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3.  Illustrative Real Estate Loan Opinion Letter – Long Form
[Letterhead of Lawyer or Law Firm]

[DATE]

[Lender's name and address]

Re:
$___________ Loan from Lender to [Limited Liability Company Borrower] Secured by the land and improvements erected and to be erected thereon, located in ______________ City/County, Maryland and Guaranteed by [Individual Guarantor] (the “Loan”)








Ladies and Gentlemen:

We have acted as counsel to _________, a Maryland limited liability company (the “Borrower”) and John Doe (the “Guarantor”) in connection with the captioned transaction (the “Transaction”).  This letter is furnished to satisfy [the condition set forth in Section _______ of __________/your request dated_____________].  All capitalized terms used in this letter that are not otherwise defined herein shall have the meanings assigned to them in the Transaction Documents (as hereinafter defined).

I.  Documents Reviewed and Matters Considered

In our capacity as counsel to the Borrower and the Guarantor and for purposes of this opinion, we have examined the following documents (all of which are collectively called the “Documents”):

(i)
the [describe commitment/loan agreement] dated _________ between the Borrower and __________ (the “Lender”), the Deed of Trust and Security Agreement dated ______ from the Borrower to _______________ and __________, as trustees (the “Deed of Trust”), the Promissory Note dated __________, in the principal amount of $__________ from the Borrower to the order of the Lender (the “Note”), the Assignment of Rents dated __________ from the Borrower to the Lender (the “Assignment”), and the Guaranty Agreement dated __________ from the Guarantor for the benefit of the Lender (collectively the “Transaction Documents”);

(ii)
a Uniform Commercial Code financing statement authorized by the Borrower (the “Financing Statement”);
(iii)
Status Certificate of the Borrower from the Maryland State Department of Assessments and Taxation (the “SDAT”) dated ________________ to the effect that the Borrower is existing under and by virtue of the laws of the State of Maryland and is in good standing to transact business; 

(iv)
certified copy of the Articles of Organization of the Borrower [and all amendments thereto];

(v)
the Operating Agreement of the Borrower [and all amendments thereto];

(vi)
certificates of an officer of the Borrower and from the Guarantor, dated as of the date hereof, as to such matters as we deem necessary and appropriate to enable us to render this opinion letter;
(vii)
representations of each of the Borrower and the Guarantor set forth in the Transaction Documents that the Loan is a “Commercial Loan” (as defined in Section l2‑101(c) of the Commercial Law Article of the Annotated Code of Maryland;

(viii)
the commitment for an ALTA lender's policy of title insurance issued to you by __________________________ (the “Title Company”) in the amount of $__________ dated ___________________ ;

[(ix)
list other documents and certificates, if any, relied upon; and]

(x)
such other documents and matters as we have deemed necessary and appropriate to render the opinions set forth in this letter, subject to the assumptions, qualifications, and limitations noted below.

II.  Definition of “Knowledge”

In basing the opinions and other matters set forth herein on “our knowledge,” the words “our knowledge” and similar language used herein signify that, in the course of our representation of the Borrower and the Guarantor in matters with respect to which we have been engaged by the Borrower and the Guarantor as counsel, no information has come to our attention that would give us actual knowledge or actual notice that any such opinions or other matters are not accurate or that any of the foregoing documents, certificates, reports, and information on which we have relied are not accurate and complete.  Except as otherwise stated herein, we have undertaken no independent investigation or verification of such matters.  The words “our knowledge” and similar language used herein are limited to the knowledge of the lawyers within our firm who are involved in the Transaction, or who have worked on matters on behalf of the Borrower or the Guarantor within the prior twelve months and are presently at the firm.  

III.  Assumptions

In reaching the opinions set forth below, we have assumed the following:

IMPLICIT GENERAL ASSUMPTIONS 

(a)
Each individual executing any of the Documents, whether on behalf of such individual or another person, is legally competent to do so.

(b)
Each individual executing any of the Documents on behalf of a party (other than the Borrower and the Guarantor) is duly authorized to do so.
(c)
All Documents submitted to us as originals are authentic.  All Documents submitted to us as certified, photostatic, or other copies conform to the original documents.  All Documents upon which we have relied are accurate and complete. All public records reviewed or relied upon by us or on our behalf are true and complete and remain so as of the date of this letter.

(d)
The form and content of all Documents submitted to us as unexecuted drafts do not differ in any respect relevant to this opinion from the form and content of such Transaction Documents as executed and delivered.
(e)
All representations, warranties, statements and information contained in the Transaction Documents are accurate and complete.  

(f)
All signatures on all Transaction Documents
 and any other documents submitted to us for examination are genuine.  
(g)
There has been no oral or written modification of or amendment to any of the Documents, and there has been no waiver of any of provision of any of the Documents, by actions or omission of the parties or otherwise.
(h)
Each individual executing a certificate is authorized to do so and has knowledge about all matters stated therein.  The contents of each such certificate are accurate and complete and remain so as of the date of this letter.
IMPLICIT ENFORCEABILITY ASSUMPTIONS 

(i)
Each of the parties (other than the Borrower and the Guarantor) executing any of the Transaction Documents has duly and validly executed and delivered each of the Transaction Documents to which such party is a signatory, and such party's obligations set forth therein are legal, valid, and binding and are enforceable in accordance with all stated terms.

(j)
Consideration that is fair and sufficient to support the Guaranty of the Guarantor has been and would be deemed by a court of competent jurisdiction to have been, duly received by the Guarantor.

(k)
The Lender and its successors and assigns will comply with all requirements of applicable procedural and substantive law in exercising any rights or enforcing any remedies under the Transaction Documents.

(l)
The exercise by Lender of any rights or enforcement of any remedies under the Transaction Documents would not be unconscionable, result in a breach of the peace or otherwise be contrary to public policy.

(m)
The Lender and its successors and assigns will act in good faith and in a commercially reasonable manner in the exercise of any of its rights or enforcement of any of its remedies under the Transaction Documents and will not engage in any conduct in the exercise of any of its rights or enforcement of any of its remedies that would constitute other than fair dealing.

(n)
The Transaction Documents accurately reflect the complete understanding of the parties with respect to the transaction contemplated thereby and the rights and obligations of the parties thereunder.  

EXPLICIT ENFORCEABILITY ASSUMPTIONS 

(o)
The provisions of the Transaction Documents intended to reduce interest and fees on the obligations so that the interest and fees do not exceed the maximum legal rate are given full force and effect.

(p)
The Loan is being entered into solely to acquire or carry on a business or commercial enterprise, or to a business or commercial organization. 

IMPLICIT REAL ESTATE ASSUMPTIONS 

(q)
The descriptions of the real and personal property constituting the collateral described in the Deed of Trust and the description of the personal property constituting the collateral contained in, or attached as exhibits or schedules to the Transaction Documents, reasonably identify the property described or intended to be described.
(r)
As to due recordation of the Deed of Trust [and as to the due recording and/or filing of the Financing Statement] in the land records of the county/Baltimore City in which the real property described in the Deed of Trust is located (the “Recording Office”), you are relying upon the Title Company, and as to the priority of the Deed of Trust, you are relying upon title insurance to be provided by the Title Company, in accordance with its commitment which is referred to in Paragraph I.(xi), and we assume that the Deed of Trust [has been/will be] properly recorded and indexed.
(s)
Borrower owns and holds a [fee simple/leasehold] interest, of record and in fact, in the real property described in the Deed of Trust and [owns/leases] that portion of the collateral described in the Deed of Trust that is composed of fixtures (as that term is defined in the Uniform Commercial Code in effect in the State of Maryland (the “UCC”)).
EXPLICIT REAL ESTATE ASSUMPTION 

(t)
The real property described in the Deed of Trust is located in ____________ City/County, Maryland.

EXPLICIT “NO VIOLATIONS” AND “NO CONSENTS AND APPROVALS” ASSUMPTIONS 

(u)
The Borrower is not subject to any federal, state, or local governmental programs that require governmental consent prior to the Borrower’s entering into [commercial loan transactions].

(v)
The Borrower is not engaged in an industry or business activity that is specially regulated by any federal, state, or local governmental entity or agency.

EXPLICIT “NO CONFLICTS” ASSUMPTION 

(w)
There are no judicial, governmental, administrative, or arbitral judgments, orders, injunctions, decrees, or awards outstanding against the Borrower, and there are no judicial or governmental actions, suits, or proceedings, or any arbitrations or mediations, pending or threatened against the Borrower or any of its properties [that (i) seek to affect the enforceability of the Transaction Documents, or (ii) come within [the objective standard established in the [Transaction Documents] for disclosure of such matters] [other objective threshold]].

IMPLICIT PERFECTION AND PRIORITY ASSUMPTIONS 
(x)
The Borrower currently has rights within the meaning of the UCC in all of the collateral of the Borrower (the “Collateral”).
(y)
All descriptions of the real property, personal property or other items or interests, including, but not limited to, those subject to the UCC, in which a security interest or lien is created under the Transaction Documents, as contained in the Transaction Documents and in all Financing Statements, reasonably identify the real property, personal property or other items or interests described or intended to be described. 
(z)
There is no agreement between the Lender and the Borrower postponing the time of attachment of any security interest granted under the Transaction Documents.
(aa)
Value has been given for all security interests and liens created under the Transaction Documents.
(bb)
Any search report referred to in this letter is accurate and complete as of the date stated on it, and the governmental records searched were true and complete as of such date.  
EXPLICIT PERFECTION AND PRIORITY ASSUMPTIONS
(cc)
The Borrower is not a "transmitting utility" (as defined in Section 9-102 of the UCC).
CHOICE OF LAW ASSUMPTIONS 
In connection with the choice of law provisions set forth in the Transaction Documents and the opinions rendered in Paragraph IV.14, we have assumed without inquiry the matters set forth in Paragraphs III.(dd) through (jj), which are hereinafter referred to as the “Choice of Law Facts”: 

(dd)
the Transaction Documents were negotiated in part and delivered in the Selected Jurisdiction, as hereinafter defined;

(ee)
Lender has a principal place of business in the Selected Jurisdiction; 

(ff)
the Loan proceeds will be disbursed in the Selected Jurisdiction; 

(gg)
the parties to the Transaction Documents freely chose the law of the Selected Jurisdiction as the law governing the Loan other than with respect to the applicable mortgage law of each of the states wherein the respective properties are located; 

(hh)
the parties to the Loan are sophisticated business people and entities experienced in multi-jurisdictional loan transactions secured in part by real estate mortgages or liens on properties located in multiple states and are represented by experienced real estate counsel; 

(ii)
the Loan and the Transaction Documents were negotiated at arm’s length among the parties; 

(jj)
the choice of law was selected for valid business reasons, and the parties are not engaged in fraudulent or misleading activities or avoidance of public policy requirements in the choice of law contained in the Transaction Documents.  

IV.  Opinions

Based on our review of the foregoing and subject to the assumptions, qualifications, and limitations set forth herein, it is our opinion that, as of the date of this letter:

1.
The Borrower is a limited liability company duly formed, validly existing, and in good standing under the laws of the State of Maryland.
2.
The Borrower has the limited liability company power to enter into and perform its obligations under the Transaction Documents [and to own its current properties and conduct its business pursuant to its Articles of Organization and Operating Agreement as described under the heading {heading name} in the {applicable document describing business and properties}].
3.
All necessary limited liability company action has been taken by the Borrower to authorize its execution, delivery, and performance of the Transaction Documents.

4.
The Transaction Documents have been duly executed and delivered by the Borrower and the Guarantor (as the case may be).

5.
The Transaction Documents constitute the valid and binding obligations of the Borrower and the Guarantor (as the case may be), enforceable against the Borrower and the Guarantor (as the case may be) in accordance with their terms.
6.
The Deed of Trust is in appropriate form to permit due recordation in the Recording Office and, upon proper recording and indexing, to create the encumbrance and security interest that it purports to create on all right, title and interest of the grantor named therein in the real property described therein.  [ _____________ County/Baltimore City], Maryland, is the county [jurisdiction] in which the Deed of Trust must be properly recorded and indexed in order to cause the encumbrance and security interest that the Deed of Trust purports to create to be effective as against creditors of and purchasers from the grantor of the Deed of Trust.  No instrument other than the Deed of Trust is required to be filed in the Recording Office in order to create the aforesaid encumbrance and security interest. 

7.
The Deed of Trust creates a security interest in favor of the Lender, as security for the obligations described therein, in all of the Collateral described in the Deed of Trust that is composed of fixtures (as that term is defined in the Maryland UCC) and goods that are to become fixtures.  Upon recordation of the Deed of Trust in the Recording Office and proper indexing there, the security interest created by the Deed of Trust in that portion of the collateral described in the Deed of Trust that is composed of fixtures and goods that are to become fixtures will be perfected.

8.
The Financing Statement is in appropriate form for due filing among the financing statement records of the SDAT pursuant to the Maryland UCC.

9.
The execution and delivery by the Borrower of the Transaction Documents and the performance by the Borrower of its payment obligations under the Transaction Documents do not violate any Applicable Laws.  As used herein, “Applicable Laws” means those laws, rules and regulations of governmental authorities of the State (excluding those of counties, cities, and other municipalities) (“Maryland Governmental Authorities”) that we, in the exercise of customary professional diligence, would reasonably recognize as being applicable to [the Borrower and] the transactions contemplated by the Transaction Documents.

10.
The execution and delivery of the Transaction Documents, the performance of the Borrower’s obligations under the Transaction Documents and the borrowing of the Loan will not:

(i)
conflict with the Articles of Organization or the Operating Agreement of the Borrower, or 

(ii)
constitute a material breach or default under any of the agreements to which the Borrower or the Guarantor is a party and which are listed on ________________
], or

(iii)
to our knowledge (and without having ordered or reviewed any judgment, lien or other searches, either in the public domain or of the Borrower or the Guarantor or the properties of either),
 conflict with or result in a material breach or default under any judgment, order, writ or decree of any court or governmental authority binding on the Borrower or the Guarantor, or the properties of either, or to which the Borrower or the Guarantor is subject and which is of specific application to the Borrower or the Guarantor (as the case may be).

11.
To our knowledge, no consent, approval, authorization, or other action by, or filing with, any governmental authority is required for the execution and delivery by the Borrower or the Guarantor of the Transaction Documents, or, if required, the requisite consent, approval, or authorization has been obtained, the requisite filing has been accomplished, or the requisite action has been taken.
12.
To our knowledge, there is no action or proceeding pending before any court, administrative body, [mediator,] or arbitrator or overtly threatened in writing, against the Borrower or the Guarantor, or any of their properties  except for matters described on _____________.
13A.
IF A RECORDATION TAX IS DUE:

Other than the recordation tax imposed pursuant to Title 12 of the Tax-Property Article of the Annotated Code of Maryland, and nominal per page or per document filing fees due on recordation of the Deed of Trust, no fees, taxes or other charges are due or payable in the State of Maryland in connection with the execution, delivery and recording of the Deed of Trust [Mortgage] and the filing of the Financing Statement in the Recording Office.

13B.
IF NO RECORDATION TAX IS DUE BECAUSE OF AN EXEMPTION:

Subject to the qualifications set forth below, pursuant to Sections 12‑108(__) and 13‑207(__) of the Tax-Property Article, Annotated Code of Maryland [and the relevant section of the county code where the property is located, if applicable], no fees, taxes or other charges are due or payable in the State of Maryland in connection with the execution, delivery and recording of the Deed of Trust or the filing of the Financing Statement in the Recording Office, other than nominal per page or per document filing fees.
  

14.
The choice of law provisions contained in the Transaction Documents [other than the Deed of Trust] provide that they shall be construed and enforced in accordance with the substantive laws of  ____________ (the “Selected Jurisdiction”).  Assuming that such provisions are valid and effective under the laws of the Selected Jurisdiction, we believe that the choice of law provisions should be upheld and enforced by the courts of the State of Maryland and federal courts sitting in and applying the laws of the State (in either case, a “Maryland Court”).  It is our opinion that a Maryland Court in a case properly presented and argued to it should give effect to the designation by the parties of the law of the Selected Jurisdiction as the governing substantive law with respect to such agreements unless the Maryland Court were to determine that (i) the Selected Jurisdiction has no reasonable relationship to the transaction contemplated by the Documents, or (ii) the result obtained from applying the substantive law of the Selected Jurisdiction would be contrary to the fundamental public policy of the State of Maryland or another jurisdiction that has a materially greater interest than the Selected Jurisdiction relating to the Documents or the determination of the particular issue thereunder being considered by the Maryland Court.  See Kronovet v. Lipchin, 288 Md. 30 (1980); Bethlehem Steel v. G.C. Zarnas & Co., 304 Md. 183 (1985); National Glass v. J.C. Penney Properties, 336 Md. 606 (1994); and Laboratory Corporation of America v. Hood, 395 Md. 608 (2006).  Because choice of law issues are decided on a case by case basis depending upon the facts of the particular transaction, we are unable to conclude with certainty that a Maryland Court would give effect to those provisions designating the law of the Selected Jurisdiction as the governing law.  Nevertheless, based on the Choice of Law Facts, we believe that a Maryland Court should conclude that the Selected Jurisdiction has a reasonable relationship to the transaction.  However, as noted above, a Maryland Court would likely not permit any provision or practice condoned or permitted by the laws of the Selected Jurisdiction that is determined to be against the fundamental public policy of the State of Maryland  Additionally, a Maryland Court may apply the internal law of the State of Maryland to determine the perfection and effect of perfection or non-perfection of the liens created under the Transaction Documents and the application of remedies in enforcing such liens with respect to property located in Maryland.    

V.  Qualifications

In addition to the qualifications set forth above, the opinions set forth herein are also subject to the following qualifications:

IMPLICIT ENFORCEABILITY QUALIFICATIONS 

(i)
Our opinion in Paragraph IV.5 regarding enforceability is subject to applicable bankruptcy, insolvency, reorganization, moratorium, and other laws affecting the rights of creditors generally.

(ii)
Our opinion in Paragraph IV.5 regarding enforceability is subject to the exercise of judicial discretion in accordance with general principles of equity.
EXPLICIT ENFORCEABILITY QUALIFICATION 

(iii)
In addition to the qualifications set forth in Paragraphs V.(i) and (ii), and to other qualifications set forth in this opinion letter, certain remedies, waivers, and other provisions of the Transaction Documents may not be enforceable for other reasons (the “Other Reasons”); nevertheless, unenforceability of provisions of the Transaction Documents for Other Reasons will not render the Transaction Documents invalid as a whole or preclude (a) the judicial enforcement of the obligation of the Borrower to repay the principal, together with interest thereon (to the extent not deemed a penalty) as provided in the Note, (b) the acceleration of the obligation of the Borrower to repay such principal, together with such interest, upon a material default by the Borrower in the payment of such principal or interest or upon a material default in any other material provision of the Transaction Documents, (c) the enforcement of the obligations of Guarantor under the Guaranty, and (d) the foreclosure in accordance with applicable Law of the lien on and security interest in the collateral described in and created by the Transaction Documents upon maturity or upon acceleration pursuant to clause (b) above. 
IMPLICIT ENFORCEABILITY QUALIFICATIONS 

(iv)
We express no opinion with respect to (a) the title to or the rights or interests of the Borrower in the collateral, (b) the adequacy of the description of the collateral, or (c) except as explicitly set forth herein, the creation, attachment, perfection or priority of any liens thereon and/or security interests therein.  Such opinions are given only to the extent set forth in opinion Paragraphs IV. 6 and 7 and are subject to the additional exceptions, assumptions, qualifications and limitations applicable to such opinions set forth in this opinion. 
(v)
We express no opinion as to the creation, attachment, perfection or priority of any lien or security interest where the Deed of Trust has not been properly recorded and indexed.  

(vi)
We call your attention to Section 3-104(g) of the Real Property Article of the Annotated Code of Maryland, which provides, among other things, that each deed of trust or mortgage presented for recordation shall be accompanied by a completed State of Maryland Land Instrument Intake Sheet, on the form provided by the Administrative Office of the Courts.  Please note, however, that such section also provides that the filing officer may not refuse to record an instrument because it is not accompanied by an Intake Sheet, and the lack of an Intake Sheet does not affect the validity of any conveyance, lien or lien priority based on recordation of an instrument. 

(vii)
We do not opine as to the enforceability of any provision of the Deed of Trust or the Assignment that purports to make an absolute assignment of the interest of debtor in the leases, rents and profits arising from the real property described in the Deed of Trust or the Assignment, rather than an assignment for security.  
(viii)
We call your attention to Section 3-204 of the Real Property Article of the Annotated Code of Maryland, which provides, in part, that an interest created by a deed (which term includes a deed of trust or mortgage) granting, assigning or otherwise transferring an interest in rents or profits arising from real property is perfected upon recordation as provided in Title 3 of the Real Property Article of the Annotated Code of Maryland, (a) regardless of whether, by its terms or otherwise, the grant, assignment or transfer is operative immediately, or upon the occurrence of a specific event, or under any other circumstances, and (b) without the grantee, assignee or transferee having to make any affirmative demand or take any further affirmative action. 

(ix)
The opinions expressed herein are subject to the effect of any judicial decision that may permit the introduction of parol evidence to modify the terms or the interpretation of agreements.

(x)
Enforceability may be limited to the extent that remedies are sought with respect to a breach that a court concludes is not material or does not adversely affect the Lender.

(xi)
Enforceability may be limited by any unconscionable or inequitable conduct on the Lender’s part, defenses arising from the Lender’s failure to act in accordance with the terms and conditions of the Transaction Documents, defenses arising as a consequence of the passage of time, or defenses arising as a result of the Lender’s failure to act reasonably or in good faith.

(xii)
The provisions regarding the remedies available to the Lender on default as set forth in the Transaction Documents are subject to certain procedural requirements, which, with regard to several of the remedies, are not reflected in the Transaction Documents.  These procedural requirements affect and may restrict rights and remedies stated to be available to the Lender.

(xiii)
We express no opinion on the enforceability of the self-help, non-judicial remedies provided to the Lender in certain of the Transaction Documents, such as those regarding the Lender’s right, without judicial process, upon default, to enter upon; to take possession of; to collect, retain, use, and enjoy the rents, issues, and profits from; and to manage the Property subject to the liens created by the Transaction Documents.

(xiv)
We express no opinion on the enforceability of any provisions of the Transaction Documents that entitle the Lender, as a matter of right, to the appointment of a receiver after the occurrence of a default.

(xv)
We express no opinion on the enforceability of any provisions of the Transaction Documents imposing increased interest rates and/or late payment charges upon delinquency in payment or the occurrence of a default, liquidated damages, or prepayment premiums, to the extent they are deemed to be penalties or forfeitures.

(xvi)
We express no opinion on the enforceability of any provisions requiring the Borrower or Guarantor to waive procedural, judicial, or substantive rights, such as rights to notice, service of process, right to a jury trial, statutes of limitations, appraisal or valuation rights, and marshaling of assets.

(xvii)
We express no opinion on the enforceability of any provisions requiring the Borrower or Guarantor to indemnify or make contribution to the Lender or its agents, officers, or directors or of any provisions exculpating the Lender from liability for its actions or inaction to the extent such indemnification, contribution or exculpation is contrary to public policy or law.

(xviii)
We express no opinion on the enforceability of any provisions permitting modifications of the Transaction Documents only if in writing.

(xix)
We express no opinion on the enforceability of any provision stating that the provisions of the Transaction Documents are severable.

(xx)
Unless otherwise expressly stated in the opinion, we express no opinion with respect to the laws and regulations relating to health and safety, labor, employment, employee benefits, or land use and subdivision; Federal Reserve Board margin regulations; antitrust laws of the United States or any state; securities laws of the United States (including the Trust Indenture Act) or any state; or the tax laws of the United States or any state.
(xxi)
We express no opinion as to the laws, ordinances, zoning restrictions, rules or regulations of any city, county or other municipality or any other local governmental agency.  
(xxii)
Unless otherwise expressly stated in the opinion, we express no opinion as to the enforceability of the choice of law provision or the extent to which a court of competent jurisdiction would apply the law selected by the parties to any issue(s) before it.  
(xxiii)
We express no opinion with respect to any documents defined or referred to in the Transaction Documents, other than the Transaction Documents themselves.  
IMPLICIT CONSENTS AND APPROVALS QUALIFICATIONS 

(xxiv)
We express no opinion as to any consent, approval, authorization, or other action or filing necessary or required for the ongoing operation of the Borrower’s business.
(xxv)
We express no opinion as to any consent, approval, authorization, or other action by, or filing with any county, city or other municipality or any other local government agency.

EXPLICIT CONSENTS AND APPROVALS QUALIFICATION 

(xxvi)
Our opinion in Paragraph IV.11 regarding consents and approvals is based upon our consideration of only those consents, approvals, authorizations, orders, registrations, declarations or filings required under those statutes, rules or regulations of the State of Maryland, if any, that, in our experience, are normally applicable to the transactions of the type contemplated under the Transaction Documents.  

VI.  Limitations

(A)
We express no opinion as to the laws of any jurisdiction other than the laws of the State of Maryland [and the federal law of the United States].  We express no opinion as to the principles of conflict of laws of any jurisdiction, including the laws of the State of Maryland [and the federal laws of the United States] [except as specifically set forth herein].

(B)
We assume no obligation to supplement our opinions if any applicable law changes after the date of this letter or if we become aware of any facts that might change the opinions expressed in this letter after the date of this letter.

(C)
The opinions expressed in this letter are limited to the matters set forth in this letter, and no other opinions shall be implied or inferred beyond the matters expressly stated.
(D)
The opinions expressed in this letter are solely for the use of the Lender and subsequent holders of the Note and their counsel, and these opinions may not be relied on by any other persons without our prior written approval.  Subsequent holders of the Note may only rely on these opinions to the extent such reliance is actual and reasonable and is not based on different or changing facts or circumstances.

VII.  Reference to Report

This letter is to be interpreted in accordance with the 2007 Report on Lawyers’ Opinions in Business Transactions by the Special Joint Committee of the Section of Business Law and the Section of Real Property, Planning and Zoning of the Maryland State Bar Association, Inc.

Very truly yours,

[Signature of Lawyer/Law Firm
representing Borrower and Guarantor]

NOTE:
Provisions noted as “IMPLICIT” are deemed part of the opinion letter whether or not they are specifically set forth therein. 

� Opinion recipients occasionally request that the portion of this assumption relating to the genuineness of signatures be limited to signatures other than those of the Borrower and the Guarantor or the individuals executing the Transaction Documents.  In effect, such a request requires the opinion giver to insure that the signatures of the opinion giver’s client are not forgeries.  In the view of the Committee, such an assurance is not an opinion of law but the guaranty of a fact that may be outside of the knowledge of the opinion giver.  The Committee believes that such a request is inappropriate in most instances.  If, however, the opinion giver is going to opine that the Transaction Documents have actually been signed by the Borrower and the Guarantor, add “other than the Borrower’s and the Guarantor’s.”  


� Instead of making this point as an assumption, it may be contained in a certificate from the Borrower.  See Paragraph I.(vi) above and the Illustrative Certificate.


� If giving a “consents and approvals” opinion and not a “no violation” opinion, add at the end of this assumption:  “that requires its consent prior to the Borrower’s entering into [commercial loan transactions].”  Instead of making this point as an assumption, it may be contained in a certificate from the Borrower.  See Paragraph I.(vi) above and the Illustrative Certificate.


� Instead of making this point as an assumption, it may be contained in a certificate from the Borrower.  See Paragraph I.(vi) above and the Illustrative Certificate.


� Opinion 7 provides that the deed of trust serves as a fixture filing.  If the financing statement is to be filed as a fixture filing, use the following in lieu of opinion 7: 


		7.	The Financing Statement is in appropriate form for filing in the Recording Office.  The Deed of Trust creates a security interest in favor of the secured party, as security for the obligations described therein, in all of the collateral described in the Deed of Trust that is composed of fixtures and goods that are to become fixtures.  Upon the acceptance and filing of the Financing Statement in the Recording Office, the security interest created by the Deed of Trust in that portion of the collateral described in the Financing Statement that is composed of fixtures and goods that are to become fixtures will be perfected.


� The Committee discourages the requesting or giving of this opinion.  See Section D.9 of the Report.


� An alternative to this part of the opinion, under the appropriate circumstances, is: “to our knowledge, constitute a material breach or default under any contract, mortgage, agreement or other document or instrument to which the Company is a party.”


� Deleted parenthetical text is opinion giver has reviewed a search.


� If no recordation tax is due because the instrument is an indemnity deed of trust, add the applicable opinion in Section D.8 of the Report.
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