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In commercial transactions, legal opinions often serve as both a risk-allocation device and a due diligence tool. Among the
states, Delaware occupies a special place in opinion practice because of its role as the preferred jurisdiction for entity
formation, corporate governance, and sophisticated financing structures, as outlined in the previous article, Five Reasons
Delaware Reigns Supreme for Business Formation. A “Delaware legal opinion” is typically rendered by counsel admitted to
practice law in Delaware on issues governed by Delaware law—most frequently concerning the formation, existence, power,
and authorization of a Delaware entity.

Legal opinions are not guarantees of outcome; they are professional judgments based on law and fact as of the opinion date.
In a Delaware context, legal opinions are most often requested in three categories of transactions:

» Financing transactions — Lenders frequently require Delaware legal opinions when the borrower or guarantor is a Delaware
corporation, limited liability company, limited liability partnership, or limited partnership.

» Mergers and acquisitions — Opinion letters provide assurances that the Delaware entities involved are duly organized, validly
existing, and in good standing.

» Securities offerings — Opinions regarding valid issuance of shares and due authorization are common in both private

placements and public offerings.

For counterparties, a Delaware legal opinion provides assurance that the entities they are contracting with are legally valid and
authorized to enter the transaction. For clients, an opinion may be a necessary condition to close the deal.

Although every opinion letter is transaction-specific, certain opinion points recur with regularity in Delaware practice. These
include:

* Due Organization and Good Standing — Opinion giver confirms that the entity has been duly formed under the Delaware
General Corporation Law (DGCL), the Delaware Limited Liability Company Act, or other applicable Delaware law and
remains in existence and is in good standing.

* Power and Authority — The entity possesses the power under its governing statute and charter documents to enter into the
transaction.

» Due Authorization — Proper approvals (board, members, or managers) have been obtained.
« Execution and Delivery — The documents have been validly executed and delivered by the Delaware entity.

» Enforceability —The obligations under the agreement(s) are enforceable against the entity, subject to customary exceptions
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(such as bankruptcy or equitable principles).

Opinion givers frequently rely on certificates from the Delaware Secretary of State (e.g., good standing certificates) and officer
or manager certificates to establish factual predicates.

No Delaware legal opinion is absolute. Instead, it is qualified by assumptions, limitations, and exceptions designed to keep the
opinion within the bounds of what is professionally supportable. Some common qualifications include:

» Bankruptcy Exception — Enforceability opinions are subject to limitations arising under bankruptcy, insolvency, and similar
laws.

» Equitable Principles Limitation — Enforcement may be subject to general principles of equity.
» Choice of Law Limitation — Opinions are limited to Delaware law; no view is expressed on the law of other jurisdictions.

» Assumptions — Opinion giver may assume genuineness of signatures, legal capacity of natural persons, and authenticity of
documents.

Delaware lawyers rendering opinions occupy a careful balance between advocacy and objectivity. Although engaged by a
client, opinion counsel owes professional duties to the counterparty receiving the opinion. Courts and bar associations
recognize that the opinion recipient is entitled to rely on the lawyer’s professional judgment, but that the lawyer is not an
insurer of the transaction.

Consequently, opinion practice demands diligent factual inquiry (review of charter documents, resolutions, certificates);
accurate legal research grounded in Delaware statutory and case law; clear communication of scope, assumptions, and
limitations. Failure to adhere to customary standards can expose opinion counsel to professional liability, even though such
claims remain rare.

Delaware’s prominence in U.S. business law ensures that Delaware legal opinions will remain a cornerstone of corporate,
financing, and M&A transactions. While often treated as routine closing deliverables, these opinions embody careful
professional judgment, rigorous analysis, and adherence to customary standards.

For opinion givers, the discipline is one of precision, ensuring that each word reflects exactly what can be supported under
Delaware law, and nothing more. For opinion recipients, reliance on a Delaware opinion provides comfort that the legal
foundation of their deal is sound. In this way, Delaware legal opinions both reflect and reinforce Delaware’s reputation as the
nation’s preeminent forum for business law.
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