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__________, 20___

______________________________

______________________________

______________________________


Re:



Gentlemen:


We are attorneys at law duly admitted to practice in the State of ______________________ and have acted as your counsel in connection with a construction loan (the "Loan") in the amount of $______________ to be made by _______________________________, as Lender, to ____________________________________, as Borrower, and to be guaranteed by ______________________________ ("Guarantor"), for the construction of ___________________________ to be located at _____________________, ____________, pursuant to the terms and conditions as contained in that certain Construction Loan Agreement, dated ________________, 20___, by and between Borrower and Lender.


In connection with the Loan, we have reviewed the following documents (the "Loan Documents") evidencing and securing the Loan:


In addition to the Loan Documents listed as Items 1

________ above, we have also reviewed that certain Preliminary Commitment for Title Insurance (the "Title Report") issued by ______________ Title Insurance Company dated ________________, 20__, and bearing Order No. ___________________.  We are of the following opinions:

.
None of the Loan Documents is invalid or to any extent unenforceable by reason of any claim or defense based upon the usury laws of the State of _____________________________________.

.
Under present federal and __________________ State laws and administrative interpretations, no taxes will be imposed on Lender by the State of __________________ or any taxing authority or governmental subdivision thereof by reason of the execution and delivery by Borrower or Guarantor of the Loan Documents or the consummation of the loan transaction contemplated thereby or the repayment of the principal or interest on the Loan.

.
The Loan Documents, assuming their due and authorized execution, delivery and filing or recordation, will be valid, binding and enforceable in accordance with their respective terms.

.
The Deed of Trust is in appropriate form for, and the legal description contained therein is sufficient to enable recordation in the official records of __________________ County, ____________________________.  The recording of the Deed of Trust by the _______________________ County Recorder is the only filing necessary to give constructive notice to third parties of the lien of the Deed of Trust.

.
The Title Report entitles you to be issued, upon payment of the premium and sales tax set forth therein, a policy of title insurance insuring the lien of the Deed of Trust as a valid and existing first lien on the real property described in the Deed of Trust, subject only to the printed form of General Exceptions contained in the ALTA mortgagee's form of title insurance policy and the exceptions listed as ______, _______ and __________ under Schedule B of the Title Report.

.
The Financing Statements are in appropriate form for filing with the State of _______________ and the ________________ of ______________ County, _______________, and these are the only filings necessary in the State of _______________________ to give constructive notice to third parties of the Lender's security interest in the collateral described in the Financing Statements.  Continuation Statements must be filed not more than six months before the expiration of the five

year period dating from the date of filing of the Financing Statements to continue perfection.

.
[OPTIONAL]  There is no action that a partnership must take in _____________________ in order to have the legal power to construct and lease or sell a building.


This opinion is furnished solely for the benefit of Lender and its participants, _______________________________________ and _______________________________, and may not be relied on by, nor copies delivered to, any other person without our prior written consent.







Very truly yours,







KOLER & FITZSIMMONS, P.S.

cc:  _________________________
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