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ITEM 5.  OTHER EVENTS.

         Pogo Producing Company is filing as an exhibit to this current report
on Form 8-K the Unaudited Pro Forma Condensed Consolidated Statement of Income
for the Nine Months Ended September 30, 2001 and related notes, giving effect to
the merger of NORIC Corporation, the parent of North Central Oil Corporation,
with and into Pogo Producing Company. See Exhibit 99.1 incorporated by reference
herein.

ITEM 7.  FINANCIAL STATEMENTS AND EXHIBITS.

         (c)      Exhibits.
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    EXHIBIT NUMBER                         DESCRIPTION
    --------------                         -----------

        99.1             Unaudited Pro Forma Condensed Consolidated Statement
                         of Income for the Nine Months Ended September 30, 2001
                         and related notes, giving effect to the merger of NORIC
                         Corporation, the parent of North Central Oil
                         Corporation, with and into Pogo Producing Company.
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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.

                                       POGO PRODUCING COMPANY

Date: October __, 2001                 By:  /s/ THOMAS E. HART
                                           -------------------------------------
                                                Thomas E. Hart
                                                Vice President
                                                and Chief Accounting Officer

                                  EXHIBIT INDEX

    EXHIBIT NUMBER                         DESCRIPTION
    --------------                         -----------

        99.1             Unaudited Pro Forma Condensed Consolidated Statement
                         of Income for the Nine Months Ended September 30, 2001
                         and related notes, giving effect to the merger of NORIC
                         Corporation, the parent of North Central Oil
                         Corporation, with and into Pogo Producing Company.
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