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Item 1.01 Entry into a Material Definitive Agreement.

As a result of the merger of Kerr-McGee Corporation and Oryx Energy
Company ("Oryx") in 1999, David A. Hager (now the Company's Senior
Vice President) became vested in his benefit under the Oryx Energy
Company Executive Retirement Plan (the "Oryx SERP"). Mr. Hager became
a participant in the Kerr-McGee Corporation Supplemental Executive
Retirement Plan (the "KMC SERP") when the Oryx SERP was merged into
the KMC SERP in 2000. The KMC SERP provided at that time that Mr.
Hager's plan benefits would continue to be determined in accordance with
the terms of the Oryx SERP.

On March 8, 2005, the Board of Directors of the Company adopted an
amendment to the KMC SERP. The amendment provides that, effective
immediately upon adoption of the amendment, Hager's benefit under the
KMC SERP as of any date will be based on the greater of:

(1) his benefit determined under the terms of the Oryx SERP (based on
Hager's service and compensation with both Oryx and the Company), or

(2) his benefit determined under the terms of the KMC SERP (based on
Hager's service and compensation with both Oryx and the Company).

SIGNATURES
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Vice President and Controller
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