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Registration No. 333-196430

The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are part of an effective registration
statement filed with the Securities and Exchange Commission. This preliminary prospectus supplement is not
an offer to sell these securities, and it is not soliciting an offer to buy these securities, in any state where the
offer or sale is not permitted.

Subject to Completion, dated November 4, 2014
PROSPECTUS SUPPLEMENT
(To prospectus dated May 30, 2014)
5,750,000 Shares

Pioneer Natural Resources Company

Common Stock

We are offering 5,750,000 shares of our common stock.

Our common stock is listed on the New York Stock Exchange under the symbol PXD. On November 3, 2014, the last
sales price of our common stock as reported on the New York Stock Exchange was $188.14 per share.

Investing in our common stock involves risks. See _Risk Factors beginning on page S-3 of this prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
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Any representation to the contrary is a criminal offense.

The underwriters have agreed to purchase the shares from the company at the price of $ per share, resulting in
aggregate proceeds of $ to the company before expenses. The underwriters may offer the shares of our
common stock from time to time for sale in one or more transactions on the New York Stock Exchange, in the
over-the-counter market or through negotiated transactions at prevailing market prices or at negotiated prices.

The underwriters expect to deliver the shares to purchasers on or about November , 2014.

Citigroup BofA Merrill Lynch
November ,2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should rely only on the information provided in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related free writing prospectus we may authorize to be delivered to you or to which
we have referred you. We have not authorized anyone to provide you with different information. This document may
only be used where it is legal to sell these securities. The information in this prospectus supplement, the
accompanying prospectus and any free writing prospectus we may authorize to be delivered to you may only be
accurate as of the respective dates thereof. Our business, financial condition and results of operations may have
changed since then.

We provide information to you about this offering of our common stock in two separate documents that are bound
together: (1) this prospectus supplement, which describes the specific details regarding this offering and (2) the
accompanying prospectus, which provides general information, some of which may not apply to this offering.
Generally, when we refer to this prospectus, we are referring to both documents combined. If information in this
prospectus supplement is inconsistent with the accompanying prospectus, you should rely on the information in this
prospectus supplement.

You should carefully read this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference in this prospectus, before you invest. These documents contain information you should

consider before making your investment decision.

Unless the context otherwise requires or we indicate otherwise, all references to we, us or our in this prospectus mean
Pioneer Natural Resources Company and its consolidated subsidiaries.

Table of Contents 4



Edgar Filing: PIONEER NATURAL RESOURCES CO - Form 424B5

Table of Conten

SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement, the accompanying
prospectus and the documents we incorporate by reference. It does not contain all of the information you should
consider before making an investment decision. You should read the entire prospectus supplement, the accompanying
prospectus, the documents incorporated by reference and the other documents to which we refer for a more complete
understanding of our business and this offering. Please read the section entitled Risk Factors commencing on page
S-3 of this prospectus supplement and additional information contained in our Annual Report on Form 10-K for the
year ended December 31, 2013, and our Quarterly Reports on Form 10-Q for the quarters ended March 31,

2014, June 30, 2014, and September 30, 2014, incorporated by reference in this prospectus supplement for more
information about important factors you should consider before investing in our common stock in this offering.

Our Company

We are a large independent oil and gas exploration and production company operating in the United States, with
continuing field operations primarily in the Permian Basin in West Texas, the Eagle Ford Shale play in South Texas,
the Raton field in southeastern Colorado, and the West Panhandle field in the Texas Panhandle.

Our growth plan is primarily anchored by horizontal drilling in the Spraberry/Wolfcamp oil field located in West
Texas and the liquid-rich Eagle Ford Shale field located in South Texas. Complementing these growth areas, the
Company has oil and gas production activities and development opportunities in the Raton gas field located in
southern Colorado, the West Panhandle gas and liquid field located in the Texas Panhandle and the Edwards gas field
located in South Texas. Combined, these assets create a portfolio of resources and opportunities that are well balanced
and diversified among oil, natural gas liquid and gas, and that are also well balanced among long-lived, dependable
production and lower-risk exploration and development opportunities. We have a team of dedicated employees who
represent the professional disciplines and sciences that we believe are necessary to allow Pioneer to maximize the
long-term profitability and net asset value inherent in its physical assets.

Our executive offices are located at 5205 N. O Connor Blvd., Suite 200, Irving, Texas 75039, and our telephone
number is (972) 444-9001. Our website is www.pxd.com. The information contained in this website is not part of this
prospectus supplement or the accompanying prospectus.

S-1

Table of Contents 5



Edgar Filing: PIONEER NATURAL RESOURCES CO - Form 424B5

Table of Conten

Issuer

Shares of our common stock offered

Shares of our common stock outstanding
following this offering (1)

Use of proceeds

New York Stock Exchange symbol

THE OFFERING

Pioneer Natural Resources Company

5,750,000 shares

148,897,890 shares

We estimate that the net proceeds from this offering will be
approximately $ after deduction of estimated offering expenses
payable by us. We intend to use the net proceeds from this offering for
general corporate purposes, including continuing to develop our
industry-leading position in the Spraberry/Wolfcamp play in West Texas
and construction of front-end loaded infrastructure. See Use of Proceeds.

PXD

(1) The number of shares of our common stock to be outstanding immediately after this offering as shown above is
based on 143,147,890 shares outstanding as of October 30, 2014, and excludes:

2,353,963 shares of our common stock potentially issuable as of September 30, 2014, pursuant to 2006
Long-Term Incentive Plan awards held by our directors, officers and employees; and

2,769,241 shares of our common stock available for future issuance as of September 30, 2014, under our
2006 Long-Term Incentive Plan and our Employee Stock Purchase Plan.

Table of Contents
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RISK FACTORS

An investment in our common stock involves risk. You should consider carefully the risks discussed below as well as
those described under Risk Factors beginning on page 2 of the accompanying prospectus and in the documents we
have incorporated by reference herein, including our Annual Report on Form 10-K for the year ended December 31,
2013, together with all of the other information included in, or incorporated by reference into, this prospectus
supplement and the accompanying prospectus, before making a decision whether to invest in our common stock. If any
of the described risks actually were to occur, our business, financial condition or results of operations could be
affected materially and adversely. In that case, the trading price of our common stock could decline and you could
lose all or part of your investment.

Risks Related to this Offering and Our Common Stock

The market price of our common stock has fluctuated substantially in the past and is likely to fluctuate in the
future.

The market price of our common stock has historically varied greatly. For example, during the period beginning on
January 1, 2012, and ending on November 3, 2014, our common stock has traded as high as $234.60 and as low as

$77.41 per share. The market price of our common stock is likely to continue to be volatile because of numerous
factors, including:

domestic and worldwide supply of and demand for oil, natural gas liquid and gas;

quarterly fluctuations in our operating results and those of our competitors;

changes in stock market analysts estimates of our future performance and the future performance of our
competitors;

sales of a high volume of shares of our common stock by our stockholders;

events affecting other companies that the market deems comparable to us;

general conditions in the industries in which we operate; and

general economic conditions in the United States and other countries.
Volatility of our common stock may make it difficult for you to resell shares of our common stock when you want or
at attractive prices.

Although our board of directors has declared semiannual dividends on our common stock in recent years, we may
not pay cash dividends in the future.

Table of Contents 7
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Although we have paid cash dividends on our common stock in the past, our board of directors may not declare
dividends in the future or may reduce the amount of dividends paid in the future. Any payment of future dividends
will be at the discretion of our board of directors and will depend on our earnings, financial condition, capital
requirements, level of indebtedness, statutory and contractual restrictions applying to the payment of dividends, and
other considerations that our board of directors deems relevant.

Some provisions of our charter documents and Delaware law may inhibit a takeover, which could limit the price
investors might be willing to pay in the future for our common stock.

Some provisions in our certificate of incorporation and bylaws may have the effect of delaying, discouraging or
preventing an acquisition of our company or a merger in which we are not the surviving company and may otherwise
prevent or slow changes in our board of directors and management. In addition, because we are incorporated in
Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which
prohibits business combinations between us and one or more significant

S-3
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stockholders unless specified conditions are met. These provisions could discourage an acquisition of our company or
other change in control transaction, whether or not it is desired or beneficial to our stockholders, and thereby
negatively affect the price that investors might be willing to pay in the future for our common stock. In addition, to the
extent that these provisions discourage an acquisition of our company or other change in control transaction, they
could deprive stockholders of opportunities to realize takeover premiums for their shares of our common stock.

There may be future dilution of our common stock, which could adversely affect the market price of our common
stock.

We are not restricted from issuing additional shares of our common stock. In the future, we may issue shares of our
common stock to raise cash for future drilling activities or acquisitions. We may also acquire interests in other
companies by using a combination of cash and our common stock or just our common stock. We may also issue
securities convertible into, or exchangeable for, or that represent the right to receive, our common stock. Any of these
events may dilute your ownership interest in our company, reduce our earnings per share and have an adverse effect
on the price of our common stock. In addition, sales of a substantial amount of our common stock in the public
market, or the perception that these sales may occur, could reduce the market price of our common stock.

Risks Related to Our Business
In addition to the risks set forth in this prospectus supplement, our business is subject to numerous risks and
uncertainties that could materially affect our business, financial condition or future results. These risks are discussed

in our annual and quarterly reports and other documents we file with the SEC. You should carefully consider these
risks before investing in our common stock. See  Where You Can Find More Information.

S-4

Table of Contents 9



Edgar Filing: PIONEER NATURAL RESOURCES CO - Form 424B5

Table of Conten
CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents we incorporate by reference contain

statements that constitute forward-looking statements within the meaning of Section 27A of the Securities Act of 1933

and Section 21E of the Securities Exchange Act of 1934. The forward-looking statements speak only as of the date

made, and we undertake no obligation to update forward-looking statements. These forward-looking statements may

be identified by the use of the words believe, expect, anticipate, will, contemplate, would and similar express
contemplate future events. These statements appear in a number of places in the documents we incorporate by

reference. All statements other than statements of historical fact included or incorporated in this prospectus

supplement or the accompanying prospectus, including statements regarding the financial position, business strategy,
production and reserve growth and other plans and objectives for our future operations, are forward-looking

statements.

Although we believe that such forward-looking statements are based on reasonable assumptions, we give no assurance
that our expectations will in fact occur. Important factors could cause actual results to differ materially from those in
the forward-looking statements, including factors identified in our periodic reports incorporated in this prospectus
supplement and the accompanying prospectus by reference. Forward-looking statements are subject to risks and
uncertainties and include information concerning general economic conditions and possible or assumed future results
of operations, estimates of oil and gas production and proved reserves, drilling plans, future cash flows, anticipated
capital expenditures, the level of future expenditures for environmental costs, and our management s strategies, plans
and objectives.

All forward-looking statements attributable to us are expressly qualified in their entirety by this cautionary statement.

S-5
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $ after deduction of estimated
offering expenses payable by us. We intend to use the net proceeds from this offering for general corporate purposes,
including continuing to develop our industry-leading position in the Spraberry/Wolfcamp play in West Texas and
construction of front-end loaded infrastructure.

While we have identified the expected uses for the net proceeds of this offering, we have not fully determined the
specific amounts we plan to spend on any of the particular uses listed above or the timing of these expenditures. As a

result, our management will have broad discretion to allocate the net proceeds from this offering, and investors will be
relying on the judgment of our management with regard to the use of these net proceeds.

S-6
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CAPITALIZATION

The following table sets forth, as of September 30, 2014, our cash and cash equivalents and consolidated
capitalization:

on a historical basis; and

on an as-adjusted basis to reflect (i) the completion of this offering and (ii) our application of the estimated
net proceeds from this offering in the manner described in Use of Proceeds.
The following table is unaudited and should be read in conjunction with, and is qualified in its entirety by reference to,
Management s Discussion and Analysis of Financial Condition and Results of Operations and our consolidated
financial statements and the related notes thereto in our Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2014, which is incorporated by reference into this prospectus supplement.

September 30, 2014
Historical As Adjusted
(in millions)

Cash and cash equivalents $ 550 $
Long-term debt:

Credit facility of Pioneer Natural Resources Company (a) 0 0
5.875% senior notes due 2016 455 455
6.65% senior notes due 2017 485 485
6.875% senior notes due 2018 450 450
7.50% senior notes due 2020 450 450
3.95% senior notes due 2022 600 600
7.20% senior notes due 2028 250 250
Issuance discounts 27 27
Net deferred fair value hedge losses (1) (D)
Total long-term debt 2,662 2,662
Equity:

Common Stock, $.01 par value (b) 1

Additional paid-in capital 5,162

Treasury stock, at cost (c) (170) (170)
Retained earnings 2,152 2,152
Total equity attributable to common stockholders 7,145

Noncontrolling interest in consolidated subsidiaries 8 8
Total equity 7,153
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Total capitalization $9,815 $

(a) As of September 30, 2014, we had no outstanding borrowings under our credit facility.

(b) 500,000,000 shares authorized; 146,395,417 shares issued and 143,145,633 shares outstanding as of
September 30, 2014.

(c) 3,249,784 shares as of September 30, 2014.

S-7
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PRICE RANGE FOR OUR COMMON STOCK
Our common stock trades on the New York Stock Exchange under the symbol PXD. The following table shows, for

the periods indicated, the high and low sales prices for our common stock, as reported on the New York Stock
Exchange.

Sales Price

High Low

2012:

First quarter $119.19 $ 90.26
Second quarter $117.05 $ 77.41
Third quarter $115.69 $ 82.18
Fourth quarter $110.67 $ 99.75
2013:

First quarter $133.68 $107.29
Second quarter $157.81 $109.19
Third quarter $190.15 $146.19
Fourth quarter $227.42 $172.60
2014:

First quarter $205.89 $163.90
Second quarter $234.20 $177.53
Third quarter $234.60 $193.03
Fourth quarter (through November 3, 2014) $199.56 $156.82

The last sales price of our common stock on November 3, 2014, was $188.14 per share, as reported on the New York
Stock Exchange.

As of October 30, 2014, there were approximately 13,100 holders of record of our common stock.

DIVIDEND POLICY
During each of 2014, 2013 and 2012, our board of directors declared semiannual dividends of $0.04 per common
share. Any payment of future dividends will be at the discretion of our board of directors and will depend on our

earnings, financial condition, capital requirements, level of indebtedness, statutory and contractual restrictions
applying to the payment of dividends, and other considerations that our board of directors deems relevant.

S-8
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UNDERWRITING

Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated are acting as underwriters and
joint book-running managers of the offering. Subject to the terms and conditions stated in the underwriting agreement
dated the date of this prospectus supplement, each of the underwriters named below has severally agreed to purchase,
and we have agreed to sell to that underwriter, the number of shares set forth opposite the underwriter s name.

Number
Underwriter of Shares
Citigroup Global Markets Inc.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Total 5,750,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares included in this
offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to
purchase all the shares if they purchase any of the shares.

The underwriters are purchasing the shares of common stock from us at $ per share (representing
approximately $ aggregate proceeds to us, before expenses). The underwriters may offer the shares of common
stock from time to time for sale in one or more transactions on the New York Stock Exchange, in the over-the-counter
market or through negotiated transactions at prevailing market prices or at negotiated prices. The underwriters may
effect such transactions by selling shares of common stock to or through dealers, and such dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or purchasers of shares
of common stock for whom they may act as agents or to whom they may sell as principal. The difference between the
price at which the underwriters purchase shares and the price at which the underwriters resell such shares may be
deemed underwriting compensation.

We and our executive officers and directors have agreed, with certain limited exceptions, that, for a period of 60 days
from the date of this prospectus supplement, we and they will not, without the prior written consent of Citigroup
Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, dispose of or hedge any shares or any
securities convertible into or exchangeable for our common stock. Citigroup Global Markets Inc. and Merrill Lynch,
Pierce, Fenner & Smith Incorporated in their sole discretion may release any of the securities subject to these lock-up
agreements at any time without notice. Beginning on the 21t day from the date of the prospectus supplement, an
aggregate of up to 350,000 shares may be sold by our executive officers and our directors without restriction by the
lock-up provision.

The shares are listed on the New York Stock Exchange under the symbol PXD.

We estimate that our portion of the total expenses of this offering will be $650,000.

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open
market. Purchases and sales in the open market may include short sales, purchases to cover short positions, and

stabilizing purchases.
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Short sales involve secondary market sales by the underwriters of a greater number of shares than they are
required to purchase in the offering.

Stabilizing transactions involve bids to purchase shares so long as the stabilizing bids do not exceed a
specified maximum.
Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their
own accounts, may have the effect of preventing or retarding a decline in the market price of the shares. They may
also cause the price of the shares to be higher than the price that would otherwise exist in the open

S-9
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market in the absence of these transactions. The underwriters may conduct these transactions on the New York Stock
Exchange, in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they
may discontinue them at any time.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, or to contribute to payments the underwriters may be required to make because of any of those liabilities.

Conflicts of Interest

The underwriters are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, principal investment,
hedging, financing and brokerage activities. Certain of the underwriters and their respective affiliates have in the past
performed commercial banking, investment banking and advisory services for us from time to time for which they
have received customary fees and reimbursement of expenses and may, from time to time, engage in transactions with
and perform services for us in the ordinary course of their business for which they may receive customary fees and
reimbursement of expenses. In the ordinary course of their various business activities, the underwriters and their
respective affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (which may include bank loans and/or credit default swaps) for
their own account and for the accounts of their customers and may at any time hold long and short positions in such
securities and instruments. Such investments and securities activities may involve securities and/or instruments of ours
or our affiliates. In addition, affiliates of Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated are lenders, agents or managers for the lenders, under our credit facility. Certain of the underwriters or
their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent with their
customary risk management policies. A typical hedging strategy would include these underwriters or their affiliates
hedging such exposure by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in our securities. The underwriters and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
Instruments.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each,
a relevant member state), with effect from and including the date on which the Prospectus Directive is implemented in
that relevant member state (the relevant implementation date), an offer of shares described in this prospectus
supplement may not be made to the public in that relevant member state other than:

to any legal entity which is a qualified investor as defined in the Prospectus Directive;

to fewer than 100 or, if the relevant member state has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the relevant
Dealer or Dealers nominated by us for any such offer; or
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in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3
of the Prospectus Directive.

For purposes of this provision, the expression an offer of securities to the public in any relevant member state means
the communication in any form and by any means of sufficient information on the terms of the offer and the shares to
be offered so as to enable an investor to decide to purchase or subscribe for the shares, as the expression may be

varied in that member state by any measure implementing the Prospectus Directive in that member state, and the
expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto,

S-10
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including the 2010 PD Amending Directive, to the extent implemented in the relevant member state) and includes any
relevant implementing measure in the relevant member state. The expression 2010 PD Amending Directive means
Directive 2010/73/EU.

The sellers of the shares have not authorized and do not authorize the making of any offer of shares through any
financial intermediary on their behalf, other than offers made by the underwriters with a view to the final placement of
the shares as contemplated in this prospectus supplement. Accordingly, no purchaser of the shares, other than the
underwriters, is authorized to make any further offer of the shares on behalf of the sellers or the underwriters.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus are only being distributed to, and is only directed at,
persons in the United Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus
Directive that are also (i) investment professionals falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the Order ) or (ii) high net worth entities, and other persons to whom it
may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being referred to
as a relevant person ). This prospectus supplement and its contents are confidential and should not be distributed,
published or reproduced (in whole or in part) or disclosed by recipients to any other persons in the United Kingdom.
Any person in the United Kingdom that is not a relevant person should not act or rely on this document or any of its
contents.

Notice to Prospective Investors in France

Neither this prospectus supplement nor any other offering material relating to the shares described in this prospectus
supplement has been submitted to the clearance procedures of the Autorité des Marchés Financiers or of the
competent authority of another member state of the European Economic Area and notified to the Autorité des Marchés
Financiers. The shares have not been offered or sold and will not be offered or sold, directly or indirectly, to the
public in France. Neither this prospectus supplement nor any other offering material relating to the shares has been or
will be:

released, issued, distributed or caused to be released, issued or distributed to the public in France; or

used in connection with any offer for subscription or sale of the shares to the public in France.
Such offers, sales and distributions will be made in France only:

to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint

d investisseurs), in each case investing for their own account, all as defined in, and in accordance with,
articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1, D.754-1 and D.764-1 of the French Code monétaire
et financier;

to investment services providers authorized to engage in portfolio management on behalf of third parties; or
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in a transaction that, in accordance with article L.411-2-1I-1°-or-2°-or 3° of the French Code monétaire et
financier and article 211-2 of the General Regulations (Reglement Général) of the Autorité des Marchés
Financiers, does not constitute a public offer (appel public a l épargne).
The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and
L.621-8 through L.621-8-3 of the French Code monétaire et financier.

Notice to Prospective Investors in Switzerland
The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ( SIX ) or on

any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard
to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the
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Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing
Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this
document nor any other offering or marketing material relating to the shares or the offering may be publicly
distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us or the shares has been
or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with,
and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA
(FINMA), and the offer of shares has not been and will not be authorized under the Swiss Federal Act on Collective
Investment Schemes ( CISA ). The investor protection afforded to acquirers of interests in collective investment
schemes under the CISA does not extend to acquirers of shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority ( DFSA ). This prospectus supplement is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and
has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their
own due diligence on the shares. If you do not understand the contents of this prospectus supplement you should
consult an authorized financial advisor.

Notice to Prospective Investors in Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 (Cth) of Australia ( Corporations
Act )) in relation to the common stock has been or will be lodged with the Australian Securities & Investments
Commission ( ASIC ). This document has not been lodged with ASIC and is only directed to certain categories of
exempt persons. Accordingly, if you receive this document in Australia:

(a) you confirm and warrant that you are either:

(i) a sophisticated investor under section 708(8)(a) or (b) of the Corporations Act;

(i) a sophisticated investor under section 708(8)(c) or (d) of the Corporations Act and that you have provided an
accountant s certificate to the underwriters which complies with the requirements of section 708(8)(c)(i) or (ii) of the
Corporations Act and related regulations before the offer has been made;

(iii) a person associated with the company under section 708(12) of the Corporations Act; or

(iv) a professional investor within the meaning of section 708(11)(a) or (b) of the Corporations Act, and to the extent
that you are unable to confirm or warrant that you are an exempt sophisticated investor, associated person or
professional investor under the Corporations Act any offer made to you under this document is void and incapable of

acceptance; and

(b) you warrant and agree that you will not offer any of the common stock for resale in Australia within 12 months of
that common stock being issued unless any such resale offer is exempt from the requirement to issue a disclosure
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document under section 708 of the Corporations Act.
Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which
do not constitute an offer to the public within the meaning of the Companies Ordinance
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(Cap. 32, Laws of Hong Kong), or (ii) to professional investors within the meaning of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do
not result in the document being a prospectus within the meaning of the Companies Ordinance (Cap. 32, Laws of
Hong Kong) and no advertisement, invitation or document relating to the shares may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed
at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so
under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to
persons outside Hong Kong or only to professional investors within the meaning of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

The shares offered in this prospectus supplement have not been and will not be registered under the Financial
Instruments and Exchange Law of Japan. The shares have not been offered or sold and will not be offered or sold,
directly or indirectly, in Japan or to or for the account of any resident of Japan (including any corporation or other
entity organized under the laws of Japan), except (i) pursuant to an exemption from the registration requirements of
the Financial Instruments and Exchange Law and (ii) in compliance with any other applicable requirements of
Japanese law.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be
offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act,
Chapter 289 of Singapore (the SFA ), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to
Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant
to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case subject to
compliance with conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each
of whom is an accredited investor; or

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has
acquired the shares pursuant to an offer made under Section 275 of the SFA except:
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to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in
Section 275(2) of the SFA, or to any person pursuant to an offer that is made on terms that such shares,
debentures and units of shares and debentures of that corporation or such rights and interest in that trust are
acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each
transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets, and
further for corporations, in accordance with the conditions specified in Section 275 of the SFA;

where no consideration is or will be given for the transfer; or

where the transfer is by operation of law.
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LEGAL MATTERS

The validity of the shares of our common stock offered hereby will be passed upon by Vinson & Elkins L.L.P., Dallas,
Texas, as our counsel. Certain legal matters will be passed upon for the underwriters by Baker Botts L.L.P., Dallas,
Texas.

EXPERTS

The consolidated financial statements of Pioneer Natural Resources Company appearing in Pioneer Natural Resources
Company s Annual Report (Form 10-K) for the year ended December 31, 2013, and the effectiveness of Pioneer
Natural Resources Company s internal control over financial reporting as of December 31, 2013, have been audited by
Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

Estimated quantities of our oil and gas reserves and the net present value of such reserves as of December 31, 2013,
set forth or incorporated by reference in this prospectus, are based upon reserve reports prepared by us and audited by
Netherland, Sewell & Associates, Inc. with respect to our major properties included on our continuing operations. The
reserve audits conducted by Netherland, Sewell & Associates, Inc. in the aggregate represented 94% of our estimated
proved quantities of reserves as of December 31, 2013. We have incorporated these estimates in reliance on the
authority of such firm as experts in such matters.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any document we file at the SEC s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room.
The SEC also maintains an Internet site (www.sec.gov) that contains the reports, proxy statements and other
information that we file electronically with the SEC. Such materials are also available through our Internet site at
www.pxd.com. The information contained in our website is not part of this prospectus supplement and the
accompanying prospectus.

Our common stock is listed on the New York Stock Exchange under the symbol PXD. Our reports and other
information filed with the SEC can also be inspected at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an
important part of this prospectus supplement, and information we file later with the SEC will automatically update and
supersede this information. Except to the extent that information is deemed furnished and not filed pursuant to
securities laws and regulations, we incorporate by reference the documents listed below and any future filings made
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until all of the securities
offered hereby have been sold or we have filed with the SEC an amendment to the registration statement relating to
this offering that deregisters all securities then remaining unsold:
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the description of our common stock contained in our registration statement on Form 8-A filed on July 24,
2001, and including any other amendments or reports filed for the purpose of updating such description;

our Annual Report on Form 10-K for the year ended December 31, 2013;
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our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2014, June 30, 2014 and
September 30, 2014; and

our Current Reports on Form 8-K, as filed with the SEC on February 7, 2014, February 10,

2014, February 25, 2014, June 2, 2014, and July 10, 2014.
We will provide, upon written or oral request, to each person, including any beneficial owner, to whom a prospectus is
delivered, a copy of any or all of the information that has been incorporated by reference in this prospectus but not
delivered with this prospectus. You may request a copy of these filings at no cost, by writing or telephoning us at the
following address:

Pioneer Natural Resources Company
5205 North O Connor Blvd.
Suite 200
Irving, Texas 75039

Attention: Investor Relations

Telephone: (972) 444-9001

S-15

Table of Contents 27



Edgar Filing: PIONEER NATURAL RESOURCES CO - Form 424B5

Table of Conten
PROSPECTUS
Pioneer Natural Resources Company
Pioneer Natural Resources USA, Inc., as Guarantor
Debt Securities
Guarantees of Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Stock Purchase Contracts
Stock Purchase Units

We may offer and sell the securities listed above from time to time in one or more classes or series and in amounts, at
prices and on terms that we will determine at the time of the offering. Any debt securities we issue under this
prospectus may be guaranteed by Pioneer Natural Resources USA, Inc., our wholly-owned subsidiary that we call
Pioneer USA.
This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. We will provide specific terms of the securities to be sold by us, including any guarantee
by Pioneer USA, and the methods by which we will sell them in one or more supplements to this prospectus. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read this
prospectus and any supplement carefully before you invest. This prospectus may not be used to offer or sell securities
without a prospectus supplement describing the methods and terms of the offering. We may sell the securities directly
or we may distribute them through underwriters or dealers. In addition, the underwriters may overallot a portion of the
securities.
Our common stock is listed on the New York Stock Exchange under the symbol PXD.
Investing in these securities involves risks. We recommend that you read carefully the risks we describe in any
accompanying prospectus supplement and the risks factors that are incorporated by reference into this
prospectus from our filings made with the Securities and Exchange Commission. See _Risk Factors on page 2 of
this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is May 30, 2014.
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