
DRAFT – FOR DISCUSSION ONLY


MECHANICAL MAINTENANCE AGREEMENT

This Mechanical Maintenance Agreement is entered into as of the __ day of July, 2001 (together with all appendices and exhibits, if any hereto attached and made a part hereof, this "Agreement"), between HANOVER COMPRESSION INC., a Delaware corporation ("Contractor"), whose mailing address is 12001 N. Houston Rosslyn,  Houston, Texas 77086 and ENRON COMPRESSION SERVICES, a Texas limited partnership ("Customer"), whose address is 1400 Smith, Houston, Texas 77002, each a "Party" and together the "Parties."

Whereas, Customer desires to engage Contractor to provide mechanical maintenance services for certain gas compression Equipment (hereafter defined) associated with Customer’s natural gas gathering facility in Rusk Co., Texas and Contractor desires to provide such service; and

Whereas, the Parties acknowledge that the services to be provided by Contractor to Customer hereunder are functionally related to the compression services provided by Customer as a                      operating within the state of Texas.

Now, therefore, the Parties hereto acknowledge and agree as follows:

1.
SERVICES.
Contractor shall provide the Services to maintain the Equipment in accordance with standard industry practices for API 11P class reciprocating compressors in sweet, natural gas service.  Contractor agrees at Contractor's own expense to (i) maintain tools adequate to provide the Services and (ii) provide the parts and labor to make all repairs and replacements necessary to maintain, preserve and keep the Equipment in good working condition. 

Contractor agrees at Contractor’s own expense and sole discretion to maintain an adequate inventory of spare parts for the Equipment.

In no event shall Contractor be responsible for repairing damage to the Equipment caused by:

1) Negligence or abusive use by Customer

2) Liquids and/or solids or contaminants in the gas stream

3) Operation of the equipment outside of its respective design limitations

a.
  Scheduled Maintenance. Contractor shall provide Customer with a written report of all scheduled material maintenance or repairs to, or shutdown of, the Equipment seven (7) days in advance thereof (or such shorter period as consented to by Customer).

b.
  Unscheduled Maintenance. As soon as is reasonably practicable, Contractor shall promptly advise Customer as to any unscheduled material maintenance and material repairs to, or shut down of, the Equipment and the need therefor and shall coordinate with Customer thereafter so as to allow Customer to meet its contractual obligations for the applicable time period.

2.
MANPOWER REQUIREMENTS.
Contractor shall be available to provide the Services hereunder on a 24-hour per day basis.  Contractor shall provide the necessary personnel to perform the Services as required. Customer shall provide personnel to perform daily observation, operation (including starting and stopping of the Equipment), and routine daily adjustments required for normal operation. Customer agrees to record daily operating parameters on Contractor provided documents.

3.
TERM.
The period for which the Services shall be provided pursuant to this Agreement (as may be extended or sooner terminated pursuant to the provisions hereof, the "Term") shall commence upon commercial start-up of the Equipment, as that date is specified by the Customer, and shall continue without interruption for twenty four months, provided that, by mutual agreement of the Parties, this Agreement may be renewed and extended for a term of years on such terms and conditions as the Parties shall mutually agree upon.  Upon expiration of the Term any monies or other charges due and owing either Party shall be paid and any corrections or adjustments to payments previously made shall be determined and paid within 60 days after the expiration of the Term. Notwithstanding the foregoing, all indemnity and confidentiality rights and obligations hereunder shall survive the Term. The Parties’ obligations provided in this Agreement shall remain in effect for the purpose of complying herewith.

4.

MAINTENANCE FEE.
In consideration of the provision of the Services hereunder by Contractor to Customer, Customer shall pay Contractor $ xx,xxx.00, plus any applicable sales or use taxes, per month. From time to time, Customer may request Contractor to perform additional services on equipment other than the Equipment described herein at a rate of $53 per hour plus travel time and mileage charged at $0.90 per mile.  

5.
PAYMENT TERMS AND PAST DUE AMOUNTS. 
On or before the fifteenth day of each calendar month following the month in which Services are rendered, Contractor shall provide Customer with an invoice setting forth the Maintenance Fee for Services rendered during the preceding month.  Customer shall remit any amounts due within 15 days of receipt of Contractor’s invoice.  Any amounts due by Contractor to Customer under the provisions of this Agreement shall be payable within 15 days of invoice therefor.  If the due date for any payment to be made under this Agreement is not a business day of Customer's, the due date for such payment shall be the following business day of Customer’s.  If either Party fails to pay any payment or other sum when due, such Party also shall pay to the other Party interest thereon from the due date thereof to the date of payment at a rate equal to the Chase Bank Prime Rate plus 2%.  All payments hereunder shall be payable by wire transfer to the accounts of the Parties set forth below, or at such other place or account as either Party from time to time may designate in writing.


Enron Compression Services


To Be Provided:

Hanover Compression Inc.

ABA Routing 021000021 Chase Manhattan Bank


Account 144043894

6.
TAXES.      Customer shall be liable for and shall pay all sales and use taxes, now or hereafter imposed by the State of Texas, arising from Services rendered by Contractor pursuant to the terms of this Agreement.  Furthermore, Customer shall file the sales and use tax returns with the Texas Comptroller’s Office.  Customer shall be liable for and shall pay all ad valorem, income, franchise and other taxes or charges now or hereafter imposed by any governmental body or agency by reason of the ownership and operation of the Equipment, and Customer shall prepare and file promptly with the appropriate offices any and all tax and other similar returns required to be filed with respect thereto.

7. 
EQUIPMENT.      Equipment is defined as the following:

a.
Two (2) skid mounted reciprocating compressor packages, each consisting of one Ariel model JGC4 compressor with (2) 13.625C + (2) 10.375CM cylinders and one induction electric motor and associated systems and attachments extending from the motor up to, but not including, Customer’s substation.

b.
Two (2) electric motor driven fin-fan gas and lube oil coolers

c.
Unit isolation valves and header piping up to Customer’s ESD valves.   

8.
INDEPENDENT CONTRACTOR TC "20.
Independent Contractor" \f C \l "1" . The Services shall be provided by Contractor in its capacity as an independent contractor, and this Agreement does not create an employer/employee relationship between Customer and Contractor.  Neither Contractor or its employees, agents, or representatives shall be entitled to the benefits provided by Customer or its parent, subsidiaries or affiliates to their employees, and Contractor agrees that it is not an agent, partner, or joint venturer of Customer, its parent or any subsidiary or affiliate.  Contractor shall act at its own risk and expense in its fulfillment of the terms and obligations of this Agreement and shall employ and direct all persons performing any work hereunder.  Contractor shall not represent itself to third persons to be other than an independent contractor of Customer, nor shall Contractor incur or assume any obligations or commitments in the name of Customer.  

9.
SUBCONTRACTING.    Contractor shall obtain Customer’s prior consent to the use of any subcontractors and such consent shall not be unreasonably withheld; provided no subcontracting of any obligations of Contractor shall relieve Contractor from its obligations hereunder. 

10.
INSURANCE. Contractor shall procure and maintain in effect, at Contractor’s sole cost and expense, the minimum insurance coverages set forth in Exhibit “A”, which shall be subject to Customer’s approval as to form, amount and issuing company. Contractor shall comply with all “Additional Requirements” provisions of Exhibit “A” and said provisions are hereby incorporated in this Agreement as if fully set forth herein. Contractor shall submit to Customer at the time Contractor executes this Agreement, a Certificate of Insurance, in form satisfactory to Customer, evidencing that satisfactory coverage of the type and limits set forth in Exhibit “A” are in effect.
11.
EASEMENT RIGHTS.    Customer  will provide for Contractor’s benefit without warranty, express or implied, the non-exclusive rights of entry, ingress and egress upon the                                   facility for the sole purpose of performing the Services pursuant to this Agreement.  Contractor shall have the right at all times to enter upon the Property for the purpose of performing the Services including, without limitation, performing inspections, maintenance, repairs, and responding to any emergency conditions. Contractor shall utilize the property as a reasonably prudent operator and in a good and workmanlike manner.
12.
LICENSES, PERMITS AND COMPLIANCE.    Customer, at its sole expense, shall comply with all applicable, laws, rules and regulations of any Federal, state, local or other regulatory agencies (the "Governing Bodies") relating to the construction or operation of the Equipment or environmental requirements associated therewith (including, without limitation, air emissions, noise and environmental discharges).  Customer shall obtain and maintain throughout the Term any and all licenses and permits required of it as a result of this Agreement or with respect to the utilization of the Equipment.  Fees associated with all such licenses and permits shall be borne by Customer.

13.
WASTE DISPOSAL.
 Customer shall, at its sole expense, be responsible for repositing and properly sealing all water, liquids, solid, and other waste products discharged by all components of the Equipment (“Waste”) in containers to be provided by Customer at the                               facility.  Customer shall have title to and bears responsibility, at its sole expense, including, without limitation, the costs of storage, transportation, treatment or disposal, and all permit fees or other charges, for disposal of the Waste in accordance with Federal, state and local environmental laws, rules and regulations and as directed or required by any of the Governing Bodies.  All condensate and natural gas pipeline liquids shall be owned by and shall be the responsibility of Customer and Customer shall remove and dispose of same as a reasonably prudent operator and in accordance with Federal, state and local environmental laws, rules and regulations, and pay all fees and charges associated therewith, including, without limitation, the costs of storage, transportation, treatment or disposal thereof.

14.
EMERGENCIES. 
Each Party shall immediately notify the other Party of any emergency circumstances, which arise related to the Services, including, without limitation, the Equipment, and the Customer's facilities. Each Party may take such reasonably prudent actions as may be necessitated by any such emergency circumstances; provided, in each such instance the Parties shall reasonably endeavor to coordinate emergency response activities.  Further, all public communications in respect of any such emergency shall be subject to the prior approval of both Contractor and Customer as to form and content.

15.
FORCE MAJEURE. 
"Force Majeure" shall mean an event not anticipated as of the commencement of the Term, which is not within the reasonable control of the Party claiming suspension, and which by the exercise of due diligence such Party is unable to overcome or obtain or cause to be obtained a commercially reasonable substitute performance therefor. In the event either Party is rendered unable, wholly or in part, by Force Majeure to carry out its obligations hereunder, it is agreed that upon such Party's giving notice and full particulars of such Force Majeure to the other Party as soon as reasonably possible (such notice to be confirmed in writing), the obligations of the Party giving such notice, to the extent they are affected by such event, shall be suspended from the inception and during the continuance of the Force Majeure.  The cause of the Force Majeure shall be remedied with all reasonable diligence and dispatch.

16.
REPRESENTATIONS AND WARRANTIES.
Contractor represents and warrants to Customer as follows:

a.
Contractor is duly authorized and empowered to enter into this Agreement and to consummate the transactions contemplated by this Agreement; Contractor is duly incorporated, validly existing, and is in good standing in the State of Delaware; and Contractor is duly authorized to do business in the State of Texas, and Contractor is in good standing in the State of Texas.

Customer represents and warrants to Contractor as follows:

b.
Customer is duly authorized and empowered to enter into this Agreement and to consummate the transactions contemplated by this Agreement; Customer is duly organized, validly existing, and is in good standing in the State of Texas; 

17.
EVENTS OF DEFAULT AND CERTAIN REMEDIES.  In the event that any of the following events occur and are not cured within the time period specified, there shall have occurred and be continuing a "Default" under this Agreement:

a.
  A  Party shall default in the payment of any undisputed sum payable under this Agreement and fail to cure said default within 10 days after written notice and demand by the other Party; or

b.
  A  Party shall dissolve or become insolvent (however evidenced) or bankrupt, commit any act of bankruptcy, make an assignment for the benefit of creditors, suspend the transaction of its usual business or consent to the appointment of a trustee or receiver, or a trustee or a receiver shall be appointed therefor or for a substantial part of its property, or bankruptcy, reorganization, insolvency, or similar proceedings shall be instituted by or against such Party; or

c.
  An order, judgment, or decree shall be entered against a Party by a court of competent jurisdiction and such order, judgment or decree shall continue unpaid or unsatisfied and in effect for any period of 60 consecutive days without a stay of execution, or any execution or writ of process shall be issued in connection with any action or proceeding against such Party or its property whereby the Equipment or any substantial part of such Party's property may be taken or restrained; or

d. Any insurance policy required to be carried by Contractor or Customer under this Agreement expires or is terminated and not renewed or replaced.

e. 
A  Party fails to perform or violates of any material convenants contained in this Agreement

 During any cure periods allowed hereunder and prior to cure by the defaulting Party, if the defaulting Party is failing to diligently pursue steps to cure the default, the nondefaulting Party shall have the right to take all reasonable actions necessary to remedy the Default, and the defaulting Party shall be liable for the expenses associated therewith and reimburse the nondefaulting Party therefor within 15 days of receipt of an invoice for such expenses.  Upon the occurrence of a Default, the nondefaulting Party may, by written notice to the Defaulting Party take one or more of the following actions:

f.                Proceed to arbitration to enforce performance of the applicable covenants of this Agreement; or 

g.    Recover damages for the breach of this Agreement to the extent permitted under the provisions hereof.

The defaulting Party shall be liable for all reasonable legal fees and other reasonable costs and expenses resulting from a Default by such Party and the exercise of the remedies herein provided to the nondefaulting Party.

18.
TERMINATION .  If the Customer reasonably determines that the Services do not meet the standards of performance as set forth herein, Customer may, without prejudice to any right or remedy, terminate this Agreement by giving Contractor thirty (30) day’s notice thereof.

19.
INDEMNITY FOR CUSTOMER. Contractor agrees to and shall indemnify and hold harmless Customer, its officers, agents, and employees, from and against any and all claims, losses, damages, causes of action, suits and liabilities of every kind, including, without limitation, all claims, charges, assessments or fees in respect of environmental claims, all reasonable expenses of litigation, court costs and attorney's fees, arising from the defectiveness of the Services or any act or omission of Contractor, Contractor's agents and employees, subcontractors, and the employees and agents of subcontractors, in connection with the provision of the Services, for injury to or death of any person, or for damage to any property, real or personal attributable to Contractor’s provision of the Services.

20.
INDEMNITY FOR CONTRACTOR.
 Customer agrees to and shall indemnify and hold harmless Contractor, its officers, agents and employees, from and against any and all claims, losses, damages, causes of action, suits and liabilities of every kind, including, without limitation, all claims, charges, assessments or fees in respect of environmental claims, all reasonable expenses of litigation, court costs and attorney's fees, arising from any act or omission of Customer, Customer’s agents and employees, subcontractors, and the employees and agents of subcontractors, in connection with Customer's operation of Customer's facilities, for injury to or death of any person, or for damage to any of Contractor's property, real or personal, attributable to Customer's operation of Customer’s facilities.

21.
SAVINGS CLAUSES.
 The Parties agree that the indemnities in this Agreement shall be effective only to the maximum extent, scope, or amount permitted by applicable state or Federal law, and should be so construed, interpreted, or enforced by a reviewing court.  If any provision or portion of the indemnity language in this Agreement is determined to exceed the extent, scope, or amount of indemnity permitted by the applicable state of Federal law, or found to be void, unenforceable, or against public policy or to constitute an uninsurable risk, the indemnity language in this Agreement shall be construed, interpreted, or enforced so as to preserve to the maximum extent, scope or amount possible, the indemnity which is permitted by the applicable state or Federal law.  Only those portions found to be void, unenforceable, or against public policy shall be deleted and the remainder of the indemnity language shall be read and enforced to the fullest extent possible under the applicable state or Federal law.  Furthermore, neither Party shall be responsible to pay for or indemnify any Party for damages to property, or personal injury or death should the indemnity provision applicable to the incident giving rise thereto be found to be void, unenforceable, against public policy, or contrary to any state or Federal laws.

22.
LIMITATION OF LIABILITY AND LIQUIDATED DAMAGES.  IT IS THE INTENTION OF THE PARTIES THAT ALL RIGHTS AND REMEDIES WITH RESPECT TO THE TRANSACTIONS HEREBY CONTEMPLATED, AND WITH RESPECT TO ALL ACTS OR PRACTICES OF THE PARTIES IN CONNECTION THEREWITH, SHALL BE GOVERNED BY LEGAL PRINCIPLES OTHER THAN THE TEXAS DECEPTIVE TRADE PRACTICES-CONSUMER PROTECTION ACT, TEX. BUS. & COM. CODE ANN. SEC. 17.41 ET SEQ (THE "ACT").  IN NO EVENT SHALL EITHER PARTY, ITS AGENTS OR EMPLOYEES (FOR PURPOSES OF THIS SECTION 21, SUCH PERSONS SHALL COLLECTIVELY BE REFERRED TO AS A PARTY) BE LIABLE TO THE OTHER PARTY FOR ANY GENERAL, COMPENSATORY, SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES RELATED TO OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY INJURY, LOSS OR DAMAGE TO ANY PROPERTY, ANY LOSS OF PROFITS OR BUSINESS OPPORTUNITY, LOSS OF REVENUE, REGARDLESS OF THE REASON OR CAUSE OF SUCH DAMAGES, WHETHER ANY OF SUCH DAMAGES OCCUR DURING OR AFTER THE TERM, OR THAT THE CLAIM FOR SUCH DAMAGES IS BASED ON WARRANTY, CONTRACT, TORT OR OTHER THEORY OF ANY NATURE WHATSOEVER. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIQUIDATED DAMAGES CONSTITUTE REASONABLE APPROXIMATION OF THE HARM OR LOSS.

23.    ARBITRATION

a.  Agreement to Arbitrate.  Any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the Parties and/or their respective representatives (collectively the "Claims"), even though some or all of such Claims allegedly are extra-contractual in nature, whether such Claims sound in contract, tort, or otherwise, at law or in equity, under State or federal law, whether provided by statute or the common law, for damages or any other relief, shall be resolved by binding arbitration.

b.  Conduct of the Arbitration, Authority of the Arbitrators, and Choice of Law. Arbitration shall be conducted in accordance with the rules of arbitration of the Federal Arbitration Act and, to the extent an issue is not addressed by the federal law on arbitration, by the Commercial Arbitration Rules of the American Arbitration Association.  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by the arbitrators.  In deciding the substance of the Parties' Claims, the arbitrators shall refer to the laws of the State of Texas as required by Section 26e. hereof. It is agreed that the arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances whether or not such damages may be available under state, or federal law, or under the Federal Arbitration Act, or under the Commercial Arbitration Rules of the American Arbitration Association, the Parties hereby waiving their right, if any, to recover any such damages.


c.  Forum for the Arbitration and Selection of Arbitrators.  The arbitration proceeding shall be conducted in Houston, Texas.  Within thirty (30) days of the notice of initiation of the arbitration procedure, each Party shall select one arbitrator.  The two arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight (8) years professional experience in the intrastate natural gas pipeline industry and who has not previously been employed by either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, the two Party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two Party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present minimal relationships with the Party that appointed such arbitrator.


d.  Confidentiality.  To the fullest extent permitted by law, any arbitration proceeding and the arbitrators award shall be maintained in confidence by the Parties.

24.
TRANSFER. This Agreement, including, without limitation, each indemnification, shall inure to and bind the permitted successors and assigns of the Parties; provided, neither Party shall transfer this Agreement without the prior written approval of the other Party in its sole discretion; provided further, Customer may transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of Contractor, but no such transfer shall operate to relieve Customer of its obligations hereunder; provided further, Contractor may transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of Customer so long as the Services of Contractor are also so transferred and assigned, but no such transfer shall operate to relieve Contractor of its obligations hereunder; provided further, if Contractor assigns the Maintenance Fee due Contractor hereunder to a third party (which Customer agrees it shall have the right so to do without Customer's prior consent), Customer upon receiving written notice of any such assignment shall make payment as may be therein directed.  Any Party's transfer in violation hereof shall be void.

25.
ENFORCEABILITY AND IRREVOCABILITY. If any part hereof is contrary to, prohibited by or deemed invalid under applicable laws or regulations of any jurisdiction, such provision shall be inapplicable and deemed omitted but shall not invalidate the remaining provisions hereof.  Each Party admits the receipt of a counterpart of this Agreement.

26.        CONFIDENTIALITY AND PUBLIC STATEMENT.  Neither Party shall disclose the terms of this Agreement, or any information concerning gas throughput or the operations of either Party it receives or has knowledge of incident to the performance of the obligations hereunder, to a third party (other than the Party's and its affiliates' employees, lenders, counsel or accountants who have agreed to keep such terms confidential) except in order to comply with any applicable law, order, regulation or exchange rule; provided, each Party shall notify the other Party of any proceeding of which it is aware which may result in disclosure and use reasonable efforts to prevent or limit the disclosure.  Notwithstanding the foregoing, the Parties, upon mutual written approval of both form and content, may release public communications concerning the transaction contemplated by this Agreement.

This Section 25 shall survive the termination of this Agreement and shall be in effect for a period of two (2) years from the date of termination of this Agreement.

27.
MISCELLANEOUS.


a. Modification and Waiver. No covenant or condition of this Agreement may be modified by either Party except by the written consent of both Parties.  Forbearance or indulgence by either Party in any regard whatsoever shall not constitute a waiver or change of the covenant or condition to be performed by the other Party to which the same may apply, and, until the complete performance of said covenant or condition has occurred.  Each Party shall be entitled to invoke any remedy at law or in equity available to it under the provisions of this Agreement despite said forbearance or indulgence.


b. Notices. All notices and communications made pursuant to this Agreement shall be made as specified below.  Notices required to be in writing shall be delivered in written form by letter, facsimile or other documentary form.  Notice by facsimile or hand delivery shall be deemed to have been received by the close of the day on which it was transmitted or hand delivered (unless transmitted or hand delivered after close of a business day in which case it shall be deemed received at the close of the next business day) or such earlier time confirmed by the receiving Party.  Notice by overnight mail or courier shall be deemed to have been received two business days after it was sent or such earlier time confirmed by the receiving Party.  Any Party may change its addresses by providing notice of same in accordance herewith.

Enron Compression Services

1400 Smith

Houston, Texas 77002

Hanover Compression Inc.

12001 N. Houston Rosslyn


Houston, Texas 77086


c.
Entirety and Relationship. This Agreement constitutes the entire agreement of the Parties related to the providing of mechanical maintenance services by Contractor to Customer (the “Subject Matter”).  There are no prior or contemporaneous agreements or representations (whether oral or written) affecting the Subject Matter other than those herein expressed.  This Agreement is not intended to create, and shall not be construed to create, a relationship of partnership, joint venturers, or an association for profit between the Parties.


d.
Conflicts. In the case of conflict between provisions found in this Agreement and those listed in any Exhibit, the provisions on the applicable Exhibit shall prevail.


e.
Law.  THIS AGREEMENT SHALL BE  CONSTRUED UNDER AND IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS AND FEDERAL LAW AS SET FORTH IN SECTION 22 OF THIS AGREEMENT.


f.
Other. The provisions of this Agreement shall not impart rights enforceable by any person, firm or organization not a Party or not bound as a Party, or not a permitted successor or assignee of a Party bound to this Agreement.  The headings used herein are for convenience and reference purposes only.  Any original executed Agreement may be photocopied and stored on computer tapes and disks (the "Imaged Agreement").  The Imaged Agreement, if introduced as evidence on paper, and all computer records thereof if introduced as evidence in printed format, in any judicial, arbitration, mediation or administrative proceedings, will be admissible as between the Parties to the same extent and under the same conditions as other business records originated and maintained in documentary form.  Neither Party shall object to the admissibility of the Imaged Agreement (or photocopies of the Imaged Agreement) on the basis that such were not originated or maintained in documentary form under either the hearsay rule, the best evidence rule or other rule of evidence.

This Agreement is executed by each Party effective as of this 



.

CONTRACTOR:

HANOVER COMPRESSION INC.

BY:_____________________________________

PRINTED NAME: ____________________

TITLE: _____________________________

CUSTOMER:

ENRON COMPRESSION SERVICES
BY:_____________________________________

PRINTED NAME: ________________________

TITLE:__________________________________


Exhibit APRIVATE 


Minimum Insurance Requirements

Workers Compensation and Employers Liability Insurance

Contractor agrees to comply with Workers Compensation laws of the state where the Work is performed, and to maintain a Workers Compensation and Employers Liability policy.  This policy shall be endorsed to provide: all states coverage, voluntary compensation coverage and occupational disease.  If the Work is to be performed on or near navigable waters, the policy shall include coverage for United States Longshoreman's and Harbor Worker's Act, Death on the High Seas, Jones Act, and all shall contain endorsement for borrowed servants.

Workers Compensation

Statutory

Employers Liability

$1,000,000   Each Accident (Minimum)





$1,000,000   Disease Each Employee (Minimum)

General Liability Insurance

General Liability insurance, endorsed to provide coverage for: explosion, collapse and underground damage to property of others; Contractual Liability (particularly the applicable provisions of the "General Indemnity" section of this contract; Contractor's Protective Liability (if subcontracting is authorized) and Products and Completed Operations (for a minimum of two years after acceptance of the Work).  Watercraft exclusions deleted (if Work necessitates the use of watercraft of any kind.)

Bodily Injury and


$1,000,000   Combined Single Limit Each Occurrence (Minimum)

Property Damage

Automobile Liability Insurance
Automobile Liability insurance which shall include coverage for all owned, non‑owned and hired vehicles.

Bodily Injury and


$1,000,000   Combined Single Limit Each Occurrence (Minimum)

Property Damage

Excess Umbrella Liability Insurance
Bodily Injury and 


$5,000,000   Combined Single Limit Each Occurrence (Minimum and Excess of Primary)

Property Damage





Additional Requirements

Contractor shall require any subcontractor at any tier, vendor, supplier, material dealer and others connected with the Work irrespective of their contractual relationship to Contractor or Customer, to provide and maintain insurance at all times during the period that their agreement related to Work under this Contract is in force and effect at the subcontractor's, vendor's, supplier's, material dealer's, or others' own cost, with insurance limits and in form and issuing companies acceptable to Customer.

Contractor shall submit to Customer at the time Contractor executes this Contract, a Certificate of Insurance, in form satisfactory to Customer, evidencing that satisfactory coverage of the type and limits set forth hereinabove are in effect.  Policies providing such coverages shall contain provisions that no cancellation or material changes in the policies shall become effective except on thirty (30) days advance written notice thereof to Customer. Not less than 30 days prior to the expiration date of the policies required hereunder, Contractor shall deliver to Customer evidence of such insurance renewal, in substantially the same form as initially approvied by Customer. Irrespective of the requirements as to insurance to be carried as provided for herein, the insolvency, bankruptcy or failure of any insurance company carrying insurance of Contractor, or the failure of any insurance company to pay claims accruing, or the inadequacy of the limits of the insurance, shall not affect, negate or waive any of the provisions of this Contract, including, without exception, the indemnity obligations of Contractor.

Contractor agrees to require any policies of insurance, except Workers’ Compensation coverages, which are in any way related to the Services and that are secured and maintained by Contractor or its subcontractors, to include Customer, its parent and affiliated companies, and their directors, officers, employees and agents, as Additional Insured.  Furthermore, Contractor shall waive all rights of recovery against Customer, its parent and affiliated companies which Contractor may have or acquire because of deductible clauses in or inadequacy of limits of, any policies of insurance maintained by Contractor.

Contractor agrees to require all such policies of insurance which are in any way related to the Work and that are secured and maintained by Contractor or its subcontractors, to include clauses providing that each underwriter shall waive its rights of recovery, under subrogation or otherwise, against Customer, its parent and affiliated companies and their directors, officers, employees and agents.



10/7/98


