
[FORM OF OPINION OF JAMES V. DERRICK, JR., EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL OF ENRON CORP.]

_____________________, 2000

Power Authority of the State of New York

123 Main Street

White Plains, N.Y. 10601

Ladies and Gentlemen:


As Executive Vice President and General Counsel of Enron Corp., an Oregon corporation (“Enron”), I am familiar with the Guaranty executed by Enron in favor of the Power Authority of the State of New York dated as of October ___, 2000 (the “Guaranty”), in connection with the ISDA Master Agreement dated as of October ___ , 2000 between Enron North America Corp. and the Power Authority of the State of New York.  In such capacity, I am also familiar with the Amended and Restated Articles of Incorporation and Bylaws of Enron.  All capitalized terms used but not defined herein have the respective meanings given such terms in the Guaranty.


In rendering the opinions hereinafter set forth, I (or other attorneys in the Enron legal department) examined the Guaranty, and relied upon original, photostatic or certified copies of such agreements, documents, instruments, corporate records, and certificates of officers of Enron and of public officials as I (or such attorneys) deemed relevant and necessary as the basis for the opinions hereinafter expressed.  In such examination, I (or such attorneys) assumed the genuineness of all signatures (other than signatures of officers of Enron on the Guaranty), the authenticity of all documents submitted to me (or such attorneys) as originals, and the conformity to original documents of all documents submitted to me (or such attorneys) as photostatic or certified copies.


Based on the foregoing, and subject to the assumptions, qualifications and explanations set forth herein, I am of the opinion that:



1.
Enron is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Oregon.



2.
The execution, delivery and performance by Enron of the Guaranty is within its corporate powers.  The Guaranty has been duly authorized by all necessary corporate action of Enron, and have been duly executed and delivered by Enron.


The opinions set forth above are subject in all respects to the following qualifications:


(a)
The opinions expressed herein are as of the date hereof only, and I assume no obligation to update or supplement such opinions to reflect any fact or circumstance that may hereafter come to my attention, or any changes in law that may hereafter occur or become effective.


(b)
I am a member of the bar of the State of Texas.  This opinion relates solely to matters of Texas law, federal law and the Oregon Business Corporation Act.  

This opinion is furnished in connection with the transactions contemplated by the Guaranty and may not be relied upon in connection with any other transaction or by any person other than you; provided, however, _______________________ may rely upon this opinion for purposes of rendering its opinion in connection with the Guaranty.







Very truly yours,
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