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if no longer
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

KLESSE WILLIAM R
2. Issuer Name and Ticker or Trading

Symbol
VALERO ENERGY CORP/TX
[VLO]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

COB, CEO & President

(Last) (First) (Middle)

P.O. BOX 696000

3. Date of Earliest Transaction
(Month/Day/Year)
10/15/2010

(Street)

SAN ANTONIO, TX 78269-6000

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired (A)
or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock,
$.01 par
value

10/15/2010 F 18,418 D $
18.135 831,858 D

Common
Stock,
$.01 par
value

10/16/2010 F 8,772 D $
18.215 823,086 (1) D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not

SEC 1474
(9-02)
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required to respond unless the form
displays a currently valid OMB control
number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

KLESSE WILLIAM R
P.O. BOX 696000
SAN ANTONIO, TX 78269-6000

  X   COB, CEO & President

Signatures
 J. Stephen Gilbert, as Attorney-in-Fact for William R.
Klesse   10/19/2010

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The 823,086 amount does not include 24,783.5860 shares indirectly owned by the reporting person in a thrift plan.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. .

Movements in the CPI that have occurred in the past are not necessarily indicative of changes that may occur in the future, which may be wider
or more confined than those that have occurred historically. As reported by the Bureau of Labor Statistics of the U.S. Department of Labor, the
CPI is a measure of the average change in consumer prices over time in a fixed market basket of goods and services. In calculating the CPI, price
changes for the various items are averaged together with weights that represent their relative importance in the spending of urban households in
the United States. The contents of the market basket of goods and services and the weights assigned to the various items are updated periodically
to take into account changes in consumer expenditure patterns. Changes in the level of the CPI are a function of the changes in specified
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consumer prices over time, which result from the interaction of many factors that we, the agents and their affiliates do not control and cannot
foresee. In addition, changes in the way the CPI is calculated could reduce the level of the CPI and lower the interest payments with respect to
the notes. Investors should not rely on any historical changes or trends in the CPI as an indicator of future changes in the CPI. Changes in the
CPI will impact the rate of interest payable on the notes but it is impossible to predict whether the level of the CPI will rise or fall.

During periods of reduced inflation or deflation, the interest rate applicable to the notes for any interest payment period could be lower
than 1.58% and as low as zero.

During periods of reduced inflation, the amount of interest payable on the notes will decrease. Therefore, if the Inflation Index Adjustment were
to decrease to 1.00% based on the observed change in the CPI, for example, the interest rate in that period would be 1.58% above the Inflation
Index Adjustment, or 2.58%. In a period of deflation, the Interest Index Adjustment would be negative, which then could result in an interest rate
below 1.58% and as low as zero. For example, if the Inflation Index Adjustment were �1.00%, the interest rate in that period would be 0.58%, and
if the Inflation Index Adjustment were �2.00%, the interest rate in that period would be zero. The calculation of the Inflation Index Adjustment in
respect of the CPI incorporates an approximate three-month lag, as described under �Certain Note Terms � Ref CPI,� which will affect the amount
of interest payable on the notes and may have an impact on the trading prices of the notes, particularly during periods of significant and rapid
changes in the CPI.

The yield on the notes may be lower than the yield on a standard debt security of comparable maturity.

The amounts we will pay you on Interest Payment Dates and the Maturity Date may be less than the return you could have earned on other
investments. Because the level of the CPI as of each Interest Payment Date may be less than, equal to or only somewhat greater than its value as
of the previous Interest Payment Date, and because interest payments after April 10, 2005 are determined by the level of the CPI, the effective
yield to maturity on the notes may be less than that which would be payable on a conventional fixed-rate, non-callable debt security of
Prudential Financial, Inc. of comparable maturity. In addition, any such return may not fully compensate you for any opportunity cost to you
when other factors relating to the time value of money are taken into account.

We are acting as the calculation agent for the notes, which could result in a conflict of interest.

Because we are acting as the calculation agent for the notes, potential conflicts of interest may exist between us and you, including with respect
to certain determinations and judgments that we as calculation agent must make in determining amounts due to you.

(2)
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CERTAIN NOTE TERMS

1. Aggregate Original Principal Amount: $5,414,000

2. Issue Date: March 3, 2005

3. Maturity Date: March 10, 2015

a. Amount Payable on the Maturity Date: 100% of principal amount, plus accrued and unpaid interest thereon through that date

4. Interest Category: Floating Rate Notes

5. Trustee: Citibank, N.A.

6. Calculation Agent: Prudential Financial, Inc.

7. Interest:

a. Frequency of Interest Payments: Monthly, with an initial interest payment period from and including the Issue Date to but excluding
April 10, 2005

b. Interest Payment Dates: The 10th calendar day of each month, commencing April 10, 2005, or if such date is not a Business Day, the
next succeeding Business Day

c. Interest Rate: Until April 10, 2005, the Initial Interest Rate; thereafter, the Inflation Index Adjustment + Spread, subject to the
Minimum Interest Rate Limitation

d. Initial Interest Rate: 4.84%

e. Day Count: 360-day year of twelve 30-day months

f. Inflation Index Adjustment:

The �Inflation Index Adjustment� (expressed as a percentage per year) for an interest payment period means the Ref CPI (determined as described
below) applicable to such interest payment period (calculated as of the Interest Determination Date) divided by the year earlier Ref CPI
(determined as described below), minus 1. The formula for calculating the Inflation Index Adjustment is as follows:

Inflation Index Adjustment =
Ref CPIn

-1
Ref CPIn-12
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The Inflation Index Adjustment will be expressed as a percentage, rounded to the nearest one-hundredth of one percent.

The Inflation Index Adjustment for purposes of the first coupon payment date of April 10, 2005 is 3.26%.

g. Spread: 1.58% over Inflation Index Adjustment

h. Interest Determination Date: 5th Business Day preceding the applicable Interest Payment Date

i. Minimum Interest Rate Limitation: Zero per year for each interest payment period

(3)
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CPI

Definition. �CPI� means the non-seasonally adjusted U.S. City Average All Items Consumer Price Index for All Urban Consumers, which is
published monthly by the Bureau of Labor Statistics of the U.S. Department of Labor, as reported on Bloomberg page CPURNSA or any
successor service.

Definition. The Ref CPI for any calendar month is the CPI for the third preceding calendar month. For example, the Ref CPI applicable to the
January 10 Interest Payment Date is the CPI for October that is reported in November.

Ref CPIn : Ref CPI applicable to month n, or the third month preceding the month in which an Interest Payment Date occurs

Ref CPIn-12 : Ref CPI applicable to the month 12 months preceding the month n

Example. Assuming that the hypothetical CPI for October 2003 and October 2004 are 185.0 and 190.9, respectively, a principal amount of
$100,000,000 and a Spread of 1.58%, the Inflation Index Adjustment and interest payment for January 10, 2005 would be calculated as follows:

Inflation Index Adjustment =
Ref CPIn

-1
Ref CPIn-12

=

190.9

-1
185.0

= 3.19%

Interest Rate Formula = ( 3.19% + 1.58%) x $100,000,000 x 30/360

= $397,500.00

CPI Contingencies. If the CPI for a particular month is revised, the previously reported CPI will continue to be used to calculate interest
payments on the notes.
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In the event that the CPI is (1) discontinued, (2) in the judgment of the Secretary of the U.S. Treasury, fundamentally altered in a manner which
is materially adverse to the interests of investors in U.S. Treasury Inflation-Linked Treasury Notes as described in the 61 Federal Register
50924-01, or the �Reference Treasury Securities,� or (3) in the judgment of the Secretary of the U.S. Treasury, altered by legislation or executive
order of the President of the United States in a manner which is materially adverse to the interests of investors in the Reference Treasury
Securities, the U.S. Treasury has indicated in its Appendix B to 31 Code of Federal Regulations Part 356 that, after consulting with the Bureau
of Labor Statistics, or any successor agency, it will substitute an appropriate alternate index for the CPI for the Reference Treasury Securities. In
such event, such alternate index will replace the CPI going forward and the index as so calculated and/or published by the U.S. Treasury or such
other applicable agency shall be deemed to be a �Substitute Index.�

The U.S. Treasury has indicated that a change to the CPI would be considered fundamental if it affected the character of the CPI. Technical
changes made by the Bureau of Labor Statistics to the CPI to improve its accuracy as a measure of the cost of living would not be considered
fundamental changes. Technical changes include, but are not limited to, changes in: (1) the specific items (e.g., apples or major appliances) to be
priced for the CPI; (2) the way individual price quotations are aggregated to construct component price indices for these items (aggregation of
item substrata); (3) the method for combining these component price indices to obtain the comprehensive, all-items CPI (aggregation of item
strata); and (4) the procedures for incorporating new goods into the index and making adjustments for quality changes in existing goods.
Technical changes to the CPI previously made or announced by the Bureau of Labor Statistics include introducing probability sampling to select
the precise items for which prices are collected and the stores in which collection takes place, and changing the way in which price movements
of major components, such as shelter costs for homeowners in the early 1980s and medical care costs beginning in 1997, are measured.

(4)
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In the event that (1) the CPI for a particular month is not reported, (2) the CPI for the base reference period is no longer published, or (3) the
U.S. Treasury has failed to substitute an appropriate alternate index for the CPI in the circumstances contemplated in the preceding paragraph, in
each case, as of the Interest Determination Date preceding an Interest Payment Date, the Inflation Index Adjustment for such Interest Payment
Date shall be the Inflation Index Adjustment last determined with respect to the first Interest Payment Date closest preceding such Interest
Payment Date.

The following table sets forth the CPI from January 1999 to December 2004, as reported by the Bureau of Labor Statistics of the U.S.
Department of Labor.

Month 2004 2003 2002 2001 2000 1999

January 185.2 181.7 177.1 175.1 168.8 164.3
February 186.2 183.1 177.8 175.8 169.8 164.5
March 187.4 184.2 178.8 176.2 171.2 165.0
April 188.0 183.8 179.8 176.9 171.3 166.2
May 189.1 183.5 179.8 177.7 171.5 166.2
June 189.7 183.7 179.9 178.0 172.4 166.2
July 189.4 183.9 180.1 177.5 172.8 166.7
August 189.5 184.6 180.7 177.5 172.8 167.1
September 189.9 185.2 181.0 178.3 173.7 167.9
October 190.9 185.0 181.3 177.7 174.0 168.2
November 191.0 184.5 181.3 177.4 174.1 168.3
December 190.3 184.3 180.9 176.7 174.0 168.3

As previously stated, movements in the CPI that have occurred in the past are not necessarily indicative of changes that may occur in
the future, which may be wider or more confined than those that have occurred historically.

After April 10, 2005, the interest payable on the notes on any interest payment date will be reduced in the event that the CPI used to
calculate the interest then payable on the notes is less than the CPI used to calculate the interest payable on the notes on the preceding
Interest Payment Date.

THE CONSUMER PRICE INDEX

The consumer price index is the non-seasonally adjusted U.S. City Average All Items Consumer Price Index published monthly by the Bureau
of Labor Statistics of the U.S. Department of Labor. The Bureau of Labor Statistics makes available almost all consumer price index data and
press releases immediately at the time of release. This material may be accessed electronically by means of the Bureau of Labor Statistics� home
page on the Internet at http://www.bls.gov.

According to the publicly available information provided by the Bureau of Labor Statistics, the consumer price index is a measure of the average
change in consumer prices over time in a fixed market basket of goods and services, including food, clothing, shelter, fuels, transportation, drugs
and charges for the services of doctors and dentists. User fees (such as water and sewer service) and sales and excise taxes paid by the consumer
are also included. Income taxes and investment items such as stocks, bonds and life insurance are not included. The consumer price index
includes expenditures by urban wage earners and clerical workers, professional, managerial and technical workers, the self-employed, short-term
workers, the unemployed, retirees and others not in the labor force. In calculating the consumer price index, price changes for the various items
are averaged together with weights that represent their significance in the spending of urban households in the United States. The contents of the
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market basket of goods and services and the weights assigned to the various items are updated periodically to take into account changes in
consumer expenditure patterns. The consumer price index is expressed in relative terms based on a reference period for which the level is set at
100 (currently the base reference period used by the Bureau of Labor Statistics is 1982-1984). For example, because the CPI for the 1982-1984
reference period is 100, an increase of 16.5 percent from that period would be shown as 116.5.

(5)

Edgar Filing: VALERO ENERGY CORP/TX - Form 4

Explanation of Responses: 9



The Bureau of Labor Statistics has made numerous technical and methodological changes to the consumer price index over the last 25 years, and
it is likely to continue to do so. Examples of recent methodological changes include:

� the use of regression models to adjust for the quality improvements in various goods (televisions, personal computers, etc.);

� the introduction of geometric averages to account for consumer substitution within consumer price index categories; and

� changing the housing/shelter formula to improve rental equivalence estimation.

These changes and any future changes could reduce the level of the consumer price index and therefore lower the interest payable on the notes.

The Bureau of Labor Statistics occasionally rebases the consumer price index. The current standard reference base period is 1982-1984 =100.
The consumer price index was last rebased in January 1988. Prior to the release of the consumer price index for January 1988, the standard
reference base was 1967 = 100. If the Bureau of Labor Statistics rebases the consumer price index during the time the notes are outstanding, the
calculation agent will continue to calculate inflation using the existing base year in effect for the consumer price index at the time of issuance of
the notes as long as the old consumer price index is still published. The conversion to a new reference base does not affect the measurement of
the percent changes in a given index series from one time period to another, except for rounding differences. Thus, rebasing might affect the
published �headline� number often quoted in the financial press; however, the inflation calculation for the notes should not be adversely affected
by any such rebasing because the old-based consumer price index can be calculated by using the percent changes of the new rebased consumer
price index to calculate the levels of the old consumer price index (because the two series should have the same percentage changes).

The notes represent obligations of Prudential Financial, Inc. only. The U.S. government is not involved in any way in this offering and is under
no obligation relating to the notes or to the holders of the notes.

8. Survivor�s Option: YES

9. Further Issuances

Prudential Financial, Inc. may, from time to time, without the consent of the existing holders, issue additional notes with the same terms as the
notes, except for the issue date, issue price, initial interest accrual date and, depending on the issue date, the initial interest payment date. Any
such additional notes will bear the same CUSIP number and be fungible with the notes offered by this pricing supplement.

10. CUSIP Number: 74432AGA2

Initial trades settle flat and clear. SDFS: DTC Book Entry only, DTC number 0443, via Pershing, LLC.

CERTAIN UNITED STATES

FEDERAL INCOME TAX CONSEQUENCES
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For a description of the U.S. federal income tax considerations relating to the notes, see �Certain United States Federal Income Tax Consequences�
in the accompanying prospectus. The special features of the notes are not expected to alter the tax treatment described therein.

(6)
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