	LTIP

Summary of Terms

	
	

	Term:
	From Signing to December 31, 2006

	
	

	Participants, Participation, Vesting:
	Schedule A

	
	

	Base Equity Value:
	$115 million

	
	

	Threshold Annual Rate of Return on Equity (“Threshold Return”):
	0%

	
	

	Start Date:
	September 30, 2001

	
	

	Excess Return:
	The amount of any realized gain resulting from a Qualifying Sale or a Qualifying Event that exceeds the Threshold Return, subject to the Cap.

	
	

	Participants’ Share of Excess Return (“Pool”):
	10%

	
	

	Cap:
	Limit on size of Pool:
	Period
	Cap
	

	
	
	Up to June 30, 2002
	$5 mm
	

	
	
	July 1 to December 31, 2002
	$15 mm
	

	
	
	January 1 to June 30, 2003
	$35 mm
	

	
	
	Thereafter
	$75 mm
	

	
	
	
	
	

	Qualifying Sale:
	[Closing of sale by Enron of 100% of its interests in Mariner in an arms-length transaction with customary definitive documents incorporating customary representations, warranties, indemnities and covenants acceptable to Enron.]  More work needed.

	
	

	Qualifying Event:
	If Enron declines, in its sole discretion, to sell its interests in a Qualifying Sale and the following conditions are met, then it will be deemed a Qualifying Event:

	
	
	

	
	1.
	A bona fide offer has been made by an unaffiliated third party to Enron to consummate a Qualifying Sale.

	
	
	

	
	2.
	Enron can reasonably be certain that, but for Enron’s decision not to sell, a Qualifying Sale would occur within 3 months.

	
	
	

	Portability:
	Non transferable.

	
	
	
	
	
	

	Early Separation:
	Event
	Vested

Share
	Unvested Share
	Mariner Call2
	Participant Put

	
	Involuntary Termination
	Keep
	Lose
	Yes
	Yes3

	
	Termination for Cause1
	Lose
	Lose
	N/A
	N/A

	
	Voluntary Termination
	Lose
	Lose
	N/A
	N/A

	
	Death or Disability
	Keep
	Lose
	Yes
	No

	
	1
	Cause to include performance.

	
	2
	Mariner may, in its sole discretion, call the Participant’s Share provided it is at the Fair Market Value and provided the Participants will receive additional consideration if within 6 months a Qualifying Sale or Event occurs which would have increased the Participant’s Share.

	
	3
	Josey, Keel and Melendrez may cause Mariner to purchase their vested Share based on the Fair Market Value within 3 months of their Involuntary Termination during the primary term of their employment agreement.  Mariner is not obligated to pay any additional consideration if a Qualifying Sale or Qualifying Event occurs at any time after the Put has been exercised.  An employee exercising this Put will sign a release (attach form) as a precondition to the Share being repurchased.  Mariner may grant this Put right to Putska after his first year of employment.

	
	

	Fair Market Value:
	The value of the equity at which a willing buyer and a willing seller would transact for cash, with customary documentation and representations, warranties, covenants, indemnities.

	
	

	Dispute Resolution:
	As to Fair Market Value, the parties agree to use Baseball Arbitration, if Enron succeeds at arbitration, the cost of such arbitration will be deducted from the Participant’s Share.  If the Participant succeeds, Enron will reimburse the Participant’s cost of arbitration to the Participant.


