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PIONEER NATURAL RESOURCES COMPANY

1400 WILLIAMS SQUARE WEST
5205 NORTH O'CONNOR BOULEVARD
IRVING, TEXAS 75039

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

Our Annual Meeting of Stockholders will be held in the Miro Room at the
Wyndham Anatole Hotel, 2201 Stemmons Freeway, Dallas, Texas 75207, on Thursday,
May 20, 1999, at 9:00 a.m. The Annual Meeting is being held for the following
purposes:

1. To elect four 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 amend Pioneer's Long-Term Incentive Plan.
4. To transact such other business as may properly come before the meeting.

These proposals are described in the accompanying proxy materials. You will
be able to vote at the Annual Meeting only if you are a stockholder of record at
the close of business on April 9, 1999.

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
through the Internet by accessing our transfer agent's website at
www.continentalstock.com. You will need the control numbers that are printed on
your personalized proxy card.

You are cordially invited to attend the meeting. We request that you
indicate whether you will attend in the space provided on the enclosed form of
Proxy or via the Internet.

By Order of the Board of Directors,
/s/ MARK L. WITHROW
Mark L. Withrow, Secretary

Irving, Texas
April 15, 1999
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1999 ANNUAL MEETING OF STOCKHOLDERS

The Board of Directors of Pioneer Natural Resources Company requests your
Proxy for the Annual Meeting of Stockholders that will be held at 9:00 a.m., on
Thursday, May 20, 1999, in the Miro Room at the Wyndham Anatole Hotel, Dallas,
Texas 75207. 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 meeting from time to time
and to vote your shares at any adjournments or postponements of the meeting.

You may grant your Proxy by signing, dating and returning the enclosed
paper proxy card. Instead of returning the paper proxy card, you may complete a
proxy card electronically through the Internet by accessing the website of the
Company's transfer agent at www.continentalstock.com. You will need the control
numbers that are printed on your personalized paper proxy card. See "Internet
Voting."

If you attend the Annual Meeting, you may vote in person. If you are not
present at the Annual Meeting, your shares can 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 or by signing and delivering to the Secretary of the
Company a proxy with a later date. 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.

This Proxy Statement and the accompanying Notice of Annual Meeting and
Proxy are first being sent or given to stockholders of the Company on or about
April 15, 1999.

QUORUM AND VOTING

VOTING STOCK. The Company has two outstanding classes of securities that
entitle holders to vote generally at meetings of the Company's stockholders:
common stock, par value $.01 per share; and Special Preferred Voting Stock, par
value $.01 per share. A single share (the "Voting Share") of Special Preferred
Voting Stock was issued to Montreal Trust Company of Canada (the "Trustee") as
trustee under a Voting and Exchange Trust Agreement for the benefit of holders
of exchangeable shares issued by the Company's wholly-owned subsidiary, Pioneer
Natural Resources Canada Inc., in connection with the Company's December 1997
acquisition of Chauvco Resources Ltd. The common stock and the Voting Share vote
together as a single class on all matters except when Delaware law requires
otherwise. Each share of common stock outstanding on the record date is entitled
to one vote. The Voting Share is entitled to one vote for each exchangeable
share outstanding on the record date. The Trustee is required to vote the Voting
Share in the manner that holders of exchangeable shares instruct, and to abstain
from voting in proportion to the exchangeable shares for which the Trustee does
not receive instructions. Accordingly, references to "stockholders" in this
Proxy Statement include holders of common stock, the Trustee, and holders of
exchangeable shares. The procedures for holders of exchangeable shares to
instruct the Trustee about voting at the Annual Meeting are explained in the
"Information Statement for Holders of Exchangeable Shares of Pioneer Natural
Resources Canada Inc." that is enclosed with this Proxy Statement only for
holders of exchangeable shares.

RECORD DATE. The record date for the stockholders entitled to notice of and
to vote at the Annual Meeting is the close of business on April 9, 1999. At the
record date, 94,110,387 shares of common stock and

one Voting Share were outstanding and entitled to be voted at the Annual
Meeting. At the record date, 6,189,636 exchangeable shares were outstanding and
entitled to give voting instructions to the Trustee. Accordingly, 100,300,023
votes are eligible to be cast at the Annual Meeting.

QUORUM AND ADJOURNMENTS. The presence, in 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 is not
present, the stockholders entitled to vote who are present in 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, until 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 and approval of the amendment to the
Company's Long-Term Incentive Plan will each 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 in 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 beneficial 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 is present at the Annual Meeting. Both
abstentions and 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 approval of the amendment to the Company's Long-Term Incentive
Plan, abstentions will be included in the number of shares voting and will have
the effect of a vote against the proposal, 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:

- FOR the election of the four persons named in this Proxy Statement as the
Board of Directors' nominees for election to the Board of Directors.

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

- FOR the approval of the amendment to the Company's 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.

ITEM ONE
ELECTION OF DIRECTORS

The Board of Directors has nominated the following persons for election as
Class II directors of the Company with their terms to expire at the annual
meeting of stockholders in 2002 when their successors are elected and qualified:

James R. Baroffio
Kenneth A. Hersh
Scott D. Sheffield
Robert L. Stillwell

All of these nominees are currently serving as directors of the Company.
Their biographical information is contained in "Directors and Executive
Officers."

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.

ITEM TWO
SELECTION OF AUDITORS

The Board of Directors has selected Ernst & Young LLP as the auditors of
the Company for 1999. Ernst & Young LLP audited the Company's financial
statements for 1998. The 1998 audit was completed on February 2, 1999. 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.

At a meeting held on December 5, 1997, the Board of Directors approved the
engagement of Ernst & Young LLP as the Company's independent auditors for 1998
to replace KPMG Peat Marwick LLP, who were dismissed as auditors of the Company
after completing the audit of the Company for 1997. The Audit Committee of the
Board of Directors approved the change in auditors on December 5, 1997. The
Company's stockholders ratified this change at the 1998 annual meeting of
stockholders.

The report of Ernst & Young LLP on the Company's financial statements for
1998 did not contain an adverse opinion or a disclaimer of opinion and was not
qualified or modified as to uncertainty, audit scope, or accounting principles.
The report of KPMG Peat Marwick LLP on the Company's financial statements for
1997 did not contain an adverse opinion or a disclaimer of opinion and was not
qualified or modified as to uncertainty, audit scope, or accounting principles.

In connection with the audits of the Company's financial statements for
1998 and 1997, there were no disagreements with Ernst & Young LLP (1998) or KPMG
Peat Marwick LLP (1997) 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 report.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR RATIFICATION
OF THE SELECTION OF ERNST & YOUNG LLP.

ITEM THREE
APPROVAL OF AMENDMENT TO LONG-TERM INCENTIVE PLAN

The Company is proposing that stockholders approve an amendment to the
Company's Long-Term Incentive Plan to change how non-employee directors
participate in awards under the Plan. The Board of Directors, acting on the
recommendation of the Compensation Committee (which administers the Plan), has
approved the amendment subject to stockholder approval.

The stockholders approved the Long-Term Incentive Plan in August 1997. A
summary description of the Long-Term Incentive Plan is set forth later in this
Proxy Statement under the caption "Long-Term Incentive Plan." Under the Plan,
the Board of Directors or its Compensation Committee is authorized to award
stock options, stock appreciation rights, restricted stock, and performance
units (payable in cash, stock, or both) to Eligible Individuals. "Eligible
Individuals"™ includes employees and directors of the Company. However, under
Section 5 of the Plan, the Company's non-employee directors are limited to
receiving only restricted stock awards. Section 5 of the Plan automatically
awards each non-employee director with restricted stock (instead of cash) worth
50% of the director's annual fee, calculated on the last business day of the
month in which the annual meeting of stockholders is held. Each non-employee
director may also elect to receive the remaining portion of the annual fee in
restricted stock. These restricted stock awards vest on the earlier of the next
annual meeting of stockholders or the first anniversary of the date of grant so
long as the person remains a
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director during that period. The Company recognizes a charge to earnings for the
value of the restricted stock awards. The charge is amortized over the vesting
period of the restricted stock. Section 5 says that non-employee directors are
not eligible to receive any other awards under the Long-Term Incentive Plan.

The Company proposes to amend the Long-Term Incentive Plan by deleting



Section 5 of the Plan and any cross-references to that Section in the Plan. One
effect of this amendment is to eliminate automatic awards of restricted stock to
the non-employee directors. The other effect of this amendment is that the Board
of Directors (or the Compensation Committee) will have authority to determine
what awards, if any, non-employee directors will receive and what the terms of
those awards will be. Non-employee directors could, as a result, receive
non-qualified options, stock appreciation rights, restricted stock, or
performance units under the Plan. The primary purpose of the amendment is to
give the Company flexibility to use various forms of consideration to compensate
its non-employee directors. The Company expects to determine the form (or
combination of forms) of consideration each year, based on the economic and
other circumstances at the time and based on its view of which awards will best
align the interests of the stockholders and the directors.

If the amendment is approved, the Board of Directors plans to use stock
options to pay all of the non-employee directors' annual fee for the year after
the 1999 annual stockholders' meeting. It plans to determine the number of
options to be granted by dividing the annual fee by the value of one option on
the last business day of the month in which the fee would normally be paid. The
options would have a fair-market-value exercise price, and the value of each
option would be calculated using the Black-Scholes method based on assumptions
consistent with those used in calculating option values in the Proxy Statement.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR APPROVAL OF
THE AMENDMENT TO THE COMPANY'S LONG-TERM INCENTIVE PLAN.

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," the
Board of Directors and executive officers of the Company will be:

NAME AGE POSITION
I. Jon Brumley.....o.eeiii i nnnnnnnnns 60 Chairman of the Board of Directors and Director
Scott D. Sheffield........iiuiiieennn.. 46 President, Chief Executive Officer and Director
Timothy L. DOVE. .ttt i ittt ittt teeennnnn 42 Executive Vice President -- Business Development
Dennis E. Fagerstone..........couvuunnnn. 50 Executive Vice President
Lon C. Kile. ..ottt 43 Executive Vice President
M. Garrett Smith............ ... . ... ... 37 Executive Vice President and Chief Financial Officer
Mark L. Withrow........ciii e eennnn 51 Executive Vice President, General Counsel and
Secretary
James R. Baroffio.............. ... ... .. 67 Director
R. Hartwell Gardner...........ooouueuunen. 64 Director
Kenneth A. Hersh........... ... .. 36 Director
James L. Houghton.............. ... 68 Director
Jerry P. JONES . it i ittt ittt eeteteeeennnn 67 Director
Richard E. Rainwater................ ... 54 Director
Charles E. Ramsey, Jr. ..eeeeeeennnnnnnn 62 Director
Philip B. Smith........ciiiiiiiiinnaa.. 47 Director
Robert L. Stillwell........iiuiiuuinnnnn 62 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
their successors are elected and qualified. Each year, the directors of one
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class stand for re-election as their terms of office expire. Messrs. Baroffio,
Hersh, Sheffield and Stillwell are designated as Class II directors, and their
terms of office expire at the Annual Meeting. Messrs. Gardner, Houghton and
Philip Smith are designated as Class I directors, and their terms of office
expire at the annual meeting of stockholders in 2001. Messrs. Brumley, Jones,
Rainwater and Ramsey are designated as Class III directors, and their terms of
office expire at the annual meeting of stockholders in 2000. On March 18, 1999,
Mr. Jones, who had previously been designated as a Class II director, was
re-designated as a Class III director in order to satisfy a provision in the
Company's Restated Certificate of Incorporation that requires the number of
directors in each of the three classes to be as nearly equal as possible. Since
the last annual meeting of stockholders, three directors of the Company, T.



Boone Pickens, Arthur L. Smith and Guy J. Turcotte, voluntarily resigned as
directors of the Company. None of these resignations was the result of a
disagreement with the Company on any matter relating to the Company's
operations, policies or practices.

Members of the current Board of Directors (other than Mr. Baroffio) were
appointed under the terms of the merger agreement between Parker & Parsley
Petroleum Company and MESA Inc. Mr. Baroffio became a director in December 1997
under the terms of the combination agreement between the Company and Chauvco
Resources Ltd.

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

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

I. Jon Brumley. Mr. Brumley, a graduate of the University of Texas with a
B.A. and of the Wharton School of Finance and Commerce with an M.B.A., has
served as Chairman of the Board of Directors of the Company since August 1997.
Mr. Brumley was also an employee of the Company from August 1997 until May 1998.
Mr. Brumley currently serves as Chairman of the Board of Encore Acquisition
Partners Inc., an independent oil and gas company that he founded in April 1998.
Mr. Brumley served as Chairman of the Board of Directors and Chief Executive
Officer of Mesa from August 1996 until August 1997. He also co-founded Cross
Timbers 0il Company and served as its Chairman of the Board from 1986 to
mid-1996. Mr. Brumley served as President and Chief Executive Officer of
Southland Royalty Company from 1974 until 1985.

Scott D. Sheffield. Mr. Sheffield, a graduate of the University of Texas
with a Bachelor of Science degree in Petroleum Engineering, has been the
President and Chief Executive Officer of the Company since August 1997. He was
the President and a director of Parker & Parsley since May 1990 and was the
Chairman of the Board and Chief Executive Officer of Parker & Parsley since
October 1990. Mr. Sheffield was the sole director of Parker & Parsley from May
1990 until October 1990. Mr. Sheffield joined Parker & Parsley Development
Company ("PPDC"), a predecessor of Parker & Parsley, as a petroleum engineer in
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 joining PPDC's predecessor, Mr. Sheffield was
employed as a production and reservoir engineer for Amoco Production Company.

Timothy L. Dove. Mr. Dove became Executive Vice President -- Business
Development of the Company in August 1997. Mr. Dove joined Parker & Parsley in
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, 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 in 1979 and
received his M.B.A. in 1981 from the University of Chicago.

Dennis E. Fagerstone. Mr. Fagerstone, a graduate of the Colorado School of
Mines with a B.S. in Petroleum Engineering, became an Executive Vice President
of the Company in August 1997. Mr. Fagerstone served as Executive Vice President
and Chief Operating Officer of Mesa from March 1997, until August 1997. Mr.
Fagerstone served as Senior Vice President and Chief Operating Officer of Mesa
from October 1996 to February 1997, and served as Vice President -- Exploration
and Production of Mesa from May 1991 to

October 1996. Mr. Fagerstone served as Vice President -- Operations of Mesa from
June 1988 until May 1991.

Lon C. Kile. Mr. Kile, a graduate of Oklahoma State University with a
Bachelor of Business Administration degree in Accounting, became Executive Vice
President of the Company in August 1997. Mr. Kile joined Parker & Parsley in
1985 and was promoted to Senior Vice President -- Investor Relations in October
1996. Previously, he was Vice President and Manager of the Mid-Continent
Division. Prior to that, he held the positions of Vice President -- Equity
Finance & Analysis and Vice President -- Marketing and Program Administration.



Before joining Parker & Parsley, he was employed as Supervisor -- Senior, Audit,
in charge of Parker & Parsley's audit, with Arthur Young.

M. Garrett Smith. Mr. Smith, a graduate of the University of Texas with a
Bachelor of Science degree in Electrical Engineering and Southern Methodist
University with an M.B.A., became Executive Vice President and Chief Financial
Officer of the Company in December 1997. Prior to that he was Senior Vice
President -- Finance of the Company since August 1997. Mr. Smith served as Vice
President -- Corporate Acquisitions of Mesa from January 1997 until August 1997.
From October 1996 to December 1996, Mr. Smith served as Vice President

—-— Finance of Mesa and from 1994 to 1996, he served as Director of Financial
Planning of Mesa. Mr. Smith was employed by BTC Partners, Inc. (a former
financial advisor to Mesa) from 1989 to 1994.

Mark L. Withrow. Mr. Withrow, a graduate of Abilene Christian University
with a Bachelor of Science degree in Accounting and Texas Tech University with a
Juris Doctorate degree, has been the Executive Vice President, General Counsel
and Secretary of the Company since August 1997. He served as Vice President --
General Counsel of Parker & Parsley from February 1991 until January 1995, and
served as Senior Vice President, General Counsel of Parker & Parsley from
January 1995 until August 1997. He was Parker & Parsley's Secretary from August
1992 until August 1997. Mr. Withrow joined PPDC in January 1991. Before joining
PPDC, Mr. Withrow was the managing partner of the law firm of Turpin, Smith,
Dyer, Saxe & MacDonald, Midland, Texas.

James R. Baroffio. Dr. Baroffio received a B.A. in Geology at the College
of Wooster, Ohio, an M.S. in Geology at Ohio State University, and a Ph.D. in
Geology at the University of Illinois. Before becoming a director of the Company
in December 1997, Dr. Baroffio enjoyed a long career with Standard 0Oil Company
of California, the predecessor of Chevron Corporation, eventually retiring as
President of Chevron Canada Resources in 1994. Dr. Baroffio was President-elect
of the Colorado Petroleum Association, a member of the Board of Directors of the
Rocky Mountain 0Oil & Gas Association, and Chairman of the U.S. National
Committee of the World Petroleum Congress. His community leadership positions
included membership on the Board of Directors of Glenbow Museum and the Nature
Conservancy of Canada, as well as serving as President of the Alberta Nature
Conservancy.

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 the Financial Executives Institute of which he served as Chairman in
1986/1987 and is a Director of 0il Investment Corporation Ltd. and 0il Casualty
Investment Corporation Ltd., Pembroke, Bermuda.

Kenneth A. Hersh. Mr. Hersh, who became a director of the Company in August
1997, has been a Managing Director of Natural Gas Partners ("NGP") since 1989.
NGP is a family of investment funds organized to make equity investments in oil
and gas companies. Previously, he was employed by the investment banking
division of Morgan Stanley & Co. Incorporated where he was a member of the
firm's energy group specializing in o0il and gas financing and acquisition
transactions. Mr. Hersh is a director of HS Resources, Inc., Petroglyph Energy,
Inc., Titan Exploration, Inc. and Vista Energy Resources, Inc. Mr. Hersh earned
his M.B.A. from the Stanford University Graduate School of Business, and his
undergraduate degree from Princeton University.
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James L. Houghton. Mr. Houghton is a certified public accountant and a
graduate of Kansas University with a Bachelor of Science degree in Accounting,
as well as a Bachelor of Laws degree. Mr. Houghton has served as a director of
the Company since August 1997, and as a director of Parker & Parsley from
October 1991 until August 1997. Until October 1, 1991, Mr. Houghton was the lead
oil and gas tax specialist for the accounting firm of Ernst & Young, was a
member of Ernst & Young's National Energy Group, and had served as its Southwest
Regional Director of Tax. Mr. Houghton is a member of the American Institute of
Certified Public Accountants, a member of the Oklahoma Society of Certified
Public Accountants and a former Chairman of its Federal and Oklahoma Taxation
Committee and past President of the Oklahoma Institute on Taxation. He has also
served as a Director for the Independent Petroleum Association of America and as



a member of its Tax Committee.

Jerry P. Jones. Mr. Jones earned a Bachelor of Science degree from West
Texas State College in 1953 and a Bachelor of Law degree from the University of
Texas School of Law in 1959. Mr. Jones has served as a director of the Company
since August 1997, and as a director of Parker & Parsley from May 1991 until
August 1997. Mr. Jones has been an attorney with the law firm of Thompson &
Knight, P.C., Dallas, Texas, since September 1959 and was a shareholder in that
firm until January 1998, when he retired and became of counsel to the firm. Mr.
Jones specialized in civil litigation, especially in the area of energy
disputes.

Richard E. Rainwater. Mr. Rainwater, a graduate of the University of Texas
with a B.A. and the Stanford University Graduate School of Business with an
M.B.A., became a director of the Company in August 1997. He served as a director
of Mesa from July 1996 until August 1997. Since 1986, Mr. Rainwater has been an
independent investor and the sole shareholder and Chairman of Rainwater, Inc.
Mr. Rainwater was the founder of Crescent Real Estate Equities, Inc. in 1994,
and since that time has served as its Chairman of the Board. He was the
co-founder of Mid Ocean Limited in 1991, the founder of Columbia Hospital
Corporation (predecessor to Columbia/HCA Healthcare Corporation) in 1987, and
the founder of ENSCO International, Inc. in 1986. From 1970 until 1986, Mr.
Rainwater served as the Chief Investment Advisor to the Bass Family of Texas.

Charles E. Ramsey, Jr. Mr. Ramsey is 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. (Dallas, Texas office). His industry
experience includes 12 years of senior management experience in the positions of
President, Chief Executive Officer and Executive Vice President of May Petroleum
Inc. Mr. Ramsey is also a former director of MBank Dallas, the Dallas Petroleum
Club and Lear Petroleum Corporation.

Philip B. Smith. Mr. Smith, a graduate of Oklahoma State University with a
B.S. in mechanical engineering and the University of Tulsa with an M.B.A., has
served as a director of the Company since August 1997. He served as a director
of Mesa from July 1996 until August 1997. In 1996, Mr. Smith founded PRIZE
Petroleum, L.L.C., an owner of Sunterra Petroleum, L.L.C. From 1991 until 1996,
Mr. Smith served as President, Chief Executive Officer and a director of Tide
West O0il Company. From 1986 until 1991, he served as Senior Vice President of
Mega Natural Gas Company, and from 1980 until 1986 he held executive positions
with two small exploration and production companies. From 1976 until 1980, Mr.
Smith held various positions with Samson Resources Company, and from 1974 until
1976 he was a production engineer with Texaco Inc. Mr. Smith is a director of HS
Resources, Inc.

Robert L. Stillwell. Mr. Stillwell, a graduate of the University of Texas
with a B.B.A. and the University of Texas School of Law with a J.D., has served
as a director of the Company since August 1997. He served as a director of Mesa
from January 1992 until August 1997, as a member of the Advisory Committee of
Mesa, L.P., a predecessor of Mesa, from December 1985 until December 1991, and
as a director of Mesa in its
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original corporate form from 1968 until January 1987. Mr. Stillwell has been a
partner in the law firm of Baker & Botts, L.L.P., for more than five years.

In addition to the directors of the Company, Edward O. Vetter and John S.
Herrington have been serving as Senior Advisors to the Board of Directors, for
which each has been receiving an annual fee of $20,000 cash for his services.
They will cease serving as Senior Advisors to the Board of Directors on May 31,
1999.

Mr. Vetter, a graduate of the Massachusetts Institute of Technology, served
as a director of Parker & Parsley from February 1992 until August 1997, and has
in the past served as director of AMR Corporation, American Airlines, Inc.,



Cabot Corporation, The Western Company of North America and Champion
International Corporation. Since 1977, Mr. Vetter has been President of Edward
O. Vetter & Associates, a management consulting firm in Dallas, Texas. Mr.
Vetter was the Energy Advisor to the Governor of Texas from 1979 to 1983, was
chairman of the Texas Department of Commerce from 1987 to 1991, and was a
Presidential appointee to the U.S. Competitiveness Policy Council. He is a life
trustee of the Massachusetts Institute of Technology and a former member of the
National Petroleum Council.

Mr. Herrington, a graduate of Stanford University with a B.A. in Economics,
and the University of California Hastings College of Law with a J.D. and L.L.B.,
was a director of the Company from August 1997 until May 1998. He served as a
director of Mesa from January 1992 until August 1997. Since December 1991, Mr.
Herrington has been involved in personal investments and real estate activities.
He was Chairman of the Board of Harcourt Brace Jovanovich, Inc. (publishing)
from May 1990 until November 1991, and served as a director from May 1989 until
May 1990. Mr. Herrington served as the Secretary of the Department of Energy of
the United States from February 1985 until May 1990.

MEETINGS AND COMMITTEES OF DIRECTORS

The Board of Directors of the Company held seven meetings during 1998. No
director attended fewer than 75% of the total number of meetings of the Board of
Directors, except for Mr. Rainwater, who attended five of the seven meetings. No
director attended fewer than 75% of the total number of meetings of all
committees of the Board of Directors on which that director served.

The Company's Board of Directors has four standing committees: the Audit
Committee, the Compensation Committee, the Executive Committee and the
Nominating Committee.

The Audit Committee makes recommendations to the Board of Directors for
selecting the Company's independent auditors, considers the independence of
auditors before engaging them, reviews with auditors their reports, discusses
internal accounting procedures and financial controls with the Company's
management and auditors, and may initiate and supervise any special
investigations it deems necessary. The members of the Audit Committee are
Messrs. Houghton (Chairman), Gardner and Jones. The Audit Committee held five
meetings during 1998.

The Compensation Committee periodically reviews the compensation, employee
benefit plans and fringe benefits paid to or provided for executive officers of
the Company, approves the annual salaries and bonuses of the Company's executive
officers, and administers the Long-Term Incentive Plan. The members of the
Compensation Committee are Messrs. Ramsey (Chairman), Hersh and Smith. The
Compensation Committee held five meetings during 1998. The Plan is administered
by a subcommittee of which Messrs. Ramsey and Smith are members.

The Executive Committee approves acquisition and divestiture transactions
by the Company up to $200 million, and acts as a preliminary screening committee
for the Board of Directors on transactions greater than $200 million. The
members of the Executive Committee are Messrs. Brumley (Chairman), Sheffield,
Gardner, Hersh, Ramsey and Smith. The Executive Committee held two meetings
during 1998.

The Nominating Committee recommends candidates for membership to the Board
of Directors. The members of the Nominating Committee are Messrs. Brumley
(Chairman) and Smith. The Nominating Committee held one meeting during 1998.
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MANAGEMENT COMPENSATION

The Company began operations upon completion of the merger of Parker &
Parsley and Mesa on August 7, 1997. Information about management compensation
for periods before that date refers to compensation that either of the
predecessor companies paid.

COMPENSATION OF DIRECTORS
Currently, each non-employee director receives an annual retainer fee of

550,000 if the director serves on a committee and $40,000 if he does not. In
addition, each non-employee director is reimbursed for travel expenses to attend



meetings of the Board of Directors or its committees and an additional $2,500
for services as chairman of a committee. No additional fees are paid for
attendance at board or committee meetings. Executive officers of the Company do
not receive additional compensation for serving on the Board of Directors.

Under the Plan, each non-employee director automatically receives 50% (and
may elect to receive 100%) of the director's annual retainer fee in the form of
common stock instead of cash on the last business day of the month in which the
annual meeting of stockholders is held. The number of shares included in each
award is determined by dividing the applicable percentage of the annual retainer
fee by the closing sale price of common stock on the business day immediately
preceding the date of the award. When issued, the shares of common stock awarded
are subject to transfer restrictions that lapse on the earlier of the next
annual meeting of stockholders or the first anniversary date of the award if the
person has continued as a director through that date. If a non-employee
director's services as a director are terminated for any reason before the
earlier of the next annual meeting of stockholders or the first anniversary of
the date of the grant, transfer restrictions on some of the shares will lapse
(and the rest of the shares will be forfeited) based on the number of regularly
scheduled meetings of the Board of Directors that were held since the last
annual meeting and the number of regularly scheduled meetings remaining to be
held before the next annual meeting of stockholders. The vesting of ownership
and the lapse of transfer restrictions may be accelerated upon the death,
disability or retirement of the director or a change in control of the Company.

On May 29, 1998, each non-employee director received the following awards
of restricted stock in lieu of cash retainer fees (which were based on a closing
sale price of $22.8125 for the common stock): Messrs. Brumley, Gardner and Hersh
received awards of 2,191 shares; Messrs. Baroffio and Rainwater received awards
of 1,753 shares; Messrs. Houghton, Jones, Ramsey and Smith received awards of
1,095 shares; and Mr. Stillwell received an award of 876 shares. Messrs.
Brumley, Gardner and Hersh were the only directors who elected to receive 100%
of their retainers in restricted stock.

As discussed above under "Item Three -- Approval of Amendment to Long-Term
Incentive Plan," if stockholders approve the amendment to the Long-Term
Incentive Plan, then automatic awards will be discontinued. The Board of
Directors (or the Compensation Committee) will determine the nature and amount
of any awards, including awards in lieu of directors' fees.
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COMPENSATION OF EXECUTIVE OFFICERS

The compensation paid to the Company's executive officers generally
consists of base salaries, annual bonuses, awards under the Plan, contributions
to the Company's 401 (k) retirement plan, and miscellaneous perquisites. The
following table summarizes the total compensation for 1998, 1997, and 1996
awarded to, earned by or paid to the following persons:

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION AWARDS
ANNUAL COMPENSATION

VALUE OF SHARES
NAME AND OTHER ANNUAL RESTRICTED UNDERLYING ALL OTHER
PRINCIPAL POSITION YEAR SALARY BONUS (&) COMPENSATION (B) STOCK (C) OPTIONS (D) COMPENSATION (E)

I. Jon Brumley(f)............ 1998  $225,000 $ -—- $ 60,285 S - - $ 36,445
Chairman of the Board 1997 537,525 360,000 121,198 2,234,625 90,000 36,037
1996 180,142 - - - 228,571 18,014

Scott D. Sheffield(g)........ 1998 600,000 216,000 16,734 - 90,000 123,252
President and 1997 518,875 360,000 838,075 2,234,625 90,000 105,996
Chief Executive Officer 1996 390,000 375,375 47,770 - 70,000 87,990
Dennis E. Fagerstone......... 1998 275,000 92,812 8,076 -= 35,000 37,757
Executive Vice President 1997 259,387 123,750 61,985 871,125 35,000 27,149
1996 212,490 90,000 -= -= 71,428 30,249

Mel Fischer(h)............... 1998 285,000 76,950 18,897 - - 44,500
Executive Vice President -- 1997 255,833 128,250 346,438 871,125 56,000 33,787

World Wide Exploration 1996 - - - - - -

Mark L. Withrow(g)........... 1998 250,000 84,376 60,882 - 35,000 61,178
Executive Vice President 1997 228,000 112,500 382,020 871,125 35,000 51,835
and General Counsel 1996 175,000 201,737 33,021 59,500 21,000 43,103
M. Garrett Smith............. 1998 250,000 84,376 7,457 - 35,000 36,559
Executive Vice President 1997 214,000 105,750 44,386 871,125 35,000 15,812
and Chief Financial Officer 1996 137,490 200,000 -= -= 50,000 33,749



(a)

13

Represents the amount awarded under the Company's annual bonus program and
bonus awards related to specific events. The 1998 annual bonus was approved
on February 24, 1999, and paid fully in cash. The 1997 annual bonus was
paid one-half in cash and one-half in restricted common stock. Subject to
accelerated lapse in certain circumstances, the ownership of the stock
vests after one year, and transfer restrictions lapse on one-third of the
shares on each of the first, second and third anniversaries of the date of
grant. In 1996, Mr. Withrow received one-half of a previously established
target level bonus in restricted stock and the other one-half of target
plus any excess above target in cash. The number of shares of restricted
stock awarded as annual bonuses was calculated using the last closing sale
price of the common stock before the date of the award ($22.375 for 1997
and $30.125 for 1996). Ownership of the restricted stock awarded in 1996
vested on August 13, 1997 and ownership of the restricted stock awarded for
1997 vested on September 30, 1998 due to the triggering of a vesting
acceleration clause contained in the Plan. See "Compensation Committee
Report on Executive Compensation -- Elements of Compensation -- Long-term
Incentives."

RESTRICTED STOCK AWARD

NUMBER VALUE
YEAR CASH AWARD OF SHARES OF SHARES
Mr . BrUM L ey e v e vttt e et ettt et ee ettt 1998 S -- -= s --
1997 179,993 8,045 180,007
1996 -= -= -=
Mr. Sheffield..... ..ttt 1998 216,000 -= -=
1997 179,993 8,045 180,007
1996 375,375 -= -=
Mr. FagersStone . @ittt ittt ettt e 1998 92,812 -- --
1997 61,883 2,765 61,867
1996 90,000 -= -=
10
RESTRICTED STOCK AWARD
NUMBER VALUE
YEAR CASH AWARD OF SHARES OF SHARES
Mr. Fischer........ ... 1998 76,950 - -
1997 64,123 2,866 64,127
1996 - - -
Mr. Withrow.......... ittt 1998 84,376 - -
1997 56,249 2,514 56,251
1996 102,377 1,307 39,373
Mr. Smith...... ... i 1998 84,376 - -
1997 52,878 2,363 52,872
1996 200,000 - -

In 1996 Mr. Withrow also received a restricted stock bonus award of 2,436
shares valued at $59,987 on the date of grant for his role in the
divestiture of the Company's Australia and Asia subsidiaries. These shares
vested on April 17, 1997, and the transfer restrictions lapsed one-third on
April 17, 1997, and the remaining two-thirds lapsed on August 7, 1997.

This column includes (i) gross-up payments in 1997 for taxes in connection
with the receipt of restricted stock awarded pursuant to the annual bonus
plan as follows: Mr. Brumley $118,805; Mr. Sheffield $118,805; Mr.
Fagerstone $40,832; Mr. Fischer $42,328; and Mr. Withrow $37,125; (ii)
relocation and housing cost of living adjustment related to moving
corporate headquarters from Midland, Texas to Irving, Texas as follows:



payment for 1998 -- Mr. Withrow $42,290; payments for 1997 -- Mr. Sheffield
$432,856; Mr. Fischer $151,777; and Mr. Withrow $204,000; (iii) tax
gross-up payments for relocation and cost of living adjustment: payment for
1998 -- Mr. Withrow $12,044; payments for 1997 -- Mr. Sheffield $283,781;
Mr. Fischer $94,889; and Mr. Withrow $133,742; (iv) temporary housing
payment to Mr. Fisher of $15,000 in 1998, and $55,000 in 1997, for housing
in Texas during Mr. Fischer's two year initial employment commitment; (v) a
1998 payment of $44,998 to Mr. Brumley for unused vacation, and 1997
payments to Mr. Fagerstone of $21,153 and Mr. Smith of $9,490 for unused
vacation; (vi) a cash payment to Mr. Sheffield in 1996 of $47,770, which
was equal to 50% of the federal income tax liability associated with the
cash bonus received in lieu of restricted stock under the annual bonus
program; and (vii) a 1996 gross-up payment to Mr. Withrow of $33,021
related to a restricted stock award he received as part of the annual bonus
plan. Amounts not shown represent miscellaneous pergquisites.

(c) The restricted stock awarded in 1997 represents grants on August 8, 1997 of
59,000 shares of common stock to each of Messrs. Brumley and Sheffield and
23,000 shares of common stock to each of Messrs. Fagerstone, Fischer,
Withrow and Smith with vesting restrictions that were to lapse one-half on
August 8, 2000, and one-half on August 8, 2001. Mr. Brumley's restricted
stock fully vested effective as of May 15, 1998, in connection with his
retirement as an employee of the Company. Messrs. Sheffield, Fischer,
Fagerstone, Withrow and Smith's restricted stock fully vested on September
30, 1998 due to the triggering of a vesting acceleration clause contained
in the Plan. See "Compensation Committee Report on Executive
Compensation -- Elements of Compensation -- Long-term Incentives." In 1996
Mr. Withrow received a restricted stock award of 2,000 shares of common
stock with vesting restrictions that were to lapse November 19, 1999. The
merger of Parker & Parsley and Mesa to form the Company accelerated the
lapse of these restrictions to August 7, 1997. The values of the awards
were calculated using the closing sale price of the common stock of $37.875
on August 7, 1997, and of $29.75 on November 18, 1996. Because all vesting
restrictions on all restricted stock heretofore awarded to each executive
officer have lapsed (either by their terms or through acceleration upon the
happening of certain events) no executive officer held any shares of
restricted stock on December 31, 1998.

(d) Stock options that Mesa awarded to Messrs. Brumley, Fagerstone and Smith
before the merger were converted to options to purchase common stock on a
l-for-7 basis.

(e) For 1998 this column includes (i) contributions to qualified retirement
plans for Messrs. Brumley, Sheffield, Fagerstone, Fischer, Withrow and
Smith of $7,916, $16,000, $9,728, $16,000, $16,000 and
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$11,222, respectively; (ii) contributions to the Company's non-qualified
deferred compensation retirement plan for Messrs. Brumley, Sheffield,
Fagerstone, Fischer, Withrow and Smith of $28,529, $61,154, $28,029,
$28,500, $25,481 and $25,337, respectively; (iii) deemed payment for
one-third of the principal and all accrued interest to Mr. Sheffield for
$44,768 and Mr. Withrow for $19,697 related to a 1995 stock acquisition
loan program; and (iv) a $1,330 premium with respect to a term life
insurance policy for the benefit of Mr. Sheffield.

(f) Mr. Brumley became an officer of Mesa in August 1996. He ceased to be an
employee of the Company effective May 15, 1998, but continues to serve as
Chairman of the Board of Directors.

(g) See "Management Compensation -- Compensation of Executive
Officers -- Employee Investment Partnerships" for information about Parker
& Parsley-sponsored employee investment partnerships in which Mr. Sheffield
and Mr. Withrow invested their own funds.

(h) Mr. Fischer became an officer of Parker & Parsley in February 1997. Mr.
Fischer retired from the Company effective February 15, 1999.

LONG-TERM INCENTIVE PLAN. The Plan provides for employee awar