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(2) Form, Schedule or Registration Statement No.:

PIONEER NATURAL RESOURCES COMPANY
5205 North O'Connor Boulevard
Suite 900
Irving, Texas 75039

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of Pioneer Natural Resources Company:

Notice is hereby given that the Annual Meeting of Stockholders of Pioneer
Natural Resources Company (the "Company") will be held in the Hudson Room at the

Dallas Marriott Las Colinas Hotel, 223 West Las Colinas Blvd., Irving, Texas
75039, on Wednesday, May 3, 2006, at 9:00 a.m. Central Time (the "Annual
Meeting"). The Annual Meeting is being held for the following purposes:
1. To elect three Class III directors, each for a term of three
years.
2. To ratify the selection of Ernst & Young LLP as the auditors of

the Company for the current year.

3. To consider and vote upon a proposal to adopt the Company's 2006
Long-Term Incentive Plan, which will have 4,600,000 shares of the
Company's common stock reserved for issuance thereunder.

4. To transact such other Dbusiness as may properly come before the
Annual Meeting.

These proposals are described in the accompanying proxy materials. You will
be able to vote at the Annual Meeting only if you were a stockholder of record
at the close of business on March 23, 2006.

YOUR VOTE IS IMPORTANT
Please date, sign and return the enclosed Proxy promptly so that your
shares may be voted in accordance with your wishes and so we may have a quorum

at the Annual Meeting. Instead of returning the paper proxy, you may vote by
internet or phone by following the instructions on your Proxy.

By Order of the Board of Directors,
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/s/ Mark H. Kleinman
Mark H. Kleinman
Secretary

Irving, Texas
April 3, 2006

PIONEER NATURAL RESOURCES COMPANY
5205 North O'Connor Boulevard
Suite 900
Irving, Texas 75039

PROXY STATEMENT
2006 ANNUAL MEETING OF STOCKHOLDERS

The Board of Directors of the Company requests your Proxy for the Annual
Meeting of Stockholders that will be held Wednesday, May 3, 2006, at 9:00 a.m.
Central Time, in the Hudson Room at the Dallas Marriott Las Colinas Hotel, 223
West Las Colinas Blvd., Irving, Texas 75039. By granting the Proxy, you
authorize the persons named on the Proxy to represent you and vote your shares
at the Annual Meeting. Those persons will also be authorized to vote your shares
to adjourn the Annual Meeting from time to time and to vote your shares at any
adjournments or postponements of the Annual Meeting.

If you attend the Annual Meeting, you may vote in person. If you are not
present at the Annual Meeting, your shares may be voted only by a person to whom
you have given a proper proxy, such as the accompanying Proxy or the Internet

Proxy. You may revoke the Proxy in writing at any time before it is exercised at
the Annual Meeting by delivering to the Secretary of the Company a written
notice of the revocation, by signing and delivering to the Secretary of the
Company a Proxy with a later date, or by submitting vyour vote electronically
through the internet or by phone after the grant of the Proxy. Your attendance
at the Annual Meeting will not revoke the Proxy unless you give written notice
of revocation to the Secretary of the Company before the Proxy is exercised or
unless you vote your shares in person at the Annual Meeting.

DELIVERY OF PROXY MATERIALS
Mailing Date

The approximate date on which this Proxy Statement and accompanying Notice
of Annual Meeting of Stockholders and Proxy are first Dbeing sent or given to
stockholders is April 3, 2006.

Stockholders Sharing an Address

Registered Stockholders. Registered stockholders (the stockholder owns
shares in his or her own name on the books of the Company's transfer agent) will
receive one Proxy Statement and one 2006 Annual Report for each account even if
at the same address.

Street name Stockholders. Most banks and brokers are delivering only one
copy of the Proxy Statement and 2006 Annual Report to consenting street name
stockholders (the stockholder owns shares in the name of a bank, broker or other
holder of record on the books of the Company's transfer agent) who share the
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same address. This procedure reduces the Company's printing and distribution
costs. Those who wish to receive separate copies may do so by contacting their
bank or broker. Similarly, most street name stockholders who are receiving

multiple copies of the Proxy Statement and 2006 Annual Report at a single
address may request that only a single set of materials be sent to them in the
future by contacting their bank or broker. In the alternative, most street name
stockholders may give instructions to receive separate copies or discontinue
multiple mailings of materials by contacting the third party that mails annual
meeting materials for most Dbanks and brokers by writing to Householding
Department, ADP, 51 Mercedes Way, Edgewood, NY 11717, or telephoning (800)
542-1061. The instructions must include the name of the stockholder's Dbrokerage
firm and account number.

Electronic Delivery Option

Instead of receiving future copies of the proxy materials by mail,
registered stockholders may elect to view future proxy materials on the internet
by following the instructions provided when voting by internet or phone. Street
name stockholders may also have the opportunity to view copies of the proxy
materials electronically. Those who opt to do so may contact their Dbank or
broker regarding the availability of this service. Opting to view proxy
materials online will save the Company the cost of producing and mailing
documents to stockholders and provides immediate access to the information. The
Notice of Annual Meeting of Stockholders, Proxy Statement and other proxy
materials are also available on the Company's website at www.pxd.com. Neither
the Company website nor any other website included in this Proxy Statement is
intended to function as a hyperlink, and the information contained on such
websites is not a part of this Proxy Statement.

QUORUM AND VOTING

Voting Stock. The Company's common stock, par value $.01 per share, is the
only class of securities that entitles holders to vote generally at meetings of
the Company's stockholders. Each share of common stock outstanding on the record
date 1s entitled to one vote.

Record Date. The record date for stockholders entitled to notice of and to
vote at the Annual Meeting was the close of business on March 23, 2006. As of
the record date, 129,264,022 shares of common stock were outstanding and
entitled to be voted at the Annual Meeting.

Quorum and Adjournments. The presence, 1in person or by Proxy, of the
holders of a majority of the votes eligible to be cast at the Annual Meeting is
necessary to constitute a quorum at the Annual Meeting.

If a quorum 1is not present, the stockholders entitled to vote who are
present 1in person or by Proxy at the Annual Meeting have the power to adjourn
the Annual Meeting from time to time, without notice other than an announcement
at the Annual Meeting, wuntil a quorum is present. At any adjourned Annual
Meeting at which a quorum is present, any business may be transacted that might
have been transacted at the Annual Meeting as originally notified.

Vote Required. Directors will be elected by a plurality of the votes
present and entitled to be voted at the Annual Meeting. Ratification of the
selection of the Company's auditors will require the affirmative vote of the
holders of a majority of the shares present and entitled to be voted at the
Annual Meeting. Adoption of the Company's proposed 2006 Long-Term Incentive Plan
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will require the affirmative vote of the holders of a majority of the shares
present and entitled to be voted at the Annual Meeting. An automated system that

the Company's transfer agent administers will tabulate the votes. Brokers who
hold shares 1in street name for customers are required to vote shares in
accordance with instructions received from the beneficial owners. Brokers are

permitted to vote on discretionary items if they have not received instructions
from the Dbeneficial owners, but they are not permitted to vote (a "broker

non-vote") on non-discretionary items absent instructions from the beneficial
owner. Abstentions and broker non-votes will count in determining whether a
quorum 1is present at the Annual Meeting. Both abstentions and broker non-votes
will not have any effect on the outcome of voting on director elections. For

purposes of voting on the ratification of the selection of auditors and adoption
of the Company's 2006 Long-Term Incentive Plan, abstentions will be included in
the number of shares voting and will have the effect of a vote against the
proposals, and broker non-votes will not be included in the number of shares
voting and therefore will have no effect on the outcome of the voting.

Default Voting. A Proxy that is properly completed and returned will be
voted at the Annual Meeting in accordance with the instructions on the Proxy. If
you properly complete and return a Proxy, but do not indicate any contrary
voting instructions, your shares will be voted as follows:

o FOR the election of the three persons named in this Proxy Statement as
the Board of Directors' nominees for election as Class III directors.

o FOR the ratification of the selection of Ernst & Young LLP as the
Company's auditors.

o FOR the adoption of the Company's 2006 Long-Term Incentive Plan.

If any other business properly comes before the stockholders for a vote at the
meeting, your shares will be voted in accordance with the discretion of the
holders of the Proxy. The Board of Directors knows of no matters, other than
those previously stated, to be presented for consideration at the Annual
Meeting.

PARTICIPANTS IN THE PIONEER NATURAL RESOURCES USA, INC. 401 (k) PLAN

Participants 1in the Pioneer Natural Resources USA, Inc. 401(k) Plan who
have shares of common stock credited to their plan account as of the record date
will have the right to direct the 401 (k) Plan trustee regarding how to vote
those shares. The trustee will vote the shares in a participant's 401 (k) Plan
account in accordance with the participant's instructions or, if no instructions
are received prior to April 28, 2006, the shares credited to that participant's
account will be voted by the trustee in the same proportion as it votes shares
for which it did receive timely instructions. Information as to how participants
voted the shares credited to their 401 (k) Plan account will not be disclosed to
the Company.

If a participant holds common stock outside of the 401(k) Plan, the
participant will also receive a Proxy relating to those shares, which must be

voted separately.

ITEM ONE
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ELECTION OF DIRECTORS

The Board of Directors has nominated the following individuals for election
as Class III Directors of the Company with their terms to expire in 2009 when
their successors are elected and qualified:

Andrew D. Lundquist
Charles E. Ramsey, Jr.
Robert A. Solberg

Messrs. Lundguist, Ramsey and Solberg are currently serving as Directors of
the Company. Their biographical information is contained in the "Directors and
Executive Officers" section below.

The Board of Directors has no reason to believe that any of its nominees
will be unable or unwilling to serve if elected. If a nominee becomes unable or
unwilling to accept nomination or election, either the number of the Company's
directors will be reduced or the persons acting under the Proxy will vote for
the election of a substitute nominee that the Board of Directors recommends.

The Board of Directors recommends that stockholders vote FOR the election
of each of the nominees.

DIRECTORS AND EXECUTIVE OFFICERS

After the Annual Meeting, assuming the stockholders elect the nominees of
the Board of Directors as set forth in "Item One - Election of Directors" above,
the Board of Directors and executive officers of the Company will be:

Name Age Position

Scott D. Sheffield..... 53 Chairman of the Board and Chief Executive Officer

Timothy L. Dove........ 49 President and Chief Operating Officer

A. R. Alameddine....... 59 Executive Vice President - Worldwide Negotiations

Mark S. Berg  ........ 47 Executive Vice President and General Counsel

Chris J. Cheatwood..... 45 Executive Vice President - Worldwide Exploration

Richard P. Dealy....... 40 Executive Vice President and Chief Financial
Officer

William F. Hannes...... 46 Executive Vice President - Worldwide Business
Development

Danny L. Kellum........ 51 Executive Vice President - Domestic Operations

Darin G. Holderness.... 42 Vice President and Chief Accounting Officer

James R. Baroffio...... 74 Director

Edison C. Buchanan..... 51 Director

R. Hartwell Gardner.... 71 Director

Linda K. Lawson........ 60 Director

Andrew D. Lundquist.... 45 Director

Charles E. Ramsey, Jr.. 69 Director

Frank A. Risch ........ 63 Director

Mark S. Sexton ........ 50 Director
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Robert A. Solberg...... 60 Director
Jim A. Watson ........ 67 Director

The Company has classified its Board of Directors into three classes.
Directors in each class are elected to serve for three-year terms and until
either they are reelected or their successors are elected and gqualified. 1In
addition, the Company's bylaws terminate the term of a director immediately upon
the director reaching 75 years of age, as Dr. Baroffio will on March 21, 2007
prior to the end of his current term in 2008. Mr. James L. Houghton's service as
director of the Company terminated in December 2005 upon reaching 75 years of
age. Mr. Jerry P. Jones' service as director of the Company will terminate at
the Annual Meeting because the retirement provisions of the Company's bylaws do
not permit him to stand for reelection. Each year, the directors of one class
stand for reelection as their terms of office expire. Messrs. Gardner, Risch and
Sexton and Mrs. Lawson are designated as Class I Directors and their terms of
office expire in 2007. Messrs. Baroffio, Buchanan, Sheffield and Watson are
designated as Class II Directors and their terms of office expire in 2008.
Messrs. Lundquist, Ramsey and Solberg are designated as Class III Directors and
their terms of office expire at the Annual Meeting.

Executive officers serve at the discretion of the Board of Directors.

Set forth below is Dbiographical information about each of the Company's
executive officers and directors named above.

Scott D. Sheffield. Mr. Sheffield, a distinguished graduate of The
University of Texas with a Bachelor of Science degree in Petroleum Engineering,
has held the position of Chief Executive Officer since August 1997. He was
President of the Company from August 1997 to November 2004, and assumed the
position of Chairman of the Board of Directors in August 1999. He was the
Chairman of the Board and Chief Executive Officer of Parker & Parsley Petroleum
Company ("Parker & Parsley") from October 1990 until the Company was formed in
August 1997. Mr. Sheffield joined Parker & Parsley Development Company ("PPDC"),
a predecessor of Parker & Parsley, as a petroleum engineer 1in 1979. Mr.
Sheffield served as Vice President - Engineering of PPDC from September 1981
until April 1985, when he was elected President and a Director. In March 1989,
Mr. Sheffield was elected Chairman of the Board and Chief Executive Officer of
PPDC. Before Jjoining PPDC, Mr. Sheffield was employed as a production and
reservoir engineer for Amoco Production Company.

Timothy L. Dove. Mr. Dove was elected President and Chief Operating Officer
in November 2004. Prior to that, Mr. Dove held the positions of Executive Vice
President and Chief Financial Officer from February 2000 to November 2004 and
Executive Vice President - Business Development from August 1997 to January
2000. Mr. Dove Jjoined Parker & Parsley 1in May 1994 as Vice President -
International and was promoted to Senior Vice President - Business Development
in October 1996, in which position he served until August 1997. Before joining
Parker & Parsley, Mr. Dove was employed with Diamond Shamrock Corp., and its
successor, Maxus Energy Corp., 1in wvarious capacities in international
exploration and production, marketing, refining, and planning and development.
Mr. Dove earned a Bachelor of Science degree in Mechanical Engineering from
Massachusetts Institute of Technology in 1979 and received his M.B.A. in 1981
from the University of Chicago.
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A. R. Alameddine. Mr. Alameddine was elected Executive Vice President -
Worldwide Negotiations in November 2005. Prior to that, Mr. Alameddine served as
Executive Vice President - Worldwide Business Development since November 2003,
and upon joining the Company in July 1997, Mr. Alameddine served the Company as
Vice President of Domestic Business Development. Prior to joining the Company,
Mr. Alameddine spent 26 years with Mobil Exploration and Production Company
("Mobil"). At the time of his departure from Mobil, Mr. Alameddine was the
Acquisition, Trade and Sales Manager, a position he had held since 1990. Prior
to 1990, Mr. Alameddine held several managerial positions in the acquisition and
sales group as well as in the reservoir engineering department. A native of
Lebanon, Mr. Alameddine joined Mobil as an Operations Engineer following his
graduation from Louisiana State University in 1971 with a Bachelor of Science
degree in Petroleum Engineering.

Mark S. Berg. Mr. Berg has served the Company as Executive Vice President

and General Counsel since joining the Company in April 2005. Prior to that, Mr.
Berg served as Executive Vice President, General Counsel and Secretary of
American General Corporation, a Fortune 200 diversified financial services

company from 1997 through 2002. Subsequent to the sale of American General to
American International Group, Inc., Mr. Berg joined Hanover Compressor Company
as Senior Vice President, General Counsel and Secretary. He served in that
capacity from May of 2002 through April of 2004. Mr. Berg began his career in
1983 with the Houston-based law firm of Vinson & Elkins L.L.P. He was a partner
with the firm from 1990 through 1997. Mr. Berg graduated Magna Cum Laude and Phi
Beta Kappa with a Bachelor or Arts degree from Tulane University in 1980. He
earned his J.D. with honors from the University of Texas Law School in 1983.

Chris J. Cheatwood. Mr. Cheatwood was elected Executive Vice President -
Worldwide Exploration in January 2002. Mr. Cheatwood Jjoined the Company in
August 1997 and was promoted to Vice President - Domestic Exploration in July
1998 and Senior Vice President - Exploration 1in December 2000. Before joining
the Company, Mr. Cheatwood spent ten years with Exxon Corp. where his focus
included exploration in the Deepwater Gulf of Mexico. Mr. Cheatwood 1is a
graduate of the University of Oklahoma with a Bachelor of Science degree in
Geology and earned his Master of Science degree in Geology from the University
of Tulsa.

Richard P. Dealy. Mr. Dealy was elected Executive Vice President and Chief
Financial Officer in November 2004. Prior to that time, Mr. Dealy held positions
of Vice President and Chief Accounting Officer from February 1998 and Vice
President and Controller from August 1997 to January 1998. Mr. Dealy Jjoined
Parker & Parsley in July 1992 and was promoted to Vice President and Controller
in 1995, in which position he served until August 1997. He is a Certified Public
Accountant, and prior to joining Parker & Parsley, he was employed by KPMG Peat
Marwick. Mr. Dealy graduated with honors from Eastern New Mexico University with
a Bachelor of Business Administration degree in Accounting and Finance.

William F. Hannes. Mr. Hannes was elected Executive Vice President -
Worldwide Business Development in November 2005. Mr. Hannes Jjoined the Company
in 1997 as Director of Business Development and was promoted to Vice President -
Engineering and Development 1in June 2001 and served in this capacity until
November 2005. Prior to joining the Company, Mr. Hannes held engineering
positions with Mobil and Superior 0Oil. He graduated from Texas A&M University in
1981 with a Bachelor of Science degree in Petroleum Engineering.

Danny L. Kellum. Mr. Kellum, who received a Bachelor of Science degree in
Petroleum Engineering from Texas Tech University in 1979, was elected Executive
Vice President - Domestic Operations in May 2000. From January 2000 until May
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2000, Mr. Kellum served as Vice President - Domestic Operations. Mr. Kellum
served as Vice President - Permian Division from August 1997 until December
1999. From 1989 until 1994 he served as Spraberry District Manager and as Vice
President of the Spraberry and Permian Division for Parker & Parsley until
August 1997. Mr. Kellum Jjoined Parker & Parsley as an operations engineer in
1981 after a brief career with Mobil 0il Corporation.

Darin G. Holderness. Mr. Holderness graduated with a Bachelor in Business
Administration in Accounting from Boise State University in 1986. In December
2004, he became Vice President and Chief Accounting Officer of the Company. He
previously served as Chief Financial Officer and various other positions of
Basic Energy Services from March 2004 to November 2004. Earlier in his career,
he served as Vice President - Controller and various other positions with Pure
Resources, Inc. and predecessor entities from January 1998 to February 2004.
From January 1996 to December 1997, he served as Manager of Financial Reporting
for Aquila Gas Pipeline Corporation. From June 1986 to December 1995 he was
employed by KPMG as a Senior Audit Manager.

James R. Baroffio. Dr. Baroffio received a Bachelor of Arts degree in
Geology at the College of Wooster, Ohio, an M.S. 1in Geology at Ohio State
University, and a Ph.D. in Geology and Civil Engineering at the University of

Illinois. Before Dbecoming a Director of the Company in December 1997, Dr.
Baroffio enjoyed a long career with Chevron 0Oil Corporation where he served as
President, Chevron Research and Technology Center and V.P. Exploration and
eventually retired as President of Chevron Canada Resources in 1994. Dr.

Baroffio was Chairman of the U.S. National Committee of the World Petroleum
Congress and is currently a Trustee Associate of the AAPG Foundation. His
community leadership positions included Chairman of the Pacific Symphony of
California and a Director of the Nature Conservancy of Canada, as well as
serving as President of the Alberta Nature Conservancy.

Edison C. Buchanan. Mr. Buchanan received a Bachelor of Science degree in
Civil Engineering from Tulane University in 1977 and an M.B.A. in Finance and
International Business from Columbia University Graduate School of Business in
1981. From 1981 to 1997, Mr. Buchanan was a Managing Director of various groups
in the Investment Banking Division of Dean Witter Reynolds in their New York and
Dallas offices. In 1997, Mr. Buchanan joined Morgan Stanley Dean Witter as a
Managing Director in the Real Estate Investment Banking group. In 2000, Mr.
Buchanan became Managing Director and head of the domestic Real Estate
Investment Banking Group of Credit Suisse First Boston. In 2001, Mr. Buchanan
began working for The Trust for Public Land, a land conservation organization,
in Santa Fe, New Mexico. Mr. Buchanan became a Director of the Company in 2002.
Since 2004, Mr. Buchanan has also served on the Board of Directors of MFA
Mortgage Investments, Inc.

R. Hartwell Gardner. Mr. Gardner became a Director of the Company in August
1997. He served as a Director of Parker & Parsley from November 1995 until
August 1997. Mr. Gardner graduated from Colgate University with a Bachelor of
Arts degree in Economics and then earned an M.B.A. from Harvard University.
Until October 1, 1995, Mr. Gardner was the Treasurer of Mobil 0il Corporation
and Mobil Corporation from 1974 and 1976, respectively. Mr. Gardner is a member
of Financial Executives 1International where he served as Chairman in 1986
andl1987 and is a Director and Chairman of the Investment Committee of 0il
Investment Corporation Ltd. and 0Oil Casualty Investment Corporation Ltd. in
Hamilton, Bermuda.

Linda K. Lawson. Mrs. Lawson holds a Bachelor of Science degree in
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Accounting from the University of Denver. Mrs. Lawson was employed by business
units of The Williams Companies, as well as the parent organization from 1980 to
her retirement in 2001. During her tenure she served in a variety of capacities
including accounting and finance ©positions of the parent, and Controller of a
FERC regulated energy business unit, Vice President of Investor Relations, Vice
President of Human Resources, and as COO of several telecommunication start-up

businesses. She is a Certified Public Accountant. She serves on the Strategic
Planning and Funding Committee for the School of Accountancy at the University
of Denver, where she is also an adjunct instructor, and has served the Tulsa

community in a variety of nonprofit organizations. Mrs. Lawson became a Director
of the Company in 2002.

Andrew D. Lundquist. Mr. Lundguist received a Bachelor of Science degree

from the University of Alaska and a J.D. from Catholic University Columbus

School of Law. He joined the Company's Board of Directors in September 2004, in

accordance with the terms of the Company's merger with Evergreen, after having
6

served as an independent director on Evergreen's Board of Directors since
November 2002. During 2001, Mr. Lundquist served as the Director of The White
House National Energy Policy Development Group, which directed the cabinet-level
task force created by the President and headed by the Vice President that
produced the President's National Energy Policy. At that same time, he also
served as Senior Advisor to the President and Vice President on energy issues.
Mr. Lundquist was the Majority Staff Director of the U.S. Senate Energy and
Natural Resources Committee from 1998 to 2001. Since March 2002, Mr. Lundquist
has served as the Managing Partner of Lundgquist, Nethercutt & Griles, LLC, a
Washington, D.C.-based consulting firm that provides analytic and strategic
advice to senior executives of corporations. Mr. Lundgquist also serves as
Director of Coeur d'Alene Mines Corporation, a company engaged in the operation,
ownership, development and exploration of silver and gold mining property.

Charles E. Ramsey, Jr. Mr. Ramsey 1s a graduate of the Colorado School of
Mines with a Petroleum Engineering degree and a graduate of the Smaller Company
Management program at the Harvard Graduate School of Business Administration.
Mr. Ramsey has served as a Director of the Company since August 1997. Mr. Ramsey
served as a Director of Parker & Parsley from October 1991 until August 1997.
Since October 1991, he has operated an independent management and financial
consulting firm. From June 1958 until June 1986, Mr. Ramsey held various
engineering and management positions in the o0il and gas industry and, for six
years before October 1991, was a Senior Vice President in the Corporate Finance

Department of Dean Witter Reynolds Inc. 1in its Dallas, Texas office. His
industry experience includes 12 years of senior management experience with May
Petroleum Inc. in the positions of President, Chief Executive Officer and

Executive Vice President. Mr. Ramsey is also a former director of MBank Dallas,
the Dallas Petroleum Club and Lear Petroleum Corporation.

Frank A. Risch. Mr. Risch earned a B.S. degree in business administration

in 1964 from Pennsylvania State University and an M.S. degree in industrial
administration in 1966 from Carnegie Mellon University. After joining Exxon
Corporation in 1966 as a financial analyst, he held various positions in

finance, planning and marketing with Exxon and its operating affiliates in the
U.S. and abroad for nearly 38 years. Mr. Risch retired as Vice President and
Treasurer of Exxon Mobil Corporation in June 2004 and was appointed to the
Company's Board of Directors in August 2005. He serves on the Business Board of

10
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Advisors of the Tepper School of Business at Carnegie Mellon University. He is
active in civic and community organizations, serving as Chairman of the Finance
Committee and Treasurer of the Dallas Theater Center and as a member of the
Board of Directors of Dallas CASA (Court Appointed Special Advocates). Mr. Risch
is also a member of the Financial Executives Institute, the World Affairs
Council of Greater Dallas and the Dallas Committee on Foreign Relations.

Mark S. Sexton. Mr. Sexton is the Chief Executive Officer and Director of
KFx, Inc. which offers combined energy, environmental and economic solutions to
coal-fired power generating facilities and industrial coal users in the United
States and internationally. Mr. Sexton graduated from Stanford University in
1978 with a Bachelor of Science degree in mechanical engineering and is
registered as a professional engineer in Colorado. He joined the Company's Board
of Directors in September 2004, in accordance with the terms of the Company's
merger with Evergreen. Mr. Sexton was employed in various technical, financial
and management positions with Amoco Production Company, Norwest Bank and energy
companies specifically targeting coal bed methane development until he joined
Evergreen in 1989 where he initially managed the daily operating activities of
Evergreen. Before Evergreen merged with the Company in September 2004, Mr.
Sexton served as a director of Evergreen from March 1995, President and Chief
Executive Officer from June 1995 and Chairman of the Board of Directors from
1999. Subsequent to the Evergreen merger, he became managing director and Chief
Executive Officer of Evergreen Energy Company. Mr. Sexton is a past president of
the Colorado 0il & Gas Association, a board member of the Independent Petroleum
Association of America, an executive committee member of the Independent
Petroleum Association of Mountain States and a member of the Society of
Petroleum Engineers.

Robert A. Solberg. Mr. Solberg earned a Bachelor of Science in Civil
Engineering from the University of North Dakota in 1969, and is a 1licensed
Petroleum Engineer. Mr. Solberg spent over three decades working for Texaco Inc.
throughout the world. He served his last ten years as a Corporate Vice President
with several management roles 1including President of International E&P and
President of Upstream Commercial Development. He elected to retire in 2002 and
joined the Company's Board of Directors in 2002. He continues to live in
Houston, Texas with a focus on investment management and business consultation.

Mr. Solberg serves as an outside Director and non-executive Chairman of JDR
Cable Systems, Ltd., a privately owned British company. Since December of 2005,
Mr. Solberg has served as Chairman of the Board of Directors for Scorpion
Offshore Ltd, a Bermuda based corporation that owns and operates offshore
drilling rigs. He also enjoys a history of civic leadership and currently serves
on the University of North Dakota Alumni Association Board with a director role
on their investment committee.

Jim A. Watson. Mr. Watson became a Director of the Company in September
2004. He earned a Bachelor of Arts degree from the University of Texas in 1962
and graduated, with honors, from The University of Texas School of Law in 1964.
Mr. Watson has served as Senior Counsel for the law firm of Carrington, Coleman,
Sloman, & Blumenthal, L.L.P. in Dallas, Texas since June 2003. Before then, he
was a partner at the law firm of Vinson & Elkins L.L.P. in Dallas, Texas. From
1987 to 1995, he held the position of Adjunct Professor at The University of
Texas School of Law and from 2000 to 2004, Mr. Watson was Chairman of the
Advisory Board of the Clement Center for Southwestern Studies at Southern
Methodist University. Since 1989, Mr. Watson has been included in the corporate

11
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mergers and acquisitions section of The Best Lawyers in America.
MEETINGS AND COMMITTEES OF DIRECTORS

The Board of Directors of the Company held sixteen meetings and four
meetings of the independent members of the Board of Directors during 2005. No
director attended fewer than 75 percent of the total number of meetings of the
Board of Directors. 1In addition, no director attended fewer than 75 percent of
the total number of meetings of all committees of the Board of Directors on
which that director served.

The Board of Directors has three standing committees: the Audit Committee,
the Compensation and Management Development Committee and the Nominating and
Corporate Governance Committee.

Information regarding the functions performed by the Audit Committee and
its membership is set forth in the "Audit Committee Report", included herein,
and the "Audit Committee Charter" that is posted on the Company's website at
www.pxd.com and attached hereto as Annex A. The members of the Audit Committee
are Messrs. Gardner (Chairman), Jones, Risch, Solberg and Watson and Mrs.
Lawson. The Audit Committee held eight meetings during 2005.

The Compensation and Management Development Committee periodically reviews
the compensation, employee benefit plans and fringe benefits paid to, or
provided for, executive officers of the Company, and approves the annual
salaries, Dbonuses, stock option awards and restricted stock awards to the
Company's executive officers. The Compensation and Management Development
Committee also administers the Company's Long-Term Incentive Plan and oversees
the Company's succession planning. Additional information regarding the
functions performed by the Compensation and Management Development Committee and
its membership is set forth in the "Compensation and Management Development
Committee Report on Executive Compensation" included herein, and the
"Compensation and Management Development Committee Charter" that is posted on
the Company's website at www.pxd.com. The members of the Compensation and
Management Development Committee are Messrs. Buchanan (Chairman), Baroffio,
Lundquist and Ramsey. The Compensation and Management Development Committee held
eleven meetings during 2005.

The Nominating and Corporate Governance Committee assists the Board of
Directors 1in evaluating potential new members of the Board of Directors,
recommending committee members and structure, and advising the Board of
Directors about corporate governance practices. Additional information regarding
the functions performed by the Nominating and Corporate Governance Committee is
set forth in "Corporate Governance" included herein, and the "Nominating and
Corporate Governance Committee Charter" that is posted on the Company's website
at www.pxd.com. The members of the Nominating and Corporate Governance Committee
include all non-employee directors. The Nominating and Corporate Governance
Committee held four meetings during 2005.

ITEM TWO
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Audit Committee of the Board of Directors has selected Ernst & Young
LLP as the independent auditors of the Company for 2006. Ernst & Young LLP have
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audited the Company's financial statements since 1998. The 2005 audit of the
Company's annual consolidated financial statements and effectiveness of internal
control over financial reporting was completed on February 15, 2006.

The Board of Directors is submitting the selection of Ernst & Young LLP for
ratification at the Annual Meeting. The submission of this matter for approval
by stockholders is not legally required, but the Board of Directors and the
Audit Committee believe the submission provides an opportunity for stockholders
to communicate through their vote with the Board of Directors and the Audit
Committee about an important aspect of corporate governance. If the stockholders
do not ratify the selection of Ernst & Young LLP, the Audit Committee will
reconsider the selection of that firm as the Company's auditors.

The Audit Committee has the sole authority and responsibility to retain,
evaluate and replace the Company's auditors. The stockholders' ratification of
the appointment of Ernst & Young LLP does not limit the authority of the Audit
Committee to change auditors at any time.

Audit Fees. The aggregate fees of Ernst & Young LLP for professional
services rendered for the audits of the Company's annual consolidated financial
statements included in its Annual Report on Form 10-K, audit of the Company's
internal control over financial reporting, reviews of the Company's quarterly
financial statements included in its Quarterly Reports on Form 10-Q and reviews
of the Company's other filings with the Securities and Exchange Commission (the
"SEC") including comfort letters, consents and other research work necessary to
comply with generally accepted auditing standards for the years ended December
31, 2005 and 2004 were $1,187,000 and $987,000, respectively.

Audit-Related Fees. The aggregate fees of Ernst & Young LLP for
audit-related services provided to the Company totaled $46,000 and $42,000
during each of the years ended December 31, 2005 and 2004. Audit-related
services were comprised of audits of the Company's 401(k) plan and certain
affiliated partnerships.

Tax Services Fees. The aggregate fees of Ernst & Young LLP for tax services
provided to the Company totaled $49,000 and $82,000 during the years ended
December 31, 2005 and 2004, respectively. Tax services were primarily comprised
of tax return preparation services for expatriates and the Company's
international subsidiaries.

Other Fees. The aggregate fees of Ernst & Young LLP for other services
provided to the Company during the years ended December 31, 2005 and 2004
totaled $6,500 for each year. The other services were comprised of access to

Ernst & Young LLP's on-line research services.

The Charter of the Company's Audit Committee requires that the Audit
Committee review and pre-approve the plan and scope of Ernst & Young LLP's

audit, audit-related, tax and other services. During 2005, the Audit Committee
pre—approved 100 percent of the services described above under the captions
"Audit-Related Fees," "Tax Services Fees" and "Other Fees."

The Company expects that representatives of Ernst & Young LLP will be
present at the Annual Meeting to respond to appropriate questions and to make a
statement if they desire to do so.

The audit report of Ernst & Young LLP on the Company's annual consolidated
financial statements for 2005, 2004 and 2003 did not contain an adverse opinion
or a disclaimer of opinion and was not qualified or modified as to uncertainty
or audit scope. The audit report of Ernst & Young LLP on management's assessment
that the Company maintained effective internal control over financial reporting
as of December 31, 2005 and 2004 did not contain an adverse opinion or a
disclaimer of opinion and was not qualified or modified as to uncertainty or
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audit scope.

In connection with the audits of the Company's annual consolidated
financial statements for 2005, 2004 and 2003, there were no disagreements with
Ernst & Young LLP on any matters of accounting principles or practices,
financial statement disclosure, or auditing scope or procedures which, if not
resolved to the satisfaction of such independent accountants, would have caused
such independent accountants to make reference to the matter in their audit
report.

The Board of Directors recommends that stockholders vote FOR ratification
of the selection of Ernst & Young LLP.

ITEM THREE

ADOPTION OF THE 2006 LONG-TERM INCENTIVE PLAN

General

The Compensation and Management Development Committee (the "Committee") of
the Board of Directors has recommended, subject to stockholder approval, the
adoption of the Company's 2006 Long-Term Incentive Plan (the "2006 Plan"). A

summary description of the material features of the 2006 Plan is set forth
below. The 2006 Plan document has been filed with the Securities and Exchange
Commission as Appendix A to this Proxy Statement and is incorporated by
reference into this proposal.

The Company currently sponsors the Pioneer Natural Resources Company

Long-Term Incentive Plan, which was adopted in 1997 (the "1997 LTIP"), pursuant
to which 5,064,330 shares of common stock were the subject of outstanding awards
as of March 14, 2006. In addition, 8,127,613 shares remain available for new

awards under the 1997 LTIP (as compared to the 4,600,000 shares that will be
authorized for issuance under the 2006 Plan) as of March 14, 2006. The exercise
prices for outstanding stock options under the 1997 LTIP range from $5.81 to
$42 .44 per share. Currently, the 1997 LTIP provides for the granting of options,
performance units, restricted stock awards, restricted stock units and stock
appreciation rights. If the 2006 Plan is approved, no additional awards will be
made under the 1997 LTIP.

With the approval of the 2006 Plan, the Company will be able to continue to
use an array of equity compensation alternatives 1in structuring compensation
arrangements for Company personnel, directors and consultants. The 2006 Plan
will make available awards through which eligible persons may acquire and
maintain stock ownership 1in the Company. While the Board of Directors is
cognizant of the potential dilutive effect of compensatory stock awards and the
expense reflected on the Company's statement of operations, 1t also recognizes
the significant motivational and performance benefits that are achieved from
making such awards. No award may be granted under the 2006 Plan on or after the
ten year anniversary of its effectiveness.

Description of the Proposed Plan

The description of the 2006 Plan set forth below is a summary of the
material features of the 2006 Plan as proposed. This summary does not purport to
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be a complete description of all the provisions of the 2006 Plan. The purpose of
the 2006 Plan is to provide a means to enhance the profitable growth of the
Company and its subsidiaries by attracting and retaining employees, directors
and consultants of the Company through affording such individuals a means to
acquire and maintain stock ownership or awards, the value of which is tied to
the performance of the common stock. The 2006 Plan also provides additional
incentives and reward opportunities designed to strengthen such individuals'
concern for the welfare of the Company and their desire to remain in its employ.
The 2006 Plan achieves this purpose by permitting grants of (i) incentive stock

options ("Incentive Options"), (ii) options that do not constitute incentive
stock options ("Nonstatutory Options," and together with Incentive Options,
"Options"), (iii) restricted stock awards ("Restricted Stock Awards"), (iv)
restricted stock units ("Restricted Stock Units"), (v) stock appreciation rights
("SARs"), or (vi) any combination of such awards (collectively referred to as
"Awards"). See "- Securities To Be Offered."”
10

The 2006 Plan, 1in part, 1s intended to qualify wunder the provisions of

section 422 of the Internal Revenue Code of 1986, as amended (the "Code"). The

2006 Plan is not subject to the provisions of the Employee Retirement Income
Security Act of 1974, as amended ("ERISA").

Administration of the 2006 Long-Term Incentive Plan

The Board of Directors of the Company has appointed the Committee to
administer the 2006 Plan pursuant to its terms and all applicable state,

federal, or other rules or laws, except in the event the Board of Directors
chooses to take action under the 2006 Plan. Unless otherwise limited by the 2006
Plan, Rule 16b-3 of the Securities Exchange Act of 1934 (the "Exchange Act"), or
any provisions of the Code, the Committee has broad discretion to administer the
2006 Plan, 1interpret its provisions, and adopt policies for implementing the
2006 Plan. This discretion includes the power to determine when and to whom
Awards will be granted, determine the amount of such Awards (measured in cash,
shares of common stock or as otherwise designated), prescribe and interpret the
terms and provisions of each Award agreement (the terms of which may vary),

delegate duties under the 2006 Plan, terminate, modify or amend the 2006 Plan,
and execute all other responsibilities permitted or required under the 2006
Plan.

Persons Who May Participate in the 2006 Long-Term Incentive Plan

Any individual who provides services to the Company or its subsidiaries,
including non-employee directors of and consultants for the Company (an
"Eligible Person"), and who is designated by the Committee to receive an Award
under the 2006 Plan will be a "Participant." An employee on leave of absence may
be considered still employed by the Company or a subsidiary for purposes of
determining eligibility for participation wunder the 2006 Plan. Any individual
granted an Award which remains outstanding under the 2006 Plan, including an
individual who 1is no longer an Eligible Person, will continue to be a
Participant for purposes of the 2006 Plan. The Company currently has 11
non-employee directors, 18 officers and approximately 1,500 other employees who
are eligible to participate in the 2006 Plan.

With respect to a grant of Incentive Options, which comply with Section 422
of the Code, a Participant must be an employee of the Company or one of its
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corporate subsidiaries and, immediately before the time the Incentive Option is
granted, the Participant may not own stock possessing more than 10% of the total
combined voting power or value of all classes of stock of the Company or a
subsidiary unless, at the time the Incentive Option is granted, the exercise
price of the Incentive Option is at least 110% of the fair market value of the
common stock underlying the Incentive Option.

Maximum Number of Shares Subject to Award

A Participant under the 2006 Plan will be eligible to receive an Award
pursuant to the terms of the 2006 Plan and subject to any limitations imposed by
appropriate action of the Committee. No Award may be granted if the Award
relates to a number of shares of common stock which exceeds the number of shares
which remain available under the 2006 Plan minus the number of shares issuable
in settlement of or relating to outstanding Awards under the 2006 Plan.
Additionally, in each fiscal year or 1l2-month period, as applicable, during any
part of which the 2006 Plan is in effect, a "Covered Employee" for purposes of
section 162 (m) of the Code (discussed Dbelow) may not be granted (i) Awards
(other than Awards designated to be paid only in cash) relating to more than
250,000 shares of common stock, subject to adjustment in a manner consistent
with the other provisions of the 2006 Plan, and (ii) Awards designated to be
paid only in cash having a value determined on the date of grant in excess of
$4,000,000.

Securities to be Offered

Shares Subject to the 2006 Plan. The maximum aggregate number of shares of
common stock that may be granted for any and all Awards under the 2006 Plan
shall not exceed 4,600,000 shares (subject to any adjustment due to
recapitalization or reorganization permitted under the 2006 Plan), and the total
number of shares of common stock received and available for delivery in
connection with Incentive Options under the 2006 Plan will not exceed 4,600,000
shares. If common stock subject to any Award is not issued or transferred, or
ceases to be issuable or transferable for any reason, including (but not
exclusively) because an Award is forfeited, terminated, expires unexercised, is
settled in cash in lieu of common stock or is otherwise terminated without a
delivery of shares to a Participant, the shares of common stock that were
subject to that Award will again be available for issue, transfer or exercise
pursuant to Awards under the 2006 Plan to the extent allowable by law. The

11

common stock subject to Awards pursuant to the 2006 Plan may be authorized but
unissued shares, shares held by the Company in treasury, or shares that have
been reacquired by the Company, including shares that have been bought on the
market for the purposes of the 2006 Plan. The fair market value of the common
stock on a given date will be the closing price of a share of common stock so
reported Dby the New York Stock Exchange ("NYSE") on the most recent date on
which shares of common stock were publicly-traded preceding the date with
respect to which the fair market value determination is made. There are no fees,
commissions or other charges applicable to a purchase of common stock under the
2006 Plan.

Awards

Stock Options. The Company may grant Options to Eligible Persons, including
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(i) Incentive Options (only to employees of the Company or its subsidiaries),
which comply with section 422 of the Code and (ii) Nonstatutory Options. The
exercise price of each Option granted under the 2006 Plan will be stated in the
Option agreement and may vary; provided, however, that the exercise price for an
Option must not be less than the greater of (a) the par value per share of
common stock or (b) 100% of the fair market value per share of the common stock
as of the date of grant of the Option. Options may be exercised as the Committee
determines, but not 1later than ten years from the date of grant. Incentive
Options will not be granted more than ten years after the approval of the 2006
Plan by the Company's stockholders. Any Incentive Option that fails to comply
with section 422 of the Code for any reason will result in the reclassification
of the Option as a Nonstatutory Option, which will be exercisable as such. The
Committee will determine the methods and form of payment for the exercise price
of an Option (including, 1in the discretion of the Committee, payment in common
stock, other Awards, or other property) and the methods and forms in which
common stock (including common stock issuable pursuant to the Option) will be
delivered to a Participant.

SARs. An SAR is the right to receive an amount equal to the excess of the
fair market value of one share of the common stock on the date of exercise over
the grant price of the SAR, as determined by the Committee. SARs may be awarded
in connection with or separate from an Option. SARs awarded in connection with
an Option will entitle the holder, wupon exercise, to surrender the related
Option or portion thereof relating to the number of shares for which the SAR is
exercised. The surrendered Option or portion thereof will then cease to be
exercisable. However, an SAR awarded in connection with an Option is exercisable
only to the extent that the related Option 1is exercisable. SARs granted
independently of an Option will be exercisable as the Committee determines. The
term of an SAR will be for a period determined by the Committee Dbut will not
exceed ten years. SARs may be paid in cash, stock or a combination of cash and
stock, as the Committee provides in the Award agreement governing the SAR.

Restricted Stock Awards. A Restricted Stock Award is a grant of shares of
common stock subject to a risk of forfeiture, restrictions on transferability,
and any other restrictions imposed by the Committee in its discretion.
Restrictions may lapse at such times and under such circumstances as determined
by the Committee. Except as otherwise provided under the terms of the 2006 Plan
or an Award agreement, the holder of a Restricted Stock Award may have rights as
a stockholder, including the right to vote the common stock subject to the
Restricted Stock Award or to receive dividends on the common stock subject to
the Restricted Stock Award (and subject to any mandatory reinvestment or other
requirements imposed by the Committee). As a condition of a Restricted Stock
Award grant, the Committee may require or permit a Participant to elect that any
cash dividends paid on a share of common stock subject to a Restricted Stock
Award be automatically reinvested 1in additional Restricted Stock Awards or
applied to the purchase of additional Awards under the 2006 Plan. Unless
otherwise determined by the Committee, common stock distributed in connection
with a stock split or stock dividend, and other ©property distributed as a
dividend, will be subject to restrictions and a risk of forfeiture to the same
extent as the Restricted Stock Award with respect to which such common stock or
other property has been distributed. During the restricted period applicable to
the Restricted Stock, the Restricted Stock may not be sold, transferred,
pledged, hypothecated, margined or otherwise encumbered by the Participant.

Restricted Stock Units. Restricted Stock Units are rights to receive common

stock, cash, or a combination of both at the end of a specified period. The
Committee may subject Restricted Stock Units to restrictions (which may include
a risk of forfeiture) +to be specified in the Award agreement, and those

restrictions may lapse at such times determined by the Committee. Restricted
Stock Units may be satisfied by delivery of common stock, cash equal to the fair
market value of the specified number of shares of common stock covered by the
Restricted Stock Units, or any combination thereof determined by the Committee
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at the date of grant or thereafter. Dividend equivalents on the specified number
of shares of common stock covered by Restricted Stock Units will be either (i)
paid with respect to such Restricted Stock Units on the dividend payment date in
cash or in shares of unrestricted common stock having a fair market value equal

to the amount of such dividends, or (ii) automatically deemed reinvested in
additional Restricted Stock Units, other Awards, or other investment vehicles
permitted by the Committee and elected by the Participant, unless otherwise

determined by the Committee on the date of grant.

Bonus Stock and Awards in Lieu of Company Obligations. The Committee 1is
authorized to grant common stock as a bonus, or to grant common stock or other
Awards in lieu of obligations to pay cash or deliver other property under the
2006 Plan or under other plans or compensatory arrangements, subject to any
applicable provision wunder Section 16 of the Exchange Act. The Committee will
determine any terms and conditions applicable to grants of common stock or other
Awards, 1including performance criteria associated with an Award. Any grant of
common stock to an officer of the Company or a subsidiary in lieu of salary or
other cash compensation will be reasonable, as determined by the Committee.

Dividend Equivalents. Dividend equivalents may be granted, entitling a
Participant to receive cash, common stock, other Awards, or other property equal
in value to dividends paid with respect to a specified number of shares of
common stock, or other periodic payments at the discretion of the Committee.
Dividend equivalents may be awarded on a freestanding Dbasis or in connection
with another Award. The Committee may provide that dividend equivalents will be
pavable or distributed when accrued or that they will be deemed reinvested in
additional common stock, Awards, or other investment vehicles. The Committee
will specify any restrictions on transferability and risks of forfeiture that
are imposed upon dividend equivalents.

Other Stock-Based Awards. Participants may be granted, subject to
applicable legal 1limitations and the terms of the 2006 Plan and its purposes,
other Awards related to common stock (in terms of being wvalued, denominated,
paid or otherwise defined Dby reference to common stock). Such Awards may
include, Dbut are not limited to, convertible or exchangeable debt securities,
other rights convertible or exchangeable into common stock, purchase rights for
common stock, Awards with value and payment contingent upon performance of the
Company or any other factors designated by the Committee, and Awards valued by
reference to the book value of common stock or the value of securities of or the
performance of specified subsidiaries. The Committee will determine the terms
and conditions of all such Awards, 1including without 1limitation, method of
delivery, consideration to be paid, the timing and methods of payment, and any
performance criteria associated with an Award. Cash awards may granted as an
element of or a supplement to any Awards permitted under the 2006 Plan.

Performance Awards. The Committee may designate that certain Awards granted

under the 2006 Plan constitute "performance" Awards ("Performance Awards") or
may grant separate cash bonus annual incentive awards as Performance Awards. A
Performance Award is any Award, the grant, exercise or settlement of which is
subject to one or more performance standards. Additionally, a Performance Award
is an Award granted to a person designated Dby the Committee, at the time of

grant of the Performance Award, as likely to be a Covered Employee within the
meaning of section 162 (m) of the Code and the regulations thereunder (including
Treasury Regulation ss. 1.162-27 and successor regulations thereto) for the

18



Edgar Filing: PIONEER NATURAL RESOURCES CO - Form DEF 14A

fiscal year. One or more of the following business criteria for the Company, on
a consolidated basis, and/or for specified subsidiaries or business or
geographical wunits of the Company (except with respect to the total shareholder
return and earnings per share criteria) shall be used by the Committee in
establishing performance goals: (i) earnings per share; (ii) increase in
revenues; (1iii) increase in cash flow; (iv) increase in cash flow return; (v)
return on net assets; (vi) return on assets and/or return on investment; (vii)
return on capital; (viii) return on equity; (ix) economic value added; (x)
operating margin; (x1) contribution margin; (xii) net income; (xiii) pretax
earnings; (xiv) pretax earnings before interest, depreciation, amortization,
exploration and abandonment costs; (xv) pretax operating earnings after interest
expense and before incentives, service fees, and extraordinary or special items,
or operating income; (xvi) total stockholder return; (xvii) debt reduction;
(xviii) production growth; (xix) general and administrative expenses; (xx)
reserve replacement; (xx1i) finding and development costs; (xxii) net asset
value; (xx11i) operating costs; and (xxiv) any of the above goals determined on
an absolute or relative basis or as compared to the performance of a published
or special index deemed applicable by the Committee including, Dbut not limited
to, the Standard & Poor's 500 Stock Index or a selected group of companies.

13

Other Provisions

Tax Withholding. At the discretion of the Committee and subject to
conditions that the Committee may impose, a Participant's minimum statutory tax
withholding with respect to an Award may be satisfied by withholding from any
payment related to an Award or by the withholding of shares of common stock
issuable pursuant to the Award based on the fair market value of the shares.

Merger or Recapitalization. If any change 1s made to the Company's
capitalization, such as a stock split, stock combination, stock dividend,
exchange of shares or other recapitalization, merger or otherwise, which results
in an increase or decrease in the number of outstanding shares of common stock,
appropriate adjustments will be made by the Committee as to the number and price
of shares subject to an Award under the 2006 Plan.

Change in Control. Upon a Change in Control (as such term is defined in the
2006 Plan), with respect only to Awards held by Participants who are employees
or directors of the Company, (i) all outstanding SARs and Options shall
immediately become fully vested and exercisable in full; (ii) the restriction
period of any Restricted Stock Award or Restricted Stock Unit shall immediately
be accelerated and the restrictions shall expire; and (iii) the performance
goals established wunder any Performance Award will be deemed to have been met
for all performance periods and the holder will be paid a pro rata portion of
all associated targeted performance goals.

Amendment. Without stockholder or Participant approval, the Board of

Directors may amend, alter, suspend, discontinue or terminate the 2006 Plan or
the Committee's authority to grant Awards under the plan, except that any
amendment or alteration to the 2006 Plan, including any increase in any share

limitation, shall be subject to the approval of the Company's stockholders not
later than the next annual meeting if stockholder approval is required by any

state or federal law or regulation or the rules of the NYSE. The Board of
Directors may otherwise, 1in its discretion, determine to submit other such
changes to the 2006 Plan to stockholders for approval. The Committee may waive
any conditions or rights under, or amend, alter, suspend, discontinue or
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terminate any Award theretofore granted and any Award agreement relating
thereto, except as otherwise provided in the 2006 Plan; provided, that without
the consent of an affected Participant, no such Committee action may materially
and adversely affect the rights of such Participant under such Award.

Transferability of Awards. In accordance with the rules prescribed by the
Committee, the Committee may permit a person to transfer, in the form of a gift,
Nonstatutory Options or SARs, or may authorize all or a portion of such Awards
to be granted to an Eligible Person on terms which permit transfer by such
Participant (i) to a <child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law,
father-in-law, son-in-law, daughter-in-law, Dbrother-in-law, or sister-in-law
(including adoptive relationships), and any person sharing the household of a
holder of such Award ("Immediate Family Members"); (ii) to a trust in which
Immediate Family Members have more than fifty percent of the Dbeneficial
interest; (iii) a foundation in which Immediate Family Members control the
management of assets; 