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Re:


Gentlemen:


We are the attorneys at law, duly admitted to practice in the State of Washington, who have acted as counsel for                                                                 ("Borrower") and                                                 ("Guarantor") in connection with a proposed deed of trust loan by you to Borrower.  In so acting, we have reviewed the following documents (collectively, the "Loan Documents":


A.

;


B.

;


C.

; and


D.

.


Based on the foregoing, it is our opinion that, under the laws of the State of Washington:


1.
Borrower is duly organized, validly existing and qualified to do business under the laws of the State of Washington and is fully authorized to enter into and to participate in this transaction.


2.
To our knowledge, there are no actions, suits or proceedings pending or threatened against Borrower or Guarantor, or their properties, before any court or any governmental entity, department, commission, board, bureau, agency or instrumentality, domestic or foreign, which if determined adversely to Borrower or Guarantor would, in our judgment, have a material adverse effect on Borrower's or Guarantor's ability to perform its obligations under the Loan Documents or which, directly or indirectly, assert that Borrower, Guarantor or the use or proposed use of the property or improvements related to this transaction is in violation of any law, statute, ordinance, regulation or permit or which assert that issuance of any necessary permit was or would be invalid.


3.
No authorization, consent, approval, license or exemption of or filing or registration with any court, governmental entity, department, commission, board, bureau, agency, instrumentality, person, partnership, corporation or other entity is necessary to the valid execution or delivery of the Loan Documents by Borrower or Guarantor or to the performance of their obligations thereunder.


4.
To our knowledge, the use or proposed use of the property or improvements related to this transaction is not in violation of any law, statute, ordinance, rule, regulation or other requirement of any governmental entity, department, commission, board, bureau, agency or instrumentality pertaining to zoning, subdivision, construction, building, occupancy or environment.


5.
The execution or delivery of the Loan Documents by Borrower or Guarantor or the performance of their obligations thereunder or the use or proposed use of the property or improvements related to the transaction is not in breach or violation of any contract or other agreement that Borrower or Guarantor has or is a party to with any person, partnership, corporation or other entity.


6.
This transaction is exempt from the usury laws of the State of Washington.


7.
The Loan Documents constitute legal, valid and binding obligations of, and are enforceable against, the parties thereto in accordance with their terms, except as such enforcement may be limited by bankruptcy, reorganization or similar laws of general application relating to or affecting the enforcement of creditors' rights generally.


8.
This loan is exempt from the Washington and federal truth‑in‑lending and full‑disclosure laws.






Very truly yours,






By 






   Its 
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