FORM H – OPINION OF COUNSEL

Freeport Route 136

MDOT Project No. 12782.00
[Letterhead of Independent Law Firm or in-House Counsel – Must Be Licensed to Practice in Maine]

_______________, ___________

Maine DOT

Bureau of Project Development

State House Station 16

Augusta, ME 04333

Attn: Jeffrey Tweedie, P.E.

Ladies and Gentlemen:

We have acted as counsel for _______________, a _______________ (“Proposer”) and [list partners/joint venturers/members] in connection with that certain Design-Build Contract (the “Contract”) for the Freeport Rte. 136 Reconstruction Project dated __________, ___________, entered into between Proposer and the MAINE DEPARTMENT OF TRANSPORTATION (“Department”).  The capitalized terms used in this opinion shall have the meanings ascribed to them in the Contract unless they are otherwise defined herein or the context otherwise requires.

In connection with the foregoing we have examined originals or copies of the Contract, the Articles of Incorporation and Bylaws of Proposer, minutes reflecting proceedings of the board of directors of Proposer, certificates of public officials, certificates of one or more officers of Proposer and such other documents as we deemed relevant and necessary for purposes of this opinion.  In such examination we have assumed:

1.
The genuineness of all signatures on documents which we have not seen executed, the authenticity of all documents submitted to us as originals, and the conformity to original documents of all copies thereof submitted to us; and

2.
The Contract has been or will be duly authorized and validly executed and delivered by the Department, and constitutes the legal, valid and binding obligation of Department, enforceable in accordance with its terms against Department.

On the basis of the foregoing and in reliance thereon and on all other matters that we deem relevant under the circumstances, we are of the opinion that:

1.
Proposer is a _______________ which has been duly organized and is validly existing and in good standing under the laws of the State of _______________.  Proposer has the requisite power to own and operate its properties and assets and to carry on its business as presently operated, make the Proposal, enter into the Contract and it is duly qualified and in good standing as a _______________ in the State of Maine.  [Provide same opinion for all partners/joint venturers/members of Proposer.]

2.
The execution, delivery and performance of the Contract and the Proposal have been duly authorized by Proposer.  [Provide same opinion for all partners/joint venturers/members of Proposer.]

3.
The Contract (including the provisions contained therein regarding Liquidated Damages, Retainage and limitations on Proposer's ability to recover damages or compensation) against Proposer constitutes the legal, valid and binding obligation of Proposer, enforceable in accordance with its terms, except as the same may be limited by bankruptcy and similar laws of general application affecting creditor's rights and remedies and equitable doctrines.  [Provide same opinion for all partners/joint venturers/members of Proposer.]

4.
All required approvals have been obtained with respect to execution, delivery and performance of the Proposal and the Contract; and that neither the Proposal nor the Contract conflicts with any agreements to which Proposer is a party [if Proposer is a partnership/joint venture/limited liability company, add: and its joint venture members/general partners/managing members are a party] or with any orders, judgments or decrees by which Proposer is bound [if partnership/joint venture/limited liability company, add: and its joint venture members/general partners/managing members are bound].

5.
Execution, delivery and performance of all obligations by Proposer under the Proposal and the Contract do not conflict with, and are authorized by, the articles of incorporation and bylaws of Proposer [if Proposer is a partnership, replace articles of incorporation and bylaws with partnership agreement and (if applicable) certificate of limited partnership; if joint venture, replace articles of incorporation and bylaws with joint venture agreement; if limited liability company, replace articles of incorporation and bylaws with operating agreement and certificate of formation].

6.
Execution and delivery by the Proposer of the Proposal and the Contract do not, and the Proposer’s performance of its obligations under the Proposal and the Contract will not, violate any current statute, rule or regulation applicable to the Proposer or to transactions of the type contemplated by the Proposal or the Contract.

This opinion is solely for information and use of you and the Maine Department of Transportation and may not be relied upon by any other person without our prior written consent.  

Respectfully submitted
