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This form is an editable version in MS Word of the illustrative form of certificate to counsel that accompanies the "Report on Third-Party Legal Opinion Customary Practice in Florida, dated December 3, 2011" ("Report"). In connection with the use of this form, you should refer to the annotated version of this illustrative form of certificate to counsel that is attached to the Report, and to the Report itself, for guidance with respect to the use of this form. 

CERTIFICATE TO COUNSEL

Dated: ___________ 20____

The undersigned, __________, in his/her capacity as______________ [officer/general partner/manager/member] of ________________ (the "Client"), hereby states the following in order to induce ______________ ("Opining Counsel") to provide an opinion letter, dated ___________, 20____ (the "Opinion Letter"), the form of which has been provided to the Client, based, in part, on the factual matters set forth in this Certificate to Counsel (the "Certificate").  Unless otherwise defined herein, capitalized terms set forth in the Opinion Letter shall have the same meanings when used herein.

1. Knowledge. I am familiar with the [Transaction Documents] relating to the [Transaction] between the Client and ________________ (the "Other Transaction Party").  I have knowledge of all of the facts contained herein or I have obtained such information from the [officers/partners/managers/members] of the Client whose duties require them to have personal knowledge thereof.

2. Representations and Warranties True and Correct. The representations and warranties of the Client as set forth in the [Transaction Documents] are true, correct, and complete as of the date of this Certificate, with the same effect as if made on the date of this Certificate.  The Client hereby consents to Opining Counsel's reliance on such representations and warranties.

3. Organizational Documents.  Exhibit "A" to this Certificate is a true, correct and complete copy of the Client's Organizational Documents, dated as of __________ (describe with specificity). [If the Client entity is a corporation: "There is no shareholders' agreement, voting trust agreement or agreement among shareholders" or "A copy of any shareholders' agreement, voting trust agreement or agreement among shareholders is Exhibit A-1 to this Certificate.”]

4. Resolutions.  Exhibit "B" to this Certificate is a true, correct and complete copy of all of the resolutions and/or written consent actions adopted by the Client's _____________________ [directors/shareholders/partners/managers/members], dated ________________, 20_____, (describe with specificity) relating to the Transaction and the Transaction Documents (the "Resolutions").

5. Effectiveness.  The Organizational Documents and the Resolutions remain in full force and effect and there have been no amendments to the Organizational Documents or the Resolutions or actions taken to amend the Organizational Documents or the Resolutions.  The Resolutions have not been modified or rescinded and are the only resolutions adopted by the Client relating to the Transaction and the Transaction Documents.  The Client believes that the Transaction is within the entity power of the Client as provided in its Organizational Documents.

6. Signatory; Binding Agreement.  _________________, the __________ of the Client, has been authorized to sign the [Transaction Documents] on behalf of the Client, and has, in fact, signed the [Transaction Documents].  The Client's intent to enter into a binding agreement is demonstrated by such signature, and the Client has provided the executed [Transaction Documents] to the Other Transaction Party with the intent of creating a binding agreement on the part of the Client.

7. No Dissolution.  No action has been taken by the Client in contemplation of any liquidation or dissolution of the Client and no such actions are contemplated.  To my knowledge, no action has been taken by the Department to administratively dissolve the Client and the Client has not received any notification from the Department to this effect.

8. Compliance with Other Agreements and with Judgments, Decrees and Orders. A list of the Client's "other agreements" is set forth on Exhibit "C" to this Certificate.  A list of the judgments, decrees and orders applicable to the Client is set forth on Exhibit "D" to this Certificate.

9. No Breach and No Security Interest Created.  The undersigned is not aware, nor has the Client received any notices, that the execution, delivery or performance of the [Transaction Documents] (or any of them): (i) constitutes a breach of, or a default under, any agreement of the Client; (ii) results in the creation of a security interest or a lien on the assets of the Client, except pursuant to the Transaction Documents; or (iii) violates any judgment, decree or order of any court or administrative tribunal applicable to the Client.

10. No Consent. No consent, approval, authorization or order of any person or entity (including any governmental authority or of any court) is required for the Client: (a) to execute and deliver the [Transaction Documents], and (b) to perform the obligations contemplated thereby, except [_______ / those which have been previously obtained.]  There is no law or regulatory requirement governing the Client that affects its ability to grant security interests in its assets or otherwise engage in the Transaction. 

11. No Litigation. There is no action, suit or proceeding, at law or in equity, or by or before any governmental agency, now pending or overtly threatened in writing against Client that challenges the validity or enforceability of, or that seeks to enjoin the performance of, or seeks damages with respect to, the Transaction Documents or the Transaction, except:  __________________ [insert exceptions].
12. Bankruptcy. No proceedings have been commenced in bankruptcy for the reorganization or liquidation of the Client, nor has the Client made an assignment for the benefit of its creditors.

13. Other Factual Statements. Other factual statements required to support the Opinion Letter should be inserted here.

14. Accuracy of Statements. The undersigned hereby certifies that he/she is not aware of any facts that could render any of the foregoing statements to be untrue or incomplete in any respect.

15. Consent. The Client has reviewed the form of the Opinion Letter and hereby consents to the issuance of the Opinion Letter. The Client also consents to the delivery of this Certificate to the Other Transaction Party.

16. Reliance. This Certificate is issued solely for the benefit of Opining Counsel and may not be relied upon by any party other than Opining Counsel. This Certificate may be relied upon by Opining Counsel in connection with the issuance of the Opinion Letter.

IN WITNESS WHEREOF, the undersigned hereunto sets his/her hand as of the date first above written.

________________, as 


[authorized officer/general partner/manager/member]
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