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[bookmark: _DV_M22]Ladies and Gentlemen:

[bookmark: _DV_M23]We have acted as special counsel to Enron North America Corp., a Delaware corporation ("ENAC"), and Enron Corp., an Oregon corporation ("Enron"), hereinafter referred to collectively as the "Enron Entities," in connection with that certain Natural Gas Inventory Forward Sale Contract (the "Forward Sale Contract") dated as of December 28, 2000, between ENAC and Mahonia Natural Gas Limited, a company incorporated under the laws of Jersey ("Mahonia").  Capitalized terms used but not defined herein are used as defined in the Forward Sale Contract.

[bookmark: _DV_M24]In such capacity, we have examined the documents listed on Exhibit A hereto (with such documents hereinafter referred to as the "Principal Documents").  In addition, we have (i) investigated such questions of law and (ii) relied on such certificates from officers and representatives of the Enron Entities and from public officials, as we have deemed necessary or appropriate for the purposes of this opinion.  

[bookmark: _DV_M25]In rendering the opinions set forth herein, we have assumed (i) the due authorization, execution and delivery of the Principal Documents by all parties to such documents (other than the Enron Entities) and that each such document is valid, binding and enforceable against the parties thereto (other than the Enron Entities), (ii) the genuineness of all signatures, (iii) the legal capacity of natural persons, (iv) the authenticity of all documents and instruments submitted to us as originals, (v) the accuracy of the factual matters contained in representations and warranties made by the parties in the Principal Documents and (vi) the conformity to original documents of all documents submitted to us as copies.

[bookmark: _DV_M26]Based upon the foregoing and upon such investigation as we have deemed necessary, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion that:

[bookmark: _DV_M27]1.	The execution, delivery and performance by each Enron Entity of the Principal Documents executed by each such Enron Entity do not contravene any law or regulation applicable to any such Enron Entity.  The Principal Documents have been duly executed and delivered on behalf of each Enron Entity that is a party to such Principal Documents.

[bookmark: _DV_M28]2.	No unobtained authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body is required for the due execution, delivery and performance by the Enron Entities of the Principal Documents to which any of the Enron Entities is a party.

[bookmark: _DV_M29]3.	The Principal Documents constitute the legal, valid and binding obligation of each of the Enron Entities executing such Principal Documents, and are enforceable against each such Enron Entity in accordance with the respective terms of such Principal Documents.

[bookmark: _DV_M30]The opinions set forth above are subject to the following qualifications:

[bookmark: _DV_M31](a)	Our opinion in paragraph 3 is subject to the effect of any applicable bankruptcy, (including, without limitation, preference and fraudulent conveyance) insolvency, reorganization, moratorium or similar laws affecting creditors= rights generally.  Our opinion in paragraph 3 is also subject to the effect of general principles of equity (regardless of whether considered in proceedings in equity or at law).

[bookmark: _DV_M32](b)	Our opinions in paragraphs 1 and 3 are subject to the due execution and delivery by the parties of the Confirmation Letter in accordance with Section 2.01 of the Forward Sale Contract.

[bookmark: _DV_M33](c)	We express no opinion on the provisions of the Principal Documents (i) relating to Termination Payments upon an Event of Default or upon acceleration under the Forward Sale Contract or liquidated damages to the extent that they may constitute a penalty, (ii) granting of a power of attorney or authority to execute documents on behalf of another party, (iii) authorizing a party to set off or apply any deposit or property held by a party against the indebtedness owed to that party, (iv) purporting to waive or not give effect to rights to notices, legal defenses, or other rights or benefits that cannot be waived or rendered ineffective under applicable law; (v) provisions releasing, exculpating or exempting a party from, or requiring indemnification of a party for, liability, to the extent that the same are inconsistent with public policy; and (vi) provisions providing that a party=s judgment or certifications shall be conclusive, or conclusive evidence, with respect to the matters to which they relate.

[bookmark: _DV_M34](d)	In rendering the opinions expressed above, we have relied upon the opinions stated in paragraphs 1, 2 and 3 (insofar as such paragraphs relate to the corporate powers of, and due authorization, execution and delivery of the Principal Documents by, the Enron Entities and to no contravention of and no default under, the Amended and Restated Articles of Incorporation, as amended, and Bylaws, as amended, of Enron and the Restated Certificate of Incorporation and Bylaws, as amended, of ENAC) of the opinions, dated today, of (i) James V. Derrick, Jr., Senior Vice President and General Counsel of Enron, and (ii) Mark E. Haedicke, Managing Director and General Counsel of ENAC.

[bookmark: _DV_M35](e)	We express no opinion as to the creation, perfection, or enforceability of the security interest provided for in Section 7 of the Margin Agreement.

[bookmark: _DV_M36](f)	The opinions expressed herein are as of the date hereof only, and we assume no obligation to update or supplement such opinions to reflect any fact or circumstance that may hereafter come to our attention or any changes in law that may hereafter occur or become effective.

[bookmark: _DV_M37](g)	This opinion is limited to the law of the State of New York, the corporate laws of the state of Delaware, the Oregon Business Corporation Act, and the applicable federal laws of the United States.

[bookmark: _DV_M38][bookmark: _DV_C1][bookmark: _DV_M39]This opinion is furnished to Mahonia and the Enron Entities in connection with the transactions contemplated by the Principal Documents and may be relied upon by the Enron Entities, Mahonia, The Chase Manhattan Bank and Fleet National Bank, as Trust Administrator for Long Lane Master Trust IV, with respect to said transactions.  This opinion may not be relied upon by any person or by you in any other context without our prior written consent.

[bookmark: _DV_M40]Very truly yours,



[bookmark: _DV_M41]Vinson & Elkins L.L.P.
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[bookmark: _DV_M42]	EXHIBIT A


[bookmark: _DV_M43]	Principal Documents


[bookmark: _DV_M44]1.	Natural Gas Inventory Forward Sale Contract dated as of December 28, 2000, between ENAC and Mahonia.

[bookmark: _DV_M45]2.	Margin Agreement dated as of December 28, 2000, between ENAC and Mahonia.

[bookmark: _DV_M46]3.	Enron Guaranty dated as of December 28, 2000, executed by Enron.
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