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SAN FRANCISCO, CA 94105 WHITE PLAINS, NY 10650 NEW YORK, NY 10017
(415) 983-1000 (914) 253-4000 (212) 450-4000

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: As soon as
practicable after the effectiveness of this registration statement and the
effective time of the merger of a wholly-owned subsidiary of the registrant with
and into Texaco Inc. as described in the Agreement and Plan of Merger dated as
of October 15, 2000.

If the securities being registered on this form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ 1]

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

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

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (a), MAY
DETERMINE.

[Chevron logo] [Texaco logo]

TO CHEVRON AND TEXACO STOCKHOLDERS:
A PROPOSAL TO MERGE OUR COMPANIES

The Boards of Directors of Chevron Corporation and Texaco Inc. have
approved a merger agreement that provides for the combination of our two
companies. Texaco will join the Chevron group and Chevron will be renamed
ChevronTexaco Corporation. We believe ChevronTexaco will rank with the world's
largest and most competitive international energy companies and will create
greater value for stockholders than either Chevron or Texaco could have achieved
on its own.

If the merger is completed, holders of Texaco common stock will receive
0.77 shares of ChevronTexaco common stock for each share of Texaco common stock
they hold. Chevron stockholders will continue to own their existing shares after
the merger. Chevron stock, after the closing of the merger, will be
ChevronTexaco stock. ChevronTexaco will issue approximately [424] million shares
of ChevronTexaco common stock to Texaco stockholders in the merger, based on the
outstanding shares of Texaco on [APRIL 30, 2001]. These shares will represent
approximately [39.80] percent of the outstanding ChevronTexaco common stock
after the merger. Shares of ChevronTexaco common stock will be listed on the New
York Stock Exchange under the ticker symbol "CHV." THE VALUE OF THE
CHEVRONTEXACO COMMON STOCK TEXACO STOCKHOLDERS WILL RECEIVE IN THE MERGER IS
CURRENTLY UNKNOWN AND MAY BE LESS THAN THE CURRENT MARKET VALUE OF CHEVRON
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COMMON STOCK.

The Board of Directors of Texaco recommends that its stockholders approve
the merger and the merger agreement. Therefore, we are asking the Texaco
stockholders to vote FOR this proposal.

The Board of Directors of Chevron recommends that its stockholders approve
the issuance of common stock to Texaco stockholders and the amendment of
Chevron's restated certificate of incorporation to change its name to
ChevronTexaco Corporation. Therefore, we are asking the Chevron stockholders to
vote FOR these proposals.

We cannot complete the merger unless Texaco stockholders approve the merger

and Chevron stockholders approve the common stock issuance. YOUR VOTE IS VERY
IMPORTANT.

WE ENCOURAGE YOU TO READ THIS ENTIRE DOCUMENT, INCLUDING THE DISCUSSION OF
RISKS ASSOCIATED WITH THE MERGER BEGINNING ON PAGE 14, CAREFULLY BEFORE VOTING.

The dates, times and places of the meetings are:

For Chevron stockholders: For Texaco stockholders:

[SIGNATURE] [SIGNATURE]

David J. O'Reilly Glenn F. Tilton

Chairman of the Board and Chief Executive Chairman of the Board and Chief Executive
Officer Officer

Chevron Corporation Texaco Inc.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE CHEVRONTEXACO COMMON STOCK TO BE
ISSUED UNDER THIS JOINT PROXY STATEMENT/ PROSPECTUS OR DETERMINED IF THIS JOINT
PROXY STATEMENT/PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

This joint proxy statement/prospectus is dated , 2001,
and was first mailed to stockholders on or about , 2001.
3

ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and
financial information about Chevron and Texaco from other documents that are not
included in or delivered with the Jjoint proxy statement/prospectus. This
information is available to you without charge upon your written or oral
request. You can obtain the documents incorporated by reference in this joint
proxy statement/prospectus through the Securities and Exchange Commission
website at www.sec.gov or by requesting them in writing or by telephone from the
appropriate company at one of the following addresses:

Chevron Corporation Texaco Inc.
575 Market Street 2000 Westchester Avenue
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San Francisco, California 94105 White Plains, New York 10650
Attn: Corporate Secretary Attention: Secretary
(415) 894-7700 (914) 253-4000

IF YOU WOULD LIKE TO REQUEST ANY DOCUMENTS, PLEASE DO SO BY ’
2001 IN ORDER TO RECEIVE THEM BEFORE THE SPECIAL MEETINGS.

See "Where You Can Find More Information” on page 91.
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[Note: Page for Chevron Booklet only.] [Chevron logo]
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF CHEVRON CORPORATION
MEETING DATE: , 2001
MEETING TIME: a.m., PDT
MEETING LOCATION: Chevron Park

Building A
6001 Bollinger Canyon Road
San Ramon, CA 94583

AGENDA: IN CONNECTION WITH THE PENDING COMBINATION WITH TEXACO INC.,

— Vote on the proposed issuance of approximately [424] million shares of
common stock to Texaco stockholders at the ratio of 0.77 ChevronTexaco
shares for each Texaco share; and

— Vote on the proposed amendment of the corporation's Restated Certificate
of Incorporation to change our name to "ChevronTexaco Corporation."

ADMISSION

All stockholders and representatives whom stockholders have authorized in
writing are cordially invited to attend the Special Meeting. We will hold the
Special Meeting at Chevron Park in San Ramon, California. Seating will be
limited at Chevron Park. We will give our stockholders priority seating at the
Special Meeting. Depending on stockholder attendance, we may have to seat guests
in an overflow area.

VOTING

Only stockholders of record on , 2001, or their duly authorized
proxies, may vote at the Special Meeting.

YOUR VOTE IS IMPORTANT. PLEASE COMPLETE, SIGN, DATE AND RETURN YOUR PROXY
CARD IN THE ENCLOSED ENVELOPE PROMPTLY, OR AUTHORIZE THE INDIVIDUALS NAMED ON
YOUR PROXY CARD TO VOTE YOUR SHARES BY CALLING THE TOLL-FREE TELEPHONE NUMBER OR
USING THE INTERNET AS DESCRIBED IN THE INSTRUCTIONS INCLUDED WITH YOUR PROXY
CARD.
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[SIGNATURE]

Lydia I. Beebe
Corporate Secretary

, 2001

[Note: Page for Texaco Booklet only.] [Texaco logo]

NOTICE OF SPECIAL MEETING
TO BE HELD ON

To the Stockholders of Texaco Inc.:

A special meeting of stockholders of Texaco Inc. will be held on
, at , at to consider and vote upon
a proposal to approve and adopt the Agreement and Plan of Merger, dated as of
October 15, 2000, as amended, among Texaco, Chevron Corporation and Keepep Inc.,
a subsidiary of Chevron, and the merger, as described in the attached joint
proxy statement/prospectus. If the merger is completed, Texaco stockholders will
receive 0.77 shares of ChevronTexaco for each Texaco share.

Only holders of record of Texaco common stock at the close of business on
, 2001, will be entitled to vote at the Texaco meeting or any
adjournment or postponement.

Your vote is important to us. Even if you do not plan to attend the
meeting, please complete and sign the enclosed proxy card and mail it promptly
in the return envelope. If you are a stockholder of record, you can also vote
over the internet or by calling the toll-free telephone number shown on the
proxy card.

You must have an admission card to be admitted to the meeting. If you are a
stockholder of record, we have included an admission card with your proxy card.
If you are not a stockholder of record, you should contact the bank or broker
holding your shares to obtain an admission card.

[SIGNATURE]

Michael H. Rudy

Secretary
, 2001
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THE MERGER
QUESTIONS AND ANSWERS ABOUT THE MERGER
When and where are the stockholder meetings?

Each company's meeting will take place on , 2001. Chevron's
meeting will be held at Chevron Park, in San Ramon, California. Texaco's
meeting will be held at

What do I need to do now?

Mail your signed proxy card in the enclosed return envelope or vote by
telephone or the internet, as soon as possible, so your shares will be
represented at your meeting. In order to be sure that your vote is counted,
please submit your proxy as instructed on your proxy card even if you plan to
attend a meeting in person.

What does my board of directors recommend?

The board of directors of Texaco recommends that its stockholders vote in
favor of the merger. The board of directors of Chevron recommends that its
stockholders vote in favor of the issuance of common stock in the merger and
the name change.

What do I do if I want to change my vote?

You should send in a later-dated, signed proxy card to your company's
Secretary or vote again by telephone or the internet before your meeting. Or
you can attend your meeting in person and vote. You may also revoke your
proxy by sending a notice of revocation to your company's Secretary at the
address under "Who We Are" on page 3.

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

If you do not provide your broker with instructions on how to vote your
"street name" shares, your broker will not be permitted to vote them on the
merger. Therefore, you should be sure to provide your broker with
instructions on how to vote your shares. Please check the voting form used by
your broker to see if it offers telephone or internet voting.

Why is it important for me to vote?

We cannot complete the merger without Texaco stockholders voting in favor of
the merger and Chevron stockholders voting in favor of the common stock
issuance.

What if I don't vote?

If you are a Chevron stockholder and you do not give voting instructions to
your broker or you do not vote, you will, in effect, be voting against the

name change and will not be voting on the issuance of common stock.

If you are a Texaco stockholder and do not give voting instructions to your
broker or you do not vote, you will, in effect, be voting against the merger.

Should I send in my stock certificates now?
No. If the merger is completed, we will send Texaco stockholders written

instructions for exchanging their share certificates. Chevron stockholders
will keep their existing certificates.

10
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Q: What happens to my future dividends?

A: We expect no change in Chevron's or Texaco's dividend policies before the
merger. We expect that ChevronTexaco will continue to pay quarterly dividends
on ChevronTexaco common stock after the merger. The payment of dividends by
ChevronTexaco in the future will continue to depend on business conditions,
ChevronTexaco's financial condition and earnings, and other factors. To
compare dividends paid by each of Chevron and Texaco, see page 56.

Q: When do you expect the merger to occur?

A: Assuming we receive the required stockholder and regulatory approvals, we
expect to complete the merger immediately after the stockholder meetings.

Q: When will Chevron's name change occur?

A: The Chevron name change will take effect if and when the merger is completed
and if the Chevron stockholders have also approved the name change.

Q: What are the tax consequences of the merger?

A: The merger has been structured so that the companies and their stockholders
will not

10

recognize gain or loss as a result of the merger. Texaco stockholders will
not recognize gain or loss on the exchange of their stock, other than on
account of cash received for a fractional share.

Q: Who do I call if I have questions about the meetings or the merger?

A: Chevron stockholders may call
1-800— . Texaco stockholders may call 1-800-

2
11

SUMMARY

This summary highlights material information described more fully elsewhere
in this joint proxy statement/prospectus. This summary does not contain all of
the information that you should consider. To understand the merger fully and for
a more complete description of the legal terms of the merger, you should read
this document and the documents we have referred you to carefully, including the
merger agreement attached as Annex A to this joint proxy statement/prospectus.
See "Where You Can Find More Information" on page 91.

WHO WE ARE

CHEVRON CORPORATION

575 MARKET STREET

SAN FRANCISCO, CA 94105

(415) 894-7700

Chevron manages its investments in, and provides administrative, financial and

11
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management support to, U.S. and foreign subsidiaries and affiliates that engage
in fully integrated petroleum operations, chemicals operations and coal mining.
Collectively, these companies, which we refer to as Chevron, operate in the
United States and approximately 100 other countries. Petroleum operations
consist of exploring for, developing and producing crude oil and natural gas;
refining crude o0il into finished petroleum products; marketing crude oil,
natural gas and the many products derived from petroleum; and transporting crude
0il, natural gas and petroleum products by pipelines, marine vessels, motor
equipment and rail car. Chemicals operations include the manufacture and
marketing of commodity petrochemicals, plastics for industrial uses and fuel and
lube o0il additives.

TEXACO INC.

2000 WESTCHESTER AVENUE
WHITE PLAINS, NY 10650
(914) 253-4000

Texaco Inc. and its subsidiary companies, together with affiliates owned 50
percent or less, represent a vertically integrated enterprise principally
engaged in the worldwide exploration for and production, transportation,
refining and marketing of crude oil, natural gas liquids, natural gas and
petroleum products, power generation and gasification. Directly and through
affiliates, Texaco operates in more than 150 countries.

WHY WE RECOMMEND THE MERGER

(SEE PAGES 21 THROUGH 29)

We believe the combined ChevronTexaco will be positioned for stronger financial
returns than could be achieved by either company separately, partly through
significant cost reductions, but also because the combined company will have a
broader mix of quality assets, skills and technology. Chevron and Texaco are
natural partners, with many complementary operations and a long history of
working together successfully. Of course, these benefits depend on our ability
to obtain the necessary approvals for the merger, and on other uncertainties
described beginning on page 74.

TO CHEVRON STOCKHOLDERS:

The Chevron board believes that the merger, the issuance of common stock in the
merger and the name change are fair to you and in your best interest and
recommends that you vote for the issuance of common stock and for the name
change.

TO TEXACO STOCKHOLDERS:

The Texaco board believes that the merger is fair to you and in your best
interest and recommends that you vote for the approval of the merger agreement
and the merger.

OPINIONS OF FINANCIAL ADVISORS

(SEE PAGES 34 THROUGH 49)

In deciding to approve the merger, each board considered the opinion of its
financial advisor. Chevron received an opinion from Lehman Brothers Inc. as of
October 15, 2000 as to the fairness to Chevron from a financial point of view of

12
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the exchange ratio, and Texaco received an opinion from Credit Suisse First
Boston Corporation as of October 15, 2000 as to the fairness to the holders of
Texaco common stock from a financial point of view of the exchange ratio. These
opinions, including a discussion of the assumptions made, matters considered and
limitations on the review undertaken, are described in this joint

statement /prospectus, and the complete

12

texts of the opinions are attached as Annex D and Annex E.

WHAT TEXACO STOCKHOLDERS WILL RECEIVE IN THE MERGER (SEE PAGE 69)

As a result of the merger, Texaco stockholders will receive, for each share of
Texaco common stock, 0.77 shares of ChevronTexaco common stock.

ChevronTexaco will not issue any fractional shares. Texaco stockholders will
receive a cash payment in the amount of the proceeds from the sale of their
fractional shares in the market.

Example:

- If you own 10 shares of Texaco common stock, then after the merger you will
receive 7 shares of ChevronTexaco common stock and a cash payment for the sale
proceeds for seven-tenths of one share of ChevronTexaco common stock, rounded
to the nearest one cent. The value of the stock that you will receive will
change as the price of ChevronTexaco common stock changes after the merger.

- On [MAY 31, 2001], the last per-share price of Chevron common stock on the New
York Stock Exchange Consolidated Tape was [$96.05]. Applying the 0.77 exchange
ratio to this Chevron price, holders of Texaco common stock would be entitled
to receive ChevronTexaco common stock with a market value of approximately
[$73.96] for each share of Texaco common stock. However, the market prices for
Texaco and Chevron common stock are likely to change before the merger. You
are urged to obtain current price quotes for Texaco and Chevron common stock.
See "Risk Factors" beginning on page 14 for more information about the
exchange ratio.

The shares of ChevronTexaco common stock will be listed on the New York Stock
Exchange under the ticker symbol "CHV."

THE MERGER IS A TAX-FREE REORGANIZATION (SEE PAGES 30 AND 31)

It is a condition to the obligations of Texaco and Chevron to complete the
merger that each receive a legal opinion from its outside counsel that the
merger will be a tax—free reorganization for federal income tax purposes.
Accordingly, the transaction has been structured so that the companies
themselves, as well as holders of Chevron stock, will not recognize gain or loss
as a result of the merger. Holders of Texaco common stock will not recognize any
gain or loss for federal income tax purposes on the exchange of their Texaco
stock for ChevronTexaco stock in the merger, except for any gain or loss
recognized in connection with the receipt of cash instead of a fractional share

13
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of ChevronTexaco common stock. You should consult your tax advisor regarding the
tax consequences of the merger to you.

OWNERSHIP OF CHEVRONTEXACO AFTER THE MERGER

ChevronTexaco will issue approximately [424] million shares of ChevronTexaco
common stock to Texaco stockholders in the merger. The shares of ChevronTexaco
common stock to be issued to Texaco stockholders in the merger will represent
approximately [39.80] percent of the outstanding ChevronTexaco common stock
after the merger. This information is based on the number of Chevron and Texaco
shares outstanding on [APRIL 30, 2001] and does not take into account stock
options or other equity-based awards or any other shares which may be issued
before the merger as allowed by the merger agreement.

STOCKHOLDER VOTE REQUIRED TO APPROVE THE MERGER, THE COMMON STOCK ISSUANCE AND
THE NAME CHANGE

For Chevron stockholders: Approval of the common stock issuance in the merger
requires the affirmative vote of a majority of the votes cast for or against the
common stock issuance, provided that the total number of votes cast for or
against the common stock issuance represents at least a majority of Chevron's
outstanding shares. Approval of the name change requires the affirmative vote of
a majority of the outstanding shares of Chevron common stock. As of the record
date, Chevron's directors, executive officers and their affiliates beneficially
owned in the aggregate less than 1 percent of Chevron's outstanding common stock
entitled to vote at the Chevron stockholders meeting.

For Texaco stockholders: Approval of the merger requires the affirmative vote of
a majority of the outstanding shares of Texaco common stock. As of the record
date, Texaco's directors, executive officers and their affiliates beneficially
owned in
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the aggregate less than 1 percent of Texaco's outstanding common stock entitled
to vote at the Texaco stockholders meeting.

APPRAISAL RIGHTS ARE NOT AVAILABLE (SEE PAGE 32)

The holders of Chevron and Texaco common stock do not have any right to an
appraisal of the value of their shares in connection with the merger.

BOARD OF DIRECTORS OF CHEVRONTEXACO AND RELATED MATTERS AFTER THE MERGER (SEE
PAGE 29)

Following the merger, the board of directors of ChevronTexaco will have 15
members, of whom six must be persons who are Texaco directors designated by
Texaco and reasonably acceptable to Chevron. The remainder of the board will be
current Chevron directors. Mr. Glenn F. Tilton, Chairman of Texaco, will become
a Vice Chairman of ChevronTexaco. In addition, at least one Texaco designee will
be appointed to each committee of the board of directors of ChevronTexaco.

THE INTERESTS OF TEXACO DIRECTORS AND OFFICERS IN THE MERGER MAY DIFFER FROM
YOUR INTERESTS (SEE PAGE 50)

14
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When you consider the Texaco board's recommendation that Texaco stockholders
vote in favor of the merger, you should be aware that a number of Texaco
directors and officers may have interests in the merger that may be different
from, or in addition to, yours. For instance, as described on page 50, after the
merger, some Texaco officers will become executives of ChevronTexaco and other
Texaco officers will receive benefits under severance agreements. These
agreements are described on pages 51 through 53. While the total amount of these
payments is not currently known, assuming that the closing occurs on July 1,
2001, and that all Texaco executives who are party to severance agreements are
terminated without cause or resign for good reason immediately following that
date, the amount of the cash severance payments payable to these executives
would be approximately $50 million and the tax gross-up payment would not be
expected to exceed approximately $40 million.

ACCOUNTING TREATMENT (SEE PAGES 29 AND 30)

We expect the merger to qualify as a "pooling-of-interests." This means that we
will treat our companies as if they had always been combined for accounting and
financial reporting purposes.

CONDITIONS TO COMPLETION OF THE MERGER (SEE PAGES 74 AND 75)
The completion of the merger depends upon meeting a number of conditions,
including the following:

- approval of the merger agreement and the merger by the stockholders of Texaco;

- approval of the issuance of common stock in the merger by the Chevron
stockholders;

- expiration or termination of the relevant waiting period under the
Hart-Scott—-Rodino Act;

- approval by the European Commission of the merger;

- absence of any law or court order prohibiting the merger;

— receipt of a letter from the independent accountants of Chevron reconfirming
their concurrence with Chevron's management that "pooling-of-interests"
accounting treatment for the merger is appropriate;

— receipt of a letter from the independent accountants of Texaco reconfirming
their concurrence with Texaco's management that Texaco is eligible to

participate in a "pooling-of-interests" transaction;

— receipt of opinions of Chevron's and Texaco's counsel that the merger will
qualify as a tax—-free reorganization;

— absence of a material adverse effect on Chevron or Texaco during the period
from October 15, 2000 until the closing of the merger;

- material accuracy as of closing of the representations and warranties made by
Chevron and Texaco, respectively;
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- absence of any proceedings seeking to limit Chevron's ownership of Texaco or
to compel divestiture of assets, in either case that would be reasonably
likely to result in a material adverse effect on ChevronTexaco; and
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- receipt of all material regulatory approvals for the merger on terms that are
not reasonably likely to result in a material adverse effect on ChevronTexaco.

WE HAVE NOT YET OBTAINED ALL REQUIRED REGULATORY APPROVALS

Under the Hart-Scott-Rodino Act, the merger cannot be completed until after we
have given to the Federal Trade Commission information requested by its staff,
and a required waiting period has expired or been terminated. We have not yet
certified the submission of all the information that the FTC staff has
requested. The FTC has the authority to challenge the merger on antitrust
grounds by seeking a federal court order enjoining the transaction pending an
administrative hearing.

On March 1, 2001 the European Union announced that it had approved the merger.

The merger is also subject to regulatory review in jurisdictions other than the
U.S. and the EU.

Chevron and Texaco are working to obtain the required regulatory approvals and

consents. However, we can give no assurance as to when or whether any of these

approvals and consents will be obtained or the terms and conditions that may be
imposed.

We anticipate that the FTC will require asset dispositions as a condition of not
challenging the merger. While the scope and method of these dispositions are
unknown at this time, we do anticipate being required to make divestitures of
Texaco's interests in two joint ventures involved in the United States refining,
marketing and transportation businesses in order to address market concentration
concerns.

As described beginning on page 74, Chevron and Texaco are not required to close
the merger unless the regulatory conditions to completion of the merger are
satisfied.

THE MERGER AGREEMENT MAY BE TERMINATED (SEE PAGES 76 AND 77)

Either Chevron or Texaco can terminate the merger agreement if any of the

following occurs:

- we do not complete the merger by the end date, October 15, 2001; however, that
date will be extended to April 15, 2002 if the reason for not closing by
October 15, 2001 is that the regulatory conditions specified in the merger
agreement have not been satisfied;

— Chevron or Texaco stockholders do not give the required approvals;

- a law or court order permanently prohibits the merger; or

- a material breach by the other party of the representations and warranties in

16
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the merger agreement which is not cured.

In addition, Texaco can terminate the merger agreement if the Chevron board
changes its recommendation of the common stock issuance and the name change to
its stockholders in a manner adverse to Texaco, and Chevron can terminate the
merger agreement if the Texaco board changes its recommendation of the merger to
its stockholders in a manner adverse to Chevron.

Neither party can terminate the merger agreement for the reasons described in
the first bullet above if the merger has not closed because that party is in
material breach of its obligations under the merger agreement.

Finally, the boards of Chevron and Texaco can mutually agree to terminate the
merger agreement even if the merger has been approved by their stockholders.

FEES MAY BE PAYABLE ON TERMINATION (SEE PAGES 76 AND 77)

Texaco must pay Chevron a termination fee of $500 million in cash if the merger
agreement is terminated in any of the following circumstances:

— the Texaco board fails to recommend the merger or recommends a superior offer
to its stockholders,

- Texaco stockholders do not approve the merger and prior to the Texaco
stockholders' meeting a proposal by a third party for an alternative
transaction was made to Texaco or its stockholders, or

- a proposal by a third party for an alternative transaction was made to Texaco
or its stockholders and the merger agreement is thereafter terminated because
the merger is not completed by the October 15, 2001 or April 15, 2002 end
date.

15

Texaco must pay Chevron an additional termination fee of $500 million in cash if
Texaco agrees to an alternative transaction or consummates an alternative
transaction within 12 months after the termination.

Chevron must pay Texaco a termination fee of $500 million in cash if the merger
agreement is terminated in any of the following circumstances:

— the Chevron board fails to recommend the common stock issuance or the name
change or recommends a superior offer to its stockholders,

— Chevron stockholders do not approve the common stock issuance and prior to the
Chevron stockholders' meeting a proposal by a third party for an alternative
transaction was made to Chevron or its stockholders, or

- a proposal by a third party for an alternative transaction was made to Chevron
or its stockholders and the merger agreement is thereafter terminated because
the merger is not completed by the October 15, 2001 or April 15, 2002 end
date.

Chevron must pay Texaco an additional termination fee of $500 million in cash if

Chevron agrees to an alternative transaction or consummates an alternative

transaction within 12 months after the termination.

WE HAVE GRANTED EACH OTHER STOCK OPTIONS

In connection with the merger agreement, Chevron and Texaco entered into a stock

17
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option agreement under which Texaco granted to Chevron an option to purchase a
number of shares approximately equal to 19.9 percent of the number of
outstanding shares of Texaco's common stock, at a price of $53.71 per share. The
number of shares subject to the option and the option price per share are
subject to adjustment. The option is exercisable under the same circumstances in
which Texaco is required to pay to Chevron the termination fee referred to
above. This stock option agreement is attached as Annex B. We encourage you to
read this agreement.

In connection with the merger agreement, Texaco and Chevron entered into a stock
option agreement under which Chevron granted to Texaco an option to purchase a
number of shares approximately equal to 19.9 percent of the number of
outstanding shares of Chevron's common stock, at a price of $85.96 per share.
The number of shares subject to the option and the option price per share are
subject to adjustment. The option is exercisable under the same circumstances in
which Chevron is required to pay to Texaco the termination fee referred to
above. This stock option agreement is attached as Annex C. We encourage you to
read this agreement.

MARKET PRICE INFORMATION

Shares of each of Chevron and Texaco common stock are traded on the New York
Stock Exchange. On October 13, 2000, the last trading day before the public
announcement of the merger, Chevron common stock closed at $84.25 per share and
Texaco common stock closed at $55.125 per share. Based on the Texaco common
stock exchange ratio, 0.77, the pro forma equivalent per share value of the
Texaco common stock on October 13, 2000 was equal to approximately $64.87 per
share. On [MAY 31, 2001] Chevron common stock closed at [$96.05] per share and
Texaco common stock closed at [$71.40] per share. The pro forma equivalent per
share value of the Texaco common stock on [MAY 31, 2001] was approximately
[$73.96] per share.
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA

HOW WE PREPARED THE FINANCIAL STATEMENTS

We are providing the following information to aid you in your analysis of
the financial aspects of the merger. We derived this information from the
audited financial statements of Chevron and Texaco for the years 1996 through
2000 and the unaudited financial statements of Chevron and Texaco for the three
months ended March 31, 2001 and 2000. The financial statements also reflect the
consolidation of entities commonly owned by Chevron and Texaco, primarily the
Caltex Group (Caltex) of equity affiliates. The information is only a summary,
and you should read it together with our historical financial statements and
related notes contained in the annual reports and other information that we have
filed with the SEC and incorporated by reference. See "Where You Can Find More
Information” on page 91.

POOLING-OF—-INTERESTS ACCOUNTING TREATMENT

We expect that the merger will be accounted for as a
"pooling-of-interests." This means that, for accounting and financial reporting
purposes, we will treat our companies as if they had always been combined. For a
more detailed description of pooling-of-interests accounting, see "The Merger —-—
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Accounting Treatment" on pages 29 and 30.

We have presented unaudited pro forma condensed combined financial
information that reflects the pooling-of-interests method of accounting to give
you a better picture of what our businesses might have looked like had they been
combined since January 1, 1998. We prepared the unaudited pro forma condensed
combined statements of income and unaudited pro forma condensed combined balance
sheet by adding or combining the historical amounts of each company. The
accounting policies of Chevron and Texaco are substantially comparable.
Consequently, we did not make adjustments to the unaudited pro forma condensed
combined financial statements to conform the accounting policies of the
combining companies. Additionally, we did not make adjustments to the unaudited
pro forma condensed combined financial statements to reflect the effect of any
asset dispositions that may be required by order of regulatory agencies.

The companies may have had different financial results had they always been
combined. You should not rely on the unaudited pro forma condensed combined
financial information as being indicative of the historical results that would
have been achieved had our companies always been combined or of the future
results that we will experience after the merger. See "Unaudited Pro Forma
Condensed Combined Financial Statements" on page 58 for more information.

MERGER-RELATED EXPENSES

We estimate that merger-related fees and expenses, consisting primarily of
SEC filing fees, fees and expenses of investment bankers, attorneys and
accountants, and financial printing and other related charges, will total
approximately $125 million. See note 5 on page 66 for more information about
merger-related expenses.

INTEGRATION-RELATED EXPENSES

Though not yet fully quantified, significant costs will be incurred for
employee severance and other integration-related expenses, including the
elimination of duplicate facilities, operational realignment and workforce
reductions. These expenditures are necessary to reduce the costs of ongoing
operations and to operate more effectively. These amounts are being charged to
operations in the appropriate periods. See note 5 on page 66 for more
information about integration-related expenses.

17

PERIODS COVERED

The unaudited pro forma condensed combined statements of income combine
Chevron's and Texaco's results for the three-month periods ended March 31, 2001
and 2000, and the years ended December 31, 2000, 1999 and 1998, giving effect to
the merger as if it had occurred on January 1, 1998. The unaudited pro forma
condensed combined balance sheet combines the balance sheets of Chevron and
Texaco as of March 31, 2001, giving effect to the merger as if it had occurred
on March 31, 2001.

19
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SELECTED HISTORICAL FINANCIAL DATA

SELECTED HISTORICAL FINANCIAL DATA OF CHEVRON

The selected historical financial data for the three-month periods ended
March 31, 2001 and 2000, have been derived from Chevron's unaudited consolidated
financial statements. The selected historical financial data for each of the
years ended December 31, 1996 through 2000 have been derived from Chevron's
audited consolidated financial statements. This information is only a summary
and you should read it together with Chevron's historical financial statements
and related notes contained in the annual reports and other information that
Chevron has filed with the SEC and incorporated by reference into this joint
proxy statement/prospectus. See "Where You Can Find More Information" on page
91.

THREE MONTHS
ENDED

MARCH 31, YEARS ENDED DECEMBER 3

(MILLIONS OF DOLLARS, EXCEPT PER-SHARE AMOU

Sales and other operating revenues*....... $11,965 $11,385 $50,592 $35,448
Net INCOME. .t i ittt ittt ittt eiee e 1,600 1,044 5,185 2,070
Net income per common share:
2= T 1 2.49 1.59 7.98 3.16
Diluted. ..ottt e e 2.49 1.59 7.97 3.14
Cash dividends per common share........... .65 .65 2.60 2.48
*Includes consumer excise taxes........... 1,001 942 4,060 3,910

AT MARCH 31,

$29,943
1,339

2.05
2.04
2.44
3,756

$40
3

AT DECEMBER 31,

2001 2000 2000 1999
Total ASSEE S .t ittt ettt ettt et ettt $42,817 $41,249 $41,264 $40, 668
Long-term debt and capital lease
obligations........oiiiiiiiiiiiiiii.. 4,804 5,400 5,153 5,485
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SELECTED HISTORICAL FINANCIAL DATA OF TEXACO

The selected financial information for the three-month periods ended March

$36,540

4,393

20
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31, 2001 and 2000 have been derived from Texaco's unaudited consolidated
financial statements. The selected historical financial data for each of the
years ended December 31, 1996 through 2000, have been derived from Texaco's
audited consolidated financial statements. This information is only a summary,
and you should read it together with Texaco's historical financial statements
and related notes contained in the annual reports and other information that
Texaco has filed with the SEC and incorporated by reference into this joint
proxy statement/prospectus. See "Where You Can Find More Information" on page
91.

THREE MONTHS
ENDED

MARCH 31, YEARS ENDED DECEMBER 3

(MILLIONS OF DOLLARS, EXCEPT PER-SHARE AMOU

Sales and services revenuesS............... $13,872 $11,086 $50,100 $34,9
Income
Before cumulative effect of accounting
ChangesS . v vttt it e e et e et e e e e e 833 574 2,542 1,1
Cumulative effect of accounting
ChangesS . v vttt e e et e e e e e e e - - -
Net 1nCOome. . i it ittt ittt e et eeee e 833 574 2,542 1,1
Preferred stock dividend requirements..... 3 3 15
Net income available for common stock..... 830 571 2,527 1,1
Income per common share —-- basic*
Before cumulative effect of accounting
ChangesS . v vttt et e et e et e e e e e 1.53 1.05 4.66 2
Cumulative effect of accounting
[0 o = 1o Y 1= O - - -
Net income -—- basic..........ciiiiiiio.. 1.53 1.05 4.66 2.
Income per common share —-- diluted*
Before cumulative effect of accounting
ChangesS . v vttt i et e et e et e e e e e 1.53 1.05 4.65 2
Cumulative effect of accounting
ChangesS . v vttt it e et e et e e e e - - -
Net income -- diluted.............iiioo.. 1.53 1.05 4.65 2
Cash dividends per common share*.......... 45 45 1.80 1

* Reflects two-for-one stock split effective September 29, 1997.

AT MARCH 31,

75

$30,910 $45

AT DECEMBER 31,
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Total assets. ..ttt $32,351 $29,415 $30,867 $28,972 $28,570
Long-term debt and capital lease
obligations........iiiiiiiiiiiiii. 6,544 6,590 6,815 6,606 6,352
11
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SELECTED UNAUDITED PRO FORMA COMBINED FINANCIAL DATA

The following selected unaudited pro forma combined financial data have
been derived from and should be read together with the unaudited pro forma
condensed combined financial statements and related notes on pages 58 through
67. This information is based on the historical consolidated balance sheets and
related historical consolidated statements of income of Chevron and Texaco,
giving effect to the merger using the pooling-of-interests method of accounting
for business combinations. The financial statements also reflect the
consolidation of entities commonly owned by Chevron and Texaco, primarily the
Caltex Group (Caltex) of equity affiliates. We did not make adjustments to the
unaudited pro forma condensed combined financial statements to reflect the
effect of any asset dispositions that may be required by order of regulatory
agencies. This information is included for illustrative purposes only. The
financial results may have been different had the companies actually been
combined during the periods.

You should not rely on the selected unaudited pro forma combined financial
data as being indicative of the historical results that would have been achieved
had the companies always been combined or the future results that the combined
company will experience after the merger.

THREE MONTHS ENDED
MARCH 31, YEARS ENDED DECEMBER 31,

(MILLIONS OF DOLLARS, EXCEPT PER-SHARE AMOUNTS)

Sales and other operating revenues*..... $29,039 $26,042 $117,102 $83,459 $71,373
Net dncome. . ...ttt ittt ittt ieeeeeennn 2,433 1,618 7,727 3,247 1,917
Net income per common share
L= o 1 2.30 1.50 7.22 3.01 1.75
Diluted. .ottt e e 2.29 1.50 7.21 3.00 1.75
Cash dividends per common share......... .62 .62 2.50 2.43 2.40
*Includes consumer excise taxes......... 1,629 1,568 6,601 6,029 5,930

AT MARCH 31,
2001

I o= T = $80,072

22
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Long-term debt and capital lease obligations................ 12,364

12
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COMPARATIVE PER-SHARE DATA

Set forth below are the per-common share data for net income, cash
dividends and book value, shown separately for Chevron and Texaco on a
historical basis, for ChevronTexaco on a pro forma combined basis and on a pro
forma combined basis per Texaco equivalent share. The exchange ratio of the
business combination is 0.77 shares of ChevronTexaco common stock for each share
of Texaco common stock.

The ChevronTexaco pro forma data was derived by combining the historical
consolidated financial information of Chevron and Texaco, using the
pooling-of-interests method of accounting for business combinations as described
under "Unaudited Pro Forma Condensed Combined Financial Statements" beginning on
page 58.

The Texaco equivalent-share pro forma information shows the effect of the
merger from the perspective of an owner of Texaco common stock. The information
was computed by multiplying the ChevronTexaco pro forma information by the
exchange ratio of 0.77.

You should read the information below together with the historical
financial statements and related notes contained in the annual reports and other
information filed with the SEC and incorporated by reference. See "Where You Can
Find More Information" on page 91. The unaudited pro forma combined data below
is for illustrative purposes only. The financial results may have been different
had the companies actually been combined during the periods. We did not make
adjustments to the unaudited pro forma condensed combined financial statements
to reflect the effect of any asset dispositions that may be required by order of
regulatory agencies.

You should not rely on this information as being indicative of the
historical results that would have been achieved had the companies always been
combined or of the future results that the combined company will experience
after the merger.

THREE MONTHS ENDED

MARCH 31, YEARS ENDED DECEMBER 31,
2001 2000 2000 1999 1998
Chevron historical per common share:
Net income —— basicC.......ccuiiiiiinnnnnnenn. $ 2.49 $ 1.59 $ 7.98 $ 3.16 $ 2.05
Net income -- diluted.................. 2.49 $ 1.59 7.97 3.14 2.04
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Cash dividends.......coiiiii ..
Book value at end of period..............

Texaco historical per common share:

Net income —— basiC.......iiuiiiieeeennnn.
Net income —-- diluted....................
Cash dividends.......coiiiiiiiiiinneen..
Book value at end of period..............

ChevronTexaco pro forma combined per
ChevronTexaco common share:

Net income -- basic........... ...
Net income -- diluted...............oo...
Cash dividends.......ooiiiiiiiiiieenn
Book value at end of period..............
ChevronTexaco pro forma combined per Texaco

equivalent common share:

Net income —— basiC.......ciuiiiieeeennnn.
Net income —-- diluted....................
Cash dividends.......coiiiii ..
Book value at end of period..............
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. .65 .65 2.60
. 33.13 27.62 31.08
... $1.53 $ 1.05 $ 4.66
. 1.53 $ 1.05 4.65
. .45 .45 1.80
. 25.44 22.20 24.30
... $.2.30 $ 1.50 $ 7.22
. 2.29 $ 1.50 7.21
. .62 .62 2.50
. 32.80

- $ 1.16 $ 5.56
. 1.76 $ 1.16 5.55
. .48 .48 1.93
. 25.26

RISK FACTORS

In addition to the other information that we have included and incorporated

by reference in this Jjoint proxy statement/prospectus,

you should carefully read

and consider the following factors in evaluating the proposals to be voted on at

the special meetings of Chevron and Texaco

stockholders.

THE MARKET VALUE OF THE MERGER CONSIDERATION THAT TEXACO STOCKHOLDERS WILL

RECEIVE MAY DECLINE AND WILL DEPEND ON THE
AT THE EFFECTIVE TIME OF THE MERGER.

In the merger,

MARKET VALUE OF CHEVRON COMMON STOCK

Texaco stockholders will receive 0.77 shares of

ChevronTexaco common stock in exchange for each of their shares of Texaco common

stock.

The market value of Chevron common stock is likely to vary between the

date of this proxy statement/prospectus and the effective time of the merger and

may decline.

Because the value of the merger consideration depends on the market
value of Chevron common stock at the effective time of the merger,

the value of

the merger consideration that Texaco stockholders will receive in the merger

cannot now be determined.
[$73.96] per share of Texaco common stock,

This market value may be less than or greater than

which is the value of the merger

consideration based upon the closing Chevron common stock price on the NYSE of

[$96.05] on [MAY 31, 200117,
joint proxy statement/prospectus.

declines prior to the effective time of the merger,

the time of the merger,

holders of Texaco common stock in the merger will correspondingly decline.

the last full trading day prior to the date of this
If the market value of Chevron common stock
then the market value, at
of the merger consideration to be received by the
The

merger agreement does not allow Texaco to terminate the merger agreement because

of a decline in the price of Chevron common stock. After the merger,

the market

value of ChevronTexaco common stock will undoubtedly also change over time.

Detailed information about various factors
securities prices of Chevron and Texaco is
SEC.

which may contribute to changes in
contained in their filings with the

~ N
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N

.48
.04

.14
.14
.80
.59

.01
.00
.43

.32
.31
.87
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.80
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BECAUSE THE EXCHANGE RATIO IS NOT SUBJECT TO ADJUSTMENT FOR CHANGES IN THE PRICE
OF CHEVRON OR TEXACO COMMON STOCK, THE FIXED EXCHANGE RATIO MAY BE LESS
FAVORABLE TO CHEVRON OR TEXACO STOCKHOLDERS ON THE CLOSING DATE THAN IT WAS WHEN
THE MERGER AGREEMENT WAS APPROVED.

Texaco stockholders will receive 0.77 shares of ChevronTexaco common stock
for each of their shares of Texaco common stock on the closing date of the
merger. This exchange ratio will not be adjusted for changes in the market price
of Chevron common stock or Texaco common stock. In the event the value of
Chevron common stock declines in relation to the value of Texaco common stock
prior to the closing date, the fixed ratio will be less favorable (in terms of
the market value of the merger consideration at the time of the merger) to
Texaco stockholders than it was at the time Credit Suisse First Boston rendered
its opinion on the exchange ratio to Texaco's board of directors and the Texaco
board approved the merger. On the other hand, in the event the value of Chevron
common stock increases in relation to the value of Texaco common stock prior to
the closing date, the fixed ratio will be less favorable (in terms of the market
value of the merger consideration at the time of the merger) to Chevron
stockholders than it was at the time Lehman Brothers rendered its opinion on the
exchange ratio to Chevron's board of directors and the Chevron board approved
the merger.

ANY DELAY IN THE CONSUMMATION OF THE MERGER COULD DIMINISH THE BENEFITS OF THE
MERGER.

The merger is conditioned upon the expiration or termination of the
applicable waiting period under the Hart-Scott-Rodino Act. In addition, other
filings with, notifications to and authorizations and approvals of, various
governmental agencies in numerous other countries with respect to the merger
relating primarily to antitrust issues must be made and received prior to the
consummation of the merger. We cannot predict how long it will take for us to
satisfy regulatory requirements. A long delay will have an adverse financial
impact on ChevronTexaco to the extent that cost savings and other benefits that
we expect from the merger are foregone or deferred.

14
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DIVESTITURES OR OTHER RESTRICTIONS ORDERED BY GOVERNMENT AGENCIES MAY HAVE AN
ADVERSE EFFECT ON THE COMBINED COMPANY.

As in any large transaction, it is possible that governmental agencies may
seek restrictions on the combined operations of Chevron and Texaco, including
divestitures, as a condition to obtaining the required regulatory approvals. Any
such restrictions on operations or divestitures could diminish the benefits of
the merger to Chevron and Texaco to the extent they adversely affect the
operations of the combined company. In particular, we anticipate that
divestiture of Texaco's investments in its United States downstream affiliates,
Equilon and Motiva, will be required as a condition of approval of the merger.
We have assumed their divestiture in estimating merger synergies. However, under
the circumstances of a required divestiture, the terms of which have not yet
been negotiated with regulatory authorities, we may realize substantially less
value for these assets than if they were retained for sale without conditions
imposed on the timing and manner of sale. Texaco has held discussions with Shell
and Saudi Refining, its joint venture partners in Equilon and Motiva, regarding
such a transaction. However, we cannot predict what value we might receive in
exchange for these interests in the event such a disposition is ordered. If we
are required to divest these or any other assets on unfavorable terms, the
combined company may be adversely affected.
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THE DEAL-PROTECTION PROVISIONS OF THE MERGER AGREEMENT MAY DETER ALTERNATIVE
BUSINESS COMBINATIONS AND COULD NEGATIVELY IMPACT THE STOCK PRICE OF EITHER
COMPANY IN THE EVENT IT TERMINATES THE MERGER AGREEMENT.

As a result of the provisions of the ChevronTexaco agreements, it is
possible that a third party who might be interested in submitting a business
combination proposal to either or both of Chevron and Texaco will be discouraged
from doing so. Any such proposal might be advantageous to the stockholders of
Chevron and Texaco relative to the terms and conditions of the transaction
described in this joint proxy statement/prospectus. In particular, the
termination fee provisions of the merger agreement and the reciprocal stock
options Chevron and Texaco have granted each other may deter third parties from
proposing alternative business combinations that might result in greater value
to stockholders than the merger. In addition, in the event the merger is
terminated by Chevron or Texaco in circumstances that obligate it to pay a
termination fee to the other company, the other company's stock option will
become exercisable. If this occurs, the terminating company's stock price may
decline as a result of the termination fee and because the existence of the
stock option could prevent it from accounting for alternative business
combinations as a pooling-of-interests. See "The Merger Agreement —-- Termination
of the Merger Agreement" and "-- Stock Option Agreements" beginning on page 76
for more information.

THE ANTICIPATED BENEFITS OF THE MERGER MAY BE MORE COSTLY TO REALIZE THAN
EXPECTED OR MAY NOT BE REALIZED WITHIN THE ANTICIPATED TIME FRAME OR AT ALL.

The success of the merger will depend, in part, on the ability of
ChevronTexaco to realize the anticipated synergies, cost savings and growth
opportunities from integrating the businesses of Chevron and Texaco. If the
combined company is not able to realize the anticipated synergies, cost savings
and growth opportunities, the market value of ChevronTexaco stock may be
adversely impacted. ChevronTexaco's success in realizing these synergies, cost
savings and growth opportunities, and the timing of this realization, depends on
the successful integration of Texaco's operations into Chevron. Even if Chevron
and Texaco are able to integrate their business operations successfully, this
integration may not result in the realization of the full benefits of the
synergies, cost savings and growth opportunities that both companies currently
expect to result from this integration or that these benefits will be achieved
within the anticipated time frame. For example, the elimination of significant
duplicative costs may not be possible or may take longer than anticipated; the
benefits from the merger may be offset by costs incurred in integrating the
companies; and regulatory authorities may impose adverse conditions on the
combined businesses, such as divestiture of product lines, in connection with
granting approval of the merger.
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CAUTIONARY STATEMENT CONCERNING
FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus contains or incorporates by reference
forward-looking statements that have been made in reliance on the provisions of
the Private Securities Litigation Reform Act of 1995 and speak only as of the
date of this joint proxy statement/prospectus. Words such as "anticipates,"
"expects," "intends," "plans," "believes," "seeks," "estimates" and similar
expressions are intended to identify forward-looking statements. These
forward-looking statements are not historical facts, but simply reflect our
current expectations, estimates and projections. Forward-looking statements are
subject to risks, uncertainties and other factors, some of which are beyond our
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control, are difficult to predict and could cause actual results to differ
materially from those expressed or forecasted in the forward-looking statements.
You should not depend on these forward-looking statements as reliable
predictions of future events.

You should understand that the following important factors, in addition to
those discussed elsewhere in this document and in the documents which are
incorporated by reference, could affect the future results of Chevron and
Texaco, and of ChevronTexaco after the merger, and could cause those results or
other outcomes to differ materially from those expressed in our forward-looking
statements:

Economic and Industry Conditions

- materially adverse changes in economic, financial or industry conditions
generally or in the markets served by our companies

— the competitiveness of alternative energy sources or product substitutes
- actions of competitors

- crude o0il and natural gas prices

- refining and marketing margins

— petrochemicals prices and competitive conditions affecting supply and demand
for chemical products, including aromatics, olefins and additives products

— changes in demographics and consumer preferences
Transaction or Commercial Factors

- the outcome of negotiations with partners, governments, suppliers, unions,
customers or others

— our ability to successfully integrate the operations of Chevron and Texaco
after the merger and to minimize the diversion of management's attention and
resources during the integration process

— the process of, or conditions imposed in connection with, obtaining regulatory
approvals for the merger

Political/Governmental Factors

- political instability or civil unrest in the areas of the world relating to
our operations

- political developments and laws and regulations, such as forced divestiture of
assets, restrictions on production or on imports or expor