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Exchange Act

Item 1.01. Entry into a Material Definitive Agreement.

On July 8, 2005, Unocal Corporation along with two of its Canadian

subsidiaries ("Unocal"), entered into a Share Purchase Agreement (the
"Agreement") with Pogo Producing Company and one of its Canadian subsidiaries
("Pogo"). The Agreement provides that, upon the terms and subject to the

conditions set forth therein, Unocal will sell all of the outstanding capital
stock in its wholly owned Canadian subsidiary, Northrock Resources Ltd., to Pogo
for US$1.8 billion in cash (the "Sale").

The Agreement contains representations and warranties that Unocal and
Pogo made to each other solely for the benefit of the other party to the
Agreement. The assertions embodied in those representations and warranties are
qualified by information in confidential disclosure schedules that Unocal and
Pogo have exchanged in connection with signing the Agreement. While Unocal does
not believe that the disclosure schedules contain information that the
securities laws require to be publicly disclosed, the disclosure schedules do
contain information that modifies, qualifies and creates exceptions to the
representations and warranties set forth in the attached Agreement. Accordingly,
you should not rely on the representations and warranties as characterizations
of the actual state of facts, because they are modified by the underlying
disclosure schedules. Moreover, information concerning the subject matter of the
representations and warranties may have changed since the date of the Agreement,
which subsequent information may or may not be fully reflected in Unocal's
public disclosures.

The foregoing description of the Sale and the Agreement does not
purport to be complete and is qualified in its entirety by reference to the
Agreement, which is filed as Exhibit 10.1 hereto and is incorporated into this
report by reference. On July 11, 2005, Unocal issued a news release announcing
the entry into the Agreement. This news release is filed as Exhibit 99.1 hereto
and is incorporated into this report by reference.

Item 9.01 Financial Statements & Exhibits.
(c) Exhibits.
10.1 Share Purchase Agreement dated July 8, 2005.

99.1 Press Release dated July 11, 2005 entitled, "Unocal Enters Agreement
to Sell Canadian 0Oil and Gas Operations."
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