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PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT

The boards of directors of Plains Exploration & Production Company and Pogo Producing Company have agreed upon a merger in which Pogo
will combine with PXP Acquisition LLC, a wholly owned subsidiary of Plains. We are sending this joint proxy statement/prospectus to you to
ask you to vote in favor of this merger and other matters.

The total amount of cash and shares of Plains common stock that will be paid and issued, respectively, pursuant to the merger is fixed, and Pogo
stockholders will be entitled to receive (on an aggregate basis) 0.68201 shares of Plains common stock, par value $0.01 per share, and $24.88 in
cash for each share of Pogo common stock. Pogo stockholders have the right to elect to receive cash, Plains common stock, or both, with respect
to each share of Pogo common stock they hold, subject to proration. Post closing, it is anticipated that persons who were stockholders of Plains
and Pogo immediately prior to the merger will own 66% and 34% of the combined company, respectively.

The Plains common stock is listed on the New York Stock Exchange under the symbol PXP.
The Pogo common stock is listed on the New York Stock Exchange under the symbol PPP.

Your vote is very important. We cannot complete the merger unless the Plains common stockholders vote to approve the issuance of Plains
common stock and the Pogo common stockholders vote to adopt the merger agreement.

This document is a prospectus relating to the shares of Plains common stock to be issued pursuant to the merger and a joint proxy statement for
Plains and Pogo to solicit proxies for their respective special meetings of stockholders. It contains answers to frequently asked questions and a
summary of the important terms of the merger, the merger agreement and related transactions, followed by a more detailed discussion.

For a discussion of certain significant matters that you should consider before voting on the proposed
transaction, see Risk Factors beginning on page 24.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Plains
common stock to be issued pursuant to the merger or passed upon the adequacy or accuracy of this joint proxy statement/prospectus.
Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated October 1, 2007 and is first being mailed to stockholders of Plains and Pogo on or about
October 1, 2007.
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PLAINS EXPLORATION & PRODUCTION COMPANY
700 Milam, Suite 3100
Houston, Texas 77002
(713) 579-6000
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 6, 2007
To the Stockholders of Plains Exploration & Production Company:

NOTICE IS HEREBY GIVEN that the special meeting of stockholders of Plains Exploration & Production Company will be held at the Four
Seasons Hotel, 1300 Lamar Street, Houston, Texas 77010, in the Fairfield Room, on November 6, 2007 at 9:00 a.m., Houston, Texas time, for
the following purposes:

1. to consider and vote upon a proposal for the Plains stockholders to approve the issuance of Plains common stock to Pogo Producing
Company s stockholders pursuant to the merger of Pogo with and into PXP Acquisition LLC, a wholly owned subsidiary of Plains, as
contemplated by the Agreement and Plan of Merger, dated July 17, 2007, by and among Plains, PXP Acquisition and Pogo, as such agreement
may be amended from time to time;

2. to consider and vote upon a proposed amendment to Plains certificate of incorporation to increase the number of authorized common shares
from 150,000,000 to 250,000,000 if the merger occurs;

3. to consider and vote upon any adjournments of the special meeting, if necessary, to solicit additional proxies in favor of either or both of the
foregoing proposals; and

4. to transact such other business incident to the conduct of the meeting as may properly come before the meeting or any adjournments thereof.

Only stockholders of record at the close of business on September 25, 2007, are entitled to notice of and to vote at the special meeting or at any
adjournments thereof. Each share of Plains common stock is entitled to one vote at the special meeting. A complete list of stockholders entitled
to vote at the special meeting will be available for examination at Plains offices in Houston, Texas during normal business hours by any holder
of Plains common stock for any purpose relevant to the special meeting for a period of ten days prior to the special meeting. This list will also be
available at the special meeting, and any Plains stockholder may inspect it for any purpose relevant to the special meeting.

The board of directors of Plains has unanimously approved and adopted the merger agreement and the transactions contemplated by it,
declared its advisability, and unanimously recommends that Plains stockholders vote at the special meeting to approve the issuance of
Plains common stock pursuant to the merger, the adoption of the proposed amendment to Plains certificate of incorporation and any
adjournments of the special meeting, if necessary, to solicit additional proxies.

By Order of the Board of Directors,

James C. Flores
Chairman of the Board, President and Chief

Executive Officer
Houston, Texas
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October 1, 2007

Your vote is important. Even if you plan to attend the special meeting in person, we request that you sign and return the enclosed proxy
or voting instruction card and thus ensure that your shares will be represented at the special meeting if you are unable to attend. If you
do attend the special meeting and wish to vote in person, you may withdraw your proxy and vote in person.
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POGO PRODUCING COMPANY
5 Greenway Plaza, Suite 2700
Houston, Texas 77046
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 6, 2007
To the Stockholders of Pogo Producing Company:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Pogo Producing Company will be held at the Renaissance Houston
Hotel, 6 Greenway Plaza, 20th Floor, Houston, Texas 77046, in the Plaza Ballroom, on November 6, 2007 at 9:00 a.m., Houston, Texas time, for
the following purposes:

1. to consider and vote upon a proposal for the Pogo stockholders to adopt the Agreement and Plan of Merger, dated July 17, 2007, by and
among Plains Exploration & Production Company, PXP Acquisition LLC and Pogo, pursuant to which Pogo will merge with and into PXP
Acquisition, a wholly owned subsidiary of Plains, as such agreement may be amended from time to time;

2. to consider and vote upon any adjournments of the special meeting, if necessary, to solicit additional proxies in favor of the proposal to adopt
the merger agreement; and

3. to transact such other business incident to the conduct of the meeting as may properly come before the meeting or any adjournments thereof.

Only stockholders of record at the close of business on September 25, 2007, are entitled to notice of and to vote at the special meeting or at any
adjournments thereof. Each share of Pogo common stock is entitled to one vote at the special meeting. A complete list of stockholders entitled to
vote at the special meeting will be available for examination at Pogo s offices in Houston, Texas during normal business hours by any holder of
Pogo common stock for any purpose relevant to the special meeting, for a period of ten days prior to the special meeting. This list will also be
available at the special meeting and any Pogo stockholder may inspect it for any purpose relevant to the special meeting.

Under Delaware law, if the merger is completed, holders of shares of Pogo common stock who do not vote in favor of, or consent in writing to,
the adoption of the merger agreement may, under certain circumstances, have the right to seek appraisal of the fair value of their shares, but only
if they submit a written demand for such an appraisal prior to the vote on the merger agreement and they comply with the other Delaware law
procedures and requirements explained in the accompanying joint proxy statement/prospectus.

The board of directors of Pogo has determined that the merger agreement and the transactions contemplated by it are fair to and in the
best interests of Pogo and its stockholders, and the board of directors of Pogo unanimously approved the merger agreement, declared its
advisability, and recommends that Pogo stockholders vote at the special meeting to adopt the merger agreement and approve any
adjournments of the special meeting, if necessary, to solicit additional proxies. As described on pages 78 to 85, some Pogo directors and
executive officers will receive financial benefits as a result of the merger.

By Order of the Board of Directors,

Paul G. Van Wagenen
Chairman of the Board, President and

Chief Executive Officer
Houston, Texas
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Your vote is important. Even if you plan to attend the special meeting in person, we request that you sign and return the enclosed proxy
or voting instruction card and thus ensure that your shares will be represented at the special meeting if you are unable to attend. If you
do attend the special meeting and wish to vote in person, you may withdraw your proxy and vote in person.
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REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Plains and Pogo from documents that are not included in or
delivered with this document. You can obtain documents incorporated by reference in this document, other than certain exhibits to those
documents, by requesting them in writing or by telephone from the appropriate company at the following address:

Plains Exploration & Production Company Pogo Producing Company
700 Milam, Suite 3100 5 Greenway Plaza, Suite 2700
Houston, Texas 77002 Houston, Texas 77046
Attention: Joanna Pankey Attention: Clay P. Jeansonne
Telephone: (713) 579-6000 Telephone: (713) 297-5000

You will not be charged for any of these documents that you request. If you would like to request documents from Plains, please do so by
October 26, 2007 to receive timely delivery of the documents in advance of the Plains special meeting. If you would like to request
documents from Pogo, please do so by October 26, 2007 to receive timely delivery of the documents in advance of the Pogo special
meeting.

See Where You Can Find More Information on page 120.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Set forth below are commonly asked questions and answers about the merger, including parenthetical page references to the more complete
discussion in this document of the questions answered in this section. For a more complete description of the legal and other terms of the
merger, please read carefully this entire document and the other available information referred to in Where You Can Find More Information
on page 120.

Q: What will happen in the merger?

A:  The proposed merger will combine the businesses of Plains and Pogo. At the effective time of the merger, Pogo will merge with and into
PXP Acquisition LLC, a wholly owned subsidiary of Plains, and PXP Acquisition will be the surviving entity. As a result of the merger,
Pogo will cease to exist, PXP Acquisition will continue to be owned by Plains and Plains will continue as a public company. Following the
merger, the combined company will be an independent oil and gas company with an anticipated enterprise value of approximately $8.4
billion based on the closing price of Plains common stock on September 26, 2007.

Q: Why are Plains and Pogo proposing the merger? (see pages 47 to 54)

A:  The Plains board of directors has unanimously determined that the merger is advisable, fair to and in the best interests of Plains and its
stockholders. Plains board of directors unanimously recommends that Plains stockholders vote FOR the issuance of Plains common stock
to Pogo s stockholders pursuant to the merger, FOR the proposed amendment to Plains certificate of incorporation to increase the number
of authorized common shares from 150,000,000 to 250,000,000 and FOR any adjournments of the special meeting, if necessary, to solicit
additional proxies. Properly dated and signed proxies, and proxies properly submitted over the Internet and by telephone, will be so voted
unless Plains stockholders specity otherwise. Please read The Merger Reasons for the Merger Plains for a discussion of the factors
considered by the Plains board in making its decision.

A:  The Pogo board of directors has unanimously determined that the merger is advisable, fair to and in the best interests of Pogo and its
stockholders. Pogo s board of directors unanimously recommends that Pogo s stockholders vote FOR the adoption of the merger agreement
and FOR any adjournments of the special meeting, if necessary, to solicit additional proxies. Properly dated and signed proxies, and
proxies properly submitted over the Internet and by telephone, will be so voted unless Pogo s stockholders specify otherwise. Please read

The Merger Reasons for the Merger Pogo for a discussion of the factors considered by the Pogo board in making its decision.

Q: What is the amount of cash and/or the number of shares of Plains common stock that I will be entitled to receive for my shares of
Pogo common stock?

A:  The actual amount of cash or number of shares of Plains common stock that you will be entitled to receive for each share of Pogo common
stock you hold cannot be determined until after the effective time of the merger. Those amounts will be determined based on formulas set
forth in the merger agreement and described in this document. There is a table on page 92 that sets forth the per share cash consideration
and the exchange ratio that would be received by Pogo stockholders based on a range of hypothetical final Plains stock prices. For a more
complete description of what Pogo stockholders will be entitled to receive pursuant to the merger, see Terms of the Merger
Agreement Conversion of Securities beginning on page 90.

Q: Is the value of the per share consideration that I receive for my shares of Pogo common stock expected to be substantially
equivalent regardless of which election I make?
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A:  Yes. The formulas that will be used to calculate the per share consideration are designed to equalize substantially the value of the
consideration to be received for each share of Pogo common stock in the merger at the time the calculation is made, regardless of whether
you elect to receive cash, stock, or a combination of cash and stock, or do not make an election, for your Pogo shares.

il
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If I am a Pogo stockholder, when must I elect the type of merger consideration that I prefer to receive?

Holders of Pogo common stock who wish to elect the type of merger consideration they prefer to receive pursuant to the merger should
carefully review and follow the instructions set forth in the election form provided to Pogo stockholders together with this joint proxy
statement/prospectus or in a separate mailing. These instructions require that a properly completed and signed election form be received by
the exchange agent by the election deadline, which is 5:00 p.m., Houston, Texas time, on November 5, 2007. If a Pogo stockholder does
not submit a properly completed and signed election form to the exchange agent by the election deadline, then such stockholder will have
no control over the type of merger consideration such stockholder may receive, and, consequently, may receive only cash, only Plains
common stock, or a combination of cash and Plains common stock pursuant to the merger.

If I am a Pogo stockholder, can I change my election after I submit my election materials?

You can revoke your election and submit new election materials prior to the election deadline. You may do so by submitting a written
notice to the exchange agent that is received prior to the election deadline at the following address:

Wells Fargo Bank, National Association

Corporate Trust Services

MAC N9311-110

625 Marquette Avenue, 11th Floor

Minneapolis, MN 55479

Attn: M&A Processing

Q:

The revocation must specify the account name and such other information as the exchange agent may request; revocations may not be
made in part. New elections must be submitted in accordance with the election procedures described in this joint proxy
statement/prospectus. If you instructed a broker to submit an election for your shares, you must follow your broker s directions for
changing those instructions.

What will happen to Pogo s stock options and restricted stock in the merger? (see page 94)

At the effective time, each outstanding option to purchase shares of Pogo common stock, whether or not then exercisable or vested, will be
converted into an obligation of PXP Acquisition to pay to the option holder an amount in cash equal to the product of (i) the number of
shares of Pogo common stock subject to the option and (ii) the excess, if any, of the aggregate consideration per share over the exercise
price per share previously subject to the option.

Immediately before the merger is completed, each outstanding award of restricted stock granted by Pogo or any subsidiary pursuant to an
employee benefit plan will become fully vested and those shares will be converted to the right to receive merger consideration. Each

holder of an award of restricted stock will be able to make an election to receive cash or Plains stock with respect to the merger
consideration. For more information, please see Terms of the Merger Agreement Employee Stock Options; Restricted Shares on page 94.

If I am a Pogo stockholder, will I receive dividends in the future?
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A:  Before completion of the merger, Pogo expects to pay regular quarterly dividends on shares of Pogo common stock, which currently are
$0.075 per share, at times and intervals consistent with its prior practice. Your receipt of this regular quarterly dividend will not reduce the
per share merger consideration. After completion of the merger, you will be entitled only to dividends declared on any shares of Plains
common stock you receive pursuant to the merger, and Plains has not declared dividends on its common stock since its formation and does
not currently anticipate paying cash dividends on its common stock for the foreseeable future.

v
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Q:

What will happen at the Plains meeting in addition to voting on the issuance of Plains shares?

In addition to voting on the issuance of Plains shares pursuant to the merger, at the special meeting Plains stockholders will vote to
approve a proposed amendment to Plains certificate of incorporation to increase the number of authorized common shares from
150,000,000 to 250,000,000 if the merger occurs and to approve any adjournments of the special meeting, if necessary, to solicit additional
proxies.

Will Plains stockholders receive any shares in the merger?

No. Plains stockholders will continue to hold the Plains common stock they owned prior to the effective time of the merger.

Where will my shares be traded after the merger?

Plains common stock will continue to be traded on the New York Stock Exchange under the symbol PXP. Pogo common stock will no
longer be traded.

When do you expect the merger to be completed?

We expect to complete the merger promptly following the Plains special meeting of stockholders and the Pogo special meeting of

stockholders, which we currently anticipate to be in the fourth quarter of 2007. However, neither Plains nor Pogo can predict the exact

timing of the effective time of the merger because it is subject to certain conditions both within and beyond their respective control. See
Terms of the Merger Agreement Conditions to the Merger.

How do I vote my shares at my stockholder meeting? (see pages 30 to 32)

After you have carefully read this joint proxy statement/prospectus, please respond by completing, signing and dating your proxy card and
returning it in the enclosed postage-paid envelope or, if available, by submitting your proxy or voting instruction by telephone or through
the Internet as soon as possible so that your shares will be represented and voted at your special meeting. To assure that we obtain your
vote, please vote as instructed on your proxy card, even if you plan to attend your stockholder meeting in person. If you sign and send in
your proxy card, or submit your proxy by telephone or through the Internet, and do not indicate how you want to vote, your proxy will be
counted as a vote in favor of the proposal submitted to Pogo stockholders if you are a Pogo stockholder and in favor of the proposals
submitted to Plains stockholders if you are a Plains stockholder. You may revoke your proxy on or before the day of your stockholder
meeting by following the instructions on page 32. You then may either change your vote or attend your stockholder meeting and vote in
person.

If your shares are held in street name by your broker or other nominee, only that holder can vote your shares and the vote cannot be cast
unless you provide instructions to your broker. You should follow the directions provided by your broker or other nominee regarding how
to vote your shares.

What should I do if I want to change my vote? (see page 32)
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A:  You can change your vote at any time before your proxy card is voted at your stockholder meeting. You can do this in one of three ways:

you can send a written notice to the company of which you are a stockholder stating that you revoke your proxy;

you can complete and submit a later dated proxy to that company; or

you can attend your stockholder meeting and vote in person.

However, your attendance alone will not revoke your proxy. If you have instructed a broker to vote your shares, you must follow the
procedure your broker provides to change those instructions.
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Q: What vote does my board of directors recommend?

A:  The Plains board of directors unanimously recommends that its stockholders vote at the special meeting to approve the proposals,
including the issuance of Plains common stock pursuant to the merger agreement. The Pogo board of directors unanimously recommends
that its stockholders vote at the special meeting to approve the proposals, including the adoption of the merger agreement. As described on
pages 78 to 85, some of Pogo s directors and executive officers will receive financial benefits as a result of the merger.

Q: What votes are required to approve the merger and other proposals? (see page 30)

A:  The approval of the issuance of Plains common stock requires the affirmative vote of a majority of the shares of Plains common stock
present and voting at the special meeting, provided that the total number of votes cast represents a majority of the total voting power of all
outstanding shares of Plains common stock. The approval of the amendment to Plains certificate of incorporation requires the affirmative
vote of a majority of the shares of Plains common stock outstanding as of the record date. Any adjournments of the special meeting, if
necessary, to solicit additional proxies require the affirmative vote of the holders of Plains common stock representing a majority of the
votes present in person or by proxy at the special meeting entitled to vote, whether or not a quorum exists, without further notice other than
by announcement made at the stockholders meeting, provided that the adjournment is for 30 days or less and no new record date is set.

Adoption of the merger agreement by Pogo stockholders requires the affirmative vote of a majority of the shares of Pogo common stock
outstanding as of the record date. Any adjournments of the special meeting, if necessary, to solicit additional proxies requires the
affirmative vote of the holders of Pogo common stock representing a majority of the votes present in person or by proxy at the special
meeting entitled to vote, whether or not a quorum exists, without further notice other than by announcement made at the stockholders
meeting, provided that the adjournment is for 30 days or less and no new record date is set.

Q: If my broker holds my shares in street name, will my broker vote them for me without my instructions?

A:  No. Your broker will not be able to vote your shares without instructions from you. You should instruct your broker to vote your shares,
following the procedure your broker provides.
In connection with the Plains special meeting, abstentions and broker non-votes will be considered in determining the presence of a quorum.
However, because broker non-votes are not considered as votes cast, they are not considered in determining whether the voting threshold for the
proposal to approve the issuance of Plains common stock has been satisfied. An abstention will be the equivalent of a no vote with respect to all
of the matters to be voted upon. A broker non-vote will have no effect on the approval of the issuance of Plains common stock (assuming the
voting threshold has been satisfied) or any adjournments of the special meeting, if necessary, to solicit additional proxies, but will have the effect
of a vote against the adoption of the amendment to Plains certificate of incorporation.

In connection with the Pogo special meeting, abstentions and broker non-votes will be considered in determining the presence of a quorum.
Further, an abstention will be the equivalent of a no vote with respect to all of the matters to be voted upon. A broker non-vote will have the
effect of a vote against adopting the merger agreement, but will have no effect on approving any adjournments of the special meeting, if
necessary, to solicit additional proxies.

An abstention occurs when a stockholder abstains from voting (either in person or by proxy) on one or more of the proposals. Broker non-votes
occur when a bank, broker or other nominee returns a proxy but does not have authority to vote on a particular proposal.

Q: Should I send in my Pogo stock certificates now?

A:
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No. Please do not send your Pogo stock certificates with your proxy card. Rather, prior to the election deadline, send your completed,
signed election form, together with your Pogo common stock certificates (or a properly
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completed notice of guaranteed delivery) to the exchange agent. The election form for your Pogo shares and your instructions will be
delivered to you together with this joint proxy statement/prospectus or in a separate mailing. If your shares of Pogo common stock are held
in street name by your broker or other nominee, you should follow their instructions for making an election.

Q: Are Pogo stockholders entitled to appraisal rights?

A:  Pogo stockholders may, under certain circumstances, be entitled to appraisal rights under Section 262 of the General Corporation Law of
the State of Delaware, or the DGCL. For more information regarding appraisal rights, see The Merger Appraisal Rights beginning on page
85. In addition, a copy of Section 262 of the DGCL is attached to this joint proxy statement/prospectus as Annex F.

Q: Is the merger taxable?

A:  Plains and Pogo each expect the merger to be tax free pursuant to Section 368(a) of the Internal Revenue Code, to the extent Pogo
stockholders receive stock pursuant to the merger.

Please review carefully the information under the caption Material U.S. Federal Income Tax Consequences of the Merger beginning on
page 108 for a description of the material U.S. federal income tax consequences of the merger. The tax consequences to you will depend
on your own situation. Please consult your tax advisors for a full understanding of the tax consequences of the merger to you.

Q: Is the merger contingent on stockholder approval of all the Plains proposals?

A:  No. The only vote required by the Plains stockholders to effect the merger is the approval of the issuance of Plains common stock.

Q: Is the consummation of the merger subject to any conditions other than the approval of the stockholders of Plains and Pogo?

A:  Yes. In addition to stockholder approval, the consummation of the merger is contingent upon the following:

the receipt of tax opinions from counsel for each of Plains and Pogo to the effect that the merger will be treated as a reorganization
under Section 368(a) of the Internal Revenue Code and that Plains and Pogo will be parties to such reorganization under Section
368(b) of the Internal Revenue Code;

the absence of any law or court order that prohibits the merger;

the number of Pogo shares for which appraisal rights are properly exercised does not exceed 5% of Pogo shares outstanding
immediately before the merger;

the applicable waiting period under the Hart-Scott-Rodino Act has expired or been terminated;
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the shares of Plains common stock to be issued pursuant to the merger shall have been approved for listing on the New York Stock
Exchange; and

other customary conditions, including the absence of a material adverse effect on Plains or Pogo.

Plains and Pogo currently expect each of these conditions to be satisfied prior to or promptly after the stockholder meetings. The
consummation of the merger is not conditioned on the approval by Plains stockholders of the proposed amendment to Plains certificate of
incorporation to increase the number of authorized common shares from 150,000,000 to 250,000,000. The obligations of Plains and PXP
Acquisition are not subject to any financing condition.

Q: Are there any risks in the merger that I should consider?

A:  Yes. There are risks associated with all business combinations, including the proposed merger. We have described certain of these risks
and other risks in more detail under Risk Factors beginning on page 24.

vii
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Q: Where can I find more information about the companies?

A:  Both Plains and Pogo file periodic reports and other information with the Securities and Exchange Commission, or the SEC. You may read
and copy this information at the SEC s public reference facility. Please call the SEC at 1-800-SEC-0330 for information about this facility.
This information is also available through the Internet site maintained by the SEC at http://www.sec.gov and at the offices of the New
York Stock Exchange.

In addition, you may obtain some of this information directly from the companies. For a more detailed description of the information
available, see Where You Can Find More Information on page 120.

Q: Who can help answer my questions?

A: If you have more questions about the merger, please call the Investor Relations Department of Plains at (713) 579-6000 or the Investors
Relations Department of Pogo at (713) 297-5000.

viii
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SUMMARY

This summary primarily highlights selected information from this document and may not contain all of the information that is important to you.
To understand the merger fully and for a more complete description of the terms of the merger, you should read carefully this entire document
and the other available information referred to under Where You Can Find More Information. We encourage you to read the merger
agreement, the legal document governing the merger, which is included as Annex A to this document and incorporated by reference herein. We
have included page references parenthetically to direct you to more complete descriptions of the topics presented in this summary. Unless
otherwise stated, all discussions of Plains outstanding shares, shares of restricted stock and options, pro forma for the merger with Pogo,
assume that all shares of Pogo restricted stock are converted into the merger consideration and all Pogo options are converted into the right to
receive cash and cancelled. We have defined certain oil and gas industry terms used in this document in the Glossary of Oil and Gas Terms.

The Companies
Plains Exploration & Production Company
700 Milam, Suite 3100
Houston, Texas 77002
(713) 579-6000

Plains is an independent oil and gas company primarily engaged in the upstream activities of acquiring, developing, exploiting, exploring and
producing oil and gas properties in its core areas of operation:

the Los Angeles and San Joaquin Basins onshore California;

the Santa Maria Basin offshore California;

the Piceance Basin in Colorado; and

the Gulf Coast Basin onshore and offshore Louisiana, including the Gulf of Mexico.
As of December 31, 2006, as adjusted for the Piceance Basin property acquisition since that date, Plains had estimated net proved reserves of
approximately 367 MMBOE, of which approximately 91% was comprised of oil and approximately 54% was proved developed. Plains common
stock is listed on the New York Stock Exchange under the symbol PXP.

Pogo Producing Company

5 Greenway Plaza, Suite 2700
Houston, Texas 77046

(713) 297-5000

Pogo is engaged in oil and gas exploration, development, acquisition and production activities on its properties primarily located in the onshore
United States, Vietnam and New Zealand. Over the last several years, Pogo has transitioned from a predominantly offshore-focused company to
one with substantially all of its reserves located in the onshore regions of the United States. On August 14, 2007, Pogo completed the sale of its
Canadian subsidiary Northrock Resources Ltd., or Northrock, to Abu Dhabi National Energy Company PJSC, or TAQA, for approximately $2.0
billion in cash, which represented approximately 118 MMBOE of Pogo s net proved reserves as of December 31, 2006. As of December 31,
2006, as adjusted for the Northrock sale and other completed 2007 asset sales, Pogo had estimated net proved reserves of approximately 219
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MMBOE, approximately 99% of which were located onshore. Pogo common stock is listed on the NYSE under the symbol PPP.
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The Merger
(see pages 35 to 89)

Pursuant to the merger agreement, Pogo will merge with and into PXP Acquisition LLC, a wholly owned subsidiary of Plains, and PXP
Acquisition will be the surviving entity. As a result of the merger, Pogo will cease to exist, PXP Acquisition will continue to be owned by Plains
and Plains will continue as a public company.

Merger Consideration. Pursuant to the merger, Plains will issue approximately 40 million shares of Plains common stock and will pay
approximately $1.5 billion in cash. The total number of shares of Plains common stock comprising the stock consideration and the total amount
of cash consideration will not change from what was agreed to in the merger agreement (other than for upward adjustment in the event that any
shares of Pogo common stock are issued as permitted by the merger agreement pursuant to the exercise of stock options). However, since the
market price of Plains common stock will fluctuate, the total value of the stock consideration and therefore the value of the total merger
consideration may increase or decrease between the date of the merger agreement and the effective time of the merger.

The merger agreement provides that at the effective time of the merger, each outstanding share of Pogo common stock will be converted into the
right to receive either a number of shares of Plains common stock or an amount of cash, subject to the election and allocation procedures
described in this joint proxy statement/prospectus. The actual amount of cash or number of shares of Plains common stock that you will receive
for each share of Pogo common stock will be determined based on formulas set forth in the merger agreement and described under the heading

Terms of the Merger Agreement Conversion of Securities. The formulas are designed to account for fluctuations in the market price of Plains
common stock prior to the time the calculation is made in order to equalize substantially the value of the consideration to be received for each
share of Pogo common stock, at the time of the calculation, regardless of whether you elect to receive cash, stock or a combination of cash and
stock, or make no election with respect to your shares of Pogo common stock. The value of the merger consideration to be received with respect
to each share of Pogo common stock will be equal to $24.88 plus approximately 0.68201 for each $1.00 of the ten day average closing sales
prices of Plains common stock ending on the fifth day before the merger, which we refer to as the final Plains stock price.

Based on a hypothetical final Plains stock price of $51.19, which was the closing price of Plains common stock on July 16, 2007, the day prior to
the announcement of the proposed merger, the merger consideration would have a value of approximately $59.79 per share of Pogo common
stock. Based on a hypothetical final Plains stock price of $42.73, which was the closing price of Plains common stock on September 26, 2007,
the merger consideration would have a value of approximately $54.02 per share of Pogo common stock. Based on a hypothetical final Plains
stock price of $42.92, which was the average of the per share closing sales prices of Plains common stock for the ten consecutive trading days
ending on the fifth calendar day immediately prior to the mailing of this joint proxy statement/prospectus, the merger consideration would have a
value of approximately $54.15 per share of Pogo common stock.

The actual value of the cash consideration or number of shares of Plains common stock that you will be entitled to receive for each share of Pogo
common stock you hold may differ from the hypothetical amounts shown in this example because the actual amounts will be determined after
the effective time of the merger based on the formulas set forth in the merger agreement and described in this document.

No assurance can be given that the final Plains stock price will be equivalent to the fair market value of Plains common stock on the date that the
merger consideration is received by a Pogo stockholder or at any other time. The actual fair market value of the Plains common stock at the time
it is received by Pogo stockholders will depend upon the market price of Plains common stock at that time, which may be higher or lower than
the final Plains stock price or the market price of Plains common stock on the date the merger was announced, on the date
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this document is mailed to Pogo stockholders, on the date a Pogo stockholder makes an election with respect to the merger consideration, or on
the date of the special meeting of Pogo stockholders.

Allocation of Merger Consideration. You may elect to receive cash, shares of Plains common stock or a combination of both in exchange for
your shares of Pogo common stock. However, since Plains is paying a fixed amount of cash and issuing a fixed number of shares of Plains
common stock (in each case subject to upward adjustment in the event that any shares of Pogo common stock are issued as permitted by the
merger agreement pursuant to the exercise of Pogo stock options), you cannot be certain of receiving the form or combination of consideration
that you elect with respect to all of your shares of Pogo common stock. If the elections result in an oversubscription of the pool of cash or Plains
common stock, certain procedures for allocating cash and Plains common stock will be followed by the exchange agent. See Terms of the
Merger Agreement Election Procedures; Allocation of Merger Consideration Allocation of Merger Consideration beginning on page 94 of this
joint proxy statement/prospectus.

Pogo Stockholder Elections. If you are a Pogo stockholder, you have received or will receive (together with this joint proxy
statement/prospectus or in a separate mailing) an election form with instructions for making cash and stock elections. You must properly
complete and deliver to the exchange agent your election form along with your stock certificates (or a properly completed notice of guaranteed
delivery). Do not send your stock certificates or election form with your proxy card.

Election forms and stock certificates (or a properly completed notice of guaranteed delivery) must be received by the exchange agent by the
election deadline, which is 5:00 p.m., Houston, Texas time, on November 5, 2007. Once you tender your stock certificates to the exchange
agent, you may not transfer your shares of Pogo common stock until the merger is completed, unless you revoke your election by written notice
to the exchange agent that is received prior to the election deadline.

If you fail to submit a properly completed election form prior to the election deadline, you will be deemed not to have made an election. As a
holder making no election, you will be paid a value per share approximately equivalent to the amount paid per share to holders making elections,
but you may be paid all in cash, all in Plains common stock, or in part cash and part Plains common stock, depending on the remaining pool of
cash and Plains common stock available for paying merger consideration after honoring the cash elections and stock elections that other Pogo
stockholders have made.

If you own shares of Pogo common stock in street name through a broker or other nominee and you wish to make an election, you should seek
instructions from the broker or other nominee holding your shares concerning how to make your election.

If the merger is not completed, stock certificates will be returned by the exchange agent by first class mail or through book-entry transfer (in the
case of shares of Pogo common stock delivered in book-entry form to the exchange agent).

The merger is expected to qualify as a tax free reorganization under Section 368(a) of the Internal Revenue Code. Accordingly, the merger is
expected to be tax free to Plains stockholders, and to Pogo stockholders to the extent they receive Plains common stock pursuant to the merger.

Plains. The board of directors of Plains has unanimously approved and adopted the merger agreement and the transactions contemplated by it,
declared its advisability, and unanimously recommends that Plains stockholders vote at the special meeting to approve the issuance of Plains
common stock pursuant to the merger agreement. See The Merger Background of the Merger. In addition, the Plains board of directors
unanimously recommends that Plains stockholders vote to approve the proposed amendment to Plains certificate of incorporation and any
adjournments of the special meeting, if necessary, to solicit additional proxies.
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Pogo. The board of directors of Pogo has unanimously approved the merger agreement, declared the merger agreement advisable, determined
that the merger agreement and the transactions contemplated by it are fair to and in the best interests of Pogo and its stockholders, and
recommends that Pogo stockholders vote at the special meeting to adopt the merger agreement and approve any adjournments of the special
meeting, if necessary, to solicit additional proxies. See The Merger Background of the Merger. As described under the heading The
Merger Interests of Certain Persons in the Merger beginning on page 78 of this joint proxy statement/prospectus, some Pogo directors and
executive officers will receive financial benefits as a result of the merger.

Opinions of Financial Advisors
(see pages 54 to 77)
In deciding to recommend the merger, we each considered opinions from our respective financial advisors.

Opinion of Plains Financial Advisor. Lehman Brothers Inc. delivered its written opinion to Plains board of directors that, as of July 17, 2007
and based upon and subject to the factors and assumptions set forth therein, the aggregate merger consideration to be paid by Plains in the
merger was fair, from a financial point of view, to Plains.

The full text of the written opinion of Lehman Brothers, dated July 17, 2007, which sets forth assumptions made, procedures followed, matters
considered and limitations on the review undertaken in connection with the opinion, is attached as Annex B. Lehman Brothers provided its
opinion for the information and assistance of Plains board of directors in connection with its consideration of the merger. The Lehman Brothers
opinion is not a recommendation as to how any holder of Plains common stock should vote with respect to the additional issuance of shares
pursuant to the merger or any other matter.

Pursuant to the terms of an engagement letter dated July 6, 2007 between Lehman Brothers and Plains, Plains paid Lehman Brothers a fee of

$1.0 million upon delivery of Lehman Brothers opinion, dated July 17, 2007, and an additional fee of $4.0 million upon the execution of the
definitive agreement in connection with the merger and the delivery by Lehman Brothers of a highly confident letter related to the debt financing
necessary for the merger. Plains has agreed to pay Lehman Brothers a fee of $8.0 million upon, and contingent upon, consummation of the
merger. Plains has also agreed to indemnify Lehman Brothers and certain related persons against certain liabilities that may arise out of its
engagement by Plains and the rendering of the Lehman Brothers opinion, including liabilities under federal securities laws. Lehman Brothers in
the past has rendered investment banking services to Plains and received customary fees for such services. Robert H. Campbell, a managing
director in Lehman Brothers fixed income division, is a member of the board of directors of Pogo. Mr. Campbell did not have any involvement
with Lehman Brothers services as financial advisor for Plains. Lehman Brothers expects in the future to perform investment banking services for
Plains and its affiliates and expects to receive customary fees for such services.

Opinion of Pogo s Financial Advisors. Goldman, Sachs & Co. delivered its written opinion to Pogo s board of directors that, as of July 17,
2007 and based upon and subject to the factors and assumptions set forth therein, the stock consideration and the cash consideration to be
received by the holders of Pogo common stock, taken in the aggregate, was fair from a financial point of view to such holders.

The full text of the written opinion of Goldman Sachs, dated July 17, 2007, which sets forth assumptions made, procedures followed, matters
considered and limitations on the review undertaken in connection with the opinion, is attached as Annex C. Goldman Sachs provided its
opinion for the information and assistance of Pogo s board of directors in connection with its consideration of the merger. The Goldman Sachs
opinion is not a recommendation as to how any holder of Pogo s common stock should vote with respect to the merger, adoption of the merger
agreement or any other matter.
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Pursuant to a letter agreement dated February 9, 2007, Pogo engaged Goldman Sachs to act as its financial advisor in connection with the
contemplated transaction. Pursuant to the terms of this engagement letter, Pogo has agreed to pay Goldman Sachs a transaction fee equal to
0.3575% of the aggregate consideration paid in the merger, or approximately $12.7 million if calculated as of July 13, 2007. An initial fee of $5
million was payable to Goldman Sachs upon announcement of, or execution of a definitive agreement with respect to, the merger, with the
remainder payable upon, and contingent upon, consummation of the merger. In addition, Pogo has agreed to reimburse Goldman Sachs for its
expenses, including attorneys fees and disbursements, and to indemnify Goldman Sachs and related persons against various liabilities, including
certain liabilities under the federal securities laws.

TD Securities Inc. delivered its written opinion to Pogo s board of directors that, as of July 17, 2007, and based upon and subject to the
assumptions, qualifications and limitations set forth in the opinion, the consideration to be received by the holders of Pogo common stock
pursuant to the merger agreement was fair, from a financial point of view, to such holders.

The full text of the TD Securities opinion, dated July 17, 2007, which sets forth, among other things, the assumptions made, procedures
followed, matters considered, and qualifications and limitations of the review undertaken by TD Securities in rendering its opinion is, with the
consent of TD Securities, attached as Annex D to this joint proxy statement/prospectus and is incorporated in this document by reference. The
summary of the TD Securities opinion set forth in this document is qualified in its entirety by reference to the full text of the opinion. TD
Securities provided its opinion for the information and assistance of Pogo s board of directors in connection with its consideration of the merger.
The TD Securities opinion is not a recommendation as to how any holder of Pogo s common stock should vote with respect to the merger,
adoption of the merger agreement or any other matter.

Pogo s board of directors retained TD Securities pursuant to an engagement agreement, dated February 13, 2007, which provides for TD
Securities to receive from Pogo, for the services provided, an advisory fee in the amount of 0.1925% of the aggregate consideration paid
pursuant to the merger, or approximately $6.9 million if calculated as of July 13, 2007, all of which is contingent upon the consummation of the
merger, as well as reimbursement of all reasonable out-of-pocket expenses. Pogo has agreed to indemnify TD Securities from and against certain
liabilities arising out of the performance of professional services rendered to Pogo by TD Securities and its personnel under the engagement
agreement, including certain liabilities under U.S. federal securities laws.

Board of Directors and Management of Plains Following the Merger
(see page 77)

At the effective time of the merger, Plains will cause two directors currently serving on Pogo s board of directors to be appointed to Plains board
of directors and will expand Plains board of directors to the extent necessary in connection with appointing such two directors. Plains executive
officers will remain the same following the merger.
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The Stockholder Meetings
(see pages 29 to 32)

Plains. The Plains special meeting will be held for the following purposes:

to consider and vote upon a proposal to approve the issuance of Plains common stock to Pogo s stockholders pursuant to the merger;

to consider and vote upon a proposed amendment to Plains certificate of incorporation to increase the number of authorized common
shares from 150,000,000 to 250,000,000 if the merger occurs; and

to consider and vote upon any adjournments of the special meeting, if necessary, to solicit additional proxies in favor of either or
both of the foregoing proposals.
Pogo. The Pogo special meeting will be held for the following purposes:

to consider and vote upon the adoption of the merger agreement; and

to consider and vote upon any adjournments of the special meeting, if necessary, to solicit additional proxies in favor of the proposal
to adopt the merger agreement.
Record Dates

Plains. You may vote at the special meeting of Plains stockholders if you owned Plains common stock at the close of business on September 25,
2007.

Pogo. You may vote at the special meeting of Pogo stockholders if you owned Pogo common stock at the close of business on September 25,
2007.

Votes Required
(see page 30)

Plains. Each share of Plains common stock outstanding as of the record date will be entitled to one vote at the Plains special meeting. The
approval of the issuance of Plains common stock requires the affirmative vote of a majority of the shares of Plains common stock present and
voting at the special meeting, provided that the total number of votes cast represents a majority of the total voting power of all outstanding
shares of Plains common stock. The approval of the amendment to Plains certificate of incorporation requires the affirmative vote of a majority
of the shares of Plains common stock outstanding as of the record date. Any adjournments of the special meeting, if necessary, to solicit
additional proxies require the affirmative vote of the holders of Plains common stock representing a majority of the votes present in person or by
proxy at the special meeting entitled to vote, whether or not a quorum exists, without further notice other than by announcement made at the
stockholders meeting, provided that the adjournment is for 30 days or less and no new record date is set.

If a Plains stockholder abstains from voting, such action will be the equivalent of a no vote with respect to all of the matters to be voted upon. A
broker non-vote will have no effect on the approval of the issuance of Plains common stock (assuming the voting threshold has been satisfied) or
on the approval of any adjournments of the special meeting, if necessary, to solicit additional proxies, but will have the effect of a vote against

the adoption of the amendment to Plains certificate of incorporation.

Pogo. Each share of Pogo common stock outstanding as of the record date is entitled to one vote at the Pogo special meeting. Adoption of the
merger agreement by Pogo stockholders requires the affirmative vote of a
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majority of the outstanding shares of Pogo common stock. Any adjournments of the special meeting, if necessary, to solicit additional proxies
require the affirmative vote of the holders of Pogo common stock representing a majority of the votes present in person or by proxy at the
special meeting entitled to vote, whether or not a quorum exists, without further notice other than by announcement made at the stockholders
meeting, provided that the adjournment is for 30 days or less and no new record date is set.

If a Pogo stockholder abstains from voting, such action will be the equivalent of a no vote with respect to all of the matters to be voted upon. A
broker non-vote will have the effect of a vote against adopting the merger agreement, but will have no effect on approving any adjournments of
the special meeting, if necessary, to solicit additional proxies.

An abstention occurs when a stockholder abstains from voting (either in person or by proxy) on one or more of the proposals. Broker non-votes
occur when a bank, broker or other nominee returns a proxy but does not have authority to vote on a particular proposal.

Share Ownership of Management

Plains. As of the record date for the Plains special meeting, there were 72,766,033 shares of Plains common stock outstanding. Directors and
executive officers of Plains beneficially owned approximately 3% of the outstanding Plains common stock on the record date.

Pogo. As of the record date for the Pogo special meeting, there were 58,646,025 shares of Pogo common stock outstanding. Directors and
executive officers of Pogo beneficially owned approximately 9% of the shares of Pogo common stock on the record date.

Risks Associated with the Merger
(see pages 24 to 26)

You should be aware of and carefully consider the risks relating to the merger described under Risk Factors. These risks include possible
difficulties in combining two companies that have previously operated independently.

Material U.S. Federal Income Tax Consequences of the Merger
(see pages 108 to 111)

Plains and Pogo each expect the merger to be a tax free reorganization pursuant to Section 368(a) of the Internal Revenue Code, to the extent
Pogo stockholders receive stock pursuant to the merger.

Please review carefully the information under the caption Material U.S. Federal Income Tax Consequences of the Merger for a description of the
material U.S. federal income tax consequences of the merger. The tax consequences to you will depend on your own situation. Please consult
your tax advisors for a full understanding of the tax consequences of the merger to you.

Accounting Treatment
(see page 77)

The merger will be accounted for as an acquisition of Pogo by Plains using the purchase method of accounting. In addition, Plains will continue
to use the full cost method of accounting for its oil and gas properties.
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Appraisal Rights
(see pages 85 to 88)

In certain circumstances, holders of shares of Pogo common stock will be entitled to demand an appraisal of their shares under the DGCL. At the
election deadline, Plains has the right to require, but not the obligation to require (unless necessary to maintain the merger s tax status as a
reorganization under Section 368(c) of the Internal Revenue Code), that any shares of Pogo common stock held by a stockholder who has
demanded appraisal rights at the election deadline be treated as cash election shares not subject to the pro rata selection process. If no holders of
Pogo common stock are required to accept cash pursuant to the merger (other than cash in lieu of fractional shares), the holders of Pogo common
stock will not be entitled to appraisal rights. Holders of Pogo common stock who wish to seek appraisal of their shares are in any case urged to
seek the advice of counsel with respect to the availability of appraisal rights.

To obtain an appraisal, Pogo stockholders must not vote in favor of the adoption of the merger agreement, must submit a written demand for an
appraisal before the vote on the approval of the merger agreement and must continue to hold their Pogo shares through the effective date of the
merger. Pogo stockholders must also comply with other procedures as required by the DGCL. If appraisal rights are available, Pogo stockholders
who validly demand appraisal of their shares in accordance with the DGCL and do not withdraw their demand or otherwise forfeit their appraisal
rights, will not receive the merger consideration. Instead, after completion of the proposed merger, the Court of Chancery of the State of
Delaware will determine the fair value of their shares exclusive of any value arising from the proposed merger. This appraisal amount will be
paid in cash and could be more than, the same as or less than the amount a Pogo stockholder would be entitled to receive under the terms of the
merger agreement.

The DGCL requirements for exercising appraisal rights are described in further detail in this joint proxy statement/prospectus and the relevant
section of the DGCL regarding appraisal rights is reproduced and attached as Annex F of this joint proxy statement/prospectus.

Financing of the Merger
(see page 89)

Plains has received commitments from several financial institutions to underwrite a new credit facility that will amend and restate its existing
credit facility and will be used in part to fund the merger consideration and to provide additional liquidity. The new credit facility will be subject

to substantially the same terms, including acceleration provisions, as are provided for in the existing credit facility. See The Merger Financing of
the Merger.

Conditions to the Merger
(see pages 104 to 105)

We will complete the merger only if the conditions to the merger are satisfied or waived, where legally permissible, including, among others, the
following:

the adoption of the merger agreement by Pogo common stockholders;

the approval by the Plains common stockholders of the issuance of Plains common stock pursuant to the merger;

the receipt of tax opinions from counsel for each of Plains and Pogo to the effect that the merger will be treated as a reorganization
under Section 368(a) of the Internal Revenue Code and that Plains and Pogo will be parties to such reorganization under
Section 368(b) of the Internal Revenue Code;
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the absence of any law or court order that prohibits the merger;

the number of Pogo shares for which appraisal rights are properly exercised does not exceed 5% of Pogo shares outstanding
immediately before the merger;

the shares of Plains common stock to be issued in the merger shall have been approved for listing on the New York Stock Exchange;
and

other customary conditions, including the absence of a material adverse effect on Plains or Pogo.
Either of us may choose to complete the merger even though a condition has not been satisfied if the law allows us to do so; however, neither
Plains nor Pogo can give any assurance when or if all of the conditions to the merger will either be satisfied or waived or that the merger will
occur as intended. Approval of Plains proposed amendment to its certificate of incorporation is not a condition to completion of the merger, and
the obligations of Plains and PXP Acquisition are not subject to any financing condition.

Regulatory Requirements
(see page 88)

Although the merger was subject to review under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, the applicable
statutory waiting period under the Act expired on September 6, 2007.

Termination of the Merger Agreement
(see pages 105 to 106)

Plains, PXP Acquisition and Pogo can mutually agree to terminate the merger agreement at any time. In addition, Plains and Pogo can
unilaterally terminate the merger agreement in various circumstances, including the following:

if the merger has not been completed by December 31, 2007 or, under some circumstances, February 28, 2008, provided the
terminating company (in the case of Plains, Plains or PXP Acquisition) has not materially breached its obligations under the merger
agreement, in a manner that proximately caused the failure to consummate the merger on or prior to such date;

if a court or other governmental authority issues a final, non-appealable order prohibiting the merger; or

if Pogo stockholders fail to adopt the merger agreement or the Plains stockholders fail to approve the issuance of Plains common
stock pursuant to the merger.
See Terms of the Merger Agreement Termination, Amendment and Waiver Termination.

Termination Fee
(see pages 106 to 107)

Upon the occurrence of certain termination events in connection with an offer or proposal regarding a superior business combination, Pogo may
be required to pay Plains a termination fee of $100.0 million, plus fees and expenses incurred by Plains in connection with the merger of up to
$10.0 million. See Terms of the Merger Agreement Termination, Amendment and Waiver Fees and Expenses.
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Interests of Certain Persons in the Merger that Differ from Your Interests
(see pages 78 to 85)

Pogo s directors and executive officers have interests in the merger that may be different from, or be in addition to, your interests as stockholders
of Pogo. These interests include:

as a result of the change of control of Pogo in the merger, certain Pogo executive officers will be entitled under their employment
agreements, upon certain termination events, to specified severance benefits totaling in the aggregate approximately $50.9 million
with respect to the change of control (excluding options and restricted stock vesting in connection with the merger and other benefits
to which the executive officers are entitled upon termination irrespective of a change of control), including:

a lump sum cash payment of three or, in the case of Pogo s chief executive officer, five, years salary and bonus, supplemental
retirement benefits and unvested and unpaid cash bonuses;

continued coverage under Pogo s welfare and other benefit plans;

payments to compensate for the imposition of certain federal excise taxes imposed on the executive; and

additional specified benefits in the case of Pogo s chief executive officer;

options to purchase Pogo common stock held by Pogo s executive officers and directors (along with any other outstanding options)
will be converted into the right to receive the cash consideration less the exercise price of such options, which right will not be
subject to the allocation procedures applicable to other Pogo stockholders;

shares of restricted Pogo stock held by Pogo s executive officers and directors (along with any other outstanding restricted shares)
vest pursuant to the merger and will be converted into the right to receive the merger consideration;

under the merger agreement, two directors currently serving on the Pogo board of directors will be appointed by Plains to serve on
the Plains board of directors after the effective time of the merger;

Pogo s chief executive officer and Third Point agreed to vote outstanding shares of Pogo common stock beneficially owned by them
in favor of adopting the merger agreement in connection with entering into the merger agreement; and

Pogo directors and executive officers will be indemnified by Plains and PXP Acquisition with respect to acts or omissions by them in
their capacities as such.
The Pogo board of directors was aware of these interests and considered them, among other matters, in making its recommendation. See The
Merger Reasons for the Merger Pogo beginning on page 47.

Acquisition Proposals

(see pages 102 to 103)
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Until the termination of the merger agreement, Pogo and its officers, directors, subsidiaries and agents will not, subject to certain exceptions,
(1) initiate, solicit or knowingly encourage or knowingly facilitate an acquisition proposal, (ii) engage or participate in discussions or
negotiations with, or disclose any nonpublic information with respect to an acquisition proposal, (iii) approve, endorse or recommend any
acquisition proposal, or (iv) approve, endorse, recommend or enter into any agreement to do any of the foregoing with respect to an acquisition
proposal. Pogo may, however, communicate with third parties that make unsolicited acquisition proposals that, in its board s good faith
determination after consultation with its financial advisors

10

Table of Contents 37



Edgar Filing: POGO PRODUCING CO - Form DEFM14A

Table of Conten

and outside legal counsel, constitute or are reasonably likely to lead to a transaction more favorable to its stockholders. Prior to adoption of the
merger agreement by its stockholders, Pogo s board of directors may also withdraw its recommendation that its stockholders adopt the merger
agreement if it determines in good faith, after consultation with its financial advisors and outside legal counsel, that withdrawal of its
recommendation is necessary to comply with its fiduciary duties. See Terms of the Merger Agreement Certain Additional Agreements.

Material Differences in the Rights of Stockholders
(see pages 112 to 114)

Plains and Pogo are both Delaware corporations. Upon completion of the merger, your rights as stockholders of Plains will be governed by its
certificate of incorporation and bylaws. Pogo stockholders should consider the fact that Plains certificate of incorporation and bylaws differ in
some material respects from Pogo s certificate of incorporation and bylaws.

Comparative Per Share Market Price Information
(see page 27)

Plains common stock is listed on the New York Stock Exchange under the symbol PXP, and Pogo common stock is listed on the New York
Stock Exchange under the symbol PPP. On July 16, 2007, the last full trading day prior to public announcement of the proposed merger, Plains
common stock closed at $51.19 per share, and Pogo common stock closed at $50.48 per share. On September 26, 2007, Plains common stock
closed at $42.73 per share, and Pogo common stock closed at $52.41 per share. We urge you to obtain current market quotations before making
any decision with respect to the merger.

11

Table of Contents 38



Edgar Filing: POGO PRODUCING CO - Form DEFM14A

Table of Conten
Selected Historical Consolidated Financial Data
Plains

The following table, insofar as it relates to each of the years 2002-2006, sets forth Plains selected historical consolidated financial data that has
been derived from audited annual financial statements, including the consolidated balance sheets at December 31, 2006 and 2005 and the related
consolidated statements of income and cash flows for each of the three years in the period ended December 31, 2006 and notes thereto
incorporated by reference into this document. The data for the six months ended June 30, 2007 and 2006 has been derived from unaudited
financial statements also incorporated by reference and which, in the opinion of management, include all adjustments, consisting of normal
recurring adjustments, necessary for a fair statement of the results of the unaudited interim periods. This disclosure does not include the effect of
the merger. You should read this financial information in conjunction with Management s Discussion and Analysis of Financial Condition and
Results of Operations in Plains Annual Report on Form 10-K for the year ended December 31, 2006 and Quarterly Report on Form 10-Q for the
quarter ended June 30, 2007 and Plains financial statements and notes thereto incorporated by reference in this document.

Six Months
Ended June 30, Year Ended December 31,
2007 2006 2006 2005 20040 2003 2002
(In thousands, except per share amounts)
Income Statement Data
Revenues $480,240 $ 530,005 $1,018,503 $ 944420 $ 671,706  $304,090 $ 188,563
Costs and Expenses
Production costs 179,030 147,769 313,125 285,292 223,080 104,819 78,451
General and administrative 52,410 61,037 123,134 127,513 92,042 43,158 15,186
Depreciation, depletion, amortization and accretion 115,736 105,626 216,782 187,915 147,985 52,484 30,359
Gain on sale of oil and gas properties® (982,988)

347,176 314,432 (329,947) 600,720 463,107 200,461 123,996

Income from Operations 133,064 215,573 1,348,450 343,700 208,599 103,629 64,567
Other Income (Expense)

Interest expense (17,058) (35,004) (64,675) (55,421) (37,294) (23,778) (19,377)
Debt extinguishment costs*) (45,063) (19,691)

Gain (loss) on mark-to-market derivative contracts() (36,427) (312,242) (297,503) (636,473) (150,314) 847

Gain on termination of merger agreement(®) 37,902 37,902

Interest and other income (expense) 1,324 1,620 5,496 3,324 723 (159) (2,221)

Income (Loss) Before Income Taxes and Cumulative Effect

of Accounting Change 80,903 (92,151) 984,607 (344,870) 2,023 80,539 42,969
Income tax (expense) benefit

Current (8,757) (142,378) 229 (375) (1,224) (6,353)
Deferred (35,015) 44311 (242,519) 130,629 7,192 (32,228) (10,379)

Income (Loss) Before Cumulative Effect of Accounting

Change 45,888 (56,597) 599,710 (214,012) 8,840 47,087 26,237
Cumulative effect of accounting change, net of tax

(expense)/benefit(?) (2,182) (2,182) 12,324

Net Income (Loss) $ 45888 § (58,779) $ 597,528 $(214,012) $ 8840 $ 59411 $ 26,237

Earnings (Loss) Per Share

Basic

Income (loss) before cumulative effect of accounting change ~ $ 063 $ 0.72) $ 776 $ 275 $ 014 $ 141  $ 1.08
Cumulative effect of accounting change (0.03) (0.03) 0.37

Net income (loss) $ 0.63 $ 0.75) $ 7.73 $ 275 $ 0.14 $ 1.78 $ 1.08
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Diluted
Income (loss) before cumulative effect of
accounting change

Cumulative effect of accounting change

Net income (loss)

Weighted Average Common Shares Outstanding
Basic

Diluted

Cash dividends declared

Cash Flow Data

Net cash provided by operating activities

Net cash provided by (used in) investing activities
Net cash provided by (used in) financing activities

Balance Sheet Data

Assets

Cash and cash equivalents
Other current assets
Property and equipment, net
Goodwill

Other assets

Liabilities and Stockholders Equity
Current liabilities

Long-term debt

Other long-term liabilities

Deferred income taxes

Stockholders equity

Six Months
Ended June 30,
2007 2006
$ 063 $ (0.72)
(0.03)
$ 063 $ (0.75)
72,316 78,567
73,382 78,567
$ $
Six Months
Ended June 30,
2007 2006
$ 141,250 $ 405,763
(1,308,795) (336,991)
1,177,439 (69,221)
As of June 30,
2007 2006
$ 10,793  $ 1,403
188,705 317,903
3,305,069 2,473,645
153,093 173,790
73,065 22,445
$ 3,730,725  $2,989,186
$ 400,583 $ 554,646
1,475,000 756,327
168,781 679,075
482,752 271,410
1,203,609 727,728
$ 3,730,725  $2,989,186

() Reflects acquisition of Nuevo Energy Company effective May 14, 2004.
(@ Reflects acquisition of 3 TEC Energy Corporation effective June 1, 2003.

() Represents gain on the sale of oil and gas properties to subsidiaries of Occidental Petroleum Corporation of $345 million and gain on the sale of

Year Ended December 31,
2006 2005 2004 2003 2002
(In thousands, except per share amounts)
$ 767 $ 275 $ 0.14 $ 141  $ 1.08
(0.03) 0.37
$ 764 $ 275 $ 0.14 $ 178 % 1.08
77,273 717,726 63,542 33,321 24,193
78,234 71,726 64,014 33,469 24,201
$ $ $ $ $
Year Ended December 31,
2006 2005 2004 20032 2002
(In thousands of dollars)
$ 674981 $ 463334 $ 363,219 $ 118278 $ 78,826
811,999 (168,420) 5,414 (368,710) (64,158)
(1,487,633) (294,907) (368,465) 250,781 (13,653)
As of December 31,
2006 2005 20040 20032 2002
(In thousands of dollars)
$ 899 §$ 1,552 § 1,545  § 1,377  $ 1,028
183,897 291,780 256,622 87,104 47,854
2,107,524 2,251,887 2,184,962 965,748 502,065
158,515 173,858 170,467 147,251
12,393 22,865 19,649 10,788 10,076
$ 2,463,228  $2,741,942  $2,633,245 $1,212,268  $561,023
$ 460,192 $ 363998 $ 426395 $ 155,086 $ 86,175
235,500 797,375 635,468 487,906 233,166
170,574 603,422 381,524 65,429 6,303
466,279 258,810 319,483 149,591 61,559
1,130,683 718,337 870,375 354,256 173,820
$ 2,463,228 $2,741,942 $2,633,245 $1,212,268  $561,023

non-producing oil and gas properties to Statoil Gulf of Mexico LLC of $638 million. Gain on the sale of these oil and gas properties was recognized because
the sale involved a significant change in the relationship between capitalized costs and proved reserves.

@) In connection with the retirement of Plains

7.125% Senior Notes and 8.75% Senior Subordinated Notes in 2006 it recorded $45.1 million of debt

extinguishment costs. In connection with the retirement of the debt assumed in the acquisition of Nuevo in 2004, Plains recorded $19.7 million of debt

extinguishment costs.

() Beginning in 2003, Plains does not use hedge accounting for certain of its derivative instruments, because the derivatives do not qualify or Plains has elected
not to use hedge accounting. Consequently, these derivative contracts are marked-to-market each quarter with fair value gains and losses, both realized and
unrealized, recognized currently as a gain or loss on mark-to-market derivative contracts on the income statement. Cash flow is only impacted to the extent
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the actual settlements under the contracts result in making or receiving a payment from the counterparty.
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(6)
(@)

le of Conten
Represents the fee received by Plains, net of expenses, that was received in connection with a terminated merger in 2006.

Cumulative effect of adopting Statement of Financial Accounting Standards No. 123R  Share-Based Payment in 2006 and Statement of Financial Accounting
Standards No. 143 Accounting for Asset Retirement Obligations in 2003.

14

Table of Contents 43



Edgar Filing: POGO PRODUCING CO - Form DEFM14A

Table of Conten
Pogo

The following table sets forth Pogo s selected consolidated historical financial information that has been derived from (a) the audited statements
of income and cash flows for Pogo for each of the years ended December 31, 2006, 2005, 2004, 2003 and 2002 and balance sheets for Pogo as

of December 31, 2006, 2005, 2004, 2003 and 2002 and (b) the unaudited statements of income and cash flows for Pogo s business for each of the
six month periods ended June 30, 2007 and 2006 and a balance sheet for Pogo as of June 30, 2007. This disclosure does not include the effect of
the merger. You should read this financial information in conjunction with Management s Discussion and Analysis of Financial Condition and
Results of Operations in Pogo s Current Report on Form 8-K filed with the SEC on August 17, 2007 and Quarterly Report on Form 10-Q for the
quarter ended June 30, 2007 and Pogo s financial statements and notes thereto incorporated by reference in this document.

Six Months

Ended June 30, Year Ended December 31,

2007 2006 2006 2005 2004 2003 2002
Income Statement Data (In millions, except per share amounts)
Revenues:
Oil and gas $ 4309 $ 480.0 $ 9247 $1,082.1 $ 973.1 $ 856.1 $537.7
Other 3.6 1.2 5.8 3.8 3.8 2.0 1.3
Total 434.5 481.2 930.5 1,085.9 976.9 858.1 539.0
Operating Costs and Expenses:
Lease operating 96.6 86.4 183.4 136.0 100.5 81.7 74.4
General and administrative 56.9 41.4 101.1 77.9 62.1 54.1 43.5
Exploration 14.0 1.7 15.8 23.1 21.7 6.9 4.2
Dry hole and impairment 51.7 35.9 80.9 82.2 61.6 30.7 27.0
Depreciation, depletion and amortization 164.0 127.3 285.3 261.3 251.9 229.9 210.6
Production and other taxes 329 28.0 67.7 56.8 44.1 23.7 20.1
Net (gain) loss on sales of properties (129.5) (308.4) (304.8) 0.2) 0.3 0.4) 3.1)
Other 13.1 10.6 21.3 (15.7) 8.4 23.9 12.9
Total 299.7 22.9 450.7 621.4 550.6 450.5 389.6
Operating Income 134.8 458.3 479.8 464.5 426.3 407.6 149.4
Interest:
Charges (83.7) (64.3) (147.7) (68.7) (29.3) (46.4) (57.5)
Income 0.1 0.3 0.3 7.9 0.5 0.7 0.3
Capitalized 39.9 34.8 77.7 23.5 14.2 16.6 24.0
Commodity Derivative Income (Expense) 4.6) (3.8) 7.3 (13.6)
Loss on debt extinguishment (13.8) (5.9)
Minority Interest() (4.0)
Income From Continuing Operations Before Taxes and Cumulative
Effect of Change in Accounting Principle 86.5 425.3 417.4 413.6 397.9 372.6 112.2
Income Tax Expense (24.2) (42.8) (39.6) (152.6) (148.9) (137.4) (43.6)
Income From Continuing Operations Before Cumulative Effect of
Change in Accounting Principle 62.3 382.5 377.8 261.0 249.0 235.2 68.6
Income (loss) from Discontinued Operations, net of tax(® (128.3) 46.9 68.4 489.7 12.7 59.9 38.4
Cumulative Effect of Change in Accounting Principle® 4.2
Net Income (loss) $ (66.0) $ 4294 $ 4462 $ 7507 $ 261.7 $ 2909 $107.0
Earnings per Common Share:
Basic
Income from continuing operations $ 108 $ 667 $ 656 $ 432 $ 390 $ 376 $ 1.18
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Income (loss) from discontinued operations
Cumulative effect of change in accounting principle

Net income (loss)

Diluted

Income from continuing operations

Income (loss) from discontinued operations
Cumulative effect of change in accounting principle

Net income (loss)

Weighted Average Common Shares Outstanding
Basic

Diluted

Cash dividends declared
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(2.22)

$ (1.14)

$ 106
(2.19)

$ (1.13)

57.8
58.5
$ 0.15

15

$

$

0.81

7.48

6.60
0.81

7.41

57.4
57.9
0.15

1.18

7.74

6.50
1.18

7.68

57.6
58.1
0.30

8.11

12.43

4.28
8.04

12.32

60.4
60.9
0.25

0.20

$ 4.10

$ 387
0.19

$ 4.06

63.8
64.4
$0.2125

0.96
(0.07)

$ 4.65

$ 3.67
0.93
(0.06)

$ 454

62.5

64.6
$ 020

$

$

$

$

0.67

1.85

1.16
0.61

1.77

57.9
64.3
0.12
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Cash Flow Data

Net cash provided by operating activities

Net cash provided by (used in) investing activities
Net cash provided by (used in) financing activities

Balance Sheet Data
Total assets
Long-term debt
Shareholders equity

Six Months
Ended June 30, Year Ended December 31,
2007 2006 2005 2004 2003 2002

(In millions of dollars)

$ 4130 $ 6519 $ 8455 $ 7387 $ 7446 $ 4665
64.8 (1,332.3) (1,390.2) (961.7) (566.5) (396.3)

(482.3) 644.7 516.3 202.8 (176.8) (61.9)
As of June 30, As of December 31,
2007 2006 2005 2004 2003 2002

(In millions of dollars)

$6,6048 $6971.1 $56757 $3481.1 $27587 $2491.6
1,837.8 2,319.7 1,643.4 755.0 487.3 722.9
2,691.8 2,567.4 2,098.6 1,727.9 1,453.7 1,077.8

(1) Dividends and costs associated with mandatorily redeemable convertible preferred securities of a subsidiary trust.
(@ Reflects Pogo s activities in Canada, Thailand and Hungary as discontinued operations. On August 14, 2007 Pogo sold its Canadian operations. The sales of

Pogo s Thailand and Hungary operations were completed in 2005.

(3  Represents the cumulative effect of adopting Statement of Financial Accounting Standards No. 143 Accounting for Asset Retirement Obligations .
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Summary Historical Oil and Gas Reserve and Production Information

The following table sets forth certain historical information with respect to Plains and Pogo s oil and gas reserve and production data. Pogo s net
proved reserves, standardized measure and costs incurred data includes amounts related to Pogo s discontinued operations. Pogo s sales price and
production costs data are derived from Pogo s continuing operations. The following information should be read in connection with the

information contained in the financial statements and notes thereto incorporated by reference in this document.

For the Six Months As of or for the Year Ended
Ended June 30, December 31,
2007 2006 2006 2005 2004
(Dollars in thousands, except per unit amounts)
Plains:
Estimated net proved reserves (at end of period):
Oil (MBbI) 333,217 356,333 351,403
Gas (MMcf) 110,922 267,921 407,400
Total (MBOE) 351,704 400,987(1) 419,303
Percent oil 95% 89% 84%
Percent proved developed 52% 67% 68%
Standardized measure $ 2,510,663 $ 3,082,166 $ 2,236,719
Reserve additions (MBOE) 16,114 31,499 222,975
Reserve life (years) 17.3 17.3 16.3
Sales:
Oil (MBbI) 8,526 9,538 18,975 18,671 16,441
Gas (MMcf) 6,104 9,201 15,806 24,118 34,467
Total (MBOE) 9,544 11,072 21,609 22,691 22,185
Costs incurred:
Acquisition $ 971,668 $ 10,982 $ 55490 $ 151,378 $ 1,355,652
Exploitation and development 119,652 191,431 319,730 300,439 141,198
Exploration 182,081 114,622 272,352 129,066 57,530
Total costs incurred $1,273,401 $317,035 $ 647,572 $ 580,883 $ 1,554,380
Average sales price per unit:
Includes effect of hedge accounting®
Oil ($/Bbl) $ 5127 $ 4875 $ 47.94 $ 39.31 $ 27.25
Gas ($/Mcf) 6.68 6.86 6.73 7.04 5.74
$/BOE 50.07 47.70 47.02 39.92 29.27
Before derivative transactions
Oil ($/Bbl) 51.27 56.41 55.62 46.76 36.12
Gas ($/Mcf) 6.68 6.86 6.73 7.15 5.90
$/BOE 50.07 54.30 53.76 45.96 35.92
Production expense ($/BOE) 18.76 13.35 14.49 12.10 9.76
Pogo:
Estimated net proved reserves (at end of period)®):
Oil (MBbI) 163,335 144,041 116,383
Gas (MMcf) 1,232,970 1,177,725 1,079,670
Total (MBOE) 368,830 340,329 296,328
Percent oil 44% 42% 39%
Percent proved developed 76% 79% 79%
Standardized measure® $ 3,352,900 $ 4,562,800 $ 3,095,600
Reserve additions (MBOE) 82,880 126,929 53,724
Reserve life (years) 12.3 9.8 8.8
Sales:
Oil (MBbI) 2,809 3,427 6,467 8,153 10,809
Natural Gas Liquids (NGL) (MBbl) 788 827 1,640 1,402 1,544
Gas (MMcf) 36,664 36,202 73,553 84,526 89,410
Total (MBOE) 9,707 10,287 20,365 23,643 27,255
Costs incurred®):
Acquisition $ 1,150,100 $2,713,700 $ 639,900
Exploration 262,200 167,000 120,900
Development 637,200 289,700 342,700
Asset retirement cost 37,500 53,200 18,300
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Average sales price per unit:
Includes effect of hedge accounting®
Oil ($/Bbl)

NGL ($/Bbl)

Gas ($/Mcf)

$/BOE

Production expense ($/BOE)
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5837 $ 6239 $

39.17

6.44
44.39
14.06

35.82

6.53
46.66
11.78

2,087,000

62.75
37.28

6.22
45.40
12.94

$

3,223,600

50.70
33.93
7.35
45.77
8.68

1,121,800

38.59
28.09
5.73
35.70
5.79
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(1) At December 31, 2005, includes 45 MMBOE of proved reserves sold to subsidiaries of Occidental Petroleum Corporation in September 2006.

(2) Does not include the effect of derivatives that are not accounted for as hedges.

(3) Includes proved reserves related to discontinued operations located in Canada at year-end 2006 of 318,313 MMcf and 64,617 MBbI, and at year-end 2005 of
286,427 MMcf and 61,803 MBbI. Includes proved reserves related to discontinued operations located in Thailand at year-end 2004 of 145,689 MMcf and
32,516 MBbl.

(4) Includes Standardized Measure related to discontinued operations located in Canada at year-end 2006 of $1,155,600 and year-end 2005 of $1,341,400.
Includes Standardized Measure related to discontinued operations located in Thailand at year-end 2004 of $536,900.

(5) Includes Total Costs Incurred related to discontinued operations located in Canada for 2006 of $356,300. Includes Total Costs Incurred related to
discontinued operations located in Canada, Thailand and Hungary for 2005 of $2,806,000. Includes Total Costs Incurred related to discontinued operations
located in Thailand and Hungary for 2004 of $154,800. Pogo normally presents its costs incurred in millions of dollars and has converted and rounded that
presentation to thousands of dollars for comparability purposes with Plains presentation in this joint proxy statement/prospectus.
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Summary Historical and Unaudited Pro Forma Financial Data

The following tables set forth (1) Plains selected consolidated historical financial information that has been derived from the unaudited statement
of income and balance sheet for the period ended and as of June 30, 2007 and the audited statement of income for the year ended December 31,
2006; (2) Pogo s selected consolidated historical financial information that has been derived from the unaudited statement of income and balance
sheet for the period ended and as of June 30, 2007 and the audited statement of income for the year ended December 31, 2006; (3) pro forma
information of Plains to give effect to certain acquisition, disposition and related financing transactions as reflected in the unaudited combined
financial statements beginning on page F-1 of this document; (4) pro forma information of Pogo to give effect to certain property dispositions

and related debt repayment transactions as reflected in the unaudited combined financial statements beginning on page F-1 of this document; and
(5) unaudited Plains pro forma combined financial data which is presented to give effect to the merger. The unaudited pro forma combined
income statement data assumes the transactions occurred on January 1, 2006 and the unaudited pro forma combined balance sheet data assumes
the transactions occurred on June 30, 2007. This unaudited pro forma combined financial data is not necessarily indicative of the results of
operations or the financial position that would have occurred had the merger been consummated on the assumed dates nor is it necessarily
indicative of future results of operations or financial position. The unaudited pro forma combined financial data should be read together with the
historical financial statements of Plains and Pogo incorporated by reference in this document and the pro forma combined financial statements
beginning on page F-1 of this document.

Income Statement Data:

Six Months Ended

June 30, 2007

Plains
Plains Pogo Plains Pogo Pro Forma
Historical Historical Pro Forma® Pro Forma® Combined
(in thousands of dollars)

Revenues
Oil and gas sales $ 477,846 $ 430,922 $ 507415 $ 378,687 $ 886,102
Other operating revenues 2,394 3,548 2,394 3,548 5,942

480,240 434,470 509,809 382,235 892,044
Costs and Expenses
Production costs 179,030 138,424 187,823 100,850 288,673
Exploration costs, dry hole and impairments 65,668 65,542
General and administrative 52,410 56,894 149,467 ) 56,894 196,629
Depreciation, depletion, amortization and accretion 115,736 168,169 135,343 154,858 294,215
Gain on sale of oil and gas properties (129,482) (129,482)

347,176 299,673 472,633 248,662 779,517
Income (Loss) from Operations 133,064 134,797 37,176 133,573 112,527
Other Income (Expense)
Interest expense (17,058) (43,306) (36,309) (44,771) (75,049)
Gain (loss) on mark-to-market derivative contracts (36,427) (4,647) (36,427) (4,647) (41,074)
Interest and other income 1,324 114 1,354 114 1,468
Income (Loss) From Continuing Operations
Before Income Taxes 80,903 86,458 (34,706) 84,269 (2,128)
Income tax (expense) benefit (35,015) (24,179)) 17,825 (23,380)@ 7,879
Income (Loss) From Continuing Operations $ 45,888 $ 62,279 $ (16,881) $ 60,889 $ 5,751
Earnings from Continuing Operations Per Share
Basic $ 063 $ 0.05
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Weighted Average Shares Outstanding
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Diluted
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$

0.63

72,316

73,382

19

834

834

40,000

40,000

0.05

113,150

114,216
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(@ Plains pro forma results of operations included in the unaudited pro forma combined financial statements for the six months ended June 30, 2007 include the
pro forma effects of the following transactions: (a) the acquisition from Laramie Energy, LLC, or Laramie Energy, of all of its interest in certain oil and gas
producing properties in the Piceance Basin in Colorado plus the associated midstream assets on May 31, 2007, (b) the March 2007 issuance of $500 million
of 7% senior noted due 2017, and (c) the June 2007 issuance of $600 million of 73%4% senior notes due 2015 to repay borrowings under Plains senior
revolving credit facility related to the acquisition of the Piceance Basin properties,

(®  Pogo s pro forma results of operations included in the unaudited pro forma combined financial statements for the six months ended June 30, 2007 include the
pro forma effects of the following transactions: (a) the sale of all of the issued and outstanding stock of its wholly owned subsidiary, Northrock, to TAQA, for
approximately $2 billion on August 14, 2007 resulting in the disposition of Pogo s operations in Canada, (b) the repayment of senior debt under Pogo s senior
revolving credit facility and money market lines of credit with proceeds from the sale of its Canadian operations, and (c) the sale of certain of Pogo s federal
and state Gulf of Mexico oil and gas leasehold interests and related pipelines and equipment on June 8, 2007.

(©  Includes $97.1 million of general and administrative expense (including $93.7 million of non-cash equity based compensation) of Laramie Energy for the five
months ended May 31, 2007. Plains acquired oil and gas properties and related midstream assets from Laramie Energy. Plains did not acquire its equity
interests or any related corporate items such as office furniture and equipment. Plains did not assume any debt, derivatives, or equity compensation
arrangements or retain any of Laramie Energy s corporate management and staff. Pursuant to SEC rules for pro forma financial statements, no pro forma
adjustments were made with respect to the corporate overhead charges included in Laramie Energy s historical statements of income. Plains does not expect a
material increase in its general and administrative expenses as a result of the acquisition of the Piceance Basin properties.

(@ During 2007, Pogo s consolidated effective tax rate was 28.0%. This rate includes the effects of the enactment of a reduction of the Alberta and Saskatchewan
provincial tax rates, as well as a reduction in the statutory Canadian federal income tax rate, which generated a deferred tax benefit of approximately $10
million in 2007. Generally accepted accounting principles, or GAAP, requires that the entire effect of changes in enacted tax rates be allocated to continuing
operations. Pursuant to SEC rules for pro forma financial statements, no pro forma adjustments were made with respect to these nonrecurring deferred income
tax benefits included in Pogo s historical statements of income.

Year Ended
December 31, 2006
Plains
Plains Pogo Plains Pogo Pro Forma
Historical Historical Pro Forma(® Pro Forma® Combined
(in thousands of dollars)
Revenues
Oil and gas sales $ 1,016,046 $ 924,699 $ 946,910 $ 708,894 $ 1,655,804
Other operating revenues 2,457 5,756 2,457 5,756 8,213
1,018,503 930,455 949,367 714,650 1,664,017
Costs and Expenses
Production costs 313,125 263,266 286,237 190,092 476,329
Exploration costs, dry hole and impairments 96,790 84,580
General and administrative 123,134 101,121 155,532(c) 101,121 241,909
Depreciation, depletion, amortization and accretion 216,782 294,255 213,833 252,365 509,720
Gain on sale of oil and gas properties (982,988) (304,777) (982,988) (304,777) (982,988)
(329,947) 450,655 (327,386) 323,381 244,970
Income from Operations 1,348,450 479,800 1,276,753 391,269 1,419,047
Other Income (Expense)
Interest expense (64,675) (70,004) (89,323) (77,207) (145,700)
Debt Extinguishment costs (45,063) (45,063) (45,063)
Gain (loss) on mark-to-market derivative contracts (297,503) 7,263 (297,503) 7,263 (290,240)
Gain on termination of merger agreement 37,902 37,902 37,902
Interest and other income 5,496 337 4,538 337 4,875
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Income (Loss) From Continuing Operations
Before Income Taxes
Income tax (expense) benefit

Income (Loss) From Continuing Operations

Earnings from Continuing Operations Per Share
Basic

Diluted

Weighted Average Shares Outstanding
Basic

Diluted
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984,607
(384,897)

$ 599,710

$ 7.76

$ 7.67

77,273

78,234

20

417,396
(39,599)@

$ 377,797

$

887,304
(345,782)

541,522

1,000

1,000

$

321,662
(4,656)@

317,006

40,000

40,000

980,821
(257,760)

$ 723,061

$ 6.06

118,273

119,234
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(@ Plains pro forma results of operations included in the unaudited pro forma combined financial statements for the year ended December 31, 2006 include the
pro forma effects of the following transactions: (a) the acquisition from Laramie Energy of all of its interest in certain oil and gas producing properties in the
Piceance Basin in Colorado plus the associated midstream assets on May 31, 2007, (b) the March 2007 issuance of $500 million of 7% senior notes due 2017,
(c) the June 2007 issuance of $600 million of 7%% senior notes due 2015 to repay borrowings under Plains senior revolving credit facility related to the
acquisition of the Piceance Basin properties, (d) the sale of oil and gas properties to subsidiaries of Occidental Petroleum Corporation on September 29, 2006,
(e) the sale of non-producing oil and gas properties to Statoil Gulf of Mexico LLC on November 1, 2006, (f) the redemption of $250.0 million of 7.125%
senior notes due 2014 on November 3, 2006, and (g) the retirement of $274.9 million of $275.0 million outstanding principal amount of 8.75% senior
subordinated notes due 2012 on November 3, 2006.

() Pogo s pro forma results of operations included in the unaudited pro forma combined financial statements for the year ended December 31, 2006 include the
pro forma effects of the following transactions: (a) the sale of all of the issued and outstanding stock of its wholly owned subsidiary, Northrock, to TAQA for
approximately $2 billion on August 14, 2007 resulting in the disposition of Pogo s operations in Canada, (b) the repayment of senior debt under Pogo s senior
revolving credit facility and money market lines of credit with proceeds from the sale of Pogo s Canadian operations, (c) the sale of an undivided 50% interest
in each and all of Pogo s federal and state Gulf of Mexico oil and gas leasehold interests and related pipelines and equipment on May 31, 2006, and (d) the
sale of certain of Pogo s federal and state Gulf of Mexico oil and gas leasehold interests and related pipelines and equipment on June 8, 2007.

©  Includes $32.4 million of general and administrative expense (including $26.5 million of non-cash equity based compensation) of Laramie Energy for the
year ended December 31, 2006. Plains acquired oil and gas properties and related midstream assets from Laramie Energy. Plains did not acquire its equity
interests or any related corporate items such as office furniture and equipment. Plains did not assume any debt, derivatives, or equity compensation
arrangements or retain any of Laramie Energy s corporate management and staff. Pursuant to SEC rules for pro forma financial statements, no pro forma
adjustments were made with respect to the corporate overhead charges included in Laramie Energy s historical statements of income. Plains does not expect a
material increase in its general and administrative expenses as a result of the acquisition of the Piceance Basin properties.

(@ During 2006, Pogo s consolidated effective tax rate was 10.6%. This rate includes the effects of the enactment of a reduction of the Alberta and Saskatchewan
provincial tax rates, as well as a reduction in the statutory Canadian federal income tax rate, which generated a deferred tax benefit of approximately $112
million in 2006. GAAP requires that the entire effect of changes in enacted tax rates be allocated to continuing operations. Pursuant to SEC rules for pro
forma financial statements, no pro forma adjustments were made with respect to these nonrecurring deferred income tax benefits included in Pogo s historical
statements of income.

Balance Sheet Data:

June 30, 2007

Plains
Plains Pogo Pogo Pro Forma
Historical  Historical Pro Forma®  Combined
(in thousands of dollars)

ASSETS
Cash and cash equivalents $ 10,793 $ 20,337 $ 1,594,568 $ 10,793
Other current assets 188,705 259,155 156,054 361,516
Property and equipment, net 3,305,069 3,352,723 3,352,723 7,604,724
Goodwill 153,093 794,856
Assets from discontinued operations 2,946,578
Other assets 73,065 25,986 25,986 104,141

$3,730,725 $6,604,779 $ 5,129,331 $ 8,876,030

LIABILITIES AND STOCKHOLDERS EQUITY

Current liabilities $ 400,583 § 491,037 $ 344,932 $§ 738,315
Long-term debt 1,475,000 1,837,772 1,447,772 3,035,049
Liabilities from discontinued operations 737,810

Other long-term liabilities 168,781 108,557 108,557 271,338
Deferred income taxes 482,752 737,795 737,795 1,629,319
Stockholder s Equity 1,203,609 2,691,808 2,490,275 3,196,009

$3,730,725 $6,604,779 $ 5,129,331 $ 8,876,030
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@  Pogo s unaudited balance sheet at June 30, 2007 includes the effect of the sale of all of the issued and outstanding shares of its wholly owned subsidiary,
Northrock, for approximately $2 billion and the repayment of senior debt under Pogo s senior revolving credit facility and money market lines of credit using
the net proceeds from the sale.
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Summary Pro Forma Combined Qil and Gas Reserve Data

The following tables set forth summary pro forma information with respect to Plains and Pogo s pro forma combined estimated net proved and
proved developed oil and gas reserves as of December 31, 2006. This pro forma information was derived from pro forma reserves information
included on page F-19 of this document and gives effect to acquisitions and dispositions which occurred during 2007 as if those transactions
occurred on December 31, 2006. Future exploration, exploitation and development expenditures, as well as future commodity prices and service
costs will affect the reserve volumes attributable to the acquired properties.

Plains Pogo Combined

Pro Forma() Pro Forma® Pro Forma
Estimated Quantities of Oil and Gas Reserves at December 31, 2006
Estimated Proved Reserves
Oil (MBbI) 333,630 83,924 417,554
Gas (MMcf) 198,799 877,187 1,075,986
MBOE 366,763 230,122 596,885
Estimated Proved Developed Reserves
Oil (MBbI) 172,059 56,146 228,205
Gas (MMcf) 149,898 677,283 827,181
MBOE 197,042 169,026 366,068
Standardized Measure of Discounted Future Net Cash Flows at December 31, 2006 (in thousands)
Future cash inflows $ 17,738,792 $ 8,986,359 $ 26,725,151
Future development costs (2,030,562) (1,136,534) (3,167,096)
Future production expense (6,793,981) (2,713,070) (9,507,051)
Future income tax expense (2,919,860) (1,319,514) (4,239,374)
Future net cash flows 5,994,389 3,817,241 9,811,630
Discounted at 10% per year (3,310,189) (1,993,431) (5,303,620)
Standardized measure of discounted future net cash flows $ 2,684,200 $ 1,823,810 $ 4,508,010

(I Includes oil and gas reserves acquired by Plains from Laramie Energy, LLC on May 31, 2007 in the Piceance Basin in Colorado. At December 31, 2006, the
estimated proved developed reserves relating to the acquired properties were 15,059 MBOE. See Summary Pro Forma Combined Oil and Gas Reserve Data
on page F-19.

(@ Excludes oil and gas reserves attributable to Pogo s properties in the Gulf of Mexico and Canada, which were sold on June 8 and August 14, 2007,
respectively, as well as the standardized measure of discounted future net cash flows from such reserves (and related dollar amounts). At December 31, 2006,
Pogo s estimated proved reserves and proved developed reserves in the Gulf of Mexico consisted of 14,794 MBbl! of oil and 37,470 MMcf of natural gas and
11,539 MBbI of oil and 24,267 MMcf of natural gas, respectively, and the standardized measure of discounted future net cash flows from such reserves was
approximately $373,539,000. At December 31, 2006, Pogo s estimated proved reserves and proved developed reserves in Canada consisted of 64,617 MBbl of
oil and 318,313 MMcf of natural gas and 55,918 MBbI of oil and 236,791 MMcf of natural gas, respectively, and the standardized measure of discounted
future net cash flows from such reserves was approximately $1,155,619,000. See Summary Pro Forma Combined Oil and Gas Reserve Data on page F-19.
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Comparative Per Share Data

The following table sets forth (a) the historical income from continuing operations and book value per share of Plains common stock in
comparison to the pro forma income from continuing operations and book value per share after giving effect to the merger as a purchase of Pogo
and (b) the historical income from continuing operations and book value per share of Pogo common stock in comparison with the equivalent pro
forma income from continuing operations and book value per share attributable to 0.68201 shares of Plains common stock which will be
received for each share of Pogo. Plains has not declared dividends on its common stock since its formation. Pogo has declared regular quarterly
dividends on its common stock. The information presented in this table should be read in conjunction with (i) the pro forma combined financial
statements appearing elsewhere herein and (ii) the financial statements of Plains and Pogo and the notes thereto incorporated by reference
herein.

Six Months Ended Year Ended
June 30, 2007 December 31, 2006

Historical Plains
Earnings from Continuing Operations Per Share:
Basic $ 0.63 $ 7.76
Diluted $ 0.63 $ 7.67
Cash dividends® $ 0.00 $ 0.00
Book Value Per Share Diluted $ 16.40 $ 14.45
Historical Pogo
Earnings from Continuing Operations Per Share:
Basic $ 1.08 $ 6.56
Diluted $ 1.06 $ 6.50
Cash dividends $ 0.15 $ 0.30
Book Value Per Share Diluted $ 46.01 $ 44.19
Pro Forma Combined
Earnings Per Share:
Basic $ 0.05 $ 6.11
Diluted $ 0.05 $ 6.06
Book Value Per Share Diluted $ 27.98
Equivalent Pro Forma Per Share
Earning Per Share:
Basic $ 0.03 $ 4.17
Diluted $ 0.03 $ 4.13
Book Value Per Share Diluted $ 19.08

(1) Plains is not currently paying dividends on its common stock and does not anticipate paying cash dividends on its common stock in the foreseeable future.
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R ISK FACTORS

You should consider carefully the following risk factors, together with all of the other information included in, or incorporated by reference into,
this document before deciding how to vote. This document also contains forward-looking statements that involve risks and uncertainties. Please
read Cautionary Statements Concerning Forward-Looking Statements.

Risks Relating to the Merger
We may not realize the benefits of integrating our companies.

To be successful after the merger, Plains and Pogo will need to combine and integrate the operations of their separate companies into one
company. Integration will require substantial management attention and could detract attention away from the day-to-day business of the
combined company. Plains and Pogo could encounter difficulties in the integration process, such as the loss of key employees or commercial
relationships. If Plains and Pogo cannot integrate their businesses successfully, they may fail to realize the expected benefits of the merger.

Certain directors and executive officers of Pogo have interests in the merger that may be different from, or be in addition to, the interests of
other Pogo stockholders.

Certain directors and executive officers of Pogo are parties to agreements or participants in other arrangements that give them interests in the
merger that may be different from, or be in addition to, your interests as a stockholder of Pogo. You should consider these interests in voting on
the merger. We have described these different interests under The Merger Interests of Certain Persons in the Merger.

The value of the consideration to Pogo stockholders will vary with the value of Plains common stock.

The total number of shares of Plains common stock that will be issued to Pogo stockholders pursuant to the merger is fixed. Accordingly, the
value of the consideration that Pogo stockholders will be entitled to receive pursuant to the merger will depend on the trading price of Plains
common stock. This means that there is no price protection mechanism contained in the merger agreement that would adjust the number of
shares that Pogo stockholders will receive based on any increases or decreases in the trading price of Plains common stock. If Plains stock price
decreases, the market value of the consideration will also decrease. If Plains stock price increases, the market value of the consideration will also
increase. Stock price changes may result from a variety of factors, including general market and economic conditions, changes in oil and natural
gas prices, changes in our respective businesses, operations and prospects, and regulatory considerations. Many of these factors are beyond our
control.

As a result of the proration and equalization provisions of the merger agreement, and because the market price of Plains common stock will
fluctuate, Pogo stockholders cannot be sure of the value of the merger consideration they will receive.

Because Plains is issuing a fixed amount of shares as part of the merger consideration, and because the provisions of the merger agreement
operate to equalize substantially the value of the consideration to be received for each share of Pogo common stock at the time the calculation
under those provisions is made, any change in the price of Plains common stock prior to the effective time of the merger will affect the value of
the merger consideration that you will be entitled to receive upon the effective time of the merger, regardless of whether you elect to receive
cash, stock or a combination of cash and stock, or do not make an election. The equalization provisions will be based on the ten day average
closing sales prices per share of Plains common stock ending on the fifth calendar day prior to the effective time of the merger. The average
price calculated under these provisions of the merger agreement may vary from the market price of Plains common stock on the date the merger
was announced, on the date that this document is mailed to Pogo stockholders, on the date a Pogo stockholder makes an election with respect to
the merger consideration, on the date of the special meeting of Pogo stockholders or on the date a Pogo stockholder receives the merger
consideration.
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Pogo stockholders may receive a form or combination of consideration different from what they elect.

While each Pogo stockholder may elect to receive all cash, all Plains common stock or a combination of cash and Plains common stock pursuant
to the merger, the pools of cash and Plains common stock available for all Pogo stockholders will be fixed. Accordingly, depending on the
elections made by other Pogo stockholders, if a Pogo stockholder elects to receive all cash pursuant to the merger, such stockholder may receive
a portion of the consideration in Plains common stock; and if a Pogo stockholder elects to receive all Plains common stock pursuant to the
merger, such stockholder may receive a portion of the consideration in cash. If a Pogo stockholder elects to receive a combination of cash and
Plains common stock pursuant to the merger, such stockholder may receive cash and Plains common stock in a proportion different from what
such stockholder elected. If a Pogo stockholder does not submit a properly completed and signed election form to the exchange agent by the
election deadline, then such stockholder will have no control over the type of merger consideration such stockholder may receive, and,
consequently, may receive only cash, only Plains common stock, or a combination of cash and Plains common stock pursuant to the merger.

If you tender shares of Pogo common stock to make an election, you will not be able to sell those shares unless you revoke your election
prior to the election deadline.

If you are a Pogo stockholder and want to make a cash or stock election, you must deliver your stock certificates (or follow the procedures for
guaranteed delivery) and a properly completed and signed election form to the exchange agent. The deadline for doing this is 5:00 p.m.,
Houston, Texas time, on November 5, 2007. You will not be able to sell any shares of Pogo common stock that you have delivered unless you
revoke your election before the deadline by providing written notice to the exchange agent. If you do not revoke your election, you will not be
able to liquidate your investment in Pogo common stock for any reason until you receive cash or Plains common stock pursuant to the merger. In
the time between delivery of your shares and the closing of the merger, the market price of Pogo or Plains common stock may decrease, and you
might otherwise want to sell your shares of Pogo to gain access to cash, make other investments, or reduce the potential for a decrease in the
value of your investment.

If the merger is completed, the date that Pogo stockholders will receive the merger consideration is uncertain.

If the merger is completed, the date that Pogo stockholders will receive the merger consideration depends on the completion date of the merger,
which is uncertain. While we expect to complete the merger in the fourth quarter of 2007, the completion date of the merger might be later than
expected due to unforeseen events.

Risks Relating to the Combined Company After the Merger

For a discussion of the risks relating to Plains business, see Risk Factors in Plains Annual Report on Form 10-K for the year ended
December 31, 2006 and Risk Factors in Pogo s Annual Report on Form 10-K for the year ended December 31, 2006 and Quarterly Report on
Form 10-Q for the quarter ended June 30, 2007.

The combined company may not be able to obtain adequate financing to execute its operating strategy.

Plains and Pogo have historically addressed their respective short- and long-term liquidity needs through the use of bank credit facilities, the
issuance of debt securities and the use of cash flow provided by operating activities. The availability of these sources of capital will depend upon
a number of factors, some of which are beyond the combined company s control. These factors include general economic and financial market
conditions, oil and natural gas prices and the combined company s market value and operating performance. The combined company may be
unable to fully execute its operating strategy if it cannot obtain capital from these sources.

After the merger, Plains debt may limit its financial and operating flexibility.

Upon consummation of the merger, as of June 30, 2007 on a pro forma combined basis, Plains would have had outstanding (i) $684 million in
advances, net of Pogo s cash on hand, and $10 million in letters of credit
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under its revolving credit facility, $500 million of 7% senior notes due 2017 and $600 million of 73/ 4% senior notes due 2015 and (ii) $450
million of Pogo s 7/8% senior subordinated notes due 2013, $300 million of Pogo s &8% senior subordinated notes due 2015 and $500 million
of Pogo s &8% senior subordinated notes due 2017. On August 20, 2007, Pogo gave notice of redemption of its $200 million 8 /4% senior
subordinated notes due 2011, which Pogo completed on September 20, 2007 for approximately $212.6 million, including accrued interest. Plains
and Pogo currently intend for Pogo to commence a tender offer and consent solicitation with respect to its other series of senior subordinated
notes in order for Pogo to repurchase all its outstanding notes or to amend certain provisions thereof, including the elimination of restrictive
covenants, in the event that any notes remain outstanding. Plains and Pogo currently intend the tender offer to close, and the amendments to the
applicable Pogo indentures for which the consents are being solicited to become operative, contemporaneously with the completion of the
merger.

In the event that any of Pogo s notes remain outstanding following the closing of the tender offer, the merger transaction will constitute a change
of control of Pogo as defined in the indentures for Pogo s senior subordinated notes requiring PXP Acquisition, as successor to Pogo, to offer to
repurchase all of the senior subordinated notes held by the Pogo bondholders for 101% of the principal amount outstanding plus accrued interest.
As aresult, Plains could be required to repay up to an aggregate $1.25 billion principal amount of senior subordinated notes plus the $12.5
million associated premium.

Plains has been assigned a Ba3 corporate family rating by Moody s Investor Service, Inc. Moody s has assigned a rating of B1 to Plains 7% senior
notes and 7 3/4% senior notes and a rating of B1 to Pogo s 7/8% senior subordinated notes, 6 >/8% senior subordinated notes and 6 7/8% senior
subordinated notes. Plains has also been assigned a BB corporate credit rating by Standard and Poor s Ratings Services. Standard and Poor s has
assigned a rating of BB- to Plains 7% senior notes and 7/4% senior notes and a rating of B+ to Pogo s 7/8% senior subordinated notes, 6 /8%
senior subordinated notes and 6 /8% senior subordinated notes. All of these ratings are below investment grade. As a result, at times Plains may

have difficulty accessing capital markets or raising capital on favorable terms, as it will incur higher borrowing costs than its competitors that

have higher ratings. Therefore, Plains financial results may be negatively affected by its inability to raise capital or the cost of such capital as a
result of its credit ratings.

Upon consummation of the merger, Plains and all of its restricted subsidiaries must comply with various restrictive covenants contained in its
revolving credit facility, the indentures related to its two series of senior notes, the indentures related to Pogo s three series of senior subordinated
notes (if any remain outstanding and the covenants are not eliminated in the consent solicitation) and any of its future debt arrangements. These
covenants will, among other things, limit the ability of the respective restricted entities to:

incur additional debt or liens;

make payments in respect of or redeem or acquire any debt or equity issued by Plains;

sell assets;

make loans or investments;

acquire or be acquired by other companies; and

amend some of Plains contracts.
The substantial debt of Plains following the merger could have important consequences to you. For example, it could:

increase Plains vulnerability to general adverse economic and industry conditions;
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limit Plains ability to fund future working capital and capital expenditures, to engage in future acquisitions or development activities,
or to otherwise realize the value of its assets and opportunities fully because of the need to dedicate a substantial portion of its cash
flow from operations to payments on its debt or to comply with any restrictive terms of its debt;

limit Plains flexibility in planning for, or reacting to, changes in the industry in which it operates; and

place Plains at a competitive disadvantage as compared to its competitors that have less debt.
Realization of any of these factors could adversely affect Plains financial condition.
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MARKET PRICE AND DIVIDEND INFORMATION
Historical Market Prices of Plains and Pogo

Plains common stock is listed on the New York Stock Exchange under the symbol PXP. Pogo common stock is listed on the New York Stock
Exchange under the symbol PPP. The following table sets forth the high and low trading prices per share of Plains common stock and Pogo
common stock on the New York Stock Exchange.

Plains Common Stock Pogo Common Stock
High Low High Low

2005

First Quarter $ 39.25 $ 24.00 $53.30 $ 41.59
Second Quarter $ 37.66 $ 28.02 $54.53 $ 43.38
Third Quarter $ 44.60 $ 3446 $59.69 $ 51.59
Fourth Quarter $ 46.66 $ 3520 $59.52 $ 48.04
2006

First Quarter $ 46.90 $ 36.55 $60.42 $ 46.14
Second Quarter $ 42.54 $ 3145 $54.12 $ 39.35
Third Quarter $ 47.39 $ 39.72 $48.76 $ 38.01
Fourth Quarter $ 49.73 $ 40.20 $54.34 $ 38.35
2007

First Quarter $49.42 $ 43.00 $53.00 $ 44.60
Second Quarter $ 54.30 $ 42.38 $54.92 $ 47.75
Third Quarter (through September 26, 2007) $51.76 $ 3531 $58.86 $ 47.50

The following table sets forth the closing sale prices of Plains common stock and Pogo common stock, as reported on the New York Stock
Exchange, on (i) July 16, 2007, the last full trading day before the public announcement of the proposed merger, and (ii) September 28, 2007,
the last practicable trading day prior to mailing this proxy/prospectus.

The table also includes the equivalent value of the merger consideration per share of Pogo common stock on July 16, 2007 and September 28,
2007. The equivalent prices per share are calculated by first multiplying the closing price of Plains common stock on those dates by 0.68201,

which is the total Plains common stock consideration to be issued pursuant to the merger per share of Pogo common stock. To this, we added
$24.88 per share, which is the total cash consideration to be paid pursuant to the merger per share of Pogo common stock. In each case, these

amounts were calculated without giving effect to any Pogo stockholder election.

Plains Pogo Equivalent
Closing Price Closing Price Per Share Value
July 16, 2007 $ 51.19 $ 50.48 $ 59.79
September 28, 2007 $ 44.22 $ 53.11 $ 55.04

As of September 25, 2007, there were approximately 1,586 record holders of Plains common stock and approximately 1,840 record holders of
Pogo common stock.

No History of Dividends and No Dividends Expected in the Foreseeable Future

Plains is not currently paying dividends on its common stock. Plains credit facility and indenture restrict its ability to pay cash dividends. After
the merger, Plains intends to retain its earnings to finance the expansion of its business, repurchase shares of its common stock and for general
corporate purposes. Therefore, Plains does not anticipate paying cash dividends on its common stock in the foreseeable future to the extent it
remains a separate company.

Following the merger, Plains board of directors will have the authority to declare and pay dividends on its common stock in the board of
directors discretion, as long as Plains has funds legally available to do so. Upon consummation of the merger, Plains credit facility and
indentures will restrict Plains ability to pay cash dividends.
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CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING STATEMENTS

This document includes forward-looking statements within the meaning of Section 27A of the Securities Act, Section 21E of the Exchange Act
and the Private Securities Litigation Reform Act of 1995 about Plains and Pogo that are subject to risks and uncertainties. All statements other
than statements of historical fact included in this document are forward-looking statements. Forward-looking statements may be found under
Summary, The Merger, Plains The Combined Company, = Summary Historical and Unaudited Pro Forma Financial Data of the Combined
Company, Summary Pro Forma Combined Oil and Gas Reserve Data and the risk factors in the periodic reports filed under the Exchange Act by
Plains and Pogo and elsewhere in this document regarding the financial position, business strategy, production and reserve growth, possible or
assumed future results of operations, and other plans and objectives for the future operations of Plains and Pogo, and statements regarding
integration of the businesses of Plains and Pogo and general economic conditions.

Forward-looking statements are subject to risks and uncertainties and include information concerning cost savings from the merger. Although
we believe that in making such statements our expectations are based on reasonable assumptions, such statements may be influenced by factors
that could cause actual outcomes and results to be materially different from those projected.

Except for their respective obligations to disclose material information under U.S. federal securities laws, neither Plains nor Pogo undertakes any
obligation to release publicly any revisions to any forward-looking statements, to report events or circumstances after the date of this document,
or to report the occurrence of unanticipated events.

Statements that are predictive in nature, that depend upon or refer to future events or conditions, or that include words such as  will,  would,
should, plans, likely, expects, anticipates, intends, believes, estimates, thinks, may, and similar expressions, are forward-look
following important factors, in addition to those discussed under Risk Factors and elsewhere in this document, could affect the future results of
the energy industry in general, and Plains and Pogo after the merger in particular, and could cause those results to differ materially from those
expressed in or implied by such forward-looking statements:

uncertainties inherent in the development and production of and exploration for oil and gas and in estimating reserves;

unexpected difficulties in integrating the operations of Plains and Pogo;

unexpected future capital expenditures (including the amount and nature thereof);

impact of oil and gas price fluctuations;

the effects of our indebtedness, which could adversely restrict our ability to operate, could make us vulnerable to general adverse
economic and industry conditions, could place us at a competitive disadvantage compared to our competitors that have less debt, and
could have other adverse consequences;

the effects of competition;

the success of our risk management activities;

the availability (or lack thereof) of acquisition or combination opportunities;
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the impact of current and future laws and governmental regulations;

environmental liabilities that are not covered by an effective indemnity or insurance;

general economic, market or business conditions;

current potential governmental regulatory actions in countries where Pogo operates; and

fluctuations in foreign currency exchange rates in areas of the world where Pogo conducts operations.
All written and oral forward-looking statements attributable to Plains or Pogo or persons acting on behalf of Plains or Pogo are expressly
qualified in their entirety by such factors. For additional information with respect to these factors, see Where You Can Find More Information.
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THE STOCKHOLDER MEETINGS

The Plains board of directors is using this document to solicit proxies from Plains stockholders for use at Plains special meeting of stockholders.
The Pogo board of directors is using this document to solicit proxies from Pogo stockholders for use at Pogo s special meeting of stockholders. In
addition, this document constitutes a prospectus covering the issuance of Plains common stock pursuant to the merger.

Times and Places

The stockholder meetings will be held as follows:

For Plains stockholders: For Pogo stockholders:

9:00 a.m., Houston, Texas time 9:00 a.m., Houston, Texas time
November 6, 2007 November 6, 2007

Four Seasons Hotel Renaissance Houston Hotel
Fairfield Room Plaza Ballroom

1300 Lamar Street 6 Greenway Plaza, 20th Floor
Houston, Texas 77010 Houston, Texas 77046

Purposes of the Stockholder Meetings
Plains

The purpose of the Plains special meeting is as follows:

1.  to consider and vote upon a proposal to approve the issuance of Plains common stock to Pogo s stockholders pursuant to the merger;

2. to consider and vote upon a proposed amendment to Plains certificate of incorporation to increase the number of authorized common
shares from 150,000,000 to 250,000,000 if the merger occurs; and

3. to consider and vote upon any adjournments of the special meeting, if necessary, to solicit additional proxies in favor of either or
both of the foregoing proposals.
The board of directors of Plains has unanimously approved and adopted the merger agreement and the transactions contemplated by it,
declared its advisability, and unanimously recommends that Plains stockholders vote at the special meeting to approve the issuance of
Plains common stock pursuant to the merger, the adoption of the proposed amendment to Plains certificate of incorporation and any
adjournments of the special meeting, if necessary, to solicit additional proxies.

Pogo

The purpose of the Pogo special meeting is to consider and vote upon the adoption of the merger agreement and upon any adjournments of the
special meeting, if necessary, to solicit additional proxies in favor of the proposal to adopt the merger agreement. The Pogo board of directors
unanimously approved the merger agreement and determined that the merger agreement and the transactions contemplated by it are
advisable, fair to and in the best interests of Pogo and its stockholders and recommends that Pogo stockholders vote at the special
meeting to adopt the merger agreement and approve any adjournments of the special meeting, if necessary, to solicit additional proxies.
As described on pages 78 to 85, some of Pogo s directors and executive officers will receive financial benefits as well as other valuable
consideration as a result of the merger.
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Record Date and Outstanding Shares
Plains

Only holders of record of Plains common stock at the close of business on September 25, 2007 are entitled to notice of, and to vote at, the Plains
special meeting. On the record date, there were 72,766,033 shares of Plains common stock issued and outstanding held by approximately 1,586
holders of record. Each share of Plains common stock entitles the holder of that share to one vote on each matter submitted for stockholder
approval.

On September 6, 2007, three affiliated funds, Fir Tree, Inc., Fir Tree Master Fund, LP and Fir Tree Recovery Master Fund, L.P., disclosed in a
Schedule 13D that these funds had acquired through a series of transactions additional shares of Plains common stock. After these transactions,
the affiliated Fir Tree funds beneficially owned 9.1% of Plains outstanding stock.

Pogo

Only holders of record of Pogo common stock at the close of business on September 25, 2007 are entitled to notice of, and to vote at, the Pogo
special meeting. On the record date, there were 58,646,025 shares of Pogo common stock issued and outstanding held by approximately 1,840
holders of record. Each share of Pogo common stock entitles the holder of that share to one vote on each matter submitted for stockholder
approval.

On August 16, 2007, Third Avenue Management, LL.C disclosed in a Schedule 13D/A an increase in its share ownership from approximately
6.2% of Pogo s outstanding stock previously reported to 7.3% of Pogo s outstanding stock. On September 13, 2007, Third Avenue Management,
LLC filed an additional Schedule 13D/A disclosing an increase in its share ownership to approximately 8.4% of Pogo s outstanding stock.

Quorum and Vote Necessary to Approve Proposals
Plains

The presence, in person or by proxy, of the holders of a majority of the shares of Plains common stock outstanding is necessary to constitute a
quorum at the Plains special meeting. Approval of the issuance of the Plains common stock to Pogo stockholders requires the affirmative vote of
a majority of the shares of Plains common stock present and voting in person or by proxy at the special meeting, provided that the total number
of votes cast represents a majority of the total voting power of all outstanding shares of Plains common stock. The approval of the amendment to
Plains certificate of incorporation to increase the number of authorized common shares from 150,000,000 to 250,000,000 requires the
affirmative vote of a majority of the shares of Plains common stock outstanding as of the record date. Any adjournments of the special meeting,
if necessary, to solicit additional proxies require the affirmative vote of the holders of Plains common stock representing a majority of the votes
present in person or by proxy at the special meeting entitled to vote.

Pogo

The presence, in person or by proxy, of the holders of a majority of the shares of Pogo common stock outstanding is necessary to constitute a
quorum at the Pogo special meeting. Adoption of the merger agreement requires the affirmative vote of a majority of the outstanding shares of
Pogo common stock. Any adjournments of the special meeting, if necessary, to solicit additional proxies require the affirmative vote of the
holders of Pogo common stock representing a majority of the votes present in person or by proxy at the special meeting entitled to vote.

Proxies

The applicable proxy card will be sent to each Plains and Pogo stockholder on or promptly after their respective record dates. If you receive a
proxy card, you may grant a proxy vote on the proposals by marking and signing your proxy card and returning it to Plains or Pogo, as
applicable, or by following the procedures to
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submit a proxy by telephone or through the Internet. If you hold your stock in the name of a bank, broker or other nominee, you should follow
the instructions of the bank, broker or nominee when voting your shares. All shares of stock represented by properly executed proxies (including
those given by telephone or through the Internet) received prior to or at the Plains special meeting and the Pogo special meeting will be voted in
accordance with the instructions indicated on such proxies. Proxies that have been revoked properly and on time will not be counted. If no
instructions are indicated on a properly executed returned proxy (including those given by telephone or through the Internet), that proxy will be
voted, with respect to Plains, to approve the issuance of Plains common stock pursuant to the merger, the amendment to the certificate of
incorporation and any adjournments of the special meeting, if necessary, to solicit additional proxies and, with respect to Pogo, to approve the
adoption of the merger agreement and any adjournments of the special meeting, if necessary, to solicit additional proxies.

Plains

In accordance with the New York Stock Exchange rules, brokers and nominees who hold shares in street name for customers may not exercise
their voting discretion with respect to the approval of the issuance of Plains common stock pursuant to the merger, the amendment of Plains
certificate of incorporation and any adjournments of the special meeting, if necessary, to solicit additional proxies. Thus, absent specific
instructions from the beneficial owner of such shares, brokers and nominees may not vote such shares with respect to the approval of those
proposals. Broker non-votes will be considered in determining the presence of a quorum; however, because broker non-votes are not considered
as votes cast, they are not considered in determining whether the voting threshold for the proposal to approve the issuance of Plains common
stock has been satisfied. A broker non-vote will have no effect on the approval of the issuance of Plains common stock (assuming the voting
threshold has been satisfied) or any adjournments of the special meeting, if necessary, to solicit additional proxies, but will have the effect of a
vote against the adoption of the amendment to Plains certificate of incorporation.

A properly executed proxy marked ABSTAIN, although counted for purposes of determining whether there is a quorum, will not be voted on
any matters brought before the stockholder meeting and will be the equivalent of a no vote with respect to all of the proposals to be voted upon.

Pogo

In accordance with the New York Stock Exchange rules, brokers and nominees who hold shares in street name for customers may not exercise
their voting discretion with respect to the approval of the merger agreement or the approval of any adjournments of the special meeting, if
necessary, to solicit additional proxies. Thus, absent specific instructions from the beneficial owner of such shares, brokers and nominees may
not vote such shares with respect to the approval of those proposals. Broker non-votes will be considered in determining the presence of a
quorum. A broker non-vote will have the effect of a vote against adopting the merger agreement, but will have no effect on approving any
adjournments of the special meeting, if necessary, to solicit additional proxies.

A properly executed proxy marked ABSTAIN, although counted for purposes of determining whether there is a quorum, will not be voted on
any matters brought before the stockholder meeting and will be the equivalent of a no vote with respect to all of the proposals to be voted upon.

Other Business. The Plains and Pogo boards of directors are not currently aware of any business to be acted upon at the stockholders meetings
other than the matters described herein. If, however, other matters are properly brought before a stockholders meeting, the persons appointed as
proxies will have discretion to vote or act on those matters according to their judgment.
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Revocation of Proxies

You may revoke your proxy before it is voted by:

submitting a new proxy with a later date;

notifying the corporate secretary of Plains or Pogo, as appropriate, in writing before the special meeting that you have revoked your
proxy; or

voting in person, or notifying the corporate secretary of Plains or Pogo, as appropriate, in writing at the special meeting of your wish
to revoke your proxy.
Solicitation of Proxies

In addition to solicitation by mail, we may make arrangements with brokerage houses and other custodians, nominees and fiduciaries to send
proxy materials to beneficial owners. The directors, officers and employees of Plains and Pogo may solicit proxies by telephone, Internet or in
person. These directors, officers and employees will receive no additional compensation for doing so. In addition, Plains has retained Georgeson
Shareholder Communications Inc., and Pogo has retained D.F. King & Co., Inc., each a proxy solicitation firm, to assist with the solicitation of
proxies. Plains and Pogo each estimate that they will pay to Georgeson and D.F. King fees of less than $25,000 and $30,000, respectively.

To ensure sufficient representation at the special meetings, we may request the return of proxy cards by telephone, Internet, or in person. The
extent to which this will be necessary depends entirely upon how promptly proxy cards are returned. You are urged to send in your proxies
without delay.

If the merger is consummated, Plains will pay the cost of soliciting proxies, including the cost of preparing and mailing this document and the
expenses incurred by brokerage houses, nominees and fiduciaries in forwarding proxy materials to beneficial owners. Upon the occurrence of
certain termination events, Pogo may be required by the merger agreement to reimburse Plains for fees and expenses such as these incurred by
Plains of up to $10.0 million. See Terms of the Merger Agreement Termination Amendment and Waiver Fees and Expenses.
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PLAINS THE COMBINED COMPANY
Overview

The combination of Plains and Pogo will create an independent oil and gas company with an aggregate of approximately 586 MMBOE of
estimated net proved reserves as of December 31, 2006, as adjusted for the completed 2007 Pogo asset sales and 2007 Plains property
acquisition. As adjusted for discontinued operations, the combined company would have had average production in the second quarter of 2007
of approximately 106 MBOE per day. Plains expects the combined company to have the following advantages:

Experienced and Proven Management and Technical Team. The combined company s executive management team will have an average of
over 18 years of experience in the oil and gas industry. Its President and Chief Executive Officer will be James C. Flores, who has been
Chairman of the Board and Chief Executive Officer of Plains since December 2002, and President since March 2004. He was also Chairman of
the Board of Plains Resources, Inc. (now known as Vulcan Energy Corporation) from May 2001 to June 2004 and is currently a director of
Vulcan Energy. He was Chief Executive Officer of Plains Resources from May 2001 to December 2002. He was co-founder, as well as
Chairman, Vice Chairman and Chief Executive Officer at various times from 1992 until January 2001, of Ocean Energy, Inc., an oil and gas
company.

Greater Human and Technological Resources. The combined company will have significant expertise with regard to various energy
technologies, including 3-D seismic interpretation capabilities, enhanced oil recovery, offshore drilling, deep onshore drilling, and other
exploration, production and processing technologies. The addition of Pogo employees, who have significant expertise in the oil and gas industry,
will complement and strengthen Plains existing operations team. The combined company will benefit from Pogo s investment in 3-D seismic
technology and expects to continue a significant focus on technical analysis to support future investment decisions. As a result, the combined
company is expected to have an enhanced ability to acquire, explore for, develop and exploit oil and gas reserves, both onshore and offshore.

Improved Financial Profile and Flexibility. An overall increase in size should enhance the combined company s investment and risk profile.
This increase in size should provide the combined company with lower financing costs, thus better positioning the combined company to fund
future growth opportunities that cannot be funded with internal cash flow. The increased capital efficiency of the combined company both from
an internal cash flow and external capital raising standpoint should allow the combined company to focus on those opportunities and projects that
have the potential for greater returns on capital employed than either company could achieve on an individual basis.

Enhanced Platform for Growth and Industry Consolidation. Plains management believes that independent exploration and production
companies will likely continue to merge and consolidate in the future and attractive property acquisition opportunities should become available
in the combined company s core areas of California, the Gulf Coast, Gulf of Mexico, the Permian Basin, the Texas Panhandle and the Rocky
Mountains. The merger is expected to enhance the combined company s ability to pursue these future consolidation opportunities by creating a
larger, more efficient and scaleable growth platform with investment characteristics more attractive to capital providers. Plains management
believes that the combined company s enhanced size, in addition to its stronger financial profile, should allow it to pursue growth and
consolidation opportunities on a more effective basis than either company could have on an individual basis.

Expanded Capital Base and Trading Liquidity. After the merger, the combined company will have approximately 113 million shares of
common stock outstanding, with a total market capitalization of approximately $4.8 billion based on a closing price of Plains common stock of
$42.73 on September 26, 2007. Additionally, Plains and Pogo s existing stockholder bases are diverse. This diversity should result in greater
institutional investor awareness of the combined company than either Plains or Pogo has individually.

Cost Savings. Given the complementary nature of their operations, Plains expects that the merger would allow the combined company to take
advantage of synergies that would result in significant cost savings. Plains
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expects to reduce costs in the combined company s operations by approximately $50 million per year by consolidating corporate headquarters,
eliminating duplicative staff and expenses and benefiting from other cost savings.

Strategy

Continue Exploitation and Development of Current Asset Base. Plains believes the combined company can continue its strong reserve and
production growth through the exploitation and development of its existing inventory of projects relating to its properties. The combined
company will focus on development, exploitation and field extension activities on its California, Rocky Mountains, Permian Basin, Texas
Panhandle and Gulf Coast properties. For example, the combined company will have approximately 8,000 future drilling locations.

Further, Pogo has identified a number of its fields located in the Permian Basin as secondary and tertiary recovery candidates through the
utilization of CO, flooding technology. In addition, Pogo provides upside opportunities in various shale resource plays in the Bakken, Barnett
and New Albany plays.

Continue Higher Impact Exploration Program. Plains believes there are many opportunities for the combined company to continue to expand
on Plains success in exploratory drilling. These opportunities are located primarily in the Gulf Coast (including the Gulf of Mexico), Rocky
Mountain, Texas Panhandle, Vietnam and New Zealand regions by taking advantage of its existing inventory of exploratory projects and by
carefully evaluating and prudently allocating capital to additional exploratory projects. In particular, Plains will focus on delineation and further
development of its announced Flatrock, Hurricane Deep and Friesian discoveries as well as the exploration potential in the Texas Panhandle.
Further, Plains is currently participating or expects to participate in the drilling of six additional exploratory wells in the Gulf of Mexico in the
remainder of 2007. Further, the combined company will have interest in approximately 9,800,000 undeveloped acres and will have 3-D seismic
coverage on approximately 27,000 square miles. This position should enable the combined company to pursue future growth opportunities.

Use Increased Cash Flow. Plains expects to be able to allocate the increased cash flow resulting from the merger into debt reduction, longer
term growth projects, additional consolidation and stock buyback opportunities. In addition, Plains will continue to evaluate the potential for
asset divestitures, as well as the formation of a master limited partnership, which would provide Plains with additional financial flexibility.
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THE MERGER
Background of the Merger

On October 5, 2006, TRT Holdings, Inc., a holding company that invests in the equity securities of businesses in diversified industries, and
Robert B. Rowling, its chairman, which we refer to collectively as TRT, filed a Schedule 13D with the SEC reporting the acquisition by them of
beneficial ownership of approximately 5.3 million shares of Pogo common stock, or approximately 9.2% of the outstanding shares. The
Schedule 13D stated that the purpose of the acquisition was to pursue a passive investment in Pogo and that TRT might acquire additional shares
of Pogo common stock, but that TRT did not intend such purchases, if any, to result in beneficial ownership of more than 9.9% of Pogo s
outstanding shares. The Schedule 13D also stated that TRT might participate in meetings or hold discussions with Pogo s management or other
parties and might express its views with respect to the operations, assets, capital structure or ownership of Pogo, including possible changes
thereto, as a means of enhancing stockholder value. Subsequently, Mr. Van Wagenen and Mr. Rowling had a brief conversation, in which

Mr. Van Wagenen welcomed TRT as a new Pogo stockholder.

On October 11, 2006, a representative of Third Point LLC, an investment management firm, called an officer of Pogo. The Third Point LLC
representative said that Third Point LLC had acquired shares of Pogo common stock and asked questions about the company.

As part of Pogo s ongoing strategic planning, Pogo s board of directors and management have regularly evaluated Pogo s business and operations,
competitive position, long-term strategic goals and alternatives with a goal of enhancing stockholder value. In mid-October 2006, Pogo asked
Goldman Sachs to assist it in reviewing potential strategic alternatives. On October 18, 2006, Pogo publicly announced that it intended to divest
certain non-core oil and gas properties located in the Gulf of Mexico, onshore Texas and Louisiana and western Canada, and that it had retained
Jefferies Randall & Dewey, or Jefferies, to assist in the sale process.

On October 24, 2006, Pogo s board of directors met, with all directors present. The board discussed Pogo s then-current strategic and financial
position, its prospects and the recent performance of its stock price, including its performance relative to similar companies in the oil and gas
exploration and production industry. Goldman Sachs made a presentation concerning the process of exploring strategic alternatives for the
company and discussed, among other things, then-current market conditions, precedent transactions involving similar exploration and production
companies and an overview of several potentially interested parties. Pogo s external legal counsel discussed with the board their fiduciary duties
under Delaware law under the circumstances. After discussion, the board directed management and Goldman Sachs to begin the process of
exploring the feasibility and desirability of strategic alternatives available to Pogo, including the possible sale or merger of Pogo.

During November 2006, Goldman Sachs worked with Pogo s management to assemble presentation materials for the company and contacted
several potentially interested parties on a confidential basis that were perceived to have a strategic fit, the financial capacity to effectuate a
transaction and a history of successfully completed transactions.

On November 1, 2006, Daniel S. Loeb, the chief executive officer of Third Point LLC, attended an investor conference in New York at which
Mr. Van Wagenen was making a presentation about Pogo and asked Mr. Van Wagenen questions about the company during the presentation. On
November 10, 2006, Mr. Loeb called Mr. Van Wagenen and advised him that Third Point had acquired more than 5% of Pogo s outstanding
shares and would soon file a Schedule 13D with the SEC reporting such acquisition.

On November 20, 2006, TRT notified Pogo that it intended to make a filing under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended, or the HSR Act, with respect to its potential acquisition of additional shares of Pogo common stock. The Federal Trade
Commission, or the FTC, subsequently notified Pogo that TRT had made such a filing on November 21, 2006, and Pogo made its required filing
in response.
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On November 20, 2006, Third Point LLC and Mr. Loeb filed a Schedule 13D with the SEC reporting the acquisition by them and certain hedge
funds and managed accounts for which Third Point LLC serves as investment manager or advisor, which we refer to collectively as Third Point,
of beneficial ownership of approximately 4.2 million shares of Pogo common stock, or approximately 7.2% of the outstanding shares. The
Schedule 13D stated that the purpose of the acquisition was to pursue an investment in Pogo and that, subject to prevailing market, economic or
other conditions, Third Point might suggest or take positions with respect to certain other actions, including changes in the operations, strategy,
management or capital structure of Pogo.

On November 29, 2006, Mr. Loeb attended another investor conference in New York at which Mr. Van Wagenen made a similar presentation
about Pogo. After the presentation, Mr. Loeb met with Mr. Van Wagenen and other representatives of Pogo and asked questions about the
company.

On December 1, 2006, Third Point amended its Schedule 13D and attached a letter to Mr. Van Wagenen in which Third Point criticized the
performance of Pogo under existing management and demanded that Pogo s board of directors immediately initiate a process to sell Pogo in
whole or in several parts to the highest bidder or bidders. In addition, Third Point stated its intention to seek to elect at the 2007 annual meeting
of Pogo s stockholders new directors who would constitute a majority of the Pogo board of directors.

Also on December 1, 2006, Third Point notified Pogo that it intended to make a filing under the HSR Act with respect to its potential acquisition
of additional shares of Pogo common stock. The FTC subsequently notified Pogo that Third Point had made such a filing on December 4, 2006,
and Pogo made its required filing in response.

In early December 2006, Pogo asked TD Securities to act as an additional financial advisor to Pogo in connection with the company s exploration
of strategic alternatives.

On December 14, 2006, the Pogo board of directors met, with all directors present, and discussed the progress of the strategic alternatives
process to date and other recent developments. The board discussed Third Point s proposals to seek control of the board and recent conversations
between Pogo s management and representatives of Third Point and TRT. Goldman Sachs reported that more than 20 parties, including Plains,
had been contacted to inquire about their interest in a potential transaction with Pogo, that certain of these parties had expressed interest in
receiving additional information and that those parties that did not express interest had cited various reasons for not pursuing a transaction at that
time, including, among other reasons, perceived asset portfolio mismatches (including Pogo s significant Canadian properties). Mr. Van
Wagenen updated the other board members on the efforts of TD Securities to explore potential interest among Canadian parties, stating that TD
Securities had contacted seven parties with respect to a potential transaction involving the company, and that certain of these parties had
expressed interest in receiving additional information, while others had indicated that they were not currently interested. After discussion,
including a presentation from Goldman Sachs on then-current market conditions, the board determined to meet again in early January to
re-evaluate the strategic alternatives process. The board also determined to continue the strategic alternatives process as a confidential process.

On January 4, 2007, Pogo s board of directors, with all directors present, met and discussed the strategic alternatives process and feedback
received from potentially interested parties. Mr. Van Wagenen informed the other board members that several parties continued to express
interest in only certain company assets rather than a transaction involving the entire company. Mr. Van Wagenen stated that the chief executive
officer of a publicly-held, large oil and gas company, or Company A, had expressed interest in a potential all-cash transaction involving the
entire company. Goldman Sachs representatives updated the board on discussions they had had with three private-equity firms concerning a
purchase of the company and also stated that they had contacted several potentially interested strategic parties (who had been previously
contacted) to inquire as to their interest in a transaction involving only the company s properties located in the United States, and that one of
these parties had expressed preliminary interest in such a transaction. Goldman Sachs also updated the board on
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the status of the United States market for oil and gas properties, stating that recently-announced plans as well as private attempts to sell oil and

gas properties by other oil and gas companies might also be negatively affecting Pogo s strategic alternatives process. Following this discussion,
the board unanimously resolved to expand the strategic alternatives process to include evaluation of the feasibility and desirability of selling

Pogo s assets in multiple transactions. The board also discussed Third Point s stated intention to conduct a proxy contest for a majority of the seats
on Pogo s board of directors and the negative consequences a proxy contest might have on the strategic alternatives process. Thereafter, the board
authorized representatives of Goldman Sachs to contact Third Point to explore the possibility of a settlement arrangement to avoid a proxy

contest, including potential board representation by Third Point representatives or designees.

Later that day, representatives of Goldman Sachs contacted Third Point s representatives regarding the possibility of settling the proxy contest,
during which Third Point s representatives discussed their general views regarding board representation and other terms of a settlement
arrangement.

During mid to late January 2007, Company A continued to express interest in a transaction involving the entire company, and Pogo s
management held due diligence meetings with, and provided additional information concerning Pogo s operations to, Company A.

On January 22, 2007, Pogo s board of directors, with all directors present, met and discussed the strategic alternatives process, feedback received
from potentially interested parties and other recent developments. Mr. Van Wagenen updated the other board members on the status of
management s discussions with Company A. Goldman Sachs reported on the status of discussions with other potentially interested parties,
indicating that these parties had expressed interest, and in some cases continued interest, in various types of transactions, including the
acquisition of specified significant assets. Pogo s financial advisors also discussed the current status of the United States market for oil and gas
properties with the board, stating that the presence of other oil and gas companies and packages of oil and gas properties offered for sale on the
market continued to negatively affect Pogo s strategic alternatives process. Management and Goldman Sachs informed the board about the
conversation Goldman Sachs representatives had had with Third Point on January 4, 2007 and subsequent efforts to continue a dialogue
regarding settlement of the proposed proxy contest.

On January 29, 2007, Third Avenue Management LLC, a registered investment advisor, filed a Schedule 13D with the SEC reporting the
acquisition by it and certain funds and managed accounts for which Third Avenue Management LLC serves as investment manager or advisor,
which we refer to collectively as TAM, of beneficial ownership of approximately 3.6 million shares of Pogo common stock, or approximately
6.2% of the outstanding shares. The Schedule 13D stated that the purpose of the acquisition was for investment purposes, that TAM was
considering certain alternative courses of action with respect to its investment and that it might suggest changes in, or take positions relating to,
the strategic direction of Pogo.

On February 3, 2007, Pogo s board of directors, with all directors present, met and discussed the strategic alternatives process generally and
further developments with respect to Company A in particular. Pogo s financial advisors reported that, at that time, a total of 42 parties had been
directly contacted concerning interest in a potential transaction with Pogo, with primary emphasis on a sale of the entire company. Pogo s
financial advisors indicated that one company had recently begun preliminary due diligence efforts and hired financial and technical advisors,
and that another company had expressed interest in acquiring a large equity stake in the company, but that Company A was the only party that
was expressing interest in pursuing a cash transaction for the entire company.

Pogo s financial advisors stated that in the course of discussions with Company A s executive officers, Company A had indicated that its chief
executive officer wished to meet with Mr. Van Wagenen to discuss the specific terms of an all cash transaction for the sale of Pogo at
approximately $54 per share of Pogo common stock. The board then discussed Company A s proposal, its financial condition, including its size
relative to Pogo and the fact that Company A s strong balance sheet increased the likelihood of successfully closing a transaction, as well as other
factors regarding Company A.
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On February 5, 2007, Third Point filed a second amendment to its Schedule 13D, reporting the acquisition of additional shares of Pogo common
stock and a total beneficial ownership of approximately 4.6 million shares of Pogo common stock, or approximately 7.9% of the outstanding
shares.

On February 7, 2007, Mr. Van Wagenen met in person with the chief executive officer of Company A, at which time the chief executive officer
of Company A proposed that Company A acquire Pogo in an all cash transaction for $54 per share, subject to negotiation of definitive
agreements on an expedited basis and the approval of the boards of directors of each of Company A and Pogo. After discussion, the chief
executive officer of Company A agreed to increase the proposed price to $55 per share. Mr. Van Wagenen and Company A s chief executive
officer agreed to have their representatives commence negotiating a merger agreement on an expedited basis, with the goal of presenting a
definitive agreement for consideration at a Pogo board meeting previously scheduled for February 14, 2007. Later that day, Pogo s legal counsel
circulated a proposed merger agreement to Company A and its representatives.

On February 10, 2007, Company A s chief executive officer and Mr. Van Wagenen spoke by telephone, and Company A s chief executive officer
informed Mr. Van Wagenen that Company A was withdrawing its proposal to acquire Pogo.

Later in the day on February 10, 2007, Pogo s board of directors, with all directors present, held a meeting that had been scheduled to discuss the
status of negotiations with Company A. At the meeting, Mr. Van Wagenen informed the other board members that Company A s chief executive
officer had withdrawn Company A s proposal. The board then reviewed the status of the strategic alternatives process with Pogo s financial
advisors, who reported that one party had indicated an interest in pursuing a transaction with respect to Pogo s Gulf of Mexico operations but that
no other party had, at that time, expressed a clear interest in a transaction for the entire company. The board authorized management to continue
to explore the company s strategic alternatives, including the potential sale of its Canadian operations held through its wholly owned subsidiary,
Northrock, or other significant company assets. Following a discussion with Pogo s financial advisors about the status of the strategic alternatives
process, the board also determined to announce publicly the strategic alternatives process at the time of the company s scheduled year-end
earnings release on February 15, 2007.

On February 14, 2007, Pogo s board of directors, with all directors present, met and discussed the company s earnings announcement and the
planned disclosure of the strategic alternatives process scheduled for the following day. TD Securities provided a presentation regarding the
potential sale of the company s Canadian operations, which included a discussion of recent regulatory changes regarding purchases by Canadian
royalty trusts.

On February 15, 2007, Pogo publicly announced that its board had previously initiated and was continuing the exploration of a range of strategic
alternatives to enhance Pogo s stockholder value, including the possible sale or merger of the company, the sale of its Canadian, Gulf Coast, Gulf
of Mexico or other significant assets, and changes to the company s business plan.

On February 16, 2007, Third Point provided written notice to Pogo of its intention to propose, at the 2007 annual meeting of Pogo s stockholders,
bylaw amendments to expand the number of seats on Pogo s board of directors and to nominate director nominees to fill a majority of Pogo s
board seats after such expansion. Third Point also filed a third amendment to its Schedule 13D describing such notice.

On February 27, 2007, Pogo s board of directors, with all directors present, met and received an update from Pogo s financial advisors concerning
the status of the strategic alternatives process. TD Securities updated the board on its progress in preparing a data room and attending to other
matters related to soliciting proposals for a potential sale of the company s Northrock subsidiary. In addition, TD Securities reported that
Northrock management had indicated that the process of converting Northrock s reserves data to Canadian reserve definition standards, which
would be necessary for Canadian royalty trust purchasers, would take eight to ten
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weeks. Goldman Sachs reported that public disclosure of the strategic alternatives process had generated additional interest from several new
parties, and that several other parties that had previously been contacted with respect to a sale of the entire company had expressed renewed
interest in transactions involving selected properties. In addition, the board discussed matters related to Third Point s threatened proxy contest
and the negative impact such a dispute might have on the strategic alternatives process. The board then considered the terms it might propose to
Third Point to resolve the threatened proxy contest. On February 28, 2007, Mr. Van Wagenen sent a letter to Third Point outlining such terms
and, after receiving Third Point s response, representatives of Pogo and Third Point proceeded over the next two weeks to negotiate terms of an
agreement to settle the proxy contest.

On March 12, 2007, Pogo and Third Point publicly announced that they had entered into an agreement to settle the proposed proxy contest.
Pursuant to the agreement, Pogo s board of directors was expanded from eight to 10 members, and Mr. Loeb and Bradley L. Radoff, Senior
Portfolio Manager of Third Point, were appointed to fill the new directorships, the terms of which would expire at Pogo s annual meetings in
2007 and 2008, respectively. The board agreed to nominate and recommend Mr. Loeb for election at the 2007 annual meeting. Until 20 days
after the 2007 annual meeting, the agreement allowed the Pogo board to create a third directorship and offer to appoint Mr. Rowling of TRT to
fill the directorship. In addition, Third Point agreed not to engage in the solicitation of proxies or otherwise seek control of Pogo through
December 31, 2007, and agreed to vote all of its shares of Pogo common stock in accordance with the recommendation of the board regarding
director nominees at the 2007 annual meeting (and any other stockholder meeting held for the purpose of electing directors until December 31,
2007). Pogo agreed that, prior to the 2008 annual meeting of Pogo s stockholders, it would not adopt amendments to its bylaws that would
change the notification provisions relating to stockholder proposals, prescribe any qualifications for directors or affect the ability of the
stockholders to amend the bylaws. Pogo also agreed to specified restrictions on the creation of new directorships and agreed not to propose
amendments to its certificate of incorporation during this time period.

During March and April 2007, Pogo s management and financial advisors contacted numerous parties concerning transactions involving
significant company properties, as well as a sale of the company. During this time, Pogo s management made due diligence presentations for
potentially interested parties and provided detailed business materials to parties for further review.

In March 2007, Pogo s management engaged Jefferies to conduct an auction of all of Pogo s remaining Gulf of Mexico properties. Jefferies
contacted numerous potentially interested parties, and Pogo held management presentations for interested parties throughout March and April
2007. In mid-April 2007, four parties submitted proposals to purchase Pogo s Gulf of Mexico properties. Pogo determined, after consultation
with Jefferies, that the proposal submitted by Energy XXI was financially superior to the other proposals and began negotiating a sale agreement
for Pogo s Gulf of Mexico properties with Energy XXI.

On April 23, 2007, Pogo s board of directors, with all directors present, met and discussed the current status of the strategic alternatives process.
Mr. Van Wagenen reported that a definitive agreement providing for the sale of Pogo s Gulf of Mexico assets was nearly complete and that the
proposed transaction was likely to close during the second quarter. TD Securities reported that the process of preparing for the sale of Northrock
and the conversion of reserve data to Canadian standards was proceeding, and that the firm expected to begin actively soliciting proposals within
a month. Goldman Sachs and TD Securities indicated that several different parties had expressed interest in selected parts of the company or
transactions involving the entire company, but that none of these indications of interest had yet resulted in a firm proposal. In addition, Pogo s
external legal counsel discussed with the board their fiduciary duties under Delaware law under the circumstances.

On April 24, 2007, Pogo entered into and publicly announced a definitive agreement to sell its Gulf of Mexico properties to Energy XXI for
approximately $419.5 million in cash. This sale was completed on June 8, 2007.
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During April and June 2007, Pogo completed sales of selected packages of properties located in the onshore Texas and Louisiana areas and the
Texas Panhandle for approximately $90.6 million and $90.5 million, respectively.

In May 2007, while preparations for an electronic data room containing materials related to Northrock were being finalized, TD Securities
contacted numerous potentially interested parties to solicit interest in a transaction involving part or all of Northrock s assets. During this time,
TAQA expressed interest to Goldman Sachs in acquiring all of Northrock in a single transaction. After further discussions with Pogo
management and its advisors, TAQA and two other parties that had expressed interest in acquiring all of Northrock were given access to selected
information and received presentations on Northrock from Pogo s management. In mid-May 2007, Pogo received proposals from TAQA and one
other party for the purchase of Northrock that were intended by them to be pre-emptive of the auction process. Pogo determined, after
consultation with its financial advisors, that the proposal submitted by TAQA was financially superior to the other proposal and sufficiently
attractive to be pre-emptive of any further auction process. Pogo then began negotiating a definitive agreement for the sale of Northrock to
TAQA.

On May 28, 2007, Pogo entered into and publicly announced a definitive agreement to sell Northrock to TAQA for approximately $2.0 billion in
cash. This sale was completed on August 14, 2007.

Following the Northrock announcement on May 28, 2007, Pogo s financial advisors prepared revised presentation materials that reflected Pogo s
primarily onshore United States asset base, after giving effect to property sales that had recently been completed or were pending, including the
sales of Pogo s Gulf of Mexico properties and Northrock. Throughout early June 2007, Pogo s financial advisors contacted numerous potentially
interested parties, including a number of parties that had been contacted earlier in the strategic alternatives process and had expressed interest in
Pogo s onshore United States properties, to solicit interest in a potential transaction involving the entire remaining company.

On June 6, 2007, TD Securities contacted Plains to inquire about its interest in a potential transaction with Pogo. On June 7, 2007, Plains met
with representatives of TD Securities and Plains agreed to have TD Securities set up a meeting between Plains and Pogo.

On June 8, 2007, James C. Flores, chairman, president and chief executive officer of Plains, met with Mr. Van Wagenen. Messrs. Flores and
Van Wagenen both expressed interest in exploring a transaction in which Plains would acquire Pogo for a combination of cash and Plains stock
valued in the aggregate at a premium to the then-current market price for Pogo common stock. Later on June 8, 2007, Mr. Flores contacted

Mr. Van Wagenen and informed him that, after further reflection, Plains did not wish to pursue a transaction with Pogo at that time given the
current status of its ongoing drilling operations.

During the month of June, more than 15 parties contacted by Goldman Sachs and TD Securities expressed interest in a potential transaction and
requested additional materials, and management made more than 15 due diligence presentations to parties that expressed interest in submitting a
proposal involving all of Pogo.

On June 20, 2007, representatives of TD Securities contacted Plains to inquire about its interest in resuming discussions with respect to a
potential transaction with Pogo. On June 26, 2007, the chief financial officers of Plains and Pogo met to discuss a potential transaction between
Plains and Pogo. On J