401(K) Plan
RESOLVED, that the Company hereby adopts and approves the complete amendment, restatement, and continuation of the retirement plan known as the Mariner Energy, Inc. Employee Capital Accumulation Plan (the “Plan”), as set forth in the instrument entitled “Mariner Energy, Inc. Employee Capital Accumulation Plan Amendment and Restatement Effective January 1, 1998”; and

RESOLVED FURTHER, that the proper officers of the Company are hereby authorized and directed (i) to execute (a) the Plan substantially in the form hereinabove adopted and approved, together with any changes which such persons, with the advice of legal counsel, deem necessary or appropriate, and (b) any amendments as may be required by the Internal Revenue Service (the “IRS”) in order to obtain a favorable determination letter that the Plan is a qualified plan under section 401(a) of the Internal Revenue Code of 1986, as amended (the “Code”) and the trust used to fund the Plan is exempt from federal income taxes under section 501(a) of the Code, and (ii) to take such other actions as are necessary in order to make the Plan, as amended and restated, effective and to secure approval thereof by the IRS, and that the administrative committee of the Plan and its related trust is hereby authorized and directed to take such action as is necessary to make the Plan effective and to ensure that the Plan and its related trust are operated for the greatest benefit of all the members of the Plan (and beneficiaries thereof) and to otherwise carry out the intents and purposes of these resolutions.
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