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Ladies and Gentlemen:


This firm serves as general counsel to the Housing Authority of the                    (the “Authority”).  You have requested our opinion in connection with the Authority’s issuance of its $                             General Obligation Bond, Series 2003A (the “Bond”).  The Bond has been authorized pursuant to the terms of a resolution adopted by the Authority on                        (the “Resolution”) and the provisions of the                                  and the acts amendatory thereof and supplemental thereto (the “Act”) and has been issued pursuant to the Resolution, the Act and a Loan Agreement, dated as of            (the "Agreement"), between the Issuer and              , a national banking association (the "Bank") (these documents, along with the Security Agreement and Tax Regulatory Agreement, defined herein, are referred to collectively herein as the “Authority Documents”).  Pursuant to the Agreement, the Bank has agreed to loan $                 to the Authority through the purchase of the Bond and the Authority has agreed to evidence this borrowing through the issuance and delivery of the Bond and to use the Bond proceeds to fund the modernization of various public housing units owned by the Authority in the City of                   (the “City”), fund a reserve fund and pay costs incurred in connection with the Loan and the issuance of the Bond (collectively, the "Project"), and the Issuer has agreed to make payments sufficient to pay when due the principal of, premium, if any, and interest on the Bonds.  Unless expressly defined otherwise, capitalized terms used herein shall have the meaning set forth in the Loan Agreement.


As security for the Bond, the Authority has entered into a Security Agreement and Collateral Assignment of Capital Fund Payments, dated as of                (the "Security Agreement") pursuant to which it has granted a security interest in and collateral assignment of (a) all Public Housing Capital Funds from the U.S. Department of Housing and Urban Development pursuant to the Capital Fund Program for fiscal year 2003 and for all subsequent years until the Bond is repaid in full; and (b) the Issuer's right, title and interest in and to funds held in the Capital Fund Account, the Construction Escrow Account and the Debt Service Reserve Account created under the Loan Agreement.


The Authority has executed and delivered a Tax Regulatory Agreement, dated as of                      (the "Tax Agreement"), by the Authority obligating the Authority to maintain the tax-exempt status of the Bonds.

Special Bond Counsel to the Authority has rendered an opinion of even date herewith regarding, among other things, the tax and securities implications related to the issuance of the Bond by the Authority.   We do not pass herein to opine on any such matters regarding the tax or securities implications.  


In connection with this opinion we have examined and are familiar with the resolutions of the Housing Authority of the          , in particular, Resolution number                                adopted                 .  We have reviewed the agreements related to the Loan including the Agreement, the Security Agreement and the Tax Agreement, with respect to the Authority’s ability to enter into same.  We have also examined such documents and records of the Authority as we have deemed necessary for the purposes of this opinion, have received such information from the Authority as we have deemed necessary for the purposes of this opinion.  The opinions expressed herein are subject to the following assumptions, in addition to the assumptions and qualifications set forth elsewhere herein:

1. All copies of the Documents, and all records and letters examined by us are accurate, true, complete and correct copies of the originals thereof and all factual warranties, representations and statements made by the parties in the Documents are accurate, true and correct.

2. Each of the individuals executing the Authority Documents has the requisite legal capacity and all the signatures (other than those of the Authority on the Authority Documents) are genuine.

3. The Authority Documents have been duly authorized, executed and delivered by all parties other than the Authority and constitute legal, valid and binding obligations of each such other party enforceable in accordance with their terms.

4. Each party to any of the Authority Documents, other than the Authority, is a duly organized corporation, general partnership, limited partnership, limited liability company, national banking association, authority, agent, public body, branch of the government of the United States of America, or other duly organized entity, as the case may be, under and pursuant to the laws of each such party’s organizational jurisdiction and, to the extent necessary for the delivery of the opinions set forth herein, is in good standing under the laws of, and authorized to transact business in , the State of.

5. Each party to any of the Authority Documents, other than the Authority, has all requisite certifications of authority, licenses, permits, consents, qualifications and documentation, and all requisite organizational power and authority, to execute such of the Authority Documents to which it is a party, to perform its obligations under such of the Authority Documents to which it is a party, and to enforce such of the Authority Documents to which it is a party.

We have made no investigation of the facts or law underlying the forgoing assumptions but nothing has come to our attention that would provide us with knowledge that we are not justified in making such assumptions.  We have made no investigations regarding the accuracy or completeness of any documents, records, instruments, letters or other writings examined by us, or the accuracy of any warranties, representations and statements of fact contained therein, and we express no opinion regarding the same.  No opinion is expressed regarding the existence or nonexistence of, or the effect of, any form of fraud, misrepresentation, mistake, duress or criminal activity upon the legality, validity, binding effect or enforceability of any of the legality, validity, binding effect or enforceability of any of the Authority Documents, and we have made no investigation of the facts or law pertaining to such conduct, but nothing has come to our attention which would provide us with actual knowledge of the existence of any such conduct.


Based upon the foregoing, we are of the opinion that, under existing law, as of the date hereof:

1.
The Authority lawfully exists as an agency and instrumentality of the City and a body politic and corporate under the laws of the                and has the power to issue the Bond and to enter into and perform its obligations under the Agreement, the Security Agreement and the Tax Agreement.


2.
The Agreement, the Security Agreement and the Tax Agreement have been duly authorized, executed and delivered by the Authority and are valid, binding and enforceable obligations of the Authority.

3.
The Bond was duly authorized, executed and delivered by the Issuer and the Bond is a valid and binding general obligation of the Issuer.

4.
The execution and delivery of the Bond and the Bond Documents and the assumption of the obligations represented thereby will not conflict with or constitute a breach of or default under the Authority’s standing resolutions or rules of procedure or any commitment, indenture, agreement, or instrument to which the Authority is a party or by which it is bound.

5.
None of the documents in this transaction conflict with, or are inconsistent with applicable public housing requirements, including, but not limited to the United States Housing Act or 1937, as amended, HUD regulations, any HUD-approved waivers of regulatory requirements, the Annual Contribution Contract, HUD Notices, Declaration of Trust, the approved            Public Housing Authority Plan, and all applicable Federal statutes, Executive Orders and regulatory requirements.


The opinions expressed above are subject to the following qualifications:

A. The forgoing opinion is based on and is limited to the laws and the state of                  and the relevant laws of the United States of America, we render no opinion with respect to law of any other jurisdiction;

B. We express no opinion as to the technical aspect of the loan transaction including, but not limited to, the tax implications and other matters related to the loan which have been handled by the Authority’s bond counsel.

This opinion is solely for your benefit and may not be relied upon by any person or entity other than you and your counsel.







Very truly yours,
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