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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

x Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01 Other Events.

On July 17, 2007, Plains Exploration & Production Company (�Plains�) and Pogo Producing Company (the �Company�) announced the signing of a
definitive merger agreement providing for the acquisition of the Company by Plains in a cash and stock transaction valued at approximately $3.6
billion.  Filed as Exhibit 99.1 hereto is a copy of a joint press release announcing the merger.

Item 9.01. Financial Statements and Exhibits.

(d)  Exhibits (filed):

Exhibit
Number Description

99.1 Joint press release dated July 17, 2007
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SIGNATURE

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.

Date: July 17, 2007 Pogo Producing Company

By: /s/ James P. Ulm, II
James P. Ulm, II
Senior Vice President and
Chief Financial Officer
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