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	Attn: James A. Armogida

Ladies and Gentlemen:

You have asked us for our opinion regarding the applicability of the registration provisions of the Securities Act of 1933 (the “1933 Act”) to certain transactions involving Common Stock of Enron Corp. (“Enron”).  We understand that Enron has entered into various forward contracts (each, a “Contract”) with Credit Suisse First Boston International and Lehman Brothers Inc. (each, a “financial intermediary”), pursuant to which Enron has agreed to purchase from the financial intermediary shares of Enron Common Stock at future dates specified in the Contracts.  You have indicated that Enron now proposes to terminate the Contracts, and you have asked us for our opinion whether sales by a financial intermediary of Enron Common Stock previously purchased in the open market to hedge the financial intermediary’s position under a Contract will require registration under the 1933 Act.

We understand that simultaneously with entering into each Contract, the financial intermediary (although not required to do so by the Contract) purchased Enron Common Stock in the open market for its own account to hedge its risk under the Contract.  Enron now proposes to enter into agreements with the financial intermediaries to terminate portions of the Contracts from time to time, with the goal of eventually terminating the Contracts in their entirety.  We understand that on any given trading day Enron will not terminate portions of Contracts covering more than 300,000 shares of Enron Common Stock.  In settlement of the portion of the Contract being terminated, Enron may pay or receive cash or may acquire shares of Enron Common Stock from the financial intermediary.  We understand that it is likely that, upon each termination of a portion of a Contract, the financial intermediary will sell in the open market all or a portion of the shares purchased to hedge its position, although it is not required by the Contract to do so.  We understand that because Contract terminations will cover no more than 300,000 shares of Enron Common Stock on any trading day, no more than 300,000 shares of Enron Common Stock will be sold into the market on any trading day by financials intermediaries that are unwinding hedge positions under Contracts.

	In our opinion, the sales by each financial intermediary under the circumstances described above will be exempt from registration under the 1933 Act as transactions by a person “other than an issuer, underwriter or dealer.”  The shares being sold were acquired in open market purchases and do no constitute “restricted securities.”  Moreover, we are of the opinion that a sale under the circumstances described does not constitute a “distribution” of such shares.  Thus, the transactions will be exempt from registration under Section 4(1) of the 1933 Act 

	This opinion, which is limited to federal laws, is furnished to you and is for your benefit in connection with the transactions contemplated by the contract.  You may furnish this opinion to each financial intermediary, Enron’s transfer agent and counsel for any of them, and each of them may also rely on this opinion. This opinion may not be relied upon in connection with any other transaction or by any other person or entity or furnished to anyone else without our prior written consent.

Very truly yours
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