[Letterhead of

Counsel to Counterparty]

[Date]

Enron North America Corp.

1400 Smith Street

Houston, Texas  77002

Dear Sir or Madam:

We have acted as counsel to [                       ] (the “Counterparty”), in connection with the execution and delivery by the Counterparty of an ISDA Master Agreement dated as of           , 19    (the ISDA Master Agreement and any Transactions intended to be governed thereby are hereinafter referred to as the “Agreement”), between you and the Counterparty.



In such capacity we have examined a copy of the Agreement.  We have also reviewed certain corporate proceedings of the Counterparty, and we have examined originals, or copies certified or otherwise identified to our satisfaction, of such corporate records of the Counterparty, certificates of public officials and of officers and representatives of the Counterparty and such other documents as we have deemed necessary as a basis for the opinions hereinafter expressed.  In such examination, we have assumed the authenticity of all documents submitted to us as originals and the conformity with the originals of all documents submitted to us as certified or otherwise satisfactorily identified copies.  We have also assumed that the Agreement has been duly executed and delivered by you pursuant to appropriate corporate authority.  The opinions given below are limited to matters concerning the laws of the United States of America and [              ].



Based upon the foregoing and having regard for such legal considerations as we deem relevant, we are of opinion that:


1.  The Counterparty is a [                        ] duly existing under the laws of [                  ].


2.  The Counterparty has full corporate power to execute and deliver the Agreement and to perform its obligations thereunder.


3.  Such actions have been duly authorized by all necessary corporate action and do not violate, and are not in conflict with any provision of law or of the corporate charter and related documents of the Counterparty.


4.  All authorizations of, exemptions by and filings with any governmental or other authority that are required to be obtained or made in connection with the Counterparty’s execution, delivery and performance of the Agreement have been obtained or made and are valid and subsisting, including any requisite approval, consent or notice to be filed with the insurance department in its state of domicile with respect to entering into derivative transactions of the type contemplated by the parties.


5.  The Agreement has been duly executed and delivered by the Counterparty and constitutes the legal, valid and binding obligation of the Counterparty enforceable against the Counterparty in accordance with its terms (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other laws affecting creditors’ rights generally from time to time in effect).  Obligations of any branch of the Counterparty are for all purposes obligations of the Counterparty, enforceable against the Counterparty to the same extent set forth in the next preceding sentence. The enforceability of the Counterparty’s obligations is also subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).


6. The choice of law provision set forth in the Agreement is valid and binding under the laws of [                   ] and any political subdivision thereof and would be given effect by the courts of [                       ] and any political subdivision thereof.


 7.  The Counterparty is not entitled to claim immunity for itself or its property or assets from service of process, jurisdiction, suit, judgment, execution, attachment (whether before judgment, in aid or execution, or otherwise), nor may there be attributed to it or its property or assets any such immunity (whether or not claimed).


8.  The payment obligations of the Counterparty under the Agreement rank at least equally with its unsecured and unsubordinated internal and external indebtedness.


[9.  The security interest granted by the Counterparty to Enron North America Corp. pursuant to the Collateral Annex (the “Security Agreement”) constitutes a valid, first prior perfected and enforceable security interest in, and lien on, all of the Counterparty’s right, title and interest in and to the collateral (as defined in the Security Agreement), subject to no equal or prior security interests or liens of any kind whatsoever.]






Very truly yours,

O: Legal/SStack/Legal Opinions/US Insurance Company


