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Item 5.  Other Events

         Pursuant to Article 1, Sections 9, 10 and 11 of the Amended and
Restated Bylaws of Pogo Producing Company, a Delaware corporation (the
"Company"), notice is hereby given that the 2002 annual meeting of stockholders
of the Company will be held on Tuesday, April 23, 2002 at the Century Room,
Renaissance Houston Hotel, Six Greenway Plaza, Houston, Texas at 10:00 a.m.,
Houston time.
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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.

                                         Pogo Producing Company

                                         /s/ GERALD A. MORTON
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                                             Gerald A. Morton,
                                               Vice President-Law,
                                               Chief Regulatory Officer and
                                               Corporate Secretary

Date: January 25, 2002

                                                                          3 of 3

Edgar Filing: POGO PRODUCING CO - Form 8-K

2


