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Maryland Agricultural & Resource-Based 
  Industry Development Corporation 
Annapolis, Maryland
Ladies and Gentlemen:


As Bond Counsel in connection with the execution and delivery by Maryland Agricultural & Resource-Based Industry Development Corporation (“MARBIDCO”) of the $__________ General Obligation Installment Purchase Agreement No. ______ (the “Installment Purchase Agreement”) dated as of ____________, by and between ___________, (the “Seller”) and MARBIDCO, we have examined:

(i)
Sections 10-501 through 10-527 of the Economic Development Article of the Annotated Code of Maryland (the “Enabling Law”);

(ii)
a fully executed counterpart of the Installment Purchase Agreement;

(vi)
relevant provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and the applicable regulations thereunder; and

(vii)
other proofs submitted to us relative to execution and delivery of the Installment Purchase Agreement.

Pursuant to the Installment Purchase Agreement, the MARBIDCO is purchasing a development rights easement (the “Easement”), as more fully described in the Installment Purchase Agreement, from the Seller.  The Installment Purchase Agreement provides for the payment by MARBIDCO of installment payments of the Purchase Price (as defined in the Installment Purchase Agreement) and interest on the unpaid balance of the Purchase Price (the “Payments”), in the amounts and on the dates set forth in the Installment Purchase Agreement.  

In rendering this opinion, we have relied without investigation on MARBIDCO’s Tax and Section 148 Certificate and exhibits attached thereto dated this date made on behalf of MARBIDCO by officers thereof with respect to certain material facts within the knowledge of MARBIDCO relevant to the tax-exempt status of interest on the Installment Purchase Agreement.
We advise you that we have made no investigation of, and are rendering no opinion regarding, title to, liens on or security interests in, real or personal property.

In our review of the documents referred to above, we have assumed and have not independently verified that all of the signatures are genuine, that all documents submitted to or obtained by us as originals are authentic, and that all documents submitted to or obtained by us as conformed, reproduction, or specimen copies conform to the original documents.  

Based upon the foregoing and upon such other examination as we have deemed necessary or appropriate, we are of the opinion that:

(a) MARBIDCO is a validly created and existing body politic and corporate and an instrumentality of the State, possessing authority under the Enabling Law to execute and deliver the Installment Purchase Agreement.
(b) The Installment Purchase Agreement is valid and legally binding general obligation of MARBIDCO payable solely from the Available Amounts (as defined in the Installment Purchase Agreement).

(c) By the terms of the Installment Purchase Agreement, neither the State, nor any political subdivision of the State nor MARBIDCO shall be obligated to pay the Purchase Price or the interest thereon except from the Available Amounts, and neither the faith and credit nor the taxing power of the State, any political subdivision of the State or MARBIDCO is pledged to the payment of the Installment Purchase Price or the interest thereon.  MARBIDCO has no taxing powers and has no claim on any revenues or receipts of the State or any agency thereof.  
(d) The interest portion of the Payments is excludable from gross income for federal income tax purposes under existing statutes, regulations and decisions.  It is noted that under the provisions of the Code, there are certain restrictions that must be met subsequent to the delivery of the Installment Purchase Agreement, including restrictions that must be complied with throughout the term of the Installment Purchase Agreement.  These include (i) a requirement that certain earnings received from the investment of the proceeds of the Installment Purchase Agreement be rebated (or that certain payments in lieu of rebate be made) to the United States, (ii) other requirements applicable to the investment of the proceeds of the Installment Purchase Agreement and (iii) other requirements applicable to the use of the proceeds of the Installment Purchase Agreement and the facilities financed or refinanced with the proceeds of the Installment Purchase Agreement.  Failure to comply with one or more of these requirements could result in the inclusion of the interest portion of the Payments in gross income for federal income tax purposes, effective from the date of delivery of the Installment Purchase Agreement.  MARBIDCO has covenanted to take such actions as may be required to maintain the excludability from gross income for federal income tax purposes of the interest portion of the Payments.  It is our opinion that, assuming compliance with such covenants, the interest portion of the Payments will remain excludable from gross income for federal income tax purposes under the provisions of the Code.

(e) The interest portion of the Payments is not includable in the alternative minimum taxable income of individuals, corporations or other taxpayers as an enumerated item of tax preference or other specific adjustment.  
(f) Under existing law, the interest portion of the Payments is exempt from any income taxation of the State of Maryland, but no opinion is expressed as to estate or inheritance taxes, or any other taxes not levied or assessed directly on the income from the Payments.

The opinion expressed above is limited to the matters set forth above, and no other opinions should be inferred beyond the matters expressly stated.  We assume no obligation to supplement this opinion if any applicable laws or interpretations thereof change after the date hereof or if we become aware of any facts or circumstances that might change the opinion expressed herein after the date hereof.

Very truly yours,

