SAMPLE OPINION OF COUNSEL LETTER

[Date of Letter]

Board of Directors

XYZ, Inc.

1221 North Street

Raleigh, North Carolina  27509


RE:
Opinion of Counsel regarding legality of Shares

Dear Directors:


In connection with the proposed offer and sale of up to 500,000 shares of the XYZ, Inc.’s (the Company’s) Common Stock, we have made such legal examination and inquiries as we have deemed advisable or necessary for the purpose of rendering this opinion and have examined originals or copies of the following documents and corporate records:

1. The Company’s Articles of Incorporation, as amended, 

2. The Company’s Bylaws,  

3. The Company’s resolutions of the Board of Directors authorizing the issuance of stock, and

4. The application for registration, including the Disclosure Document, as filed by XYZ, Inc. with the Securities Administrator of the State of  ________________ on __________, 20___,

Based on our examination and inquiry, we are of the opinion that, upon effectiveness of the registration, and when issued and sold in the manner referred to in the registration and under the applicable subscription agreement, the Shares of Common Stock will be duly authorized, fully paid and nonassessable.

We consent to the filing of this opinion as an exhibit to the application for registration filed with the Securities Administrator.

Very truly yours,

     H. Smith, Attorney at Law

