Adoption of the Amendment and Restatement of the Mariner Energy, Inc.         Employee Capital Accumulation Plan

Purposes:	To ensure that the Mariner Energy, Inc. Employee Capital Accumulation Plan (the "Plan") complies with the requirements of recent legislation, including the Uruguay Round Agreements Act, the Uniformed Services Employment and Reemployment Rights Act of 1994 ("USERRA"), the Small Business Job Protection Act of 1996, the Taxpayer Relief Act of 1997, the Internal Revenue Service Restructuring and Reform Act of 1998, the Community Renewal Tax Relief Act of 2000, and the Economic Growth and Tax Relief Reconciliation Act of 2001.
Features:	The proposed amendment and restatement of the Plan includes, among other things, the following features:
•	Effective January 1, 2002, the maximum amount of an employee's compensation that will be taken into account for purposes of the Plan will be increased from $170,000 to $200,000 (as adjusted by the Secretary of Treasury for increases in the cost of living).
•	Effective January 1, 2002, the maximum annual additions that may be made to a member's accounts will be increased from the lesser of 25% of the member's total compensation or $35,000 to the lesser of 100% of the member's total compensation or $40,000 (as adjusted by the Secretary of Treasury for increases in the cost of living).	This change does not affect the administrative committee's ability to establish a limit on contributions under the Plan that is lower than the above-described maximum limits.
•	Effective January 1, 2002, the dollar limitation on pre-tax elective deferrals will be increased to $11,000 in 2002; $12,000 in 2003; $13,000 in 2004; $14,000 in 2005 and $15,000 in 2006. After 2006, the dollar limitation on pre-tax elective deferrals will be adjusted for cost-of-living increases from time to time in $500 increments.
•	Effective for distributions made after December 31, 2001, the rollover rules have been liberalized to provide that (a) eligible rollover distributions from the Plan can be rolled over to a section 403(b) plan or a governmental section 457 plan and vice versa and (b) eligible rollover distributions made to a surviving spouse may be rolled over to the another employer plan as well as to an IRA.
•	Effective January 1, 2002, the moratorium on future salary deferral contributions by participants who receive hardship distributions from the Plan shall be reduced to six months.
•	Effective January 1, 1997 elective contributions under a qualified transportation fringe benefit plan maintained by Mariner Energy, Inc. that are

excludable from the employee's gross income pursuant to section 132(f)(4) of the Internal Revenue Code of 1986, as amended, shall be included in the Plan's definition of compensation.
•	Effective January 1, 2002, generally, a participant must begin receiving distributions in the calendar year after the later of the year of the participant's retirement from Mariner Energy, Inc. or the year in which the participant attains age 70 ½ .
•	Effective as of December 12, 1994, a reemployed veteran's period of military service will constitute service with Mariner Energy, Inc. for purposes of determining the participant's vested benefits under the Plan as required by USERRA.
•	Effective as of January l, 1998, the limit on involuntary cash-outs of participants' benefits is increased from $3,500.00 to $5,000.00.
