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FORM OF BOND COUNSEL’S OPINION  



 

 
 

 
 

June 30, 2010 

 
 

WE HAVE ACTED as Bond Counsel for the Rivercrest Independent School District (the 
“District”) in connection with an issue of bonds (the “Bonds”) described as follows: 

 
RIVERCREST INDEPENDENT SCHOOL DISTRICT UNLIMITED TAX 
REFUNDING BONDS, SERIES 2010, dated June 1, 2010, in the aggregate 
principal amount of $2,734,837 maturing on August 15, 2010, February 15, 2011, 
and on February 15 in each year from 2016 through 2021, inclusive, 2023, 2025, 
2027, 2029 and 2032.  The Bonds are issuable in fully registered form only, in 
denominations of $5,000 or integral multiples thereof, bear interest, are subject to 
redemption prior to maturity and may be transferred and exchanged as set out in 
the Bonds and in the order (the “Order”) adopted by the Board of Trustees of the 
District (the “Board”) authorizing their issuance. (The Bonds include both Current 
Interest Bonds and Premium Capital Appreciation Bonds, as defined in the 
Order.) 
 
 WE HAVE ACTED as Bond Counsel for the sole purpose of rendering an opinion with 

respect to the legality and validity of the Bonds under the Constitution and laws of the State of 
Texas and with respect to the exclusion of interest on the Bonds from gross income under federal 
income tax law.  In such capacity we have examined the Constitution and laws of the State of 
Texas; federal income tax law; and a transcript of certain certified proceedings pertaining to the 
issuance of the Bonds and the obligations that are being refunded (the “Refunded Bonds”) with 
the proceeds of the Bonds, as described in the Order. The transcript contains certified copies of 
certain proceedings of the District and The Bank of New York Mellon Trust Company, N.A.  
(the “Escrow Agent”); the report (the “Report” ) of Grant Thornton LLP, certified public 
accountants, which verifies the sufficiency of the deposits made with the Escrow Agent for the 
defeasance of the Refunded Bonds and the mathematical accuracy of certain computations of the 
yield on the Bonds and the obligations acquired with the proceeds of the Bonds; certain 
certifications and representations and other material facts within the knowledge and control of 
the District, upon which we rely; and certain other customary documents and instruments 
authorizing and relating to the issuance of the Bonds and the firm banking and financial 
arrangements for the discharge and final payment of the Refunded Bonds. We have also 
examined executed Current Interest Bond No. R-1 and Premium Capital Appreciation Bond No. 
CR-1. 

 
 WE HAVE NOT BEEN REQUESTED to examine, and have not investigated or verified, 

any original proceedings, records, data or other material, but have relied upon the transcript of 
certified proceedings.  We have not assumed any responsibility with respect to the financial 
condition or capabilities of the District or the disclosure thereof in connection with the sale of the 
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Bonds.  Our role in connection with the District’s Official Statement prepared for use in 
connection with the sale of the Bonds has been limited as described therein. 

 
 BASED ON SUCH EXAMINATION, it is our opinion as follows: 

 
(1) The transcript of certified proceedings evidences complete legal authority for the 

issuance of the Bonds in full compliance with the Constitution and laws of the 
State of Texas presently in effect; the Bonds constitute valid and legally binding 
obligations of the District enforceable in accordance with the terms and 
conditions thereof, except to the extent that the rights and remedies of the owners 
of the Bonds may be limited by laws heretofore or hereafter enacted relating to 
bankruptcy, insolvency, reorganization, moratorium or other similar laws 
affecting the rights of creditors of political subdivisions and the exercise of 
judicial discretion in appropriate cases; and the Bonds have been authorized and 
delivered in accordance with law;  

 
(2) The Bonds are payable, both as to principal and interest, from the receipts of an 

annual ad valorem tax levied, without legal limit as to rate or amount, upon 
taxable property located within the District, which taxes have been pledged 
irrevocably to pay the principal of and interest on the Bonds; and 

 
(3) The escrow agreement between the District and the Escrow Agent (the “Escrow 

Agreement”) has been duly executed and delivered and constitutes a binding and 
enforceable agreement in accordance with its terms; the establishment of the 
Escrow Fund pursuant to the Escrow Agreement and the deposit made therein 
constitute the making of firm banking and financial arrangements for the 
discharge and final payment of the Refunded Bonds; in reliance upon the 
accuracy of the calculations contained in the Report, the Refunded Bonds, having 
been discharged and paid, are no longer outstanding and the lien on and pledge of 
ad valorem taxes and other revenues as set forth in the order authorizing their 
issuance will be appropriately and legally defeased; the holders of the Refunded 
Bonds may obtain payment of the principal of, redemption premium, if any, and 
interest in the Refunded Bonds only out of the funds provided therefor now held 
in escrow for that purpose by the Escrow Agent pursuant to the terms of the 
Escrow Agreement; and therefore the Refunded Bonds are deemed to be fully 
paid and no longer outstanding, except for the purpose of being paid from the 
funds provided therefor in such Escrow Agreement. 

 
 ALSO BASED ON OUR EXAMINATION AS DESCRIBED ABOVE, it is our further 

opinion that, subject to the restrictions hereinafter described, interest on the Bonds is excludable 
from gross income of the owners thereof for federal income tax purposes under existing law and 
is not subject to the alternative minimum tax on individuals or, except as hereinafter described, 
corporations.  The opinion set forth in the first sentence of this paragraph is subject to the 
condition that the District comply with all requirements of the Internal Revenue Code of 1986, as 
amended (the “Code”), that must be satisfied subsequent to the issuance of the Bonds in order 
that interest thereon be, or continue to be, excluded from gross income for federal income tax 
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purposes.  The District has covenanted in the Order to comply with each such requirement.  
Failure to comply with certain of such requirements may cause the inclusion of interest on the 
Bonds in gross income for federal income tax purposes to be retroactive to the date of issuance 
of the Bonds.  The Code and the existing regulations, rulings and court decisions thereunder, 
upon which the foregoing opinions of Bond Counsel are based, are subject to change, which 
could prospectively or retroactively result in the inclusion of the interest on the Bonds in gross 
income of the owners thereof for federal income tax purposes. We have further relied on the 
Certificate regarding the sufficiency of the deposit made with the paying agent for the Refunded 
Bonds, without investment, for the defeasance of the Refunded Bonds.  If such representations 
are determined to be inaccurate or incomplete or the District fails to comply with the foregoing 
provisions of the Order, interest on the Bonds could become includable in gross income from the 
date of original delivery, regardless of the date on which the event causing such inclusions 
occurs 
 

 INTEREST ON all tax-exempt obligations, including the Bonds, owned by a corporation 
(other than an S corporation, a regulated investment company, a real estate investment trust 
(REIT), a real estate mortgage investment conduit (REMIC) or a financial asset securitization 
investment trust (FASIT)) will be included in such corporation’s adjusted current earnings for 
purposes of calculating such corporation’s alternative minimum taxable income.  A corporation’s 
alternative minimum taxable income is the basis on which the alternative minimum tax imposed 
by the Code is computed.  Purchasers of Bonds are directed to the discussion entitled “TAX 
EXEMPTION” set forth in the Official Statement. 
 

 EXCEPT AS DESCRIBED ABOVE, we express no opinion as to any federal, state or 
local tax consequences under present law, or future legislation, resulting from the ownership of, 
receipt or accrual of interest on, or the acquisition or disposition of, the Bonds.  Prospective 
purchasers of the Bonds should be aware that the ownership of tax-exempt obligations, such as 
the Bonds, may result in collateral federal income tax consequences to, among others, financial 
institutions, life insurance companies, property and casualty insurance companies, certain foreign 
corporations doing business in the United States, certain S corporations with Subchapter C 
earnings and profits, individual recipients of Social Security or Railroad Retirement benefits, 
taxpayers who are deemed to have incurred or continued indebtedness to purchase or carry tax-
exempt obligations, taxpayers owning an interest in a FASIT that holds tax-exempt obligations 
and individuals otherwise qualified for the earned income tax credit.  For the foregoing reasons, 
prospective purchasers should consult their tax advisors as to the consequences of investing in 
the Bonds. 
 

 OUR OPINIONS ARE BASED ON EXISTING LAW, which is subject to change.  Such 
opinions are further based on our knowledge of facts as of the date hereof.  We assume no duty 
to update or supplement our opinions to reflect any facts or circumstances that may thereafter 
come to our attention or to reflect any changes in any law that may thereafter occur or become 
effective.  Moreover, our opinions are not a guarantee of result and are not binding on the 
Internal Revenue Service; rather, such opinions represent our legal judgment based upon our 
review of existing law that we deem relevant to such opinions and in reliance upon the 
representations and covenants referenced above. 
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COASTAL SECURITIES, INC. 

Financial Advisor to the District 
 




