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____________________, 199__

[address]

Ladies and Gentlemen:


I am Managing Director and General Counsel of Enron Capital & Trade Resources Corp. ("ECT"); in that capacity, I am familiar with the certificate of incorporation and bylaws of ECT.  This opinion letter is furnished to you pursuant to that certain [ISDA] Master Agreement between ECT and [name of Counterparty] dated as of ______________, 199__ (the “Agreement”).


Before rendering the opinion hereinafter set forth, I (or other attorneys in the Enron Legal Department) examined the Agreement, and I (or such other attorneys) examined and relied upon original or photostatic or certified copies of such corporate records, certificates of officers of ECT and of public officials, and such agreements, documents, and instruments as I (or such other attorneys) have deemed relevant and necessary as the basis for the opinions hereinafter expressed.  In such examination, I (or such other attorneys) assumed the genuineness of all signatures (other than those of ECT) and 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. ECT is a corporation duly incorporated, validly existing and in good standing under the laws of the state of Delaware.

2. ECT has been duly qualified as a foreign corporation for the transaction of business and is in good standing under the laws of the States of Texas and New York.

3. ECT has full legal right, power, and authority, and has taken all action necessary, to execute, deliver, and perform its obligations under the Agreement and ECT has complied with, and the Agreement and ECT's execution, delivery and performance thereof do not violate or conflict with, the provisions of laws, rules, regulations, constituent instruments, resolutions, guidelines, policies, orders, judgments, decrees, and rulings to which ECT is subject.  The Agreement has been duly executed and delivered by ECT.

4. All governmental, public, and regulatory authority approvals, consents, notices, authorizations, registrations, licenses, exemptions, and filings that are required to have been obtained or made by ECT with respect to the authorization, execution, delivery, and performance by, or the enforcement against or by, ECT of the Agreement have been obtained and are in full force and effect, and all conditions of such approvals, consents, notices, authorization, registrations, licenses, exemptions, and filings have been fully complied with.



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 circumstances that may hereafter come to my attention or any changes in law that may hereafter occur or become effective.

(b)
The opinions expressed herein are limited in all respects to the laws of the State of Texas and the Delaware General Corporation Law.


This letter is furnished in connection with the Agreement and is solely for your benefit and may not be relied upon in connection with any other transaction or by any person other than you.

Very truly yours,

Mark E. Haedicke

Managing Director and

General Counsel
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