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PRIVILEGED ANDCONFIDENTIAL

ATTORNEY WORK PRODUCT

TO:
Mark Haedicke
DATE:  March 13, 2001


Lance Schuler




FROM:
Angela D. Davis
DEPARTMENT:  ENA Legal

SUBJECT:
Hanover Compressor Company (the “Company”)

RISK FACTOR:
2
 

This is a supplement to the legal risk memo dated February 20, 2001.  At that time, the underwriting agreement provided that Joint Energy Development Investments Limited Partnership (“JEDI”) could not sell any shares of the Company’s common stock or any security deriving its value from such stock (“Shares”), other than Shares subject to the secondary offering, for 120 days following the date of the prospectus for the secondary offering (the “Lock Up Period”).  An exception to the Lock Up Period has been obtained which would allow JEDI to transfer Shares no more than four times, provided that at least three of such transfers are to entities in which Enron Corp., or a majority owned subsidiary of Enron Corp. (collectively, “Enron”), directly or indirectly, owns a majority of the voting stock or total equity and, no more than one of such transfers is to an entity in which Enron has only a business relationship (no ownership interest).

cc:  Richard A. Lydecker, Jr.

       John J. Lavorato
� Based on a scale of 1-5 with 5 as the riskiest.
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