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PIONEER NATURAL RESOURCES COMPANY

5205 North O�Connor Boulevard

Suite 200

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 (�Pioneer� or
the �Company�) will be held at 5205 North O�Connor Boulevard, Suite 250, Irving, Texas 75039, on Thursday, May 19,
2016, at 9:00 a.m. Central Time (the �Annual Meeting�). The Annual Meeting is being held for the following purposes:

1. To elect thirteen directors, each for a term to expire at the 2017 Annual Meeting of Stockholders.

2. To ratify the selection of Ernst & Young LLP as the independent registered public accounting firm of the
Company for 2016.

3. To approve on an advisory basis named executive officer compensation.

4. To approve the amendment and restatement of the Company�s 2006 Long-Term Incentive Plan (as so amended and
restated, the �Amended LTIP�) to among other things, extend the term of the plan and increase the number of shares
of the Company�s common stock reserved for delivery thereunder.

5. To approve the eligible employees, business criteria and maximum annual per person compensation limits under
the Amended LTIP to comply with the stockholder approval requirements of Section 162(m) of the Internal
Revenue Code of 1986, as amended (the �Code�).

6. To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

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 24, 2016. If there are not sufficient votes
represented for a quorum or to approve the foregoing proposals at the time of the Annual Meeting, the Annual
Meeting may be adjourned or postponed in order to permit further solicitation of proxies.

Beginning on or about April 7, 2016, the Company mailed a Notice Regarding the Internet Availability of Proxy
Materials (the �Notice�) to its stockholders containing instructions on how to access the proxy statement and vote
online, and the Company made proxy materials available to the stockholders over the Internet. Instructions for
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requesting a paper copy of the proxy materials are contained in the Notice.

YOUR VOTE IS IMPORTANT

Please vote over the internet at www.cstproxyvote.com or by phone at 1-866-894-0537 promptly so that your shares
may be voted in accordance with your wishes and so that we may have a quorum at the Annual Meeting. If you
received a paper copy of the proxy materials (which includes the proxy card), you may also vote by completing,
signing and returning the paper proxy card by mail.

By Order of the Board of Directors,

Irving, Texas

April 7, 2016

Thomas J. Murphy

Corporate Secretary
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PROXY STATEMENT

2016 Annual Meeting of Stockholders

GENERAL INFORMATION

The Board of Directors of the Company (the �Board�) requests your Proxy for the Annual Meeting of Stockholders that
will be held Thursday, May 19, 2016, at 9:00 a.m. Central Time, at 5205 North O�Connor Boulevard, Suite 250,
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. You may revoke the Proxy in writing at any
time before it is exercised at the Annual Meeting by (i) delivering a written notice of the revocation to the Secretary of
the Company at 5205 North O�Connor Boulevard, Suite 200, Irving, Texas 75039 no later than 5:00 p.m., Central
Time on May 18, 2016, (ii) timely submitting a new Proxy electronically through the internet or by phone,
(iii) signing and delivering to the Secretary of the Company at 5205 North O�Connor Boulevard, Suite 200, Irving,
Texas 75039 a new Proxy with a later date no later than 5:00 p.m., Central Time on May 18, 2016, or (iv) attending
the Annual Meeting and voting your shares in person. Your attendance at the Annual Meeting will not revoke the
Proxy unless you give written notice of revocation to the Company�s Secretary before the Proxy is exercised or unless
you vote your shares in person at the Annual Meeting.

Electronic Availability of Proxy Statement and Annual Report

As permitted under the rules of the Securities and Exchange Commission (the �SEC�), the Company is making this
Proxy Statement and its Annual Report available to its stockholders electronically via the internet. The Company is
sending the Notice on or about April 7, 2016, to its stockholders of record as of the close of business on March 24,
2016. This Notice includes (i) instructions on how to access the Company�s proxy materials electronically, (ii) the date,
time and location of the Annual Meeting, (iii) a description of the matters intended to be acted upon at the Annual
Meeting, (iv) a list of the materials being made available electronically, (v) instructions on how a stockholder can
request paper or e-mail copies of the Company�s proxy materials, (vi) any control/identification numbers that a
stockholder needs to access the Proxy, and (vii) information about attending the Annual Meeting and voting in person.

Stockholders of Record and Beneficial Owners

Most of the Company�s stockholders hold their shares through a broker, bank or nominee rather than directly in their
own name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholders of Record.   If your shares are registered directly in your name with the Company�s transfer agent, you
are considered the stockholder of record of those shares, and the Notice is being sent directly to you by the Company�s
agent. If you are a stockholder of record, you have the right to vote by Proxy or to vote in person at the Annual
Meeting. If you received a paper copy of the proxy materials by mail instead of the Notice, the proxy materials
include a proxy card for the Annual Meeting.

Beneficial Owners.   If you hold your shares in a brokerage account or through a bank or nominee, you are considered
the beneficial owner of shares held in �street name,� and the Notice will be forwarded to you by your broker or nominee.
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The broker or nominee is considered the stockholder of record of those shares. As the beneficial owner, you have the
right to direct your broker how to vote. Beneficial owners
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that receive the Notice by mail from the stockholder of record should follow the instructions included in the Notice to
view the Proxy Statement and transmit voting instructions. If you received a paper copy of the proxy materials by mail
instead of the Notice, the proxy materials include a proxy card or voting instruction form for the Annual Meeting.

Quorum and Voting

Voting Stock.   The Company�s common stock 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 is entitled to one
vote. An automated system that the Company�s transfer agent administers will tabulate the votes.

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 24, 2016. As of the record date, 163,652,858 shares of common stock were outstanding and
entitled to be voted at the Annual Meeting.

Quorum and Adjournments.   The presence, in person or by Proxy, of the holders of a majority of the shares entitled
to vote at the Annual Meeting is necessary to constitute a quorum at the Annual Meeting. If a quorum is not present,
the chairman of the Annual Meeting or the holders of a majority in voting power of the stock of the Company entitled
to vote at the Annual Meeting who are present in person or by Proxy at the Annual Meeting have the power to adjourn
the Annual Meeting from time to time, whether or not there is a quorum. No notice of the reconvened meeting is
required to be given if the date, time and place are announced at the Annual Meeting unless the reconvened meeting is
more than 30 days after the date for which notice was originally given. At any reconvened Annual Meeting at which a
quorum is present, any business may be transacted that may have been transacted at the Annual Meeting had a quorum
been present.

Effect of Broker Non-Votes and Abstentions; Vote Required.   If you are a beneficial owner whose shares are held of
record by a broker or nominee, you will receive instructions from the broker or nominee describing how to vote your
shares. If you do not instruct your broker or nominee how to vote your shares, it may vote your shares as it decides
with respect to any matter for which it has discretionary authority under the rules of the New York Stock Exchange
(�NYSE�).

There are also non-discretionary matters for which your broker or nominee does not have discretionary authority to
vote unless it receives timely instructions from you. A broker non-vote results when a broker or nominee does not
have discretion to vote on a particular matter, you have not given timely instructions on how the broker or nominee
should vote your shares and the broker or nominee indicates it does not have authority to vote such shares on its
Proxy. Although broker non-votes will be counted as present at the Annual Meeting for purposes of determining a
quorum, they will not be treated as entitled to vote or as votes cast, as applicable, with respect to non-discretionary
matters.

If your shares are held in street name and you do not give voting instructions, pursuant to NYSE Rule 452, the record
holder will only be entitled to vote your shares in its discretion with respect to the ratification of the selection of the
Company�s independent registered public accounting firm (Item 2).

Without voting instructions from you, the record holder will not be permitted to vote your shares with respect to the
election of directors (Item 1), the advisory vote regarding executive compensation (Item 3), the proposal to approve
the Amended LTIP (Item 4), and the proposal to approve the eligible employees, business criteria and maximum
annual per person compensation limits under the Amended LTIP to comply with the stockholder approval
requirements of Section 162(m) of the Code (Item 5). Your shares would therefore be considered �broker non-votes�
with respect to these proposals.
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Abstentions occur when stockholders are present at the Annual Meeting but fail to vote or voluntarily withhold their
vote for any of the matters upon which the stockholders are voting.

The Company�s Fourth Amended and Restated Bylaws (the �Bylaws�) provide that the election of directors (Item 1)
shall be decided by the affirmative vote of a majority of the votes cast by the holders of shares entitled to vote in the
election of directors at the Annual Meeting, unless, as of the tenth day preceding the date that the Company first
distributes its proxy materials for the Annual Meeting, the number of nominees exceeds the number of directors to be
elected at the Annual Meeting, in which case the directors shall be elected by a plurality of the votes cast by the
holders of shares entitled to vote in the election of directors at the Annual Meeting. In order for a director nominee to
be elected by the affirmative vote of a majority of the votes cast, the number of votes cast �For� the nominee must
exceed the number of votes cast �Against� the nominee. Abstentions and broker non-votes will not be counted as votes
cast either �For� or �Against� any nominee for director and will have no effect on the outcome of the vote for directors.

Ratification of the selection of the Company�s independent registered public accounting firm (Item 2) requires the
affirmative vote of the holders of a majority of the shares present in person or by Proxy at the Annual Meeting and
entitled to vote. Abstentions will be counted in determining the total number of shares �entitled to vote� on this proposal
and will have the same effect as a vote �Against� the proposal. Because record holders have discretion to vote your
shares on this proposal, there will be no broker non-votes.

The advisory vote to approve named executive officer compensation (Item 3) and the proposal to approve the
Amended LTIP (Item 4) require the affirmative vote of the holders of a majority of the shares present in person or by
Proxy at the Annual Meeting and entitled to vote. Abstentions will be counted in determining the total number of
shares �entitled to vote� on these proposals and will have the same effect as a vote �Against� the proposals. The proposal
to approve the eligible employees, business criteria and maximum annual per person compensation limits under the
Amended LTIP to comply with the stockholder approval requirements of Section 162(m) of the Code (Item 5)
requires the approval of the majority of the votes cast in accordance with regulations under Section 162(m). For
purposes of Item 5, abstentions are not considered votes cast and do not affect the outcome of this proposal under
Delaware law. Broker non-votes will have no effect on the outcome of the vote on any of these three proposals. While
the advisory vote to approve named executive officer compensation is required by law, it will not be binding on the
Company or the Board, nor will it create or imply any change in the fiduciary duties of, or impose any additional
fiduciary duty on, the Company or the Board. However, the Compensation and Management Development Committee
of the Board (the �Compensation Committee�) will take into account the outcome of the vote when considering future
executive compensation decisions.

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

● FOR the election of the thirteen persons named in this Proxy Statement as the Board�s nominees for election
as directors.

● FOR the ratification of the selection of Ernst & Young LLP as the Company�s independent registered public
accounting firm for 2016.
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● FOR the advisory vote to approve named executive officer compensation.

● FOR the approval of the amendment and restatement of the Company�s 2006 Long-Term Incentive Plan to,
among other things, extend the term of the plan and increase the number of shares of the Company�s common
stock reserved for delivery thereunder.
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● FOR the approval of the eligible employees, business criteria and maximum annual per person compensation
limits under the Amended LTIP to comply with the stockholder approval requirements of Section 162(m) of
the Code.

If any other business properly comes before the stockholders for a vote at the Annual Meeting, your shares will be
voted in accordance with the discretion of the holders of the Proxy. The Board 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) and Matching Plan

Participants in the Pioneer Natural Resources USA, Inc. 401(k) and Matching Plan (the �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 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 4:00 p.m., Central Time on May 16, 2016,
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 need to vote those shares
separately.

ITEM ONE

ELECTION OF DIRECTORS

Directors and Nominees

Upon recommendation of the Nominating and Corporate Governance Committee, the Board has nominated the
thirteen individuals named below for election as directors at the Annual Meeting, each of whom is currently serving as
a director of the Company.

The Company�s Amended and Restated Certificate of Incorporation, as amended (the �Certificate of Incorporation�),
provides that all directors are to be elected annually. The Company�s Bylaws provide for the election of directors by
the majority vote of stockholders in uncontested elections. This means the number of votes cast �For� a nominee�s
election must exceed the number of votes cast �Against� such nominee�s election in order for him or her to be elected to
the Board. As a condition to being nominated, each nominee for director is required to submit an irrevocable letter of
resignation that becomes effective if the nominee does not receive a majority of the votes cast in an uncontested
election and the Board decides to accept the resignation. If a nominee who is currently serving as a director does not
receive a majority of the votes cast for his or her election, the Board will act on the tendered resignation within 90
days after the date of the certification of the election results. If the resignation is not accepted, the Board will publicly
disclose its decision and its primary rationale, and the director will continue to serve as a director until his or her
successor is elected and qualified or until his or her earlier resignation or removal. If the Board accepts the
resignation, the Board may fill the vacancy in accordance with the Company�s Bylaws or may decrease the size of the
Board.

The Board 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
recommends.
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The table below sets forth certain information, as of the date of this Proxy Statement, regarding the Company�s director
nominees. Following the table is additional biographical information regarding each nominee, including his or her
principal occupations and business experience.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS

THAT STOCKHOLDERS VOTE �FOR� THE ELECTION OF EACH OF THE NOMINEES LISTED

BELOW.

  Name Position and Offices       Age            Director Since      
Edison C. Buchanan Director 61 2002
Andrew F. Cates Director 45 2009
Timothy L. Dove Director; President and Chief Operating Officer 59 2013
Phillip A. Gobe Director 63 2014
Larry R. Grillot Director 69 2013
Stacy P. Methvin Director 59 2013
Royce W. Mitchell Director 61 2014
Frank A. Risch Director 73 2005
Scott D. Sheffield Chairman of the Board and Chief Executive

Officer 63 1997
Mona K. Sutphen Director 48 2015
J. Kenneth Thompson Director 64 2011
Phoebe A. Wood Director 62 2013
Michael D. Wortley Director 68 2015

Edison C. Buchanan

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 from 1981 to 1997. In 1997, Mr. Buchanan joined Morgan Stanley
Dean Witter as a Managing Director in the Real Estate Investment Banking group. During 2000, Mr. Buchanan served
as Managing Director and head of the domestic Real Estate Investment Banking Group of Credit Suisse First Boston.
Mr. Buchanan also served on the Board of Directors of MFA Financial, Inc. from March 2004 through May 2011.
Mr. Buchanan received a Bachelor of Science degree in Civil Engineering from Tulane University and a Master of
Business Administration in Finance and International Business from Columbia University Graduate School of
Business. The Board believes that Mr. Buchanan is qualified to serve on the Board based on his experience and
education, as summarized above, and particularly, his financial education, his extensive experience of over twenty
years in investment banking, and his management experience as a senior executive with a large institution.

Andrew F. Cates

Mr. Cates is the Managing Member of Value Acquisition Fund and Chief Executive Officer of RVC Outdoor
Destinations, a developer and operator of outdoor resorts. He has acquired and asset managed commercial real estate
throughout the United States within various entities, including Value Acquisition Fund, an acquisition, development,
and asset management company that he founded in 2004. After starting his career in Dallas, Texas with Crow Family
Holdings and Viceroy Investments, he became the Project Developer and founding Board Chairman of Soulsville, one
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business leaders that attracted the Vancouver Grizzlies NBA franchise to Memphis, Tennessee in 2001. Mr. Cates also
serves as a director of PICO Holdings, Inc., a diversified holding company, and on the board of the Myelin Repair
Foundation. Mr. Cates earned a Bachelor of Business Administration in Finance at the
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University of Texas. The Board believes that Mr. Cates is qualified to serve on the Board based on his experience and
education, as summarized above, and particularly, his senior executive experience and experience in business
operations and asset management, as well as evaluating investments.

Timothy L. Dove

Mr. Dove has served as the Company�s President and Chief Operating Officer since December 2004. He held the
positions for the Company 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 also served
as President and Chief Operating Officer of the general partner of Pioneer Southwest Energy Partners L.P. (�Pioneer
Southwest�), which was a majority-owned subsidiary of the Company, from June 2007 through the Company�s
acquisition of Pioneer Southwest in December 2013. Mr. Dove joined Parker & Parsley Petroleum Company, a
predecessor of the Company (together with its predecessor companies, �Parker & Parsley�), in 1994 as a Vice President
and was promoted to Senior Vice President - Business Development in October 1996, in which position he served
until the Company�s formation in August 1997. Before joining Parker & Parsley, Mr. Dove was employed with
Diamond Shamrock Corp and its successor, Maxus Energy Corp., in various 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 and received his Master of Business
Administration from the University of Chicago. The Board believes that Mr. Dove is qualified to serve on the Board
based on his experience and education, as summarized above, and particularly, his role as President and Chief
Operating Officer of the Company, his experience as the former Chief Financial Officer of the Company, his
educational background and work experience in petroleum engineering, his deep knowledge of the Company resulting
from his long tenure with the Company and its predecessor, and his extensive knowledge of the energy industry.

Phillip A. Gobe

Mr. Gobe joined Energy Partners, Ltd. as Chief Operating Officer in December 2004 and became President in May
2005, and served in those capacities until his retirement in September 2007. Mr. Gobe also served as a director of
Energy Partners, Ltd. from November 2005 until May 2008. Prior to that, Mr. Gobe served as Chief Operating Officer
of Nuevo Energy Company from February 2001 until its acquisition by Plains Exploration & Production Company in
May 2004. Prior to that time, he held numerous operations and human resources positions with Vastar Resources, Inc.
and Atlantic Richfield Company and its subsidiaries. Mr. Gobe served as an independent director of the general
partner of Pioneer Southwest from June 2009 through the Company�s acquisition of Pioneer Southwest in December
2013. He is also Lead Director and Chairman of the Compensation Committee of Scientific Drilling International,
Inc., a privately held directional drilling and wellbore navigation, surveying and logging service company. Subsequent
to his retirement in September 2007, Energy Partners, Ltd. filed a voluntary petition for reorganization under Chapter
11 of the U.S. Bankruptcy Code in May 2009. Energy Partners, Ltd. emerged from bankruptcy in September of that
same year. Mr. Gobe is a graduate of the University of Texas with a degree in history and earned his Master of
Business Administration at the University of Louisiana in Lafayette. The Board believes that Mr. Gobe is qualified to
serve on the Board based on his experience and education, as summarized above, and particularly, his extensive senior
management experience in the oil and gas industry.

Larry R. Grillot

Dr. Grillot served as the dean of the Mewbourne College of Earth and Energy at the University of Oklahoma from
2006 until his retirement from the university in June 2015. Dr. Grillot is a member of the American Association of
Petroleum Geologists, the Society of Exploration Geophysicists and the Society of Petroleum Engineers. Prior to his
role at the University of Oklahoma, from 1973 until his retirement in
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2003, Dr. Grillot worked for Phillips Petroleum Company in a variety of technical and managerial positions in
exploration and production, including Manager of E&P Technology and Services, Upstream Technology and Project
Development, Manager of International Exploration, President and Region Manager for Phillips Petroleum Canada
Limited and Manager of E&P Planning. Dr. Grillot graduated from Mississippi State University with a Bachelor of
Science degree in Physics and then earned master�s and doctoral degrees in geological sciences from Brown
University. The Board believes that Dr. Grillot is qualified to serve on the Board based on his experience and
education, as summarized above, and particularly, his extensive technical experience as a geophysicist and his senior
executive experience with a major integrated oil company.

Stacy P. Methvin

Ms. Methvin was Vice President, Refining Margin Optimization of Shell Oil Company (�Shell�) from 2011 until her
retirement in 2012, and from 2009 until 2010, she was Vice President, Global Distribution of Shell. Ms. Methvin also
held various other operational and management roles in the upstream, downstream and chemical businesses during her
tenure at Shell and its subsidiaries that began in 1979, including President, Shell Louisiana E&P Company, President,
Shell Deer Park Refining Company, President, Shell Pipeline Company LP, President, Shell Chemical LP, and Vice
President, Strategy and Portfolio for the downstream business. Ms. Methvin also serves on the Board of Directors of
the general partner of Magellan Midstream Partners, L.P., a master limited partnership engaged in the transportation,
storage and distribution of refined petroleum products and crude oil, and as Vice Chair of Marquard & Bahls AG, a
Hamburg, Germany-based company that operates in the fields of energy supply, trading and logistics. She also serves
on the board of the Houston Zoo, and is a member of the finance and systems quality committee of the Board of
Memorial Hermann Healthcare System and a trustee for the Springside Chestnut Hill Academy in Philadelphia. She
has been an appointee on the Louisiana Governor�s Commission for Coastal Restoration and Protection since 2003.
Ms. Methvin graduated from Princeton University with a Bachelor of Arts degree in Geological and Geophysical
Sciences. The Board believes that Ms. Methvin is qualified to serve on the Board based on her experience and
education, as summarized above, and particularly, her extensive executive experience in upstream, downstream and
chemical businesses with a major integrated oil company.

Royce W. Mitchell

Mr. Mitchell has been an executive consultant, focusing on advising management and audit committees of exploration
and production companies, since January 2005, except for the period from April 2008 through December 2008 when
he served as Chief Financial Officer of Frac Tech Services, Ltd. Mr. Mitchell served as Executive Vice President,
Chief Financial Officer and Chief Accounting Officer of Key Energy Services, Inc. from January 2002 to January
2005. Before joining Key Energy Services, Inc., he was a partner with KPMG LLP from April 1986 through
December 2001 specializing in the oil and gas industry. Mr. Mitchell served as an independent director and audit
committee chairman of the general partner of Pioneer Southwest from April 2008 through the Company�s acquisition
of Pioneer Southwest in December 2013. He received a Bachelor of Business Administration degree from Texas Tech
University and is a certified public accountant. The Board believes that Mr. Mitchell is qualified to serve on the Board
based on his experience and education, as summarized above, and particularly, his extensive experience in accounting
matters focused on the oil and gas industry, developed through experience with both an outside accounting firm and
companies in the industry.

Frank A. Risch

Mr. Risch joined Exxon Corporation in 1966 as a financial analyst in New York and subsequently held various
positions in finance, planning, marketing and general management with Exxon and its operating affiliates in the U.S.
and abroad for nearly 38 years. He retired in July 2004 as Vice President and
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Treasurer (and principal financial officer) of Exxon Mobil Corporation. Mr. Risch is a member of the Business Board
of Advisors of the Tepper School of Business at Carnegie Mellon University and Financial Executives International,
and is active in civic and community organizations, serving as Immediate Past Chairman and Life Trustee of the
Board of the Dallas Theater Center; Chairman of the Board of Communities Foundation of Texas; a member of the
Boards of the ATT Performing Arts Center and the Dallas Holocaust Museum; and an Emeritus Director of Dallas
CASA (Court Appointed Special Advocates). Mr. Risch also served on the Board of Directors of the general partner
of Susser Petroleum Partners LP, a master limited partnership, from September 2013 until its acquisition in August
2014. Mr. Risch holds a Bachelor of Science degree in Business Administration from Pennsylvania State University
and a Master of Science degree in Industrial Administration from Carnegie Mellon University. The Board believes
that Mr. Risch is qualified to serve on the Board based on his experience and education, as summarized above, and
particularly, his extensive experience as an employee and executive in the oil and gas industry for almost 40 years,
including his role, at the time of his retirement, as principal financial officer of Exxon Mobil Corporation.

Scott D. Sheffield

Mr. Sheffield has held the position of Chief Executive Officer (�CEO�) for the Company since August 1997 and
assumed the position of Chairman of the Board of Directors (�Chairman�) for the Company in August 1999. He was
President of the Company from August 1997 to November 2004. Mr. Sheffield also served as Chief Executive Officer
and director from June 2007, and as Chairman of the Board from May 2008, of the general partner of Pioneer
Southwest through the Company�s acquisition of Pioneer Southwest in December 2013. Mr. Sheffield was the
Chairman of the Board of Directors and Chief Executive Officer of Parker & Parsley from January 1989 until the
Company was formed in August 1997. Mr. Sheffield joined Parker & Parsley as a petroleum engineer in 1979, was
promoted to Vice President - Engineering in September 1981, was elected President and a Director in April 1985, and
became Parker & Parsley�s Chairman of the Board and Chief Executive Officer in January 1989. Before joining
Parker & Parsley, Mr. Sheffield was employed as a production and reservoir engineer for Amoco Production
Company. Mr. Sheffield also serves as a director of Santos Limited, an Australian exploration and production
company. Mr. Sheffield is a distinguished graduate of the University of Texas with a Bachelor of Science degree in
Petroleum Engineering. The Board believes that Mr. Sheffield is qualified to serve on the Board based on his
experience and education, as summarized above, and particularly, his role as CEO of the Company, his educational
background and work experience in petroleum engineering, his deep knowledge of the Company resulting from his
long tenure with the Company and its predecessor, and his extensive knowledge of the energy industry. Mr. Sheffield�s
severance agreement provides that his failure to be re-elected constitutes �good reason� under his severance agreement
whether or not his resignation is accepted by the Board, which would entitle him to terminate his employment and
receive the benefits described in the section below entitled �Executive Compensation Tables - Potential Payments upon
Termination or Change in Control.�

Mona K. Sutphen

Ms. Sutphen is a Partner at Macro Advisory Partners LLP, a consulting firm providing strategic advice in the areas of
financial markets, geopolitics and government policy, and previously spent three years at UBS AG, a global financial
institution, as Managing Director, covering geopolitical risk and macro-policy trends. From 2009 through 2011, she
served as White House Deputy Chief of Staff for Policy for President Obama, working on a range of domestic and
international policy and regulatory matters. Prior to that position, she was Managing Director at Stonebridge
International, an international consulting firm, and from 1991 through 2000 was a career diplomat, serving on the staff
of the National Security Council, the U.S. Mission to the United Nations and postings in Asia and Europe.
Ms. Sutphen is a Member of the President�s Intelligence Advisory Board. She serves on the Boards of Drilling Info
Holdings LLC, a privately held provider of information and analytic tools for energy companies, the International
Rescue
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Committee and Human Rights First. Ms. Sutphen is a member of the Council on Foreign Relations, a Trustee of
Mount Holyoke College and is on the Advisory Board of the Center for Global Energy Policy at Columbia University.
She is co-author of The Next American Century: How the US Can Thrive as Other Powers Rise, and holds a Bachelor
of Arts degree from Mount Holyoke College and a Master of Science degree from the London School of Economics.
The Board believes that Ms. Sutphen is qualified to serve on the Board based on her experience and education, as
summarized above, and particularly, her extensive leadership and experience in the areas of macroeconomics,
geopolitics, and governmental relations, policy and regulatory matters.

J. Kenneth Thompson

Mr. Thompson has served as the President and Chief Executive Officer of Pacific Star Energy LLC, a privately held
oil and gas investment firm in Alaska, since September 2000, and as Managing Director of Alaska Venture Capital
Group LLC, a privately held, family-owned oil and gas exploration company in which Pacific Star Energy LLC owns
an interest, from December 2004 to December 2012. Mr. Thompson�s experience includes serving as Executive Vice
President of Atlantic Richfield Company�s (�ARCO�) Asia Pacific oil and gas operating companies in Alaska,
California, Indonesia, China and Singapore from 1998 to 2000, and President and Chief Executive Officer of ARCO
Alaska, Inc., the parent company�s oil and gas producing subsidiary based in Anchorage, from June 1994 to January
1998. He also served as executive head of ARCO�s oil and gas research and technology center from 1993 to 1994.
Mr. Thompson also serves as a director of Coeur d�Alene Mines Corporation, a company engaged in the operation,
ownership, development and exploration of silver and gold mining property, Alaska Air Group, Inc., a holding
company for Alaska Airlines and Horizon Air Industries, and Tetra Tech, Inc., an engineering consulting firm.
Mr. Thompson received a Bachelor of Science degree in Petroleum Engineering from Missouri University of
Science & Technology. The Board believes that Mr. Thompson is qualified to serve on the Board based on his
experience and education, as summarized above, and particularly, his educational background in petroleum
engineering and experience as a senior executive with a major integrated oil company and as a chief executive officer,
which bring to the Board significant leadership, risk management, operations, strategic planning, engineering,
environmental, safety and regulatory experience.

Phoebe A. Wood

Ms. Wood has been a principal at CompaniesWood, a consulting firm specializing in early stage investments, since
2008. She was Executive Vice President and Chief Financial Officer of Brown-Forman Corporation, a diversified
consumer products manufacturer, from 2001 to 2006, and Vice Chairman and Chief Financial Officer from 2006 to
2008. Prior to Brown-Forman Corporation, Ms. Wood was Vice President, Chief Financial Officer and a Director of
Propel Corporation (a subsidiary of Motorola) from 2000 to 2001. Previously, Ms. Wood served in various capacities
during her tenure at ARCO from 1976 to 2000. Ms. Wood currently serves on the Boards of Directors of Coca-Cola
Enterprises Inc., a major bottler and distributor of Coca-Cola products, Invesco Ltd., a global investment management
company, and Leggett & Platt, Incorporated, a diversified manufacturer, as well as on the boards of trustees for the
Gheens Foundation and the American Printing House for the Blind. Ms. Wood graduated from Smith College with an
A.B. degree in Psychology and then earned a Master of Business Administration from the University of California Los
Angeles. The Board believes that Ms. Wood is qualified to serve on the Board based on her experience and education,
as summarized above, and particularly, her extensive experience as a financial executive, including in the oil and gas
industry, and her experience on the boards and audit committees of a number of public companies.
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Michael D. Wortley

Mr. Wortley is currently the Chief Legal Officer for Reata Pharmaceuticals, Inc., a clinical-stage biopharmaceutical
company, and has practiced corporate law for over 35 years, focusing primarily on corporate governance matters,
acquisitions and divestitures, public and private financings and securities law matters, including over 25 years in
management positions. Mr. Wortley was a partner in the Dallas, Texas, office of Vinson & Elkins L.L.P. from 1995 to
2014 and served in various capacities, including Chief Operating Partner of the firm and Managing Partner of the
Dallas office. Prior to joining Vinson & Elkins L.L.P., he was an attorney with Johnson & Wortley, P.C. (which prior
to 1993 was known as Johnson & Swanson or Johnson & Gibbs) from 1978 to 1995 and served in various capacities,
including President and Chairman of the Board. Mr. Wortley has also served on both for-profit public company boards
and non-profit boards of trustees. He holds Bachelor of Arts and Juris Doctorate degrees from Southern Methodist
University and a Master�s degree in Regional Planning from the University of North Carolina at Chapel Hill. The
Board believes that Mr. Wortley is qualified to serve on the Board based on his experience and education, as
summarized above, and particularly, his education in the law and his extensive experience of over 35 years as a
corporate attorney, including advising boards of directors in the areas of corporate governance and significant
financing transactions and acquisitions and divestitures.

Executive Officers

The following table sets forth certain information, as of the date of this Proxy Statement, regarding the Company�s
executive officers. All of the Company�s executive officers serve at the discretion of the Board. There are no family
relationships among any of the Company�s directors or executive officers.

  Name Position       Age      

Scott D. Sheffield Chairman of the Board and Chief Executive Officer 63
Timothy L. Dove President and Chief Operating Officer 59
Mark S. Berg Executive Vice President, Corporate/Operations 57
Chris J. Cheatwood Executive Vice President, Business Development and Geoscience 55
Richard P. Dealy Executive Vice President and Chief Financial Officer 50
J. D. Hall Executive Vice President, Permian Operations 50
Kenneth H. Sheffield, Jr. Executive Vice President, STAT, WAT and Corporate Engineering 55
Mark H. Kleinman Senior Vice President and General Counsel 54
Margaret M. Montemayor Vice President and Chief Accounting Officer 38

The biographical information for Messrs. Sheffield and Dove may be found above under �Directors and Nominees.�

Mark S. Berg. Mr. Berg was elected the Company�s Executive Vice President and General Counsel in April 2005,
serving in those capacities until January 2014, at which time he assumed broader executive responsibilities, most
recently being elected to serve as Executive Vice President, Corporate/Operations in August 2015. Mr. Berg also
served as Executive Vice President, General Counsel and Assistant Secretary of the general partner of Pioneer
Southwest from June 2007 through the Company�s acquisition of Pioneer Southwest in December 2013. Prior to
joining the Company, 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 2002 through April
2004. Mr. Berg began his career in 1983 with the Houston-based law firm of Vinson & Elkins L.L.P. He was a partner
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Chris J. Cheatwood. Mr. Cheatwood was elected the Company�s Executive Vice President, Business Development and
Geoscience in November 2011. Mr. Cheatwood had previously served the Company as Executive Vice President,
Business Development and Technology since February 2010, as Executive Vice President, Geoscience from
November 2007 until February 2010, as Executive Vice President - Worldwide Exploration from January 2002 until
November 2007, as Senior Vice President � Worldwide Exploration from December 2000 to January 2002, and as Vice
President - Domestic Exploration from July 1998 to December 2000. Mr. Cheatwood also served as an Executive Vice
President of the general partner of Pioneer Southwest from June 2007 through the Company�s acquisition of Pioneer
Southwest in December 2013. Before joining the Company, Mr. Cheatwood spent ten years with Exxon Corporation.
Mr. Cheatwood is 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 the Company�s Executive Vice President and Chief Financial Officer in
November 2004. Mr. Dealy held positions for the Company as Vice President and Chief Accounting Officer from
February 1998 to November 2004, and Vice President and Controller from August 1997 to January 1998. Mr. Dealy
also served as Executive Vice President, Chief Financial Officer, Treasurer and Director of the general partner of
Pioneer Southwest from June 2007 through the Company�s acquisition of Pioneer Southwest in December 2013.
Mr. Dealy joined Parker & Parsley in July 1992 and was promoted to Vice President and Controller in 1996, in which
position he served until August 1997. He is a Certified Public Accountant, and before joining Parker & Parsley, he
was employed by KPMG LLP. Mr. Dealy graduated with honors from Eastern New Mexico University with a
Bachelor of Business Administration degree in Accounting and Finance.

J. D. Hall. Mr. Hall was elected Executive Vice President, Permian Operations, in August 2015. Mr. Hall had
previously held positions for the Company as Executive Vice President, Southern Wolfcamp Operations from August
2014 to August 2015, Senior Vice President, South Texas Operations from June 2013 to August 2014, Vice President,
South Texas Operations from February 2013 to June 2013, Vice President, South Texas Asset Team from September
2012 to February 2013, and Vice President, Eagle Ford Asset Team from January 2010 to September 2012. Prior to
his positions in South Texas, he was the Operations Manager in Alaska from January 2005 to January 2010. He
previously held several other positions with the Company, including managing offshore, onshore and international
projects. He began his career with a predecessor company, MESA, Inc. (�MESA�), in 1989. He has a Bachelor of
Science degree in Mechanical Engineering from Texas Tech University and is a Registered Professional Engineer in
Texas.

Kenneth H. Sheffield, Jr. Mr. Sheffield was elected as Executive Vice President, STAT (the Company�s South Texas
Asset Team), WAT (the Company�s Western Asset Team) and Corporate Engineering in August 2015. Mr. Sheffield
has previously served the Company in a number of executive positions, including Executive Vice President, South
Texas Operations from August 2014 to August 2015, Senior Vice President, Operations and Engineering from June
2013 to August 2014, Vice President, Corporate Engineering from November 2011 to June 2013, and President of the
Company�s Alaska subsidiary from September 2002 to November 2011. Mr. Sheffield joined MESA in June 1982 and
held a number of supervisory and technical positions with MESA in the areas of drilling, production, reservoir
engineering and acquisitions until being promoted to Vice President Acquisitions & Development in 1996. He is a
graduate of Texas A&M University with a Bachelor of Science degree in Petroleum Engineering.
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Mark H. Kleinman. Mr. Kleinman was elected Senior Vice President and General Counsel in January 2014. He also
held the positions of Corporate Secretary from June 2005 through August 2015, Vice President from May 2006 until
January 2014 and Chief Compliance Officer from May 2006 until May 2013. Mr. Kleinman also served as Vice
President and Secretary of the general partner of Pioneer Southwest from June 2007 until April 2008, and as its Vice
President and Chief Compliance Officer from April 2008 through the Company�s acquisition of Pioneer Southwest in
December 2013. Prior to joining the Company, Mr. Kleinman was Vice President and General Counsel of Inet
Technologies, Inc., a communications software provider, from 2000 until its acquisition in 2004, and Assistant
General Counsel of Sterling Software, Inc., a computer software provider, from 1996 until its acquisition in 2000.
Mr. Kleinman earned a Bachelor of Arts degree in Government from the University of Texas and graduated, with
honors, from the University of Texas School of Law.

Margaret M. Montemayor. Ms. Montemayor was elected the Company�s Vice President and Chief Accounting Officer
in March 2014. Ms. Montemayor had previously served the Company as Vice President and Corporate Controller
since January 2014, Corporate Controller from April 2012 to December 2013, and Director of Technical Accounting
and Financial Reporting from June 2010 to March 2012. Prior to joining the Company, Ms. Montemayor served as
Manager at PricewaterhouseCoopers LLP since June 2006. Ms. Montemayor graduated from St. Mary�s University in
San Antonio, Texas with a Bachelor of Business Administration degree in Accounting and a Master of Business
Administration.

COMPENSATION OF DIRECTORS

2015 Director Compensation Table

The table below summarizes the compensation paid by the Company to non-employee directors during 2015.

Name

(a)

      Fees Earned or   

Paid in Cash

(1)($)

(b)

      Stock Awards (2)   

($)

(c)

All Other

      Compensation (3)    

($)

(g)

          Total   

($)

(h)
Current Directors
Edison C. Buchanan $    50,025 $    219,053 $        7,058 $                
Andrew F. Cates $    50,108 $    205,286 $                - $                
Phillip A. Gobe $    50,108 $    205,286 $           228 $                
Larry R. Grillot $    50,108 $    205,286 $        1,250 $                
Stacy P. Methvin $    50,025 $    219,053 $        5,000 $                
Royce W. Mitchell $    50,108 $    205,286 $                - $                
Frank A. Risch $    50,025 $    219,053 $                - $                
Mona K. Sutphen (4) $    12,630 $    295,705 $                - $                
J. Kenneth Thompson $    50,306 $    227,925 $        1,477 $                
Phoebe A. Wood $    50,108 $    205,286 $        5,000 $                
Michael D. Wortley (4) $    12,630 $    295,705 $                - $                
Former Directors
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Charles E. Ramsey, Jr. (5) $    25,000 $      -          $        5,000 $                
Jim A. Watson (5)
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