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Ladies and Gentlemen:

We have acted as counsel to ____________________ (“Borrower”), a Georgia corporation/general partnership/limited partnership/limited liability partnership/limited liability limited partnership/limited liability company, and _______________ (“Guarantor”)
, a resident of the State of Georgia in connection with the closing of a $__________ loan (the “Loan”) from __________ (“Lender”), secured by certain real property (the “Real Property”) located in __________ County, Georgia, and related personal property (the “Personal Property”) (the “Real Property” and the “Personal Property” hereinafter collectively referred to as the “Property”).

This Opinion Letter is limited by, and is in accordance with, the March 17, 2009 edition of the Interpretive Standards applicable to Legal Opinions to Third Parties in Georgia Real Estate Secured Transactions adopted by the Legal Opinion Committee of the Real Property Law Section of the State Bar of Georgia and approved by the Executive Committee of the Real Property Law Section of the State Bar of Georgia, and such Interpretive Standards are incorporated in this Opinion Letter by this reference.  Capitalized terms used in this opinion letter (and any attachments hereto) and not otherwise defined herein shall have the meanings assigned to such terms in the Interpretive Standards.

In the capacity described above; we have considered such matters of law and of fact, including the examination of originals or copies, certified or otherwise identified to our satisfaction, of such records and documents of Borrower, certificates of officers/partners/members/managers and representatives of Borrower, certificates of public officials and such other documents as we have deemed appropriate as a basis for the opinions hereinafter set forth.

The opinions set forth herein are limited to the laws of the State of Georgia and applicable federal laws.

In connection with the Loan, we have examined the following documents (the “Loan Documents”), executed by Borrower:

(a) Promissory Note in the original principal amount of $__________ (the “Note”);

(b) Deed to Secure Debt and Security Agreement (the “Security Deed”);

(c) Assignment of Rents and Leases;

(d) UCC-1 Financing Statement (the “Financing Statement”); and

(e) ​UCC-1 Financing Statement to be filed as a fixture filing (the “Fixture Filing”).

Each of the Loan Documents, other than the Financing Statement and the Fixture Filing, is dated as of ____________________.

We have also examined the Guaranty (the “Guaranty”), executed by Guarantor and dated as of ____________________.

Based upon and limited by the foregoing, it is our opinion that:

1. Borrower was incorporated and duly organized as a corporation under the laws of the State of Georgia.  Borrower is existing and in good standing under the laws of the State of Georgia.


[or]



Borrower was formed as a limited partnership/ limited liability limited partnership under the laws of the State of Georgia.  Borrower is existing and in good standing under the laws of the State of Georgia. 



[or]



Borrower is a general partnership/ limited liability partnership existing under the laws of the State of Georgia. 



[or]



Borrower was formed and duly organized as a limited liability company under the laws of the State of Georgia.  Borrower is existing and in good standing under the laws of the State of Georgia.

2. Borrower has the power to execute and deliver the Loan Documents, to perform its obligations under the Loan Documents, to own and use the Property and to conduct its business.

3. Borrower has duly authorized the execution and delivery of the Loan Documents and the performance by Borrower thereunder.  Borrower has duly executed and delivered the Loan Documents. 

4. The execution and delivery by Borrower of the Loan Documents do not violate Borrower’s Organizational Documents, do not violate any applicable constitution, statute, regulation, rule, or law to which Borrower or the Property is subject, and do not, to our knowledge, (i) constitute a breach or default under any other material written agreements known to us to which Borrower is a party or by which Borrower or the Property is bound, or (ii) violate any judicial or administrative decree, writ, judgment or order known to us to which Borrower or the Property is subject. 

5. Guarantor has executed and delivered the Guaranty.

6. The execution and delivery by Guarantor of the Guaranty do not violate any applicable constitution, statute, regulation, rule, or law to which Guarantor is subject, and do not, to our knowledge, (i) constitute a breach or default under any other material written agreements known to us to which Guarantor is a party, or (ii) violate any judicial or administrative decree, writ, judgment or order known to us to which Guarantor is subject.

7. The Loan Documents are valid and enforceable against Borrower in accordance with their respective terms.

The enforceability opinion set forth above is subject to the qualification that certain provisions of the Loan Documents may not be enforceable; nevertheless, such unenforceability will not render the Loan Documents invalid as a whole or preclude (i) the judicial enforcement of the obligation of Borrower to repay the principal, together with interest thereon, both as provided in the Note, as limited by the usury opinion set forth below and subject to the obligation to confirm an exercise of power of sale pursuant to O.C.G.A. Section 44-14-161 as a prerequisite to an action to obtain a deficiency judgment, (ii) the acceleration of the obligation of Borrower to repay such principal, together with such interest, upon a material default by Borrower in the payment of such principal or interest, and (iii) the non-judicial foreclosure of the security title to the Real Property by exercise of power of sale pursuant to the Security Deed in accordance with Georgia law upon maturity of the Note or upon acceleration pursuant to (ii) above.

The Guaranty is valid and enforceable against Guarantor in accordance with its terms.

The enforceability opinion set forth above with respect to the Guaranty is subject to the qualification that certain provisions of the Guaranty may not be enforceable; nevertheless, such unenforceability will not render the Guaranty invalid as a whole or preclude the judicial enforcement of Guarantor’s obligation to pay the principal together with interest thereon, both as provided in the Note, to the extent guaranteed pursuant to the Guaranty, as limited by the usury opinion set forth below.
8. The Loan Documents and the Interest Charges contracted for therein are in compliance with the Usury Laws of the State of Georgia; provided, however, that (i) no opinion is expressed with respect to the compliance with the Usury Laws of any provisions in the Loan Documents that purport to permit Interest Charges, however denominated and regardless of whether or not denominated as interest, to be charged, paid, collected or contracted for at a rate in excess of five percent (5%) per month if and to the extent a violation of O.C.G.A. Section 7-4-18 results (whether due to prepayment, acceleration, redemption, cancellation, termination or otherwise), and (ii) no opinion is expressed with respect to the compliance with the Usury Laws of any provisions in the Loan Documents that purport to permit interest to be charged or paid on interest if and to the extent such provisions result in a violation of O.C.G.A. Section 7-4-17.

9. The Security Deed creates in favor of Lender, as security for all obligations of Borrower purported to be secured thereby, a security interest in the UCC Collateral. To the extent that a security interest may be perfected by the filing of a financing statement in the State of Georgia, (i) the effective filing of the Financing Statement in the UCC records of the Office of the Clerk of the Superior Court of any county in the State of Georgia will result in the perfection of such security interest in the UCC Collateral (other than fixtures, as-extracted collateral, crops or timber to be cut) described in the Financing Statement, and (ii) the further recordation of the Fixture Filing in the real property records of the Office of the Clerk of the Superior Court of the county in which the Real Property is located will result in the perfection of such security interest in the UCC Collateral described in the Fixture Filing that consists of goods that are or are to become fixtures.


This Opinion Letter is provided to you for your exclusive use solely in connection with the Loan and may not be relied upon by any other person or for any other purpose without our prior written consent.

Very truly yours,

[Signature of the Lawyer/

Law Firm Representing Borrower]
� 	For purposes of the Model Opinion it is assumed that Guarantor is an individual; if Guarantor were an entity, the Model Opinion should be modified to include as to Guarantor parallel opinions to the opinions as to Borrower set forth in Paragraphs 1-4 of the Model Opinion and the opinions set forth in Paragraphs 5 and 6 of the Model Opinion should be omitted. Similarly, it is assumed that Borrower is not a natural person; if Borrower were an individual, the Model Opinion should be modified to include as to Borrower parallel opinions to the opinions as to Guarantor set forth in Paragraphs 5 and 6 and the opinions as to Borrower set forth in Paragraphs 1-4 of the Model Opinion should be omitted. 


� 	The Model Opinion does not include alternative provisions referenced in the Amended and Restated Report on Legal Opinions to Third Parties in Georgia Real Estate Secured Transactions that may, with the consent of the Opinion Giver and the Opinion Recipient, be included in the Opinion Letter.


� 	The Model Usury Opinion is to be given only as to loans in the amount of $250,000 or more. For a discussion of opinions relating to loans of more than $3,000 but less than $250,000, see Section 19.02C.1(a).  This Report does not address loans of $3,000 or less as discussed in Section 19.02C.1(c).
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