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Item 5.02.  Departure of Directors or Principal Officers; Election of Directors;
Appointment  of  Principal  Officers;   Compensatory  Arrangements  of  Certain
Officers.

     On December 18, 2006, the Compensation and Management Development Committee
(the "Committee") of the Board of Directors of Pioneer Natural Resources Company
(the "Company")  approved a program under the Company's 2006 Long-Term Incentive
Plan  to  make  grants  to the  Company's  executive  and  other  officers  of a
combination of restricted  stock and  performance  unit awards.  The delivery of
shares in payment of the  performance  unit awards will be  contingent  upon the
achievement of certain performance criteria.  The principal terms of the program
are reflected on a Summary Term Sheet approved by the Committee, a copy of which
is filed herewith as Exhibit 10.1 and incorporated herein by reference.

     The initial grants under the program are expected to be awarded in February
2007 and will be represented by agreements between the Company and each officer,
the terms of which are expected to be  substantially as described in the Summary
Term Sheet.

Item 9.01.  Financial Statements and Exhibits.

        (d) Exhibits.

            10.1   --   Summary Term Sheet
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                                   SIGNATURES

     Pursuant to the  requirements  of the Securities  Exchange Act of 1934, the
registrant  has duly  caused  this  report  to be  signed  on its  behalf by the
undersigned hereunto duly authorized.

                                    PIONEER NATURAL RESOURCES COMPANY

                                    /s/ Darin G. Holderness
                                    -------------------------------------------
                                    Darin G. Holderness
                                    Vice President and Chief Accounting Officer

Dated: December 19, 2006
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                                  EXHIBIT INDEX

         Exhibit
         Number                             Exhibit Title
         -------                            -------------

         10.1 (a)                           Summary Term Sheet

         -----------

         (a) Filed herewith.
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