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March 18, 2002
______________________________

______________________________

______________________________

______________________________


Re:


Gentlemen:


We are attorneys at law duly admitted to practice in the State of Washington 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 in ____________, __________, 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:


Subject to the qualifications hereinafter stated, we are of the following opinions:


1.
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 ____________________________.


2.
Under present federal and ______________ State laws and administrative interpretations, no taxes will be imposed on the 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, nor the consummation of the loan transaction contemplated thereby, nor the repayment of the principal or interest on the Loan.


3.
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 opinions expressed above are subject to the following qualifications:



a.
With respect to the enforceability of the Loan Documents in the State of ____________ and other matters governed by the laws of the State of ____________, we rely solely upon the opinion of _________________ dated _____________, 20__, a copy of which is attached hereto.  The Mortgage and Security Agreement and Assignment of Leases and Rents provide that they are to be governed by _____________ law.  The UCC Financing Statements will also be governed by ______________ law pursuant to the provisions of the Uniform Commercial Code.  All of the other Loan Documents provide that they are to be governed by Washington law.



b.
We have assumed that the Loan Documents are legal and valid obligations of the Borrower and Guarantor under the laws of the State of _______________.



c.
We express no opinion as to the legality, validity or enforceability of any lease which is described or referred to in the Mortgage and Security Agreement.



d.
We have assumed that the description of collateral in the UCC Financing Statements is sufficient to enable its identification by a subsequent purchaser or mortgagee.



e.
We express no opinion with respect to title to real or personal property, the priority of any lien or security interest or the perfection of any personal property security interest which cannot be perfected by the filing of a financing statement in the State of ________________________.  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.



f.
The validity and enforceability of the Loan Documents may be limited by (i) bankruptcy, insolvency, reorganization and moratorium and other similar laws affecting creditors' rights generally; (ii) constitutional limitations (including notice and due‑process requirements); (iii) redemption rights of the United States under the Federal Tax Lien Act of 1966, as amended; (iv) equitable principles governing specific performance, injunctive relief and other equitable remedies; and (v) other applicable laws and equitable principles affecting remedies or the enforceability of particular covenants but which do not, in our opinion, make the remedies provided in the Loan Documents inadequate for the practical realization of the benefits and security intended to be provided thereby.



g.
We have assumed that rights under the Loan Documents will be enforced in a commercially reasonable manner.



h.
We have assumed that you are acquiring the Promissory Note for your own account and your participating lenders' account for investment and with no present intention of resale or distribution.



i.
We have not examined the execution copies of those Loan Documents delivered to us and assume conformity of the copies examined by us with the execution copies.


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:  _____________________________

ATTACHMENT:

Legal Opinion of _________________
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