Addressee

Date

Page 3

(General Legal Opinion of Counsel for Borrower and any Guarantors; note that the Georgia Model opinion is also acceptable for Georgia transactions)


(LETTERHEAD OF COUNSEL FOR BORROWER)

            , 20  

Re: 
$                           loan (“Loan”) by Truist Bank ("Lender") to                                        ("Borrower")

To the addressees:


As counsel for Borrower and any Guarantor referred to herein, and in connection with the Loan, we have examined the loan documents described on Exhibit A hereto hereinafter referred to collectively as the "Loan Documents"), and such other matters and documents in respect to the Loan as were necessary to enable us to render the opinion expressed herein. As used herein “State” means the state of _________ [insert governing law for Loan Documents, which must be Georgia, other footprint state where the collateral is located or, if approved by Truist Legal, the state of New York].

Based upon the foregoing, it is our opinion that:


1.
Borrower is a duly formed and validly existing _____________[insert type of entity]   in good standing under the laws of the state of               , and is in good standing and duly qualified under the laws of each jurisdiction where its ownership of property or the conduct of its business requires such qualification.  

2.
[repeat  for each Guarantor as applicable] Guarantor is a duly formed and validly existing _____________  in good standing under the laws of the state of               , and is in good standing and duly qualified under the laws of each jurisdiction where its ownership of property or the conduct of its business requires such qualification. [if any Guarantor is an individual replace with the following:  Guarantor is an individual resident of the state of _____________.]

3.
The Loan Documents have been duly authorized and validly and properly executed and delivered by Borrower and Guarantor, each of which has all requisite power and authority to execute and deliver the Loan Documents and perform all of its obligations under the Loan Documents.

4. The Loan Documents, as executed and delivered, are binding obligations of Borrower and Guarantor, valid and enforceable in accordance with their respective terms, except as enforceability may be limited by bankruptcy, moratorium, reorganization, fraudulent conveyance, or similar laws affecting creditor's rights generally, from time to time in effect, and by general principles of equity.   It is also our opinion that the highest interest chargeable under the Note is not usurious under the laws of the State.


5.
The execution and delivery of the Loan Documents and the performance by Borrower and Guarantor of their respective obligations thereunder do not violate the formation documents of Borrower or any entity Guarantor and, to our knowledge, do not conflict with, or constitute a breach of or default under (a) any written agreement known to us to which Borrower or Guarantor is a party or bound, or (b) any law, regulation or judicial or administrative decree known to us  to which Borrower or Guarantor is subject.


6.
(Note: Include only for transactions in states where Truist Bank is not qualified to do business)  It is not required under the laws of the state in which the Loan collateral is located that Lender qualify, obtain any certificate of authority or register in any manner to do business in said state on account of the consummation of the transaction contemplated by the foregoing documents; nor will the consummation of said transaction in the absence of such qualification subject Lender to any penalty or forfeiture.  Under the conflicts law of the state in which the Loan collateral is located, the agreement of the parties, as set forth in the various Loan Documents, that the laws of the State will govern the validity, enforceability and interpretation of said Loan Documents will be enforced, recognized and in all respects deemed controlling.
The opinions expressed herein are made only as of the date of this opinion and the undersigned has not undertaken to notify you of any change in law or fact after the date of this opinion that might affect any of the advice in this opinion.  This opinion is being delivered solely to Lender and may be relied upon only by Lender, its loan participants or assignees, if any, and its counsel.  The opinions expressed herein are limited to the laws of the State and applicable Federal law.
                             Very truly yours,

                             (Borrower's Counsel)

ADVANCE \Y 708.0
Exhibit A
[list all loan documents]

Note (the "Note"), made by Borrower to Truist Bank ("Lender")
[Deed to Secure Debt/Mortgage/Deed of Trust] from Borrower to Lender (the "Security Instrument"), 

Assignment of Leases and Rents from Borrower to Lender (the "Assignment")

Financing statement (or statements) executed by Borrower and Lender (the "Financing Statement")

Loan Agreement between Borrower and Lender (the "Loan Agreement")

Guaranty (the "Guaranty"), executed by                                                                                                                                                                                                                                                     ("Guarantor") as guarantor of the Note and other Loan 
09.16.19

