EXHIBIT G
FORM OF OPINION OF MUNICIPALITY'S COUNSEL
[Closing Date]

Kansas Development Finance Authority

Topeka, Kansas

The Kansas Department of Health and

Environment, acting on behalf of

The State of Kansas

Topeka, Kansas

Re:
Loan Agreement effective as of ____________, 2001, between the Kansas Department of Health and Environment, acting on behalf of the State of Kansas, and ___________________________________ (the "Municipality")

I have acted as counsel to the Municipality in connection with the authorization, execution and delivery of the above referenced Loan Agreement (the "Loan Agreement").  In my capacity as counsel to the Municipality, I have examined original or certified copies of minutes, resolutions of the governing body of the Municipality and other documents relating to the authorization of the Project, the authorization, execution and delivery of the Loan Agreement, and the establishment of a dedicated source of revenue for repayment of the Loan evidenced by the Loan Agreement.  Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned thereto in the Loan Agreement.

In this connection, I have examined the following: 

(a)
an executed or certified copy of the Loan Agreement;

(b)
proceedings adopted or taken by the Municipality to authorize and approve the Project to be constructed with the proceeds of the Loan evidenced by the Loan Agreement;

(c)
Resolution No ___________ of the Municipality (the AResolution@) adopted on ___________________, [Resolution Date], and other proceedings of the Municipality taken and adopted in connection with the authorization, execution and delivery of the Loan Agreement, and the establishment of a Dedicated Source of Revenue for repayment of the Loan evidenced by the Loan Agreement; 

***[Describe Existing Revenue Obligation documentation, if applicable]***
and

(d)
such other proceedings, documents and instruments as I have deemed necessary or appropriate to the rendering of the opinions expressed herein.

In this connection, I have reviewed such documents, and have made such investigations of law, as deemed relevant and necessary as the basis for the opinions hereinafter expressed.

Based upon the foregoing, it is my opinion, as of the date hereof, that:

1.
The Municipality is a political subdivision duly created, organized and existing under the laws of the State.

2.
The Municipality operates a Public Water Supply System, as said term is defined in the Loan Act.

3.
The Project has been duly authorized by the Municipality.

4.
The Municipality has all requisite legal power and authority to, and has been duly authorized under the terms and provisions of the Resolution to, execute and deliver, and perform its obligations under, the Loan Agreement.

5.
The Loan Agreement has been duly authorized, executed and delivered by the Municipality and constitutes a valid and binding agreement of the Municipality enforceable in accordance with its terms, subject as to enforcement of remedies to any applicable bankruptcy, reorganization, insolvency, moratorium or other similar laws affecting creditors' rights heretofore or hereafter enacted, and subject further to the exercise of judicial discretion in accordance with general principles of equity.  In rendering this opinion I have assumed due authorization, execution and delivery of the Loan Agreement by the State, acting by and through KDHE.

6.
By adopting the resolution, the Municipality has duly authorized the Dedicated Source of Revenue for repayment of the Loan to be made pursuant to the Loan Agreement.  

7.
To the best of my knowledge, the execution and delivery of the Loan Agreement by the Municipality will not conflict with or result in a breach of any of the terms of, or constitute a default under, any resolution, indenture, mortgage, deed of trust, lease or other agreement or instrument to which the Municipality is a party or by which it or any of its property is bound or any of the rules or regulations applicable to the Municipality or its property or of any court or other governmental body.

Very truly yours,
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