Requirements for Slice Legal Opinion

· Outside counsel to the respective Slice customer must provide the opinion.

· The counsel must be a regional or national stature acceptable to BPA.

· The opinion must be accompanied by a letter from the utility’s counsel allowing BPA to rely on the opinion as though the opinion were addressed to BPA. 

· The legal opinion will provide in general that:


1.
The [name of utility] is duly authorized to execute and deliver the [Slice Agreement], and assuming due authorization, execution and delivery by the Bonneville power Administration, the [Slice Agreement] constitutes a legal and valid obligation of [name of utility] enforceable in accordance with its terms.  The foregoing opinion with respect to enforceability is qualified as to:

(a) limitations imposed by bankruptcy laws of the United States, insolvency, reorganization, arrangement, moratorium, or other laws relating to or affecting the enforcement of creditors’ rights generally;

(b) general principles of equity, regardless of whether such enforceability is considered in a proceeding in equity or at law; and

(c) the exercise of judicial discretion in appropriate cases.


2.
The execution and delivery by the [name of utility] the Slice Agreement, and compliance with the provisions thereof and do not and will not conflict with or constitute a breach of or default under any constitutional provision, law or administrative regulation, or under any judgment, decree, loan agreement, indenture, bond, note, resolution or other instrument to which [name of utility] is a party or to which [name of utility] or any of its property or assets is subject.


3.
There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, government agency, public board or body, pending, or, to the best of my knowledge, threatened against [name of utility] affecting the existence of the [name of utility] or contesting or affecting the validity or enforceability of the [Slice Agreement], nor, to the best of my knowledge, is there any basis for any such action, suit, proceeding, inquiry or investigation wherein an unfavorable decision, ruling or finding would materially adversely affect the validity, enforceability or performance by [name of utility] of the Slice Agreement.

· In addition, the opinion will specifically address the opinion in Chemical Bank v. Washington Public Power Supply System, 666 P.2d 329 (Wa. 1993) and either explain how the related Slice Agreement is distinguishable from the Participants Agreements that were voided and declared unenforceable in that case, or otherwise explain why the holding in that case is inapplicable to the related Slice customer.  The opinion may not take an exception for or otherwise be qualified by the holding in the aforementioned Chemical Bank case. 
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