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Item 1.01--Entry into a Material Definitive Agreement.

This form 8-K describes ordinary course director compensation actions taken by
the Board of Directors of Hess Corporation.

Effective January 1, 2007, the Board of Directors approved a change in the
manner of determining the annual equity compensation for non-management
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directors. Previously, each year each non-management director received 500
shares (1,500 shares on a post-split basis) of Hess Corporation Common Stock
plus cash equal to the market price of 500 shares (1,500 shares on a post-split
basis) of Common Stock to enable directors to purchase an equivalent number of
shares. Effective January 1, 2007, non-management directors will be awarded
annually a number of shares of Common Stock the market price of which on the
date of award will be equal to $150,000. This change, which represents a slight
reduction in total equity compensation from the two-part formula used last year,
was implemented to reduce annual fluctuations in the value of equity awards by
tying the award to a dollar amount rather than a number of shares. This change,
which will be reflected in the Hess Corporation Directors Stock Award Plan, was
approved by the Corporate Governance and Nominating Committee and by the full
Board of Directors.

In addition, effective January 1, 2007 the Corporate Governance and Nominating
Committee and the Board of Directors approved increases in the annual cash
retainers for members (other than the Chairmen) of the Corporate Governance and
Nominating Committee and the Compensation and Management Development Committee
from $4,000 to $5,000 and the annual cash retainers for Chairman of those
committees from $5,000 to $7,500 and for the Chairman of the Audit Committee
from $10,000 to $15,000.

The Board had previously approved a stock ownership guideline for directors as
part of corporate governance best practices. The guideline requires each
director to own and hold at least 15,000 shares of Hess Common Stock within 6
years of such director's first election to the Board or within two years of
adoption of the guideline, whichever is later.
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