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No one enjoys explaining to a client that a closing has been delayed.

Yet many closing delays have little to do with negotiating business terms or obtaining financing. Instead, they stem from issues
that are entirely preventable: organizational documents that were never located, governing agreements
that contain unexpected approval requirements, or entity issues that surface only days before funding.

These are precisely the types of issues that experienced Delaware opinion counsel can help identify before they become
problems.

The Opinion Letter Is the End Product, Not the Entire Service

Clients often view a Delaware legal opinion as another closing deliverable. In reality, the opinion process begins long before

the opinion letter is signed.

Preparing a Delaware opinion requires reviewing the entity's formation documents, governing agreements, certificates from the
Delaware Secretary of State, authorizing resolutions, and the transaction documents themselves. During that review, counsel
frequently identifies issues that deserve attention before closing. Sometimes those issues are minor and easily resolved.
Occasionally they are significant enough that addressing them early prevents a much larger problem later.

In that respect, the opinion process serves as another layer of transaction diligence.

Small Issues Can Become Big Delays

Most transactions do not encounter major legal defects. Instead, they are slowed by relatively routine issues such as:

» Missing or outdated organizational documents
» Governing agreements requiring approvals that were overlooked
 Inconsistencies between the entity documents and the loan documents

« Administrative issues affecting an entity's status or authority

Last-minute changes to transaction documents that require additional review

None of these issues are unusual. The challenge occurs when discovering them the day before closing instead of several
weeks earlier.
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Include Delaware Opinion Counsel Early

One of the easiest ways to keep a transaction moving is to involve Delaware opinion counsel early. When opinion counsel is
brought into the transaction after documents are substantially complete, there is generally sufficient time to review
organizational records, request missing information, coordinate with transaction counsel, and resolve any questions without
disrupting the closing schedule.

When the opinion request arrives only a day or two before funding, even relatively minor issues can create unnecessary
pressure for everyone involved. Early coordination almost always produces a smooth closing.

A Collaborative Transaction Process

Preparing a Delaware legal opinion is rarely done in isolation. Successful transactions require coordination

among lender's counsel, borrower's counsel, local counsel, company representatives, lenders, and title companies. Clear
communication allows questions to be answered early, documentation to be gathered efficiently, and expectations to remain
aligned throughout the transaction. Like many aspects of commercial lending, the opinion itself is only one part of a much
larger collaborative process.

More Than an Opinion

The best Delaware opinion engagements rarely attract attention. Documents are reviewed, issues are addressed, questions
are answered, and the transaction closes on schedule.

That is precisely the point. An effective opinion process reduces uncertainty, identifies issues while they are still manageable,
and helps clients, lenders, and transaction counsel move confidently toward closing.

When handled thoughtfully, Delaware opinion practice is not simply about producing a legal opinion. It is about helping
transactions succeed.
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