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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

ENRON CORP., et al.,

Debtors and Debtors-in-Possession.

Chapter 11

Case No.: 01-16034 (AJG)

Jointly Administered

NOTICE OF PRESENTMENT AND HEARING ON MOTION BY
HOUSTON ASTROS FOR ORDER COMPELLING

ENRON CORP. TO ASSUME OR REJECT LICENSE AGREEMENT

PLEASE TAKE NOTICE that upon the attached motion (�Motion�) of Houston

McLane Company, Inc., a Texas corporation doing business as Houston Astros Baseball Club

(�Houston Astros�), by and through its undersigned counsel, the Houston Astros will move

before the Honorable Arthur J. Gonzalez, United States Bankruptcy Judge, at the United States

Bankruptcy Court, Southern District of New York, located in Room 523 at the Alexander

Hamilton Custom House, One Bowling Green, New York, New York 10004, on February 27,

2002, at 10:30 a.m. (Eastern Standard Time), or as soon thereafter as counsel may be heard, for
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the issuance and entry of an order, pursuant to Sections 105(a) and 365(d)(2) of title 11 of the

United States Code, compelling Enron Corp. to immediately assume or reject the License

Agreement (as defined in the Motion).

PLEASE TAKE FURTHER NOTICE that responsive papers or objections, if

any, to the relief sought in the Motion shall be in writing, shall set forth with specificity the

grounds therefor, and shall be filed with the Clerk of the Bankruptcy Court (with a courtesy copy

to Chambers), and served upon counsel for the Houston Astros, King & Spalding, 191 Peachtree

Street, Suite 4900, Atlanta, Georgia 30303-1763, Attn: Paul K. Ferdinands, Esq., so as to be

actually received no later than 4:00 p.m. (Eastern Standard Time) on February 25, 2002.

Dated:  New York, New York
February 5, 2002

KING & SPALDING

/s/ Paul K. Ferdinands
Paul K. Ferdinands, Esq.
Mark M. Maloney, Esq.
Jeffrey E. Bjork, Esq.
191 Peachtree Street
Atlanta, Georgia 30303-1763
Tel: (404) 572-4600
Fax: (404) 572-5100

- and -

Reginald R. Smith, Esq.
1100 Louisiana Street
Suite 4000
Houston, Texas 77002
Tel:  (713) 751-3200

Attorneys for Houston McLane
Company, Inc. d/b/a Houston Astros
Baseball Club
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

ENRON CORP., et al.,

Debtors and Debtors-in-Possession.

Chapter 11

Case No.: 01-16034 (AJG)

Jointly Administered

MOTION BY HOUSTON ASTROS FOR
ORDER COMPELLING ENRON CORP. TO

ASSUME OR REJECT LICENSE AGREEMENT

Houston McLane Company, Inc., a Texas corporation doing business as Houston Astros

Baseball Club (the �Houston Astros� or �Astros�), by and through its undersigned counsel,

hereby moves (the �Motion�) this Court for entry of an order, pursuant to Sections 105(a) and

365(d)(2) of title 11 of the United States Code (the �Bankruptcy Code�), compelling Enron Corp.

(�Enron� or the �Debtor�) to immediately assume or reject that certain Naming and License

Agreement between the Houston Astros and Enron (the �License Agreement�).  In support of its

Motion, the Astros respectfully state as follows:

http://www.findlaw.com/


2

INTRODUCTION

1. By this Motion, the Houston Astros ask this Court to compel Enron to assume

or reject the License Agreement immediately.  By failing to make this decision promptly on its

own, Enron has needlessly wasted precious assets of the estate while at the same time damaging

the Houston Astros, perhaps irreparably.  Therefore, it is appropriate that this Court step in and

compel Enron to do what common sense, sound business judgment, and good faith otherwise

dictate:  to decide immediately whether to assume or reject the License Agreement.

2. This bankruptcy case is unique in many respects.  Prior to its bankruptcy

filing, Enron was the seventh largest corporation in the United States.  Enron�s stunning and

unexpected financial collapse occurred over several months.  This abrupt fall has not only caused

thousands of hard-working people to lose their jobs, but also resulted in many Enron employees

losing all of their retirement savings.  Most of these innocent victims of Enron�s downward spiral

reside in Houston, Texas, where Enron�s world headquarters are located.

3. In Houston, Enron was historically considered a good corporate citizen and

working for Enron was a source of pride.  Thus, Houston and its residents were all tainted when

Enron commenced this bankruptcy case amid allegations that Enron had knowingly misled its

creditors and the investing public regarding its financial condition and that senior management

had �cashed out� while other employees were forced to helplessly watch their life savings

evaporate.  Incredibly, the adverse publicity surrounding this tragic story has only gotten worse

since the bankruptcy filing, as allegations have mounted in the pending civil lawsuits and

investigations by the United States Congress and U.S. Department of Justice.

4. In the face of debt totaling billions of dollars and claims by former employees

against Enron for the recovery of their retirement savings, Enron has decided to spend substantial
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estate funds to purchase box seats and a 14-person suite to the Houston Astros� baseball games

for the 2002 major league season.  To what end -- to preserve Enron�s rights under a License

Agreement that cannot be assigned, or monetized, by Enron for the benefit of its creditors?

Regardless of Enron�s rationale, the Astros� business relationship with Enron leaves the Astros

burdened with Enron�s considerable baggage.  The Enron collapse has tarnished the reputation of

the Houston Astros in a manner that is considerably different than the suffering experienced by

other parties in interest in this case.

5. For the reasons set forth herein, the Astros respectfully urge this Court to

resolve this untenable situation by compelling Enron to assume or reject the License Agreement

immediately.  Enron cannot monetize the License Agreement for the benefit of its creditors

because (i) in the License Agreement, the Astros granted non-exclusive copyright and trademark

licenses to Enron that cannot be assigned without the express consent of the Houston Astros, and

(ii) no third party would agree to purchase the License Agreement due to restrictions in the

License Agreement precluding Enron (or any assignee) from renaming the baseball stadium until

April 7, 2009.  Moreover, the Houston Astros continue to suffer unique and irreparable harm as a

result of being linked with Enron.  Accordingly, Enron should be forced to decide now whether it

can (as a matter of law) or should (as a business decision) assume or reject the License

Agreement.

JURISDICTION AND VENUE

6. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and

1334.  This is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2)(A) & (G).

7. Venue is proper in this Court pursuant to 28 U.S.C. § 1409.
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8. On December 2, 2001, Enron filed a voluntary petition for relief under

Chapter 11 of the Bankruptcy Code.  Enron remains a debtor-in-possession pursuant to Sections

1107(a) and 1108 of the Bankruptcy Code.

BACKGROUND

9. Enron first became associated with the Houston Astros in 1999, when the

Astros entered into the License Agreement with Enron.  Pursuant to the terms of the License

Agreement, (a) the Astros and Enron agreed (among other things) that the baseball stadium

known as �The Ballpark at Union Station� located in Houston, Texas (the �Stadium�) would be

named �Enron Field� for a term of approximately 30 years (the �Term�), (b) the Astros agreed

that all media advertising under the Astros� control would refer to the Stadium as �Enron Field�,

and all exterior and interior signage at the Stadium, the uniforms worn by game-day Stadium

staff, and the cups, napkins and plates dispensed for consumer use at the Stadium, would be

branded with Enron�s logo or name or would otherwise link the Stadium to Enron, (c) the Astros

granted to Enron a non-exclusive license to use certain trademarks and copyrights owned or

licensed by the Houston Astros, including the �Astros� and �Houston Astros� marks, (d) Enron

agreed that, in connection with its use of the Astros� trademarks, Enron would not disparage or

dilute such trademarks and would maintain the same high quality control standards that the

Astros use for such trademarks, (e) Enron agreed to pay an annual �rights fee� to the Astros

during each year of the Term, and (f) Enron agreed to purchase from the Astros on an annual

basis 35 Field Box seats (the �Box Seats�) and one 14-person suite (the �Suite�) at the Stadium

for each preseason and regular season baseball game played by the Houston Astros at the

Stadium.
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10. Following the execution of the License Agreement on April 7, 1999, Enron

made three annual �rights fee� payments to the Houston Astros aggregating $10,250,542.50.  As

of the date of commencement of its bankruptcy case, Enron was current with respect to its rights

fee payment obligations.  The next rights fee payment by Enron, in the amount of $3,658,768.99,

is due on August 31, 2002.

11. Commencing on the date of Enron�s bankruptcy filing, the Astros repeatedly

sought Enron�s consent to permit the Astros to enter into discussions with third parties regarding

a replacement naming rights arrangement.  The Astros assumed Enron would recognize that

Enron could no longer afford to make the payments required by the License Agreement and,

indeed, Enron�s representatives have repeatedly acknowledged that the Astros� requests were

reasonable.  However, Enron refused to give the requested consent and, as a practical matter,

there is now no possibility that a replacement naming rights arrangement can be put in place

prior to the start of the 2002 baseball season.

12. There is simply not enough time for the parties to take the steps necessary for

a replacement naming rights partner to step into Enron�s shoes prior to the commencement of the

2002 baseball season.  For example, Enron and the Houston Astros would need to identify a new

naming rights partner that is acceptable to the Astros (in their sole and absolute discretion) and

that would be willing to incur the costs associated with a long-term naming rights arrangement.

Next, the parties would need to negotiate the terms and conditions under which this naming

rights partner would take an assignment of the License Agreement (as modified to reflect such

partner�s business objectives) or would enter into a new agreement with the Astros.  Any such

arrangement might need to be approved by this Court after notice and a hearing.  Finally, the

Astros and/or the new naming rights partner would need to remove the signs located throughout
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the Stadium that link the Astros to Enron, and then replace such signs with new signs bearing

such partner�s corporate logo or name.

13. Although Enron is current with respect to its obligation to make rights fee

payments, the License Agreement also requires Enron to purchase the Suite and the Box Seats

for the 2002 baseball season.  On or about January 22, 2002, Enron made a payment under the

License Agreement in the approximate amount of $108,000 for the Suite.   More recently, Enron

made another payment in the approximate amount of $90,000 on or about February 4, 2002 to

purchase the Box Seats for the 2002 season.

14. Enron�s financial condition raises serious questions regarding its ability to

satisfy its future financial obligations under the License Agreement.  In August 2002, Enron will

be required to pay $3,658,768.99 in order to avoid committing a postpetition default under the

License Agreement.  It is unclear why Enron believes it was appropriate to pay thousands of

dollars to the Astros postpetition so that Enron would continue to have the Stadium naming

rights.  As discussed in detail below, there is no reasonable prospect that the License Agreement

can be monetized for the benefit of the Debtor�s creditors.  Also, the Astros have been materially

and adversely affected by the negative public perception and media scrutiny resulting from

Enron�s continued affiliation with the Houston Astros.  Moreover, because the Enron name

blankets the Stadium, thousands of people who have been adversely affected by the Enron

collapse are being reminded on a daily basis of this continuing tragedy.  Accordingly, the Astros

request the Court to compel Enron to assume or reject the License Agreement immediately.
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ARGUMENT AND AUTHORITY

A. After Filing for Bankruptcy, Enron has Spent Thousands of Dollars
under a License Agreement that Cannot be Sold for the Benefit
of Enron’s Creditors.

15. Due to the consistently high quality of the Astros team, it is certainly

understandable that Enron would strongly desire to purchase the Box Seats and the Suite for the

2002 baseball season.  However, given Enron�s current financial condition it seems

unimaginable that Enron would conclude that it was appropriate to do so.  Presumably, Enron

can articulate some justification for purchasing the Suite and the Box Seats consistent with its

fiduciary duties as a debtor-in-possession.  However, because Enron cannot monetize the License

Agreement, its actions make no economic sense.  Upon closer scrutiny, Enron apparently is

wasting estate money in order to preserve an executory contract that represents no value to the

estate.

(1) Enron Cannot Monetize the License Agreement Because it Contains
Copyright and Trademark Licenses Granted by the Astros that Cannot be
Assigned Without the Consent of the Astros.

16. Enron cannot monetize the License Agreement because it cannot assign the

non-exclusive copyright and trademark licenses granted to Enron under the License Agreement

without the express consent of the Houston Astros.  In this regard, the License Agreement

constitutes an executory contract that is entitled to the protections of Section 365(c)(1) of the

Bankruptcy Code and, therefore, the restrictions on assignment contained in the License

Agreement are valid and effective notwithstanding the pendency of Enron�s bankruptcy case.

17. Under the License Agreement, the Astros granted to Enron non-exclusive

copyright and trademark licenses that permit Enron, among other things, to advertise and

promote itself using the �Houston Astros� name and marks.  These licenses represent significant
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name and image association rights that are granted solely to Enron and are part and parcel of the

License Agreement.  See AGV Productions, Inc. v. Metro-Goldwyn-Mayer, Inc., 115 F.Supp. 2d

378, 390-91 (S.D.N.Y. 2000)(holding that an executory contract must be assumed with all of its

benefits and burdens); In re Atlanta Computer Sys., Inc., 173 B.R. 844, 849 (S.D.N.Y.

1994)(noting that a debtor may not �cherry pick� pieces of a contract it wishes to assume or

reject).

18. It is well-settled that a non-exclusive copyright license is not assignable by a

licensee under federal law and, therefore, is not assignable by a debtor in bankruptcy without the

licensor�s consent. See In re Patient Educ. Media, Inc., 210 B.R. 237, 242 (Bankr. S.D.N.Y.

1997)(J. Bernstein)(holding that a Chapter 11 debtor could not assign a non-exclusive copyright

license without the copyright owner�s consent); In re Golden Books Family Entertainment, Inc.,

269 B.R. 311, 316 (Bankr. D. Del. 2001)(holding the same and stating that because �a non-

exclusive licensee . . . has only a personal and not a property interest in the [intellectual

property],� the license cannot be assigned without the licensor�s consent); Harris v. Emus

Records Corp. et al., 734 F.2d 1329, 1334 (9th Cir. 1984)(same); see also Perlman v. Catapult

Entertainment, Inc. (In re Catapult Entertainment, Inc.), 165 F.3d 747, 750 (9th Cir.

1999)(holding under analogous patent law that �non-exclusive patent licenses are �personal and

assignable only with the consent of the licensor��); In re CFLC, Inc., 89 F.3d 673, 679 (9th Cir.

1996)(same).   Similarly, the trademark license granted to Enron is personal to Enron and cannot

be assigned without the consent of the Astros. See Dension Mattress Factory v. Spring-Air

Company, 308 F.2d 403, 409 (5th Cir. 1962)(recognizing that a trademark licensee only has the

limited right to use the trademark and the control, right and title to the product remain in the
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licensor); Delta Tire Corp. v. Marion, 159 U.S.P.Q. 601, 603 (C.D. Cal. 1968)(holding that the

assignment of a trademark license was not effective against the licensor).

19. Because the intellectual property licenses granted to Enron under the License

Agreement are unique and personal to Enron, the License Agreement constitutes a contract

entitled to the protections of Section 365(c) of the Bankruptcy Code that cannot be assigned

absent the consent of the Houston Astros, and the restrictions on assignment contained in the

License Agreement are valid and enforceable in this bankruptcy case. See 11 U.S.C. § 365(c);

Calvin v. Siegal (In re Siegal), 190 B.R. 639, 645 (Bankr. D. Ariz. 1996)(Section 365(c) is

intended to �protect non-debtor parties from forced relationships where applicable non-

bankruptcy law recognizes that the particular relationship has special characteristics that are

personal to the parties involved�).      

20. Furthermore, the License Agreement provides that it may be assigned only to

a corporation succeeding to all of Enron�s rights and obligations by merger or to a corporation to

whom all or substantially all of Enron�s assets are transferred.  Upon information and belief,

there is no business that would be willing to merge with Enron or to acquire all or substantially

all of Enron�s assets.

(2) Enron Cannot Monetize the License Agreement Because the Terms of the
License Agreement Prohibit a Name Change for the Stadium.

21. Even assuming Enron could assign the License Agreement without the

Houston Astros� consent (which it cannot), no third party would agree to pay money to the

Debtor�s estate and undertake the Debtor�s contractual obligations under the License Agreement

in order to have a ballpark named after the debtor in the largest bankruptcy case in history.  Yet

Enron is apparently proceeding under the mistaken assumption that the License Agreement
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would be considered a valuable asset by a third party assignee.  As a practical matter, Enron

cannot sell the License Agreement because the License Agreement restricts severely the ability

to change the name of the Stadium from �Enron Field� to a new name, so it makes no economic

sense for Enron to assume or continue to comply with its payment obligations under the License

Agreement.

22. Under the License Agreement, Enron is only permitted to cause a name

change to one of its �Affiliates� (as such term is defined in the License Agreement) prior to April

7, 2009 if Enron undergoes a �Change of Control� (as such term is defined in the License

Agreement).  Because there is no reasonable prospect that Enron will experience a Change of

Control (e.g., a merger of Enron with another corporation), if the License Agreement were to be

assumed and assigned to a third party transferee, the transferee would only have acquired the

right to pay millions of dollars to continue to call the Stadium �Enron Field.�  Upon information

and belief, there is no business that would be willing to make a payment to Enron�s bankruptcy

estate in order to acquire the License Agreement and assume responsibility for making the

payments associated with naming the Stadium �Enron Field.�

B. Compelling Enron to Assume or Reject the License Agreement Would Avoid
Further Harm to the Houston Astros.

23. The Houston Astros will continue to suffer harm and damages until Enron

rejects the License Agreement or the parties mutually agree to assign the License Agreement to a

third party.  As explained above, it would be unreasonable for Enron to assume the License

Agreement because it cannot monetize such Agreement for the benefit of its estate.  Therefore, it

is only an issue of when Enron must decide to reject the License Agreement.  The License

Agreement gives rise to a unique and personal arrangement between the Astros and Enron that is

readily distinguishable from all other executory contracts existing between Enron and non-debtor
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parties.  Given the barrage of telephone calls and media inquiries the Astros receive each day, it

is clear that the name �Enron Field� and the Enron logo displayed on the Stadium wrongly

suggest to the public that the Astros are associated with the alleged bad business practices of

Enron.  As it stands, the Houston Astros arguably are viewed as Enron�s team.  Doubtless, there

is no other executory contract that creates such a notorious and harmful affiliation between

Enron and another entity.

24. The Astros are continuing to suffer considerable damages due to their forced

association with Enron.  The Astros must now devote substantial personnel and resources to

handle the public relations issues created by Enron�s bankruptcy and the resulting allegations

made against Enron, including responding to the deluge of daily inquiries regarding the Astros�

relationship with Enron.  In addition, the Enron collapse will affect the Astros� bottomline,

because other corporate sponsors of the Houston Astros may seek to distance themselves from

Enron and those associated with Enron and because fans living in Houston may decide they do

not want to attend baseball games at a Stadium named after �Enron.�  Finally, the uncertainty

regarding whether or not Enron will make the approximately $3.7 million payment due in

August 2002 under the License Agreement affects adversely the Astros� ability to get the best

team possible on the field.  One thing is clear: the Astros are being perceived in the public and

cast in the national media as an affiliate (and even an ally) of Enron even though the Astros have

done nothing wrong.  The Court should not allow this irreparable harm to continue.

25. To their credit, the Astros have made every effort to resolve the matter with

Enron and to mitigate their damages.  On numerous occasions, the Astros requested that Enron

permit the Astros to negotiate a new naming rights agreement with a third party for the 2002

season.  However, Enron has steadfastly refused to allow the Houston Astros to mitigate their
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damages by negotiating a replacement naming rights agreement prior to the commencement of

the 2002 baseball season.

26. By refusing to allow the Houston Astros to negotiate a new naming rights

agreement, Enron has wasted any opportunity it otherwise might have had to realize value under

the License Agreement through a consensual assignment.  With the commencement of the

Astros� �spring training� fast approaching, there is insufficient time to identify a replacement

naming rights partner, negotiate mutually agreeable terms for the new arrangement, obtain this

Court�s approval of the assignment of the License Agreement as modified, and undertake the

time-consuming task of replacing all of the signs, emblems, and billboards bearing the Enron

logo or name located in and about the Stadium with the new corporate sponsor�s name and logo.

Enron has mishandled this situation from the outset, thereby squandering any value that could

have been realized through a consensual resolution of the matter.

C. Enron Should be Compelled to Assume or Reject the License Agreement
Immediately.

27. The Houston Astros ask that the Court compel the Debtor to assume or reject

the License Agreement immediately.  The unique and irreparable harm that the Astros are

experiencing, coupled with Enron�s inability to monetize the License Agreement and its meager

prospects for a successful reorganization (as opposed to an orderly liquidation), counsel

convincingly in favor of this Court compelling Enron to immediately assume or reject the

License Agreement.
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28. There is no dispute that the License Agreement constitutes an executory

contract under Section 365 of the Bankruptcy Code because �performance remains due to some

extent on both sides.� See In re Ionosphere Clubs, Inc., 85 F.3d 992, 998-99 (2d Cir. 1996).

Although Enron generally would be entitled to assume or reject the License Agreement at any

time before plan confirmation, it is impossible to predict when (let alone whether) Enron will

confirm a plan of reorganization given the number of creditors and the myriad issues in its

bankruptcy case. See 11 U.S.C. § 365(d)(2); see also National Labor Relations Bd. v. Bildisco &

Bildisco, 465 U.S. 513, 530 (1984)(noting that a debtor-in-possession has until a reorganization

plan is confirmed to decide whether to accept or reject an executory contract, although a creditor

may request the Bankruptcy Court to make such a determination within a particular time).

Accordingly, the Astros request that this Court shorten the period for assumption or rejection and

require Enron to immediately assume or reject the License Agreement. See 11 U.S.C. §

365(d)(2)(providing that, �on the request of any party to such contract or lease, [the court] may

order the trustee to determine within a specified period of time whether to assume or reject such

contract or lease�).

29. This Court has discretion to determine a �reasonable� period of time for Enron

to assume or reject the License Agreement based upon the particular circumstances of this case.

See In re Crummie, 194 B.R. 230, 237 n. 8 (Bankr. N.D. Cal. 1996)(noting that �courts are to

determine a �reasonable� time for the decision, depending upon the facts and circumstances of

each case�).  Nonetheless, in exercising its discretion, this Court may find guidance in the

following factors routinely considered by other courts in addressing this issue: (i) the nature of

the interest at stake, see In re Monroe Well Service, Inc., 83 B.R. 317, 323 (Bankr. E.D. Pa.

1988), (ii) the balance of the hardships, see id., (iii) whether compelling assumption or rejection
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will interfere with the goal of successful rehabilitation, see id., (iv) whether the debtor is current

on its postpetition obligations, see Theatre Holding Corp. v. Mauro, 681 F.2d 102, 105 (2d Cir.

1982), (v) the complexity of the case, see Matter of Holly�s, Inc., 140 B.R. 643, 682 (Bankr.

W.D. Mich. 1992), and (vi) whether the contract or lease is one of the debtor�s primary assets,

see Theatre Holding Corp., 681 F.2d at 106.  The foregoing factors weigh heavily in favor of

compelling Enron to immediately assume or reject the License Agreement.

30. On balancing the hardships, the adverse publicity caused by Enron�s forced

association with the Houston Astros is causing unique and substantial harm to the Astros.

Furthermore, it is clear that compelling assumption or rejection will not interfere with Enron�s

reorganization efforts because there is no realistic possibility that the License Agreement can be

monetized for the benefit of Enron�s creditors.  Although Enron is current on its postpetition

obligations, it makes no economic sense for Enron to continue to perform under an executory

contract with no resulting benefit to its estate.

31. While Enron�s bankruptcy case may be a complex and involved undertaking,

Enron�s decision to assume or reject the License Agreement is straightforward.  The question is

whether Enron can (as a financial matter) and should (as a fiduciary matter, owing duties to its

creditors) continue to buy Box Seats and the Suite and pay for naming rights under the License

Agreement on a going-forward basis.  The only reasonable answer is that Enron cannot and

should not continue on its present course.  Finally, the License Agreement cannot be considered

a primary asset of Enron�s estate, and compelling Enron to promptly assume or reject the License

Agreement would not unduly burden its rehabilitation efforts.

32. The next rights fee payment by Enron, in the amount of approximately $3.7

million, is due on August 31, 2002.  If this Court decides not to require Enron to make an
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immediate decision to assume or reject the License Agreement, then the Court should enter an

order requiring Enron to make the assume/reject decision no later than August 30, 2002 and,

pending that decision, allowing the Astros to enter into discussions with third parties regarding a

replacement naming rights arrangement.

WAIVER OF ACCOMPANYING MEMORANDUM OF LAW

33. The Houston Astros respectfully request that the Court waive and dispense

with the requirement set forth in Rule 9013-1(b) of the Local Rules for the United States

Bankruptcy Court for the Southern District of New York that any motion filed shall have an

accompanying memorandum of law.  No novel issue of law is raised by the Motion.

Accordingly, the Astros submit that waiver of the Rule 9013-1(b) requirement is appropriate in

these circumstances.

CONCLUSION

34. As the United States Supreme Court has observed:

�Baseball has been the national pastime for over one hundred years
and enjoys a unique place in our American heritage.  Major league
professional baseball is avidly followed by millions of fans, looked
upon with fervor and pride and provides a special source of
inspiration and competitive team spirit especially for the young.
Baseball�s status in the life of the nation is so pervasive that it
would not strain credulity to say the Court can take judicial notice
that baseball is everybody�s business.�

Flood v. Kuhn, 407 U.S. 258, 266 (1972).

35. The current public perception of Enron is incompatible with the honesty and

integrity embodied in baseball, as America�s national pastime, and espoused by the Houston

Astros.  Because there is no realistic possibility that Enron will make the approximately $3.7

million payment due under the License Agreement in August 2002, this Court should require
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Enron to make an immediate decision regarding the License Agreement so that the Astros will

not continue to be harmed throughout the 2002 baseball season.

36. For all the foregoing reasons, the Houston Astros request that this Court enter

an order (i) compelling Enron to immediately assume or reject the License Agreement, (ii)

waiving the Memorandum of Law required by Local Bankruptcy Rule 9013-1, and (iii) granting

such other and further relief as the Court deems just, reasonable and proper.

Dated:  New York, New York
February 5, 2002

KING & SPALDING

/s/ Paul K. Ferdinands
Paul K. Ferdinands, Esq.
Mark M. Maloney, Esq.
Jeffrey E. Bjork, Esq.
191 Peachtree Street
Atlanta, Georgia 30303-1763
Tel: (404) 572-4600
Fax: (404) 572-5100

- and -

Reginald R. Smith, Esq.
1100 Louisiana Street
Suite 4000
Houston, Texas 77002
Tel:  (713) 751-3200

Attorneys for Houston McLane
Company, Inc. d/b/a Houston Astros
Baseball Club
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

ENRON CORP., et al.,

Debtors and Debtors-in-Possession.

Chapter 11

Case No.: 01-16034 (AJG)

Jointly Administered

ORDER ON MOTION OF HOUSTON ASTROS
COMPELLING ENRON CORP. TO

ASSUME OR REJECT LICENSE AGREEMENT

Upon consideration of the motion (the �Motion�) by Houston McLane Company,

Inc., a Texas corporation doing business as Houston Astros Baseball Club (�Houston Astros�),

for an order, pursuant to Sections 105(a) and 365(d)(2) of the United States Bankruptcy Code,

compelling Enron Corp. (�Enron� or the �Debtor�) to immediately assume or reject that certain

Naming and Licensing Agreement between the Houston Astros and Enron; and this Court having

determined that good cause exists for granting the relief requested in the Motion; and notice of

the Motion having been given to (i) counsel for the Debtor, (ii) the Office of the United States
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Trustee for the Southern District of New York, (iii) counsel for the Creditor�s Committee, and

(iv) creditors and parties in interest requesting notice of this Motion under Federal Rule of

Bankruptcy Procedure 2002, and it appearing that no other or further notice of the Motion need

be given; and objections to the Motion, if any, having been withdrawn or overruled; and after

due deliberation and sufficient cause appearing therefor; it is hereby

ORDERED  that the Motion is granted; it is further

ORDERED that Enron must assume or reject the Naming and License

Agreement by 5:00 p.m. (Eastern Standard Time) on February ____, 2002, in accordance with

Section 365 of the Bankruptcy Code; and it is further

ORDERED that the requirements of Local Bankruptcy Rule 9013-1(b) shall be,

and hereby are, waived.

Dated: New York, New York
February _____, 2002

                                                                  
Hon. Arthur J. Gonzalez
United States Bankruptcy Judge



CERTIFICATE OF SERVICE

This is to certify that on February 5, 2002, I caused to be served a copy of the

foregoing Motion By Houston Astros For Order Compelling Enron Corp. To Assume Or Reject

License Agreement upon the persons and entities identified on the Master Service List annexed

as Exhibit A by causing copies of the same to be to be deposited in the United States mail, first-

class postage prepaid, addressed as indicated on the attached Exhibit A.

Dated:  New York, New York
February 5, 2002

KING & SPALDING

/s/ Paul K. Ferdinands
Paul K. Ferdinands, Esq.
Mark M. Maloney, Esq.
Jeffrey E. Bjork, Esq.
191 Peachtree Street
Atlanta, Georgia 30303-1763
Tel: (404) 572-4600
Fax: (404) 572-5100

- and -

Reginald R. Smith, Esq.
1100 Louisiana Street
Suite 4000
Houston, Texas 77002
Tel:  (713) 751-3200

Attorneys for Houston McLane
Company, Inc. d/b/a Houston Astros
Baseball Club



EXHIBIT A

Entity
Enron Metals & Commodity Corp.
520 Madison Avenue
New York, NY  10022
Enron Corp.
1400 Smith Street
Houston, TX  77002
Enron North America Corp.
1400 Smith Street
Houston, TX  77002
Enron Power Marketing, Inc.
1400 Smith Street
Houston, TX  77002
PBOG Corp.
1400 Smith Street
Houston, TX  77002
Smith Street Land Company
1400 Smith Street
Houston, TX  77002
Enron Broadband Services, Inc.
1400 Smith Street
Houston, TX  77002
Enron Energy Services Operations, Inc.
1400 Smith Street
Houston, TX  77002
Enron Energy Marketing Corp.
1400 Smith Street
Houston, TX  77002
Enron Energy Services, Inc.
1400 Smith Street
Houston, TX  77002
Enron Energy Services LLC
1400 Smith Street
Houston, TX  77002
Enron Transportation Services Company
1400 Smith Street
Houston, TX  77002
B&M Leasing Company
1400 Smith Street
Houston, TX  77002
ENA Asset Holdings, LP
1400 Smith Street
Houston, TX  77002
Enron Gas Liquids, Inc.
1400 Smith Street
Houston, TX  77002
Securities and Exchange Commission
Bankruptcy Section
500 Madison, Suite 1400
Chicago, Illinois
Special Procedures Branch
Internal Revenue Service
290 Broadway
New York, NY  10007
Attn:  District Director
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Entity
The Attorney General of the United States
10th & Constitution Ave. NW
Washington, DC  20530
Al Rajhi Banking & Investment Corp.
P.O. Box 28
Postal Code 11411
Riyadh, Saudi Arabia
Attn:  James Wilkins
Brown & Connery, LLP
360 Haddon Avenue
P.O. Box 539
Westmont, NJ  08108
Attn:  Stephanie Nolan Deviney
Hogan & Hartson, LLP
555 Thirteenth Street, NW
Washington, DC  20004-1109
Attn:  Craig H. Ulman, Esq.
Hogan & Hartson, LLP
100 Park Avenue
New York, NY  10017
Attn:  David Dunn, Esq.
Curtis Mallet-Prevost, Colt & Mosle, LLP
101 Park Avenue
New York, NY  10178-0061
Attn: Steven J. Reisman, Esq.

L.P. Harrison III, Esq.
Glenn M. Reisman
Two Corporate Drive, Suite 636
P.O. Box 861
Shelton, CT  06484-0861
Allen & Overy
10 East 50th Street
New York, NY  10022
Attn: David C.L. Frauman

Kenneth P. Coleman
Ingrid I. Bagby

Petro-Canada Hydrocarbons, Inc.
Resources Marketing
P.O. Box 2844
Calgary, Alberta
Canada T2P 3E3
Munsch Hardt Kopf & Harr, PC
4000 Fountain Place
1445 Ross Avenue
Dallas, TX  75202-2790
Attn: Russell L. Munsch, Esq.

Edward Lee Morris, Esq.
Paul Weiss Rifkind Wharton & Garrison
1285 Avenue of the Americas
New York, NY  10019-6064
Attn:  Alexander V. Rohan
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Entity
Akin Gump Strauss Hauer & Feld LLP
1900 Pennzoil Place � South Tower
711 Louisiana
Houston, TX  77022
Attn:  H. Rey Stroube, III, Esq.
Roger T. Yokubaitis, PLLC
1177 West Loop South, Suite 1650
Houston, TX  77027-9086
Attn:  Roger T. Yokubaitis
Arent Fox Kintner Plotkin & Kahn, PLLC
1050 Connecticut Avenue, NW
Washington, DC  20036
Attn: Mary Joanne Dowd, Esq.

Christopher J. Giaimo, Jr., Esq.
Hughes Hubbard & Reed LLP
One Battery Park Plaza
New York, NY  10004
Attn:  Christopher K. Kiplok, Esq.
Hughes Hubbard & Reed, LLP
350 South Grand Avenue
Los Angeles, CA  90071-3442
Attn:  Daniel H. Slate, Esq.
Debevoise & Plimpton
919 Third Avenue
New York, NY  10022
Attn:  Peter L. Borowitz, Esq.
United States Attorney
100 Church Street, 19th Floor
New York, NY  10007
Attn: Neil S. Binder, Esq.

Mary Jo White, Esq.
Mayer Brown & Platt
1675 Broadway
New York, NY  10019
Attn: J. Robert Stoll

Raniero D�Aversa, Jr.
Mayer Brown & Platt
1675 Broadway
New York, NY  10019
Attn:  Andrew D. Shaffer
Cozen O�Connor
1900 Market Street
Philadelphia, PA  19103
Attn:  Neal D. Colton, Esq.
Kilpatrick Stockton, LLP
1100 Peachtree Street, NE, Ste. 2800
Atlanta, GA  30309-4530
Attn:  Paul M. Rosenblatt, Esq.
Morgan Lewis & Bockius, LLP
101 Park Avenue
New York, NY  10178-0060
Attn: William H. Schrag, Esq.

Steven A. Navarro, Esq.
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Entity
Clifford Chance Rogers & Wells, LLP
200 Park Avenue
New York, NY  10166
Attn: Margot B. Schonholtz, Esq.

Mark F. Liscio, Esq.
Clifford Chance Rogers & Wells, LLP
200 Park Avenue
New York, NY  10166
  Dennis J. Drebsky, Esq.
  David Yeres, Esq.
McDermott, Will & Emery
50 Rockefeller Plaza
New York, NY  10020-1605
Attn: David C. Albalah

Stephen B. Selbst
Covington & Burling
1330 Avenue of the Americas
New York, NY  10019
Attn:  Susan Power Johnston
Whiteford, Taylor & Preston LLP
Seven Saint Paul Street, Ste. 1400
Baltimore, MD  21202
Attn: Paul M. Nussbaum, Esq.

Brent C. Strickland, Esq.
Shearman & Sterling
599 Lexington Avenue
New York, NY 10022-6069
Attn: Douglas P. Bartner, Esq.

Frederic Sosnick, Esq.
Allegheny Energy Supply Company, LLC
909 Third Avenue, 33rd Floor
New York, NY  10022
Attn:  Joseph P. Limond, Esq.
Pillsbury Winthrop LLP
One Battery Park Plaza
New York, NY  10004-1490
Attn:  Lynn M. Ryan, Esq.
          Richard L. Epling, Esq.
Chadbourne & Parke, LLP
30 Rockefeller Plaza
New York, NY  10112
Attn: Andrew S. Muller, Esq.

Howard Seife, Esq.
St. Paul Fire & Marine Insur. Co.
c/o The St. PAul Companies
5801 Smith Avenue
Baltimore, MD  21209
Attn:  Deborah A. Feurer, Esq.
Stroock & Stroock & Lavan LLP
180 Maiden Lane
New York, NY  10038-4982
Attn: Lawrence M. Handelsman, Esq.

Robin E. Keller, Esq.
Kristopher M. Hansen, Esq.
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Entity
Menter Rudin & Trivelpiece, PC
500 Salina Street, Suite 500
Syracuse, NY  13202
Attn:  Kevin M. Newman, Esq.
Salomon Green & Ostrow, PC
485 Madison Avenue, 20th Floor
New York, NY  10022
Attn: Chester B. Salomon, Esq.

Alec P. Ostrow, Esq.
Klestadt & Winters, LLP
381 Park Avenue South, 12th Floor
New York, NY  10016-8811
Attn: Tracy L. Klestadt, Esq.

Sean C. Southard, Esq.
Suiza Foods Corporation
2515 McKinney Avenue, Ste. 1200, LB 30
Dallas, TX  75201
Attn:  Lisa N. Tyson, Esq.
Blank Rome Tenzer Greenblatt, LLP
405 Lexington Avenue
New York, NY  10174
Attn:  Andrew B. Eckstein, Esq.
Simon Property Group, LP
115 West Washington Street
Indianapolis, Indiana  46204
Attn:  Ronald M. Tucker, Esq.
Weil, Gotshal & Manges, LLP
767 Fifth Avenue
New York, NY  10153
Attn: Martin J. Bienenstock

Brian S. Rosen
Greg A. Danilow

Weil, Gotshal & Manges, LLP
700 Louisiana, Ste. 1600
Houston, TX  77002
Attn:  Melanie Gray
Enron Global Markets, LLC
1400 Smith Street
Houston, TX  77002
Enron Net Works, LLC
1400 Smith Street
Houston, TX  77002
Enron Industrial Markets, LLC
1400 Smith Street
Houston, TX  77002
Operational Energy Corporation
18578 N.E. 67th Court
Redmond, WA  98052
Enron Engineering & Construction Company
1400 Smith Street
Houston, TX  77002
Enron Engineering & Operational Services Co.
1400 Smith Street
Houston, TX  77002
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Entity
Resurgence Asset Management, LLC
10 New King Street
White Plains, New York  10604
Attn: Byron Haney

Ashley White
White & Case, LLP
First Union Financial Center
200 South Biscayne Boulevard
Miami, FL  33131-2352
Attn:  Frank L. Eaton, Esq.
Instesa, SPA
One William Street
New York, NY  10004
Attn:  Lisa Shemie, Esq.
Willkie Farr & Gallagher
787 Seventh Avenue
New York, NY  10019-6099
Attn:  Tonny C. Ho
Anderson Kill & Olick, P.C.
1251 Avenue of the Americas
New York, NY  10020
Attn:  J. Andrew Rahl, Jr.
Bingham Dana LLP
One State Street
Hartford, Connecticut  06103
Attn: Jonathan B. Alter

G. Eric Brunstad
Banco Bilbao Vizcaya Argentaria
1345 Avenue of the Americas, 45th Floor
New York, NY  10105
Attn:  Ernesto Antón Azcoiti, Esq.
Davis Polk & Wardwell
450 Lexington Avenue
New York, NY  10017
Attn: Donald S. Bernstein, Esq.

Marshall S. Huebner, Esq.
Togut Segal & Segal
One Penn Plaza
New York, NY  10119
Attn:  Albert Togut
Paul, Weiss, Rifkind, Wharton & Garrison
1285 Avenue of the Americas
New York, NY  10019-6064
Attn: Steven B. Rosenfeld

Stephen J. Shimshak
Robert Drain

Bingham Dana LLP
399 Park Avenue
New York, NY  10022
Attn: Ronald J. Silverman, Esq.

James C. Moon, Esq.
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Entity
Cadwalader, Wickersham & Taft
100 Maiden Lane
New York, NY  10038
Attn: Gregory M. Petrick

Kenneth P. Coleman
AEGIS Insurance Services, Inc.
10 Exchange Place, Floor 12
Jersey City, NJ  07302
Attn: Mary Ellen Lenahan, Esq

Vice President �Legal Division
Winston & Strawn
35 West Wacker Drive
Chicago, IL  60601
Attn: Thomas F. Blakemore, Esq.

David A. Agay, Esq.
Winston & Strawn
200 Park Avenue
New York, NY  10166-4193
Attn: James A. Beha II, Esq.

Steven M. Schwartz, Esq.
Teachers Insurance and Annuity
  Association of America
730 Third Avenue
New York, NY  10017
Attn:  Roi Chandy
Oaktree Capital Management, LLC
333 South Grand Avenue, 28th Floor
Los Angeles, CA  90071
Attn: Kenneth Liang

Matthew Barrett
Lowell Hill

Lazard Frères & Co. LLC
30 Rockefeller Plaza, 48th Floor
New York, NY  10020
Attn:  Josiah Rotenberg
Levene, Neale, Bender, Rankin & Brill L.L.P.
1801 Avenue of the Stars, Suite 1120
Los Angeles, CA  90067
Attn:  David L. Neale, Esq.
InstesaBci, S.p.A.
One William Street
New York, NY  10004
Attn:  Lisa Shemie, Esq.
Office of the United States Trustee
33 Whitehall Street, 21st Floor
New York, NY  10004
Attn:  Greg M. Zipes, Esq.
The Delaware Bay Company, Inc.
680 Fifth Avenue, 22nd Floor
New York, NY 10019
Attn:  Jeffrey Stein
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Entity
McDermott, Will & Emery
50 Rockefeller Plaza
New York, NY  10020-1605
Attn:  Barbra R. Funt
Office of the US Trustee
33 Whitehall Street, 21st Floor
New York, NY  10004
Attn:  Mary Elizabeth Tom
Perkins Coie LLP
1211 SW Fifth Avenue, Suite 1500
Portland, OR  97204
Attn:  James Filiault
Covington & Burling
1330 Avenue of the Americas
New York, NY  10019
Attn:  Brian W. Harvey
Morgan Lewis & Bockius, LLP
101 Park Avenue
New York, NY  10178-0060
Attn:  William Heuer
Clifford Chance Rogers & Wells LLP
200 Park Avenue
New York, NY  10166-0153
Attn:  John S. Mairo
Debevoise & Plimpton
919 Third Avenue
New York, NY  10022-6225
Attn: Theresa A. Marmo, Esq.
Hoover, Bax & Slovacek, L.L.P.
5847 San Felipe, Suite 2200
Houston, TX  77057
Attn:  Patrick D. Sullivan
Sills Cummis Radin Tischman Epstein & Gross
One Riverfront Plaza
Newark, NJ  07102-5400
Attn: Andrew Sherman, Esq.

Philip R. White, Esq.
Richards, Layton & Finger, P.A.
One Rodney Square
P.O. Box 551
Wilmington, Delaware  19899
Attn:  John H. Knight, Esq.
Keller Rohrback, LLP
1201 Third Avenue, Suite 3200
Seattle, WA  98101-3052
Attn: Lynn Lincoln Sarko

Britt L. Tinglum
Dalton Gotto Samson & Kilgard, P.L.C.
3101 North Central Avenue, Suite 900
Phoenix, AZ  85012-2600
Attn: R. Douglas Dalton

Ron Kilgard
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Entity
Campbell Harrison & Wright, L.L.P.
4000 Two Houston Center
Houston, TX  77010
Attn: Robin L. Harrison

Justin Campbell
McDermott, Will & Emery
227 West Monroe Street, Suite 4400
Chicago, IL  60606-5096
Attn:  Brian Hucker
Fairfield and Woods, P.C.
Wells Fargo Center
1700 Lincoln Street, Suite 2400
Denver, CO  80203-4524
Attn:  Caroline C. Fuller
The City of Portland � City Attorney�s Office
1221 SW 4th Avenue, Room 430
Portland, Oregon  97204
Attn:  Linda S. Law
Lawrence J. Maun, P.C.
9800 Richmond Avenue, Suite 520
Houston, TX  77042
Attn:  Lawrence J. Maun
Phillips 66 Company, a division

of Phillips Petroleum Company
1380 San Pablo Avenue
Rodeo, CA  94752
Attn:  Elissa Warantz, Assistant General Counsel
Andrews & Kurth
805 Third Avenue
New York, NY  10022
Attn:  Peter Goodman, Esq.
Porter & Hedges, L.L.P.
700 Louisiana, Suite 3500
Houston, TX  77002
Attn: John F. Higgins, Esq.

James Matthew Vaughn, Esq.
Tony L. Draper, Esq.

White & Case, LLP
4900 First Union Financial Center
200 South Biscayne Boulevard
Miami, Florida  33131
Attn:  Thomas E. Lauria, Esq.
Department of Justice
1515 SW 5th Avenue, Suite 410
Portland, OR  97201
Attn: Hardy Myers, Attorney General

Mary Lou Haas, Assistant Attorney General
Linebarger Goggan Blair Pena & Sampson, LLP
P.O. Box 3064
Houston, TX  77253-3064
Attn:  John P. Dillman
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Entity
Union Pacific Railroad Company
1416 Dodge Street, Room 830
Omaha, NE  68179
Attn:  Mary Ann Kilgore, General Attorney
Golub & Golub, LLP
225 Broadway, Suite 1515
New York, NY  10007
Attn:  Steven M. Golub, Esq.
United States Bankruptcy Court
Southern District of New York
United States Courthouse
One Bowling Green
New York, NY  10004
Attn:  Jan L. Hellenberg, Legal Assistant
Reed Smith LLP
One Riverfront Plaza
Newark, New Jersey  07102
Attn: Deborah A. Reperowitz, Esq.

George Hickox
Nixon Peabody LLP
1300 Clinton Square
Rochester, New York  14604
Attn:  Francis E. Kenny, Esq.
Global Crossing of North America, Inc.
180 S. Clinton Ave.
Rochester, New York  14646
Attn:  Kimberly A. Ferris, Esq.
Hale And Dorr LLP
60 State Street
Boston, MA  02109
Attn:  Paul P. Daley
Woods & Aitken LLP
301 South 13th Street, Suite 500
Lincoln, Nebraska  68508
Attn:  Joseph H. Badami
Holland & Hart LLP
90 South Cascade Avenue
Suite 1000
Colorado Springs, CO  80903-1645
Attn: Ronald M. Martin, Esq.

Kelly McMullen, Esq.
Addison Law Firm
14901 Quorum Drive, Suite 650
Dallas, TX  75254-6760
Och-Ziff Freidheim Capital Management
9 West 57th Street
New York, NY  10019
Attn:  Avi Katz
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Entity
Snell & Wilmer L.L.P.
One Arizona Center
400 E. Van Buren
Phoenix, AZ  85004-2202
Attn: Donald L. Gaffney

Todd V. Jones
Ethan B. Minkin

Johns Manville Corporation
717 17th Street
Denver, CO  80202
Attn:  Roger P. Twisselman, Esq.
Holme Roberts & Owen LLP
1700 Lincoln, Suite 4100
Denver, CO  80202
Attn:  Lawrence Bass, Esq.
Diamond, McCarthy, Taylor & Finley, L.L.P.
909 Fannin Street, Suite 1500
Houston, TX  77010
Attn: Kyung S. Lee

Daniel F. Patchin, III
Diamond, McCarthy, Taylor & Finley, L.L.P.
6504 Bridgeport Parkway, Suite 400
Austin, TX  78730
Attn:  Arley D. Finley, III
Milbank, Tweed, Halley & McCloy LLP
One Chase Manhattan Plaza
New York, NY  10005
Attn:  Luc A. Despins
          Dennis F. Dunne
          Wilbur F. Foster, Jr.
Hughes & Luce, L.L.P.
1717 Main Street, Suite 2800
Dallas, TX  75201
Attn: David Weitman, Esq.

Jamie E. Lavergne, Esq.
FAGELHABER LLC
55 East Monroe, 40th Floor
Chicago, Illinois  60603
Attn:  Deborah L. Thorne, Esq.
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY  10166-0193
Attn: Jonathan Landers, Esq.

Janet M. Weiss, Esq.
Simpson Thacher & Bartlett
425 Lexington Avenue
New York, NY  10017
Attn: M.O. Sigal, Jr.

Kathrine A. McLendon
Jeffrey L. Cohen

Hahn & Hessen LLP
350 Fifth Avenue
New York, NY  10118
Attn:  Rosanne Thomas Matzat, Esq.
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Entity
Schiff Hardin & Waite
6600 Sears Tower
Chicago, IL  60606-6473
Attn: Eugene J. Geekie, Jr.

Jason M. Torf, Esq.
Travelers Property Casualty
One Tower Square, 5MN
Hartford, CT  06183
Attn: Christa Goodwin-Vasquez

Litigation Management
Luskin, Stern & Eisler LLP
330 Madison Avenue
New York, NY  10017
Attn:  Michael Luskin, Esq.
Rosen & Slome, LLP
229 Seventh Street, Ste. 303
Garden City, NY  11530
Attn:  Adam L. Rosen, Esq.
Preti, Flaherty, Beliveau, Pachios & Haley, LLC
One City Center
P.O. Box 9546
Portland, Maine  04112
Attn:  John P. McVeigh
Third Avenue Funds
767 3rd Avenue, 5th Floor
New York, NY  10017
Attn:  Brian Selmo
US Department of Transportation
Research & Special Programs Administration
Chief Counsel Office
400 7th Street S.W.
Washington, D.C.  20590
Attn:  Michele Bouziane
Milberg Weiss Bershad Hynes & Lerach LLP
One Pennsylvania Plaza
New York, NY  10119
Attn: Melvyn I. Weiss

Steven G. Schulman
Samuel H. Rudman

Milberg Weiss Bershad Hynes & Lerach LLP
One Pennsylvania Plaza
New York, NY  10119
Attn: Peter E. Seidman
Milberg Weiss Bershad Hynes & Lerach, LLP
600 West Broadway, Ste. 1800
San Diego, CA  92101
Attn: William S. Lerach

Darren J. Robbins
Helen J. Hodges

Milberg Weiss Bershad Hynes & Lerach, LLP
600 West Broadway, Ste. 1800
San Diego, CA  92101
Attn: G. Paul Howes

James Jaconette
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Entity
Office of the Texas Attorney General
Bankruptcy & Collections Division
P.O. Box 12548
Austin, TX  78711
Attn:  Mark Browning
Bader & Bader
65 Court Street
White Plains, NY  10601
Attn:  I. Walton Bader
Gilmartin Poster & Shafto
One William Street
New York, NY  10004
Attn:  Franck D. Chantayan, Esq.
Marnix Hoogewerff
57 Sulky Lane
Glastonbury, CT  06033
Baker & McKenzie
101 West Broadway, 12th Floor
San Diego, CA  92101
Attn: Ali M. M. Mojdehi, Esq.

Peter W. Ito, Esq.
Bear Stearns & Co., Inc.
245 Park Avenue
New York, NY  10167
Attn:  Jim Gereghty
Stevens & Lee, PC
1818 Market Street, 29th Fl.
Philadelphia, PA  19103
Attn:  Beth Stern Fleming, Esq.
Larry C. Morris
4295 San Felipe, Ste. 210
Houston, TX  77027
Kronish Lieb Weiner & Hellman, LLP
1114 Avenue of the Americas
New York, NY  10036
Attn:  Jay R. Indyke, Esq.
Locke Liddell & Sapp, LLP
3400 Chase Tower
600 Travis Street
Houston, TX  77002-3095
Attn: J. Michael Dorman

Patricia Williams Prewitt
Morrison & Foerster, LLP
1290 Avenue of the Americas
New York, NY  10104
Attn:  Larren M. Nashelsky, Esq.
Morrison & Foerster, LLP
425 Market Street, 33rd Fl.
San Francisco, CA  94105
Attn:  Patricia S. Mar, Esq.
Avista Corporation
P.O. Box 3757
Spokane, WA  99220
Attn:  Jeff Smith
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Entity
Lasser Hochman, LLC
75 Eisenhower Parkway
Roseland, NJ  07068
Attn:  Bruce H. Snyder
Coudert Brothers LLP
1114 Avenue of the Americas
New York, NY  10036
Attn:  Edward H. Tillinghast, III, Esq.
Merit Energy Company
12222 Merit Drive, Ste. 1500
Dallas, TX  75251
Attn:  Fred Diem
FleetBoston Financial
777 Main Street
Mail Stop CT EH 40220A
Hartford, CT  06115
Attn:  Honor S. Heath, Esq.
Frost Brown Todd LLC
400 West Market Street
Suite 3200
Louisville, KY 40202-3363
Attn: Charles R. Keeton

Ronald E. Gold
Miles S. Apple

Phillips Nizer Benjamin Krim & Ballon LLP
666 Fifth Avenue
New York, NY  10103
Attn:  Sandra A. Reimer, Esq.
Pepper Hamilton LLP
14th Floor
1180 Avenue of the Americas
New York, NY  10036-8401
Pepper Hamilton LLP
1201 Market Street, Suite 1600
P.O. Box 1709
Wilmington, 19899-1709
Attn:  David Stratton, Esq.
Pepper Hamilton LLP
100 Renaissance Center, Ste. 3600
Detroit, MI  48243-1157
Attn:  Elizabeth G. Livingston
           Dennis S. Kayes
           Sean P. Byrne
King & Spalding
191 Peachtree Street
Atlanta, GA  30303
Attn:  Paul K. Ferdinands
Ship & Goodwin, LLP
One American Row
Hartford, CT  06103-2819
Attn:  Ira H. Goldman



15

Entity
Baker Botts L.L.P.
910 Louisiana
Houston, TX  77002
Attn:  Elizabeth M. Guffy
Hughes Hubbard & Reed, LLP
One Battery Park Plaza
New York, NY  10004
Attn:  Daniel Steven Lubell
McDermott, Will & Emery
50 Rockefeller Plaza
New York, NY  10020-1605
Attn: Barbra R. Parlin
Dilworth Paxson, LLP
457 Haddonfield Road, Suite 700
Cherry Hill, NJ  08002
Attn:  Stephen P. Pazan
Lowenstein Sandler, P.C.
65 Livingston Avenue
Roseland, New Jersey  07068
Attn:  Kenneth A. Rosen
Boyar & Miller, P.C.
4265 San Felipe, Suite 1200
Houston, TX  77027
Attn:  Trent L. Rosenthal
Anderson Kill & Olick, P.C.
1251 Avenue of the Americas
New York, NY  10020
Attn:  Mark D. Silverschotz
Goulston & Storrs, P.C.
400 Atlantic Avenue
Boston, MA  02110-3333
Attn:  James F. Wallack
Peitzman, Glassman & Weg LLP
1801 Avenue of the Stars, Suite 1225
Los Angeles, CA  90067
Attn: Howard J. Weg, Esq.

Regina R. Wong, Esq.
Herrick, Feinstein LLP
2 Penn Plaza, 11th Floor
Newark, NJ  07105
Attn:  Richard M. Meth, Esq.
Hunton & Williams
951 East Byrd Street
Richmond, VA 23219
Attn:  Benjamin C. Ackerly
Thelen Reid & Priest LLP
40 West 57th Street
New York, NY 10019
Attn:  Martin G. Bunin
Gilmartin Poster & Shafto
One William Street
New York, NY  10004
Attn:  Howard C. Buschman
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Entity
Larry Ivan Glick
Larry I. Glick, P.C.
1305 Franklin Avenue
Garden City, NY  11530
Barnet B. Skelton
Barnet B. Skelton, Jr., P.C.
333 Clay Street, Suite 4800
Houston, TX 77002
Latham & Watkins
885 Third Avenue
New York, NY 10022
Attn:  Robert J. Rosenberg

Gregg D. Josephson, Esq.
Chadbourne & Parke, LLP
30 Rockefeller Plaza
New York, NY  10112
Attn: Andrew P. Brozman, Esq.

Jennifer C. DeMarco, Esq.
Westdeutsche Landesbank Girozentrale
1211 Avenue of the Americas
New York, NY  10036
Attn: Frederic M. Mauhs, Esq.
American International Group, Inc.
70 Pine Street, 31st Floor
New York, NY
Attn:  Michelle Levitt, Esq.
Westdeutsche Landesbank Girozentrale
1211 Avenue of the Americas
New York, NY  10036
Attn: David Yu
White & Case, LLP
First Union Financial Center
200 South Biscayne Boulevard
Miami, FL  33131-2352
Attn:  Abraham L. Zylberberg, Esq.
The Williams Companies, Inc.
One Williams Center, Suite 4900
Tulsa, Oklahoma  74172
Attn:  William G. von Glahn
The Wiser Oil Company
8115 Preston Road, Ste. 499
Dallas, TX  75225
Attn:  Van Oliver, Esq.
Paul, Weiss, Rifkind, Wharton & Garrison
1285 Avenue of the Americas
New York, NY  10019-6064
Attn: Robert Drain
Thompson & Knight
1700 Pacific Avenue, Suite 3300
Dallas, TX  75201
Attn:  Judith W. Ross
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Entity
Carter, Ledyard & Milburn
2 Wall Street
New York, NY  10005
Attn:  Aaron R. Cahn
U.S. Securities and Exchange Commission
233 Broadway, 13th Floor
New York, NY  10279
Attn:  Alistaire Bambach, Esq.

Neal R. Jacobson
U.S. Securities and Exchange Commission
450 Fifth Street, N.W. (Mail Stop 6-6)
Washington, D.C.
Attn:  Michael A. Berman. Esq.
Phillips, Lytle, Hitchcock, Blaine & Huber LLP
Attorneys for Hyatt Corporation
437 Madison Avenue, 34th Floor
New York, NY  10022
Attn:  Claude D. Montgomery, Esq.
          William J. Brown, Esq.
          William Rossi-Hawkins, Esq.
Shipman & Goodwin LLP
One American Row
Hartford, CT  06103-2819
Duke Energy Trading and Marketing, LLC
5400 Westheimer Ct.
Houston, TX  44042
Attn:  JoAnn P. Russel, Esq.
King & Spalding
191 Peachtree Street
Atlanta, GA  30303
Attn:  Paul K. Ferdinands
King & Spalding
1100 Louisianna, Suite 3300
Houston, TX  77002-5219
Attn:  John L. Keffer
Goulston & Storrs, P.C.
400 Atlantic Avenue
Boston, MA  02110-3333
Attn:  James F. Wallack
Silvercreek Management
1670 Bay View Avenue, Suite 308
Toronto, Ontario M4G 3C2
Canada
Attn:  Robert Kittel
Paul, Hastings, Janofsky & Walker LLP
Attorneys for General Electric Company
and its subsidiaries and affiliates
75 East 55th Street
New York, NY  10022
Attn: Carl T. Anderson, Esq.

Madlyn Gleich Primoff, Esq
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Entity
Jaspan Schlesinger Hoffman LLP
300 Garden City Plaza
Garden City, NY  11530
Attn:  Lisa M. Golden, Esq.
Fulbright & Jaworski LLP
1301 McKiney, Suite 5100
Houston, TX  77010-3095
Attn: Evelyn H. Biery

Zack A. Clement
El Paso Merchant Energy L.P.
1001 Louisiana, S. 1837A
Houston, TX  77002
Dilworth Paxson, LLP
457 Haddonfield Road, Suite 700
Cherry Hill, NJ  08002
Attn: John L. Laskey, Esq.

Anne Marie P. Kelley, Esq.
The Dow Chemical Company
2030 Dow Center
Midland, Michigan 48674
Attn: Michael T. Kay, Esq.

Nancy Draves
Kelley Drye & Warren, LLP
101 Park Avenue
New York, NY  10178
Attn: James S. Carr

Karen Ostad, Esq.
Jenner Block, LLC
One IBM Plaza
Chicago, IL  60611
Attn: Vincent E. Lazar, Esq.
Reboul, Macmurray, Hewitt, Maynard & Kristol
45 Rockefeller Plaza
New York, NY  10111
Attn: Michael T. Kay, Esq.

Nancy Draves
David S. Elkind

Pepper Hamilton LLP
Counsel for the Appearing Parties
3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA  19103-2799
Attn: Francis J. Lawall
Pension Benefit Guaranty Corporation
Office of the General Counsel
1200 K Street, N.W.
Washington, DC  20005-4026
Attn: John A. Menke, Esq.

Brenda A. Bachman, Esq.
Thelan Reid & Priest LLP
101 Second Street, Suite 1800
San Francisco, CA  94105-3601
Attn:  Paul C. Lacourciere
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Entity
Don King
1800 Harrison Street, 19th Floor
Oakland, CA  94612
Davis & Gilbert LLP
1740 Broadway
New York, NY  10019
Attn:  Miles Baum, Esq.
D�Arcy Masius Benton & Bowles, Inc.
1675 Broadway
New York, NY  10019-5809
Attn:  Louis Slotkin
Clerk of the United States Bankruptcy Court
Southern District of New York
One Bowling Green
U.S. Custom House, 6th Floor
New York, NY  10004-1408
McDermott, Will & Emery
50 Rockefeller Plaza
New York, NY  10020-1605
Attn: Mary Elizabeth Tom
Patton Boggs LLP
2001 Ross Avenue, Suite 3000
Dallas, TX  75201
Attn: Robert W. Jones

H. Jefferson LeForce
American Electric Power Service Corp. and
AEP Energy Services, Inc.
1 Riverside Plaza
Columbus, OH  43215
Attn: David T. Musselman, Esq.
Fulbright & Jaworski, LLP
666 Fifth Avenue
New York, NY  10103
Attn:  David A. Rosenzweig
Merrill Lynch
℅ Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY  10166-0193
Attn: Jonathan Landers, Esq.

Janet M. Weiss, Esq.
Phillips, Lytle, Hitchcock, Blaine & Huber LLP
437 Madison Avenue, 34th Floor
New York, NY  10022
Attn:  Paul C. Gunther
White & Case LLP
1155 Avenue of the Americas
New York, NY  10036
Attn:  John S. Willems
Bingham Dana LLP
399 Park Avenue
New York, NY  10022
Attn: Jonathan B. Alter
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Entity
Akin Gump Strauss Hauer & Feld LLP
590 Madison Avenue
New York, NY  10022
Attn:  Daniel S. Golden

Ira S. Dizengoff
Dynegy Inc.
1000 Louisiana, Suite 5800
Houston, TX  77002
Attn:  John Herbert
Pillsbury Winthrop LLP
50 Fremont Street
San Francisco, CA  94120-7880
Attn:  M. David Minnick
Garden State Paper Company, L.L.C.
950 River Drive
Garfield, NJ  07026
Palm Beach Development Company, L.L.C.
1400 Smith Street
Houston, TX  77002
Stroock & Stroock & Lavan LLP
180 Maiden Lane
New York, NY  10038-4982
Attn: Mark A. Speiser, Esq.
           Lewis Kruger, Esq.
Hagens Berman LLP
1301 Fifth Avenue, Ste. 2900
Seattle, WA  98101
Attn: George W. Sampson
Hoover Bax & Slovacek, LLP
5847 San Felipe, Ste. 2200
Houston, TX  77057
Attn: Patrick D. Sullivan
Robinson Silverman Pearce Aronsohn & Berman LLP
1290 Avenue of the Americas
New York, NY  10104
Attn: Walter H. Curchack, Esq.
Latham & Watkins
885 Third Avenue, Ste. 1000
New York, NY  10022
Attn: Shari Siegel, Esq.
Latham & Watkins
633 W. Fifth Street, Ste. 4000
Los Angeles, CA  90071
Attn: Steven Sorrell, Esq.
Wells Fargo Bank Minnesota, NA
Sixth Street & Marquette Avenue
Mac No. N9303-120
Minneapolis, MN  55479
Attn: Julie J. Becker
The Williams Companies, Inc.
One Williams Center, Ste. 4900
Tulsa, OK  74172
Attn: William G. von Glahn
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Entity
ABN AMRO Bank
10 East 53rd Street, 37th Fl.
New York, NY  10022
Attn: Steven C. Wimpenny
         William J. Fitzgerald
The Bank of New York
5 Penn Plaza, 13th Fl.
New York, NY  10001
Attn: Loretta Lundberg
         John W. Stevenson
Seward & Kissel, LLP
One Battery Park Plaza
New York, NY  10004
Attn: Ronald L. Cohen
         Arlene Alves
         Adam C. Dembrow
Citigroup Inc.
250 West Street, 8th Fl.
New York, NY  10013
Attn: Peter Nathanial
         Peter Reynolds
         Andrew J. Heller
Credit Lyonnais
Credit Lyonnais Building
1301 Avenue of the Americas
New York, NY  10019
Attn: Alan P. Sidrane
Haynes & Boone, LLP
1000 Louisiana Street, Suite 4300
Houston, TX  77002
Attn: Charles A. Beckham, Jr.

Lenard M. Parkins
Haynes & Boone, LLP
901 Main Street, Ste. 3100
Dallas, TX  75202
Attn: Judith Elkin
Duke Energy Trading and Marketing LLC
5400 Westheimer Court
Houston, TX  77056
Attn: JoAnn P. Russell, Esq.
Duke Energy Trading and Marketing LLC
Mail Code PB03T
422 Church Street
Charlotte, NC  28201
Attn: George V. Brown
JP Morgan Chase & Co
270 Park Ave., Fl. 39
New York, NY  10017
Attn: Kevin C. Kelley
JP Morgan Chase & Co
380 Madison Ave, 9th Fl.
New York, NY  10017
Attn: Gev F. Nentin
          Jane E. Orndahl
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Entity
Kelley Drye & Warren LLP
101 Park Avenue
New York, NY  10178
Attn: Mark I. Bane
         Mark R. Somerstein
         Jay N. Heinrich
Michael P. Moran
174 Wedgewood Drive West
Montgomery, TX  77356
Kronish Lieb Weiner & Hellman LLP
1114 Avenue of the Americas
New York, NY  10036
Attn: James A. Beldner
National City Bank
629 Euclid Avenue
Suite 635, Locator 3116
Cleveland, OH  44114-3484
Attn: Elizabeth A. Thuning, CCTS
National Energy Group, Inc.
1400 One Energy Square
4925 Greenville Ave., Ste. 1400
Dallas, TX  75206
Attn: Philip D. Devlin
Neligan, Tarpley, Stricklin, Andrews & Foley
1700 Pacific Ave., Ste. 2600
Dallas, TX  75201
Attn: Patrick J. Neligan, Jr.
Oaktree Capital Management LLC
1301 Avenue of the Americas, 34th Fl.
New York, NY  10019
Attn: Marc Porosoff
St. Paul Surety
The St. Paul Companies
499 Thornall St., 2nd Fl.
Edison, NJ  08837
Attn: Mark Fitzgerald
Day Berry & Howard LLP
CityPlace I
Hartford, CT  06103
Attn: John B. Nolan
Torre Lentz Gamell Gary & Rittmaster, LLP
100 Jericho Quadrangle, Ste. 309
Jericho, NY  11753-2702
Attn: Mark S. Gamell, Esq.
Mintz Levin Cohn Ferris Glovsky and Popeo, PC
One Financial Center
Boston, MA  02111
Attn: William W. Kannel, Esq.
         George B. Hofmann, Esq.
Moses & Singer, LLP
1301 Avenue of the Americas
New York, NY  10019-6076
Attn: Alan E. Gamza, Esq.
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Entity
New Jersey Attorney General�s Office
Division of Law
R.J. Hugjes Justice Complex
P.O. Box 106
Trenton, NJ  08625
Attn: Margaret A. Holland
Joan E. Pilver
Assistant Attorney General
P.O. Box 120
55 Elm Street, Fifth Floor
Hartford, CT  06141-0120
Ilumin Corporation
777 Brickell Ave., Ste. 980
Miami, FL  33131
Attn: Thomas O. Wells, Esq.
O�Melveny & Myers, LLP
400 South Hope Street
Los Angeles, CA  90071-2899
Attn: Stephen H. Warren, Esq.
         Brian M. Metcalf, Esq.
Washington Gas Light Company
1100 H Street, NW 4th Fl.
Washington, DC  20080
Attn: Lewis I. Winarsky
Sidley Austin Brown & Wood
1501 K Street, NW
Washington, DC  20005
Attn: David R. Kuney, Esq.
         Guy S. Neal, Esq.
McCreary Veselka Bragg & Allen, PC
P.O. Box 26990
Austin, TX  78755
Attn: Michael Reed
Otterbourg Steindler Houston & Rosen, P.C.
230 Park Avenue
New York, NY  10169
Attn: William M. Silverman, Esq.

Peter Feldman, Esq.
           Remy J. Ferrario, Esq.
Hangley Aronchick Segal & Pudlin
One Logan Square, 27th Floor
Philadelphia, PA  19103
Attn: Joseph A. Dworetzky, Esquire

Hillary C. Steinberg, Esquire
Davis Graham & Stubbs LLP
1550 Seventeenth Street, Suite 500
Denver, CO  80202
Attn: Christopher L. Richardson
Gardere Wynne Sewell LLP
3000 Thanksgiving Tower
1601 Elm Street
Dallas, TX  75201
Attn: Deirdre B. Ruckman
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Entity
Pryor Cashman Sherman & Flynn LLP
410 Park Avenue
New York, NY  10022
Attn: Edward M. Fox, Esq.
Davidson & Troilo, A Professional Corp.
7550 West IH-10, Suite 800
San Antonio, TX  78229-5815
Attn: John W. Davidson

Richard E. Hettinger
Duane Morris LLP
380 Lexington Avenue
New York, NY  10168
Attn: T. Steven Har
David F. Crabtree, Esq.
10714 South Jordan Gateway, Suite 300
South Jordan, UT  84095
Attn: David F. Crabtree, Esq.
Sidley Austin Brown & Wood
875 Third Avenue
New York, NY  10022
Attn: William Goldman, Esq.
           Richard Havel, Esq.

Dana Kane, Esq.
The New Power Company
One Manhattanville Road, 3rd Floor
Purchase, NY  10577-2100
Attn: Joseph R. Halprin, Esq.

Marc E. Manly, Esq.
Silverman Perlstein & Acampora, LLP
100 Jericho Quadrangle, Suite 300
Jericho, NY  11753
Attn: Edward M. Flint, Esq.
Kennecott Energy Company and
Kennecott Coal Sales Co.
Post Office Box 3009
Gillette, WY  82717-3009
Attn: Legal Department
Goldman, Sachs & Co.
85 Broad Street
New York, NY  10004
Attn: Robert Frahm
Goldman, Sachs & Co.
85 Broad Street
New York, NY  10004
Attn: Buck Ratchford
Holland & Knight LLP
195 Broadway
New York, NY  10007
Attn: D. Farrington Yates, Esq.
Gibson, Dunn & Crutcher LLP
200 Park Avenue, 47th Floor
New York, NY  10166
Attn: Conor D. Reilly
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Entity
Schnader Harrison Segal & Lewis LLP
Suite 3600, 1600 Market Street
Philadelphia, PA  19103
Attn: Barry E. Bressler, Esquire

Michael J. Barrie, Esquire
Lowenstein Sandler, P.C.
65 Livingston Avenue
Roseland, NJ  07068
Attn: Andrew Pincus, Esq.
Golenbock, Eisman, Assor, Bell & Peskoe
437 Madison Avenue
New York, NY  10022
Attn: Janice B. Grubin
Lowenstein Sandler, P.C.
1330 Avenue of the Americas, 21st Floor
New York, NY  10019
Attn: Michael S. Etkin, Esq.
Jackson Walker, LLP
1100 Louisiana Street, Suite 4200
Houston, Texas  77002
Attn: Bruce Ruzinsky, Esq.

Paul Vrana, Esq.
Schoengold & Sporn, P.C.
19 Fulton Street, Suite 406
New York, NY  10038
Attn: Christopher Lometti, Esq.
Holme Roberts & Owen LLP
1700 Lincoln, Suite 4100
Denver, CO  80202
Attn:  Elizabeth K. Flaagan, Esq.
Shook, Hardy & Bacon, L.L.P.
600 Travis, Suite 1600
Houston, TX  77002-2911
Attn: Richard G. Morgan

Laura J. Coe
Simpson Thacher & Bartlett
425 Lexington Avenue
New York, NY  10017
Attn: Karen A. Alinauskas, Esq.

M.O. Sigal, Jr., Esq.
Kathrine A. McLendon, Esq.

Houston Pipe Line Company, LP
1 Riverside Plaza
Columbus, OH  43215
Attn: David T. Musselman, Esq.
Cooley Godward LLP
One Maritime Plaza, 20th Floor
San Francisco, CA  94111-3580
Attn: Robert L. Eisenbach III

A. Liza Prado
Tennessee Department of Treasury � TCRS.
c/o TN Attorney General�s Office, Bankr. Unit
PO Box 20207
Nashville, TN  37202-0207
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Entity
Wandro, Lyons, Wagner & Baer, P.C.
2501 Grand Avenue, Suite B
Des Moines, Iowa  50312
Attn: Steven P. Wandro
Clark, Thomas & Winters, A Professional Corp.
P.O. Box 1148
Austin, TX  78767
Attn: Will Guerrant, Esq.
Cox & Smith Incorporated
112 East Pecan Street, Suite 1800
San Antonio, TX  78205
Attn:  Deborah D. Williamson
Colorado River Commission of Nevada
555 East Washington Avenue, Suite 3100
Las Vegas, NV  89101
Tennessee Valley Authority
400 West Summit Hill Drive
Knoxville, TN  37902-1401
Attn: Richard E. Riggs
Phillips, Nizer, Benjamin, Krim & Ballon LLP
600 Old Country Road
Garden City, NY  11530
Attn: Eric G. Waxman, III, Esq.

Louis A. Scarcella, Esq.
Mickee M. Hennessy, Esq.

Minerals Management Service
Minerals Revenue Management
Office of Enforcement
P.O. Box 25165, Mail Stop 370B2
Denver, CO  80225
Attn: Cherry M. Mallard
CSX Transportation Co.
301 West Bay Street
Jacksonville, FL  32202
Attn: Ruth C. Salter
Don Slaughter
P.O. Box 938
Oregon, WI  53575
Arnall Golden & Gregory LLP
2800 One Atlantic Center
1201 W. Peachtree Street
Atlanta, GA  30309-3450
Attn: Darryl S. Laddin
          Frank N. White
          Sally A. Hooper
Akerman, Senterfitt & Eidson, PA
100 South Ashley Drive, Ste. 1500
P.O. Box 3273
Tampa. FL  33601-3273
Attn: Michael P. Horan
          Charles F. Ketchey
          D. Brett Marks
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Entity
Kronish Lieb Weiner & Hellman, LLP
1114 Avenue of the Americas
New York, NY  10036
Attn: Lawrence C. Gottlieb
Hodgson Russ LLP
Carnegie Hall Tower
152 West 57th Street, 35th Fl.
New York, NY  10019
Attn: Garry M. Graber
          Julia S. Kreher
Hodgson Russ LLP
One M&T Plaza, Ste. 2000
Buffalo, NY  14203
Nutter, McClennen & Fish, LLP
One International Place
Boston, MA  02110-2699
Attn: Thomas O. Bean
Schoengold & Sporn, PC
19 Fulton St., Ste. 406
New York, NY  10038
Seward & Kissel, LLP
One Battery Park Plaza
New York, NY  10004
Attn: M. William Munno
          Jeffrey M. Dine
Dominion Resources Services, Inc.
120 Tredegear Street
Richmond, VA  23219
Attn: Christine Schwab
Sonnenschein Nath & Rosenthal
1221 Avenue of the Americas
New York, NY  10020
Attn: Carole Neville
Office of the Solicitor
Rocky Mountain Region
155 Parget Street, Ste. 151
Lakewood, CO  80215
Attn: DeAnn L. Owen
Morgan Lewis & Bockius LLP
101 Park Avenue
New York, NY  10178
Attn: Andrew D. Gottfried
          Richard S. Toder
Weycer, Kaplan, Pulaski & Zuber, PC
11 Greenway Plaza, Ste. 1400
Houston, TX  77046
Attn: Edward L. Rothberg
Weil, Gotshal & Manges
100 Crescent Court, Ste. 1300
Dallas, TX  75201-6950
Attn: Martin Sosland
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Entity
LeBeouf Lamb Greene & MacRae, LLP
125 West 55th Street
New York, NY  10019
Attn: Irena M. Goldstein, Esq.
Phillips Petroleum Co.
1219 Adams Building
Bartlesville, OK  74004
Attn: Michael L. Riggs
Jones Day Reavis & Pogue
599 Lexington Avenue
New York, NY  10022
Attn: Andrew L. Buck, Esq.
Moore & Van Allen PLLC
40 Calhoun Street, Ste. 300
P.O. Box 22828
Charleston, SC  29414
Attn: David B. Wheeler
Jones Day Reavis & Pogue
77 West Wacker Drive
Chicago, IL  60601
Attn: Ray C. Schrock, Esq.
General Growth Management Inc.
110 North Wacker
Chicago, IL  60606
Attn: Chief Financial Officer/Executive Vice President
Bryan Cave LLP
245 Park Avenue
New York, NY  10167
Attn: Heidi J. Sorvino, Esq.
          Mark B. Kravitz, Esq.
Jerome L. Davidow
415 East 42nd St.
New York, NY   10022
Boies Schiller & Flexner, LLP
80 Business Park Drive, Ste. 110
Armonk, NY  10504
Attn: Robin A. Henry
Eva H. Posman
230 Park Ave., Ste. 2525
New York, NY  10169
Exxon Mobil Corporation
800 Bell Street , Room 3497-N
 Houston, TX  77002
Attn: Marc C. Johnson, Esq.
Rosenman & Colin, LLP
575 Madison Avenue
New York, NY  10022
Attn: Jeff J. Friedman
Lindquist & Vennum, PLLP
600 17th Street, Ste. 1800S
Denver, CO  80202
Attn: John C. Smiley, Esq.
          Craig A. Christensen, Esq.
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Entity
Albert, Weiland & Golden, LLP
650 Town Center Drive - #950
Costa Mesa, CA  92626
Attn: Evan D. Smiley, Esq.
Tenant Services, Inc.
1400 Smith Street
Houston, TX  77002
Enron Energy Information Solutions, Inc.
1400 Smith Street
Houston, TX  77002
EESO Merchant Investments, Inc.
1400 Smith Street
Houston, TX  77002
Enron Federal Solutions, Inc.
1400 Smith Street
Houston, TX  77002
Enron Broadband Services, LLP
1400 Smith Street
Houston, TX  77002
Enron Energy Services North America, Inc.
1400 Smith Street
Houston, TX  77002
Enron LNG Marketing LLC
1400 Smith Street
Houston, TX  77002
Calypso Pipeline, LLC
1400 Smith Street
Houston, TX  77002
Enron Global LNG, LLC
1400 Smith Street
Houston, TX  77002
Enron International Fuel Management Company
1400 Smith Street
Houston, TX  77002
Meyer Suozzi English & Klein, PC
1350 Broadway, Ste. 501
New York, NY  10018
Attn: Lowell Peterson, Esq.
Adams & Reese LLP
4400 One Houston Center
1221 McKinney
Houston, TX  77010
Attn: Walter J. Cicack, Esq.
Adams & Reese LLP
4500 One Shell Square
New Orleans, LA  70139
Attn: John M. Duck
         Robin B. Cheatham
         Kenneth F. Tamplain
Hennigan Benentt and Dorman
601 South Figueroa St., Ste. 3300
Los Angeles, CA  90017
Attn: Bruce Bennett, Esq.
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Entity
Enron Natural Gas Marketing Corp.
1400 Smith Street
Houston, TX  77002
Arnall Golden Gregory LLP
201 Second Street, Ste. 1000
Macon, GA  31201
Attn: Blake Edwin Lisenby
Wildman Harrold Allen & Dixon
225 West Wacker Drive, Ste. 3000
Chicago, IL  60606
Attn: James E. Morgan
         James Young
Applied Metering Technologies, Inc.
12407 Slauson Ave., Ste. A/B
Whittier, CA  90606
Attn: Mario Natividad
Kathleen Farrell
Clerk of the Court
US Bankruptcy Court
Manhattan Division
One Bowling Green
New York, NY  10004-1408
Dr. Bonnee Linden
Linden Collins Assocs.
1226 West Broadway, P O Box 114
Hewlett, NY  11557
Graham & Dunn PC
1420 Fifth Ave., 33rd floor
Seattle, WA  98101-2390
Attn: Irwin W. Sandman, Esq.

Douglas J. Smart, Esq.
Aaron E. Kornblum, Esq.

Connolly Bove Lodge & Hutz LLP
1990 M Street, NW
Suite 800
Washington, D.C.  20036
Attn: Craig B. Young, Esq.
Goodwin Procter, LLP
1285 Avenue of the Americas
New York, NY  10019
Attn: Glenn S. Kerner, Esq.

Christopher J. Garvey, Esq.
Home Depot U.S.A., Inc.
Building C-19
2455 West Paces Ferry Road, N.W.
Atlanta, GA  30339-4024
Attn: James A. Laird

Director of Energy Program
King & Spalding
191 Peachtree Street
Atlanta, GA  30303-1763
Attn: Mark M. Maloney, Esq.

Robert T. Trammell, Jr., Esq.
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Entity
Coudert Brother LLP
1114 Avenue of the Americas
New York, NY  10036
Attn: Malani J. Sternstein
Rosenman & Colin LLP
575 Madison Avenue
New York, NY  10022-2585
Attn: Jeff J. Friedman, Esq.
Swidler Berlin Shereff Friedman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C.  20007
Attn: Jonathan P. Guy, Esq.
KeySpan Corporation
One MetroTech Center, 21st Floor
Brooklyn, NY  11201
Attn: Elisa M. Pugliese, Esq.
PANCANADIAN ENERGY SERVICES INC.
1200 Smith Street
Suite 900
Houston, TX  77002
Attn: Jeff Jarvis, Esq.

Director - U.S. Legal
Pepper Hamilton LLP
Counsel for the Appearing Parties
14th Floor
1180 Avenue of the Americas
New York, NY  10036-8401
General Growth Management Inc., et al.
110 North Wacker
Chicago, IL  60606
Attn: Chief Financial Officer/Executive Vice President
SIDLEY AUSTIN BROWN & WOOD LLP
875 Third Avenue
New York, NY  10022
Attn: William M. Goldman, Esq.

Dana P. Kane, Esq.
Vorys, Sater, Seymour and Pease LLP
P. O. Box 1008 (52 East Gay Street)
Columbus, OH  43216
Attn: W. Jonathan Airey, Esq.

Robert J. Sidman, Esq.
Graham & Dunn PC
1420 Fifth Ave., 33rd floor
Seattle, WA  98101-2390
Attn: Mark D. Northrup, Esq.
Goodwin Procter, LLP
Exchange Place
Boston, MA  02109
Attn: Richard A. Oetheimer, Esq.
Lovells
900 Third Avenue
New York, NY  10022
Attn:  Gary S. Lee
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Entity
McCarter & English, LLP
919 North Market Street, Suite 950
P.O. Box 111
Wilmington, Delaware  19899
Attn: William F. Taylor, Jr.

Katharine L. Mayer
Cleary, Gottlieb, Steen & Hamilton
One Liberty Plaza
New York, NY  10006
Lindsee P. Granfield, Esq.
Orrick, Herrington & Sutcliffe LLP
666 Fifth Avenue
New York, NY  10103
Attn: Lorraine S. McGowen
Aquila, Inc.
1100 Walnut Street, Suite 3300
Kansas City, Missouri  64106
Attn: Mark McQuade
Robinson & Cole LLP
280 Trumbull Street
Hartford, CT  06103
Attn: Michael R. Enright, Esq.
Dalton International Incorporated
Dalton Resources, LLC
28725 Robinson Road
Conroe, Texas  77385
Bull, Housser & Tupper
3000 Royal Centre
P.O. Box 11130
1055 West Georgia Street
Vancouver, B.C. V6E 3R3
Attn: R. John Kearns
Jennings, Strouss & Salmon, P.L.C.
The Collier Center, 11th floor
201 East Washington Street
Pheonix, Arizona  85004-2385
Gary G. Keltner
Duane Morris LLP
4200 One Liberty Place
1650 Market Street
Philadelphia, PA  19103-7396
Attn: John F. Horstmann, Esq.

Lawrence J. Kotler, Esq.
Berlack, Israels & Liberman LLP
120 West 45th Street
New York, NY  10036
Attn: Erica M. Ryland, Esq.
McDermott, Will & Emery
227 West Monroe Street
Chicago, Illinois  60606-5096
Attn: Nathan F. Coco
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Entity
Consumers Energy Company
212 W. Michigan Ave.
Jackson, MI  49201
Attn:  Michael G. Wilson
A.G. Edwards & Sons, Inc.
2801 Clark Avenue
St. Louis, MO  63102
Attn: Jennifer Hakenewerth
Barber Trent Lamontagne & Guinn, PC
650 S. Cherry Street, Suite 1025
Denver, CO  80246
Attn: Duncan E. Barber
Office of Attorney General
21 S. 12th Street, 3rd Floor
Philadelphia, PA  19107-3603
Attn: Carol E. Momjian

Senior Deputy Attorney General
Craig and Macauley Professional Corporation
Federal Reserve Plaza
600 Atlantic Avenue
Boston, MA  02210
Attn: Christopher J. Panos
Miller, Canfield, Paddock and Stone, P.L.C.
150 West Jefferson, Suite 2500
Detroit, Michigan  48226
Attn: Donald J. Hutchinson
Blackwell Sanders Peper Martin LLP
2300 Main Street, Suite 1000
Kansas City, Missouri  64108
Attn: Kathryn B. Bussing
Chadbourne & Parke LLP
30 Rockefeller Plaza
New York, NY  10112
Attn: Andrew Rosenblatt, Esq.
Fabyanske, Westra & Hart, P.A.
920 Second Avenue South, Suite 1100
Minneapolis, MN  55402
Richard G. Jensen, Esq.
Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center
North Tower, 7th Floor
New York, NY  10080
Attn: Ronald Torok
Choate, Hall & Stewart
Exchange Place
53 State Street
Boston, MA  02109-2891
Attn: Douglas R. Gooding, P.C.

Timothy W. Arant, Esq.
Fulbright & Jaworski, LLP
2200 Ross Avenue, Ste. 2800
Dallas, TX  75201
Attn: Louis R. Strubeck, Jr.
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Entity
Union Oil Company of California
14141 Southwest Fwy.
Sugar Land, TX  77478
Attn: Carol Westmoreland
Heller, Hickox, Dimeling, Schreiber & Park
1629 Locust Street
Philadelphia, PA  19103
Attn: George K. Hickox, Jr.
Bingham Dana LLP
8-10 Mansion House Place
London EC4N 8LB
England
Attn: Barry G. Russell, Esq.
          Andrew L. Rotenberg, Esq.
Missouri Department of Revenue
General Counsel�s Office
301 W. High Street, Room 670
P.O. Box 4785
Jefferson City, MO  65105-0475
Attn: Brian J. LaFlamme
McPharlin Sprinkles & Thomas LLp
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	By this Motion, the Houston Astros ask this Court to compel Enron to assume or reject the License Agreement immediately.  By failing to make this decision promptly on its own, Enron has needlessly wasted precious assets of the estate while at the same ti
	This bankruptcy case is unique in many respects.  Prior to its bankruptcy filing, Enron was the seventh largest corporation in the United States.  Enron’s stunning and unexpected financial collapse occurred over several months.  This abrupt fall has not
	In Houston, Enron was historically considered a good corporate citizen and working for Enron was a source of pride.  Thus, Houston and its residents were all tainted when Enron commenced this bankruptcy case amid allegations that Enron had knowingly misl
	In the face of debt totaling billions of dollars and claims by former employees against Enron for the recovery of their retirement savings, Enron has decided to spend substantial estate funds to purchase box seats and a 14-person suite to the Houston Ast
	For the reasons set forth herein, the Astros respectfully urge this Court to resolve this untenable situation by compelling Enron to assume or reject the License Agreement immediately.  Enron cannot monetize the License Agreement for the benefit of its c
	This Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2)(A) & (G).
	Venue is proper in this Court pursuant to 28 U.S.C. § 1409.
	On December 2, 2001, Enron filed a voluntary petition for relief under Chapter 11 of the Bankruptcy Code.  Enron remains a debtor-in-possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code.
	Enron first became associated with the Houston Astros in 1999, when the Astros entered into the License Agreement with Enron.  Pursuant to the terms of the License Agreement, (a) the Astros and Enron agreed (among other things) that the baseball stadium
	Following the execution of the License Agreement on April 7, 1999, Enron made three annual “rights fee” payments to the Houston Astros aggregating $10,250,542.50.  As of the date of commencement of its bankruptcy case, Enron was current with respect to i
	Commencing on the date of Enron’s bankruptcy filing, the Astros repeatedly sought Enron’s consent to permit the Astros to enter into discussions with third parties regarding a replacement naming rights arrangement.  The Astros assumed Enron would recogni
	There is simply not enough time for the parties to take the steps necessary for a replacement naming rights partner to step into Enron’s shoes prior to the commencement of the 2002 baseball season.  For example, Enron and the Houston Astros would need to
	Although Enron is current with respect to its obligation to make rights fee payments, the License Agreement also requires Enron to purchase the Suite and the Box Seats for the 2002 baseball season.  On or about January 22, 2002, Enron made a payment unde
	Enron’s financial condition raises serious questions regarding its ability to satisfy its future financial obligations under the License Agreement.  In August 2002, Enron will be required to pay $3,658,768.99 in order to avoid committing a postpetition d
	Due to the consistently high quality of the Astros team, it is certainly understandable that Enron would strongly desire to purchase the Box Seats and the Suite for the 2002 baseball season.  However, given Enron’s current financial condition it seems un
	Enron cannot monetize the License Agreement because it cannot assign the non-exclusive copyright and trademark licenses granted to Enron under the License Agreement without the express consent of the Houston Astros.  In this regard, the License Agreement
	Under the License Agreement, the Astros granted to Enron non-exclusive copyright and trademark licenses that permit Enron, among other things, to advertise and promote itself using the “Houston Astros” name and marks.  These licenses represent significan
	It is well-settled that a non-exclusive copyright license is not assignable by a licensee under federal law and, therefore, is not assignable by a debtor in bankruptcy without the licensor’s consent. See In re Patient Educ. Media, Inc., 210 B.R. 237, 242
	Because the intellectual property licenses granted to Enron under the License Agreement are unique and personal to Enron, the License Agreement constitutes a contract entitled to the protections of Section 365(c) of the Bankruptcy Code that cannot be ass
	Furthermore, the License Agreement provides that it may be assigned only to a corporation succeeding to all of Enron’s rights and obligations by merger or to a corporation to whom all or substantially all of Enron’s assets are transferred.  Upon informat
	Even assuming Enron could assign the License Agreement without the Houston Astros’ consent (which it cannot), no third party would agree to pay money to the Debtor’s estate and undertake the Debtor’s contractual obligations under the License Agreement in
	Under the License Agreement, Enron is only permitted to cause a name change to one of its “Affiliates” (as such term is defined in the License Agreement) prior to April 7, 2009 if Enron undergoes a “Change of Control” (as such term is defined in the Lice
	The Houston Astros will continue to suffer harm and damages until Enron rejects the License Agreement or the parties mutually agree to assign the License Agreement to a third party.  As explained above, it would be unreasonable for Enron to assume the Li
	The Astros are continuing to suffer considerable damages due to their forced association with Enron.  The Astros must now devote substantial personnel and resources to handle the public relations issues created by Enron’s bankruptcy and the resulting all
	To their credit, the Astros have made every effort to resolve the matter with Enron and to mitigate their damages.  On numerous occasions, the Astros requested that Enron permit the Astros to negotiate a new naming rights agreement with a third party for
	By refusing to allow the Houston Astros to negotiate a new naming rights agreement, Enron has wasted any opportunity it otherwise might have had to realize value under the License Agreement through a consensual assignment.  With the commencement of the A
	The Houston Astros ask that the Court compel the Debtor to assume or reject the License Agreement immediately.  The unique and irreparable harm that the Astros are experiencing, coupled with Enron’s inability to monetize the License Agreement and its mea
	There is no dispute that the License Agreement constitutes an executory contract under Section 365 of the Bankruptcy Code because “performance remains due to some extent on both sides.” See In re Ionosphere Clubs, Inc., 85 F.3d 992, 998-99 (2d Cir. 1996)
	This Court has discretion to determine a “reasonable” period of time for Enron to assume or reject the License Agreement based upon the particular circumstances of this case.  See In re Crummie, 194 B.R. 230, 237 n. 8 (Bankr. N.D. Cal. 1996)(noting that
	On balancing the hardships, the adverse publicity caused by Enron’s forced association with the Houston Astros is causing unique and substantial harm to the Astros.    Furthermore, it is clear that compelling assumption or rejection will not interfere wi
	While Enron’s bankruptcy case may be a complex and involved undertaking, Enron’s decision to assume or reject the License Agreement is straightforward.  The question is whether Enron can (as a financial matter) and should (as a fiduciary matter, owing du
	The next rights fee payment by Enron, in the amount of approximately $3.7 million, is due on August 31, 2002.  If this Court decides not to require Enron to make an immediate decision to assume or reject the License Agreement, then the Court should enter
	The Houston Astros respectfully request that the Court waive and dispense with the requirement set forth in Rule 9013-1(b) of the Local Rules for the United States Bankruptcy Court for the Southern District of New York that any motion filed shall have an
	As the United States Supreme Court has observed:
	The current public perception of Enron is incompatible with the honesty and integrity embodied in baseball, as America’s national pastime, and espoused by the Houston Astros.  Because there is no realistic possibility that Enron will make the approximate
	For all the foregoing reasons, the Houston Astros request that this Court enter an order (i) compelling Enron to immediately assume or reject the License Agreement, (ii) waiving the Memorandum of Law required by Local Bankruptcy Rule 9013-1, and (iii) gr
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