in cection with the Merger, and is solely for the béneff Occidental and its Affiliates in
connection with the Merger Agreement. This opimaaly not be relied upon by Occidental for any offhepose or by any other person, firm
or corporation for any purpose without my priortéan consent.

Sincerely,

Steven R. Mackey Vice President and General Cot
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Helmerich & Payne, Inc.
1579 E. 21st Street
Tulsa, Oklahoma 74114

Ladies and Gentlemen:

| am an Associate General Counsel of OccidentabReim Corporation, a Delaware corporation ("Ocutd®), and have acted as counsel to
Occidental and to OPC Acquisition Corp., an Oklahararporation (the "Company") and a wholly-ownelssdiary of Occidental, in
connection with the Agreement and Plan of Mergated as of August 23, 1996 (the "Merger Agreemeattjong Occidental, the Company,
Helmerich & Payne, Inc., a Delaware corporation&™), and Natural Gas Odorizing, Inc., an Oklaharogporation ("NGQO"), providing fc
the merger of the Company with and into NGO, witB®l surviving and becoming a wholbwned subsidiary of Occidental, on the terms
conditions set forth in the Merger Agreement. Parguo the Merger Agreement, each share of NGO Cam&tock which shall be issued
and outstanding immediately prior to the Effectiime shall, by virtue of the Merger, be convertebithe right to receive a certain number
of shares of the Occidental Common Stock.

This opinion is being delivered to you pursuanBeation 2.4(c)(vii) of the Merger Agreement. Calgted terms used in this opinion and not
otherwise defined herein shall have the meaningsngihem in the Merger Agreement, provided thatldieel Documents" for purposes of 1
opinion shall not include the Novation Agreement.

| am familiar with the corporate proceedings takgrOccidental and the Company in connection withrtegotiation and authorization of the
Merger Agreement and the transactions contempthaergby. In addition, | have made such inquirywdtsofficers and attorneys of
Occidental and its subsidiaries and examined sagbocate records, certificates of officers of Oextithl, of officers of Occidental's
subsidiaries and of public officials and such otth@cuments and such questions of law and fachasé considered necessary or appropriate
to form the basis of the opinions hereinafter esped. At a meeting of the Board of Directors of iQewtal relating to the adoption of the
Rights Agreement, dated as of October 17, 1986"Rights Agreement"), between Occidental and ChahBank, as successor Rights
Agent, the Board of Directors of Occidental wasiaed on a number of questions of Delaware lawpigiolg that there is no direct judicial
precedent in Delaware regarding an identical fofmgihts agreemen



Based upon, and subject to, the foregoing andttier gualifications hereinafter specified, | antleé opinion that:
1. Occidental is a corporation duly incorporatealjdly existing and in good standing under the lafthe State of Delaware.

2. Occidental has all requisite corporate powerauttority (i) to execute and deliver the Mergerdgment and each of the Related
Documents to which it is a party, (ii) to consumentite transactions contemplated thereby, anddierform its obligations thereunder,
including the execution, delivery and performantalbagreements and documents necessary to effiectiie transactions contemplated
thereby. The execution and delivery by Occidentaand the performance by Occidental of its oblmad under, the Merger Agreement and
each of the Related Documents to which it is aypaat/e been duly authorized by the Board of Dinectd Occidental (or a pricing commit
thereof), and no other corporate proceedings opaineof Occidental are necessary to authorizexeeution, delivery and performance by
Occidental of the Merger Agreement and each of &elated Documents and the consummation by Ocatlehthe transactions
contemplated thereby. The Merger Agreement has thelgrexecuted and delivered by Occidental.

3. [Except as set forth on Schedule 4.3 of the MieAgreement,]

(i) the execution, delivery and performance by (%cidental of the Merger Agreement and each oRblated Documents to which
Occidental is a party, and

(B) the Company of the Merger Agreement, and i@ tonsummation by (1) Occidental of the transastimntemplated by the Merger
Agreement or each of such Related Documents, grii€Zompany of the transactions contemplatediéymerger Agreement do not and
will not (1) contravene, conflict with, or resuti & breach or violation of, any of the terms, ps@is or conditions of, (a) the charter or by-
laws of Occidental, (b) any resolution known to ag@pted by the Board of Directors or the stockhslaé Occidental or the Company, or
any Order or Permit known to me to which Occidentahe Company may be subject, (II) contravenaflad with, or result in a breach or
violation of, any of the terms, provisions or cdiatis of, or constitute (with or without the givig notice or the passage of time or both) a
default under, or give rise (with or without therigg of notice or the passage of time or both)rtg Aght of termination, amendment,
cancellation or acceleration of, or require paymerter, any bond, debenture, note, mortgage, indentase or other Contract known to me
to which Occidental or the Company is a party omtinch Occidental or the Company or any of thesipective properties or assets may be
bound or affected (other than agreements affettiadisting of the Occidental Common Stock on aegusities exchange outside the United
States), (lll) to the best of my knowledge, resulthe imposition or creation of any Encumbrancenypor with respect to, any of the
properties or assets owned or used by Occidentako€ompany, or (IV) assuming compliance withriegters referred to in Section 4.4 of
the Merger Agreement, violate any Federal, Califoor New York Law binding upon Occidental or thenipany.
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4. To the best of my knowledge, no consent of ,amlatation, filing or registration with, any Pers@mcluding any Federal, California or New
York Governmental Body) is required to be obtainedhade by Occidental or the Company in conneatiith (i) the execution, delivery or
performance by (A) Occidental of the Merger Agreatr@ any of the Related Documents to which Ocdialar a party, or (B) the Company
of the Merger Agreement, or (ii) the consummatigr() Occidental of the transactions contemplatgthe Merger Agreement or any such
Related Documents, or (2) the Company of the ti@itsss contemplated by the Merger Agreement, attieen (1) compliance with the
applicable requirements of the HSR Act, (II) coraplie with any applicable state securities or taketaws, (lll) filings with federal and stz
securities commissions in connection with the taatiens contemplated by the Registration Agreenamd,(1V) other filings with
Governmental Bodies in the Ordinary Course of Bessnof Occidental or the Company that are not redud be made prior to the
consummation of the transactions contemplated &ptarger Agreement or such Related Documents.

5. The shares of the Occidental Common Stock idsymlysuant to the provisions of the Merger Agreeingaot including the rights (the
"Rights") issued in respect of the Occidental ComrBtock pursuant to the Rights Agreement) have degnauthorized for such issuance
and, when issued as contemplated by such provisiotisvhen certificates therefor have been duly eigned, will be validly issued, fully
paid and non-assessable. Such issuance of suassbanot the subject of any preemptive rights.

6. The Rights included with the Occidental Commewck to be issued pursuant to the provisions oMeeger Agreement have been duly
authorized for issuance and, when the Occidentair@on Stock with which they are associated is issisecbntemplated by such provisions
and when certificates therefor have been duly aysigned, such Rights will be validly issued.

7. To the best of my knowledge, there is no Proicgegending, or threatened by, against or invol@ragidental or any of its Affiliates and
that challenges, or that may have the effect ofgmng, restraining, prohibiting, delaying, makitiggal, obtaining damages or other relie
connection with, or otherwise interfering with, tilerger Agreement or any of the transactions coptated thereby.

In rendering the opinions set forth in numberedageaphs 3 and 4 above, | express no opinion as0.Nn rendering the opinion set forth in
numbered paragraph 3 above, | have assumed thati&@ot breached or violated, and as a resutteoferger will not breach or violate,
any of the terms, provisions or conditions of, &oynd, debenture, note, mortgage, indenture, leasther Contract creating or evidencing an
obligation in respect of money borrowed under ainstances such that, as of the Effective Time, dhgrgerson has a right of acceleratio
other remedy against NGO



under the terms of any such bond, debenture, naigtgage, indenture, lease or other Contract.

| am a member of the California and New York Bard or purposes of this opinion do not hold myseif as an expert on, nor do | express
any opinion as to, the laws of any jurisdictionastthan the laws of the State of California, thedaf the State of New York, the Federal l:
of the United States and the General Corporatiom afthe State of Delaware.

The opinion expressed in numbered paragraphs 3 ahdve regarding compliance with certain laws r@gailations is based solely on my
review of those laws and regulations which, in mgerience, are normally applicable to transactifithe type contemplated by the Merger
Agreement and the Related Documents, and | expesginion as to the securities or Blue Sky lawthefvarious jurisdictions in which the
Occidental Common Stock is offered (other than éthibtates Federal securities laws).

In rendering the opinions set forth in numberedageaphs 3 and 4 above, | have assumed, that (&jed¢al will not in the future take any
discretionary action (including a decision not &) germitted under the Merger Agreement or theafeel Documents that would result in a
violation of law or order or constitute a breachdefault under any other agreement or instrumenthich Occidental is a party or by which
its properties may be bound or affected, and (idantal will obtain all permits and governmentapeovals required in the future, and take
all action similarly required, relevant to subsagusonsummation of the transactions contemplatetthé&erger Agreement and the Related
Documents or performance thereof.

With your approval, | have relied, as to certairttera of fact, on information obtained from pulsf€icials, officers of Occidental and its
subsidiaries and other sources believed by me tedmonsible, and | have assumed that the sigrsaburall documents examined by me are
genuine, that all documents submitted to me asnafigare authentic and that all documents subdhitiene as copies conform with the
originals which assumptions | have not indepengerdtified. Also with your approval, | have reliegs to certain legal matters, on advice of
other lawyers employed by Occidental who are maneilfar with such matters.

This opinion is rendered only to H&P and to Gabtew@ls Mock Schwabe, special counsel for Occidantabnnection with the Merger, a
is solely for the benefit of H&P in connection withe Merger Agreement and the benefit of Gable @itstwlock Schwabe in connection with
its opinion pursuant to the Merger Agreement. Tggion may not be relied upon by H&P or Gable GassMock Schwabe for any other
purpose or by any other person, firm or corporat@rany purpose without my prior written consent.

Very truly yours,
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Helmerich & Payne, Inc.
1549 East 21st Street
Tulsa, Oklahoma 74119

Ladies & Gentlemen:

We are serving as special counsel to Occidentableein Corporation, a Delaware corporation ("Ocutd®), and to OPC Acquisition Corp.,
an Oklahoma corporation (the "Company") and a wholiined subsidiary of Occidental, in connectionwitie Agreement of Plan of Merger
dated as of August 23, 1996 (the "Merger Agreemeathong Occidental, the Company, Helmerich & Payme, a Delaware corporation
("H&P"), and Natural Gas Odorizing, Inc., an Oklafe corporation ("NGO") and a whollywned subsidiary of H&P. The Merger Agreen
provides for the merger of the Company with and MGO, with NGO surviving and becoming a wholly adnsubsidiary of Occidental, on
the terms and conditions set forth in the Mergere&ment. Pursuant to the Merger Agreement, eack siidNGO Common Stock which
shall be issued and outstanding immediately pddhé Effective Date shall, by virtue of the Mergee converted into the right to receive a
certain number of shares of the Occidental ComnionkS

This opinion is being delivered to you pursuanBeation 2.4(c)(viii) of the Merger Agreement. Capited terms used in this opinion and not
otherwise defined herein shall have the meaningsngihem in the Merger Agreement, provided thatldieel Documents" for purposes of 1
opinion shall not include the Novation Agreement.

We are familiar with the corporate proceedings malie Occidental and the Company in connection tithnegotiation and authorization of
the Merger Agreement and the transactions contdatptaereby. In addition, we have reviewed the Me&greement, the Related
Documents and have examined such corporate recordsdered necessary or appropriate to f
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the basis of the opinions hereinafter expressed.
Based upon, and subject to, the foregoing andttier gualifications hereinafter specified, we afr¢he opinion that:
1. The Company is a corporation duly incorporatedidly existing and in good standing under thedasithe State of Oklahoma.

2. The Company has all requisite corporate powdraarthority

(i) to execute and deliver the Merger Agreemeijttgiconsummate the transactions contemplateellyeand (iii) to perform its obligations
thereunder. The execution and delivery by the Comed, and the performance by the Company of itigabons under, the Merger
Agreement have been duly authorized by the Boamlirafctors of the Company, and no other corporabegedings on the part of the
Company are necessary to authorize the executdinedy and performance by the Company of the MeAggreement and the consummat
by the Company of the transactions contemplatectiye

3. The Merger Agreement has been duly executedialiakered by Occidental and the Company and catssit(and in the case of Occiden
each of the Related Documents to which Occidestalparty has been duly executed and deliveredceidéntal and constitutes) a valid and
legally binding obligation of Occidental or the Cpamy enforceable against Occidental or the Compasthe case may be, in accordance
with their respective terms, except that such efability may be limited by applicable bankruptitysolvency, reorganization, moratorium
similar laws affecting creditors' rights generallyd equitable principles (whether applied in a totitaw or equity). To the extent that this
opinion extends to the enforceability of the Merggreement and Related Documents against Occidemtadre relying on the opinion of
Mr. Robert E. Sawyer, Associate General Counsélagfidental, a copy of which is appended heretto éise due authorization, execution
delivery of the Merger Agreement and such Relatedubnents by Occidental.

4. [Except as set forth in Schedule 4.3 of the MeAgreement,] the execution, delivery and perfarcesby the Company of the Merger
Agreement and the consummation by the Companyeofrémsactions contemplated by the Merger Agreenh@mipt and will not (i)
contravene, conflict with or result in a breactviadation of, any of the terms, provisions or cdiatis of, (a) the Certificate of Incorporation
or bylaws of the Company, (b) any resolution addg the Board o



Helmerich & Payne. Inc.
, 199

Page 3

Directors or the sole stockholder of the Compamycpany Order or Permit known to us to which @@mpany may be subject, or (ii)
assuming compliance with the matters referred ®dation 4.4 of the Merger Agreement, violate aaglidtal or Oklahoma law binding upon
the Company.

5. To the best of our knowledge, no consent oflemlaration, filing or registration with, any Oktaha Governmental Body is required to be
obtained or made by Occidental or the Company imeotion with (i) the execution, delivery or perf@ance by (A) Occidental of the Merger
Agreement or any of the Related Documents to wiicbidental is a party, or (B) the Company of therdée Agreement, or (ii) the
consummation by

() Occidental of the transactions contemplatedigyMerger Agreement or any such Related Documen{(&) the Company of the
transactions contemplated by the Merger Agreenathér than any filings with Oklahoma Governmentad@s in the Ordinary Course of
Business of the Company that are not required tm&a@e prior to consummation of the transactionsezoplated by the Merger Agreemen
such Related Documents.

We are members of the Oklahoma Bar and for purpaistsss opinion do not hold ourselves out as etgpen, nor do we express any opinion
as to, the laws of any jurisdiction other thanlthes of the State of Oklahoma and the Federal Ewise United States.

The opinions expressed in numbered paragraphsi4.aabove regarding compliance with certain lamnd regulations are based solely on
review of those laws and regulations which, in experience. are normally applicable to transactafrikis type contemplated by the Merger
Agreement and the Related Documents, and we expeespinion as to the securities or Blue Sky lafthe various jurisdictions in which
the Occidental Common Stock is offered (other tbaited States Federal securities laws).

With your approval, we have relied, as to certaatters of fact, on information obtained from puldf€icials, officers of Occidental and its
subsidiaries and other sources believed by us tedgonsible, and we have assumed that the sigisadurall documents examined by us are
genuine, that all documents submitted to us asnaligre authentic and that all documents submttiads as copies conform with the
originals, which assumptions we have not indepethgleerified.
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This opinion is rendered only to H&P and is solielythe benefit of H&P in connection with the Mergggreement. This opinion may not be
relied upon by H&P for any other purpose or by ather person, firm or corporation for any purposeeut our prior written consent.

Sincerely,

GABLE GOTWALSMOCK SCHWABE

End of Filing
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