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purposes of this opinion. We express no opinion as to the Loan Agreement or the
obligations of any party thereunder.

We have assumed the genuineness of all signatures, the conformity to the
originals of all documents reviewed by us as copies, the authenticity and
completeness of all original documents reviewed by us in original or copy form
and the legal competence of each individual executing any document,

As used in this opinion, the “UCC” means the Uniform Commercial Code as
adopted and in effect in the relevant jurisdiction; and the “Massachusetts UCC”
means the UCC of the Commonwealth of Massachusetts.

For purposes of this opinion, we have made such examination of law as we have
deemed necessary. This opinion is limited solely to the internal substantive laws
of the Commonwealth of Massachusetts as applied by courts located in
Massachusetts without regard to choice of law, the federal laws of the United
States of America (except for Federal and state tax, antitrust, energy, utilities,
power, public-service regulation, natural resources, national security, anti-
terrorism, anti-money laundering, anti-corruption, usury, commodities regulation,
derivatives, governmental contract procurement, budgeting and bidding, freedom
of information, construction, engineering, architectural services, professional
licensing, contractors’, sub-contractors’, mechanics’, suppliers” or materialmen’s
liens, consumer protection, equal opportunity, anti-discrimination, non-profit or
charitable entity matters, municipal matters, union, labor, workers’ compensation,
pension, employment, environmental, conservation, health, safety, building,
insurance, suretyship, bonding, real property, securities, or blue sky laws, as to
which we express no opinion in this letter), and the Delaware General
Corporation Law as applied by courts located in Delaware (the “DGCL”); and we
express no opinion as to the laws of any other jurisdiction. We have not
conducted any special review of statutes, rules, or regulations for purposes of this
opinion, and our opinions are in any event limited to such general contract and
commercial laws, rules, and regulations as in our experience are normally
applicable to transactions of the type contemplated by the Transaction
Documents. We express no opinion as to any provision of the Transaction
Documents fo the extent referring to, or incorporating by reference, any statutes,
rules, regulations, legal doctrines, judicial precedent, or other provisions of the
laws of the State of Illinois.
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We nofe that the Energy Performance Contract and the Conditional Purchase
Agreement contain provisions stating that they are to be governed by the laws of
the State of Illinois (each contractual choice of law clause being referred to as a
“Chosen-Law Provision™). With your permission, we have instead assumed that
all Transaction Documents are governed by the internal substantive laws of the
Commonwealth of Massachusetts. No opinion is given herein as to any
Chosen-Law Provision, or otherwise as to any choice of law matters.

Our opinion is further subject to the following exceptions, qualifications and
assumptions, all of which we understand to be acceptable to you:

(a)

(b)

(c)

AST5986524.5

We have assumed without any independent investigation that each
party to the Transaction Documents, other than the Company, at all
times relevant thereto, is validly existing and in good standing
under the laws of the jurisdiction in which it is organized, and is
qualified to do business and in good standing under the laws of
each jurisdiction where such qualification is required generally or
necessary in order for such party to enforce its rights under such
Transaction Documents. We have assumed that the Power of
Attorney has not been rescinded or revoked and remains in full
force and effect. We assume that the Loan Agreement is the valid,
binding, and enforceable agreement of each of the parties thereto.

We have assumed without any independent investigation that (i)
the Company has received the agreed to and stated consideration
for the incurrence of the obligations applicable to it under the
terms of the Transaction Documents, (ii} each of the Transaction
Documents is a valid and binding obligation of each party thereto
other than the Company, and (iii) each of the Transaction
Documents is a valid and binding obligation of the Company to the
extent that laws other than those of the Commonwealth of
Massachusetts, the United States of America, and the DGCL are
applicable thereto.

The enforcement of any obligations of the Company or any other
Person, whether under any of the Transaction Documents or
otherwise, may be limited by bankruptcy, insolvency,
reorganization, receivership, moratorium, marshaling, fraudulent
transfer, fraudulent convevance, or other laws and rules of law
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(€)
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(g)
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affecting the enforcement generally of creditors’ rights and
remedies (including such as may deny giving effect to waivers of
debtors’ or guarantors’ rights).

We express no opinion as to the enforceability of any particular
provision of any of the Transaction Documents relating to
particular contractual remedies applicable after default.

We express no opinion as to the availability of any remedy of
specific performance or equitable relief of any kind.

The enforcement of any of any party’s rights may in all cases be
subject to an implied duty of good faith and fair dealing and to
general principles of equity, including, without limitation, concepts
of materiality and reasonableness (regardless of whether such
enforceability is considered in a proceeding at law or in equity)
and comity.

We express no opinion as to the enforceability of any particular
provision of any of the Transaction Documents relating to or
constituting (i) waivers of rights to object to jurisdiction or venue,
or consents to jurisdiction or venue, (i} waivers of rights to (or
methods of) service of process, or rights to trial by jury, or other
rights or benefits bestowed by operation of law, (iii) waivers of any
applicable defenses, setoffs, recoupments, or counterclaims, (iv)
waivers or variations of provisions which are not capable of waiver
or variation under Section 1-302 or other applicable provisions of
the Massachuseits UCC, (v) provisions in the Transaction
Documents rendered ineffective or unenforceable by Sections 2-
718, 2-719, 2-302, 2A-108, 2A-303, 2A-504, 9-406, 9-407, 9-408,
or 9-409 of the Massachusetts UCC or provisions for the exclusion
or modification of warranties relating to the sale or lease of goods
except to the extent made enforceable by Sections 2-316(2) or 2A-
214(2) of the applicable UCC, (vi) exculpation or exoneration
clauses, indemnity clauses, and clauses relating to releases or
waivers of unmatured claims or rights, (vii} submission to binding
mediation or arbitration, (viii) provisions providing for a penalty
rate of interest or late charges on overdue or defaulted obligations,
or the payment of any premium, liquidated damages, or other
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amount which may be held by any court to be a “penalty” or a
“forfeiture”, (ix) provisions evidencing liabilities or other
obligations which are inherently vague, indeterminate or indefinite,
or (x) any requirement that insurance be provided in amounts
exceeding the full replacement value of the insured property or
assets. We express no opinion as to the effect of suretyship
defenses, or defenses in the nature thereof, with respect to the
obligations of any applicable guarantor, joint obligor, surety,
accommodation party, or other secondary obligor.

When any opinion set forth below is given to our knowledge, or to
the best of our knowledge, or with reference to matters of which
we are aware or which are known to us, or with a similar
qualification, that knowledge is limited to the actual knowledge of
the individual lawyers in this firm who have participated directly
and substantively in the specific transactions to which this opinion
relates and without any special or additional investigation
undertaken for the purposes of this opinion. We assume that the
Transaction Documents are necessary or convenient to the
conduct, promotion or attainment of the business of the Company
within the meaning of Section 122(13) of the DGCL.

We express no opinion as to the effect of events occurring,
circumstances arising, or changes of law becoming effective or
occurring, after the date hereof on the matters addressed in this
opinion letter, and we assume no responsibility to inform you of
additional or changed facts, or changes in law, of which we may
become aware.

We express no opinion as to the legality, the permitiing or
licensing status or the zoning of any structure or any use,
alteration, or improvement of any real estate, including without
limitation compliance with any environmental, building,
construction, repair, municipal, land use, zoning, hazardous
materials, disability barriers, historic preservation, health or safety
laws, regulations or codes, or as to any municipal ordinances or
by-laws or the applicability thereof to the Facilities (as defined in
the Energy Performance Contract).
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D

We have made no examination of, and no opinion is given herein
as to, the Company’s title to or other ownership rights in, the
accuracy or sufficiency of the descriptions of, or the existence of
any liens, charges, encumbrances, restrictions or limitations on, or
adverse claims against, any of the property or assets of the
Company and we express no opinion as to any security interest or
other lien.

Massachusetts law contains a number of statutory provisions
limiting or declaring unenforceable certain provisions of contracts
or agreements relative to the construction, alteration, repair, or
maintenance of buildings or structures. Without limitation of the
generality of the foregoing, we refer you to, for example:
Massachusetts General Laws Chapter 149 Section 29C, Chapter
149 Section 29E and Chapter 254 Section 32, We render no
opinion as to any terms of the Energy Performance Contract as to
which any such statutory provisions may apply. We assume none
of the Commonwealth of Massachusetts, any city or town or other
political subdivision or any agency of the Commonwealth of
Massachusetts is or will, at any time, be or become a party to the
Energy Performance Contract.

Based upon and subject to the foregoing, and subject to the limitations and
qualifications set forth below, we are of the opinion that:

1. The Company is a corporation validly existing and in corporate good
standing under the DGCL.
2. The execution and delivery by the Company of each of the Transaction

Documents, and the performance by the Company of its obligations under
each of the Transaction Documents, are within the Company’s corporate
powers and have been duly authorized by all requisite corporate action on
the part of the Company. The Company has duly executed and delivered
each of the Transaction Documents.

3. Each of the Transaction Documents constitutes a valid and binding
agreement of the Company, enforceable against the Company in
accordance with its respective terms.

AST5086524.5
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4, The execution and delivery by the Company of each of the Transaction
Documents and compliance by the Company with the provisions thercof
will not violate any of the provisions of the Governing Documents of the
Company, any law, statuie, rule or regulation of the Commonwealth of
Massachusetts, or any Federal law, statute, rule, or regulation, or, to the
best of our knowledge, any judgment, order, writ, injunction or decree of
any court or governmental authority located in the Commonwealth of
Massachusetts directed against and naming the Company.

We confirm that we are not representing the Company in any pending litigation in
which the Company is a named defendant that challenges the validity or
enforceability of, or seeks to enjoin the performance of, the Transaction

Documents.

This opinion is delivered solely to you and for your benefit in connection with the
Transaction Documents and may not be relied upon by you for any other purpose
or furnished or referred to, or relied upon, by any other person or entity for any
reason without our prior written consent.

Very truly yours,

%ﬁ%ﬁ“ Nae LU

BINGHAM McCUTCHEN LLP

A/75986524.5
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "AMERESCO, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS5 IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE SECOND DAY OF APRIL, A.D.
2014.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "AMERESCO,
INC.” WAS INCORFPORATED ON THE TWENTY-FIFTH DAY OF APRIL, A.D.
2000.

AND I DO HERFEBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

\m@?

Jeffrey W. Buflock, Secretary of State
3216838 8300 AUTHEN TION: 1261198

DATE: 04-02-14

140419129

You may verify this certificate online
at corp.delavare.gov/authver.shtml
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Ladies and Gentlemen:

Acting as internal counsel for NORESCO, LLC, a Delaware limited liability company
(“Noresco™), 1 am delivering to the Chicago Infrastructure Trust (the “Customer”), the City of
Chicago (the “Client™) and Banc of America Public Capital Corp. (the “"Lender") this Opinion
of Counsel as it pertains to a certain Guaranteed Energy Performance Contract, dated as of
April 11, 2014, and entered into between Noresco and the Customer (the "GEPC"). Unless
otherwise defined herein, capitalized terms used herein shall have the respective meanings
assigned to such terms in the GEPC.

For the purposes of this opinion, | have examined the original or a copy identified to my
satisfaction as a true copy of the following documents (the “Transaction Documents”):

1. The GEPC;

2. that certain Conditional Purchase Agreement (the “CPA") by and between Noresco
and the Lender;

3. that certain Incumbency Certificate of Noresco, dated April 11, 2014;

4, the Good Standing Certificate for Noresco issued by the State of lllinois on March 21,
2014, and




5. the Good Standing Certificate for Noresco issued by the Secretary of State of Delaware
on March 20, 2014 {each document referred to in number 4 and number 5 herein a
“Good Standing Certificate").

In the examination of the Transaction Documents, | have assumed the genuineness of all
signatures and the authenticity of all documents submitted to me as originals and the
conformity to the original documents of all documents submitted to me as certified or
photostatic copies, and | have relied upon the aforesaid documents with respect to the
accuracy of material factual matters contained therein. As to any facts relevant to my
opinion, | have relied upon information given to me by the officers of Noresco and upon the
certificates of public officials, including the Good Standing Certificate. | have made no
independent examination of factual matters set forth in the aforesaid documents, certificates
or representations for the purpose of rendering this opinion.

| have also assumed, without verification, for purposes of this opinion, the due authorization,
execution and delivery of each of the Transaction Documents by the parties thereto other
than Noresco: and that the Transaction Documents constitute or will constitute legal, valid
and binding obligations of such Other Parties, enforceable against such Other Parties in
accordance with their terms.

Based solely on the foregoing and subject to the qualifications herein stated, | am of the
opinion that:

(a) Noresco is a limited liability company duly formed, validly existing and, based solely on
the Good Standing Certificate, in good standing under the law of the state of formation, and
has all limited liability company powers and all authorization, consents and approvals as are
necessary to perform its obligations under the Transaction Documents.

(b) Noresco has the power and authority to own and operate its properties and assets,
carry on its business as presently conducted, and enter into and perform its obligations under
the Transaction Documents.

(c) The execution and delivery of the Transaction Documents and the performance by
Noresco of its obligations thereunder have been duly authorized by all necessary limited
liability company action, and said documents have been duly executed and delivered on behalf
of Noresco and constitute valid and binding obligations of Noresco enforceable in accordance
with their terms.

(d)  There is no provision in Noresco's operating agreement nor any law, statute, rule or
regulation, nor any writ, order or decision of any court or governmental instrumentality
binding on Noresco which would be contravened by the execution and delivery of the
Transaction Documents, nor do any of the foregoing prohibit Noresce's performance of any
termn, provision, condition, covenani or any other obligation of Noresco contained therein. The
execution, delivery and performance of the Transaction Documents will not, to the best of my




knowledge, constitute a default under any material agreement, mortgage, indenture, license,
permit, lease or other instrument, judgment, decree or order by which Noresco is bound.

(e) To my knowledge, there are no actions, suits or proceedings pending or threatened
against or affecting Noresco before any court or arbitrator or by or before any administrative
agency or governmental authority, which could reasonably be expected to draw into question
the validity of any Transaction Document.

() Noresco possesses such valid licenses, permits, franchises, certificates of convenience
and necessity, consents, authorizations, exemptions and orders of such governmental bodies,
agencies, officials and tribunals, as are necessary to perform its obligaticns under the
Transaction Documents.

(g)  Neither the making nor performance of the Transaction Documents requires the
consent or approval of any governmental instrumentality, except as specificaily contemplated
therein.

| am licensed to practice law in the Commonwealith of Massachusetts and do not, for
purposes of this opinion, hold myself cut as being an expert on or generally familiar with or
qualified to express a legal opinion on, the laws of any jurisdiction other than the laws of the
Commonwealth of Massachusetts, the Delaware Limited Liability Company Act, and the
federal laws of the United States. For the purposes of this opinion, [ have assumed that the
laws of the State of lllinois are identical to the laws of the Commonwealth of Massachuseits
insofar as they pertain to the opinions expressed herein.

In addition to the gualifications set forth above, the foregoing opinions are subject to the
following qualifications:

) The enforceability of rights and remedies provided in the Transaction Documents are
subject to and may be limited by any applicable bankruptcy, reorganization, insolvency,
moratorium or similar laws or equitable principles affecting generally the enforcement of
creditors’ rights from time to time in effect.

(2) My opinion as to the enforcéability of the Transaction Documents is subject to general
principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law or in a bankruptcy proceeding).

(3 | express no opinion as to the enforceability of any provisions contained in any of the
Transaction Documents which purport to constitute or to provide for the waiver and release
of the rights of Noresce including, without limitation, the waiver and release of (a) the benefit
of statute of limitations or moratorium laws, (b) errors, defects and imperfections in
proceedings, (¢) the benefit of laws, regulations or judicial decisions exempting certain
sroperty and/or proceeds from execution, attachment, levy or sale, {(d) the benefit of any stay
of execution, marshaling of assets, exemption from civil process or extension of time for




payment, {(e) the benefit of rights afforded to any party under any statute or constitutional
provision, and (f) the benefit of certain rights or defenses where waivers of the same are
against statute, laws, or public policy. Further, | express no opinion on the validity, binding
effect or enforceability under certain circumstances of any provisions of the Transaction
Documents, (g) which provide that rights and remedies are not exclusive, that every right or
remedy is cumulative and may be exercised in addition to or with any other right or remedy, or
that the election of some remedy or remedies does not preclude recourse to one or more
other remedies, (h) which purport to prevent oral modification or waivers, or (i) the breach of
which a court concludes is not material or does not adversely affect the Customer, the Client
or the Lender. Further, my opinion is subject to judicial decisions which indicate that public
policy may render unenforceable provisions respecting payment of costs and expenses of
enforcement, including, without limitation, attorneys’ fees. Please note that certain of the
remedy and charge provisions in the Transaction Documents may be further limited or
rendered unenforceable by certain applicable laws and interpretations, but in my opinlon such
laws and interpretations do not make the remedies afforded in such Transaction Documents
inadequate for practical realization of the principal benefits intended to be provided.

(4) | express no opinion on the enforceability of any provision in the Transaction
Documents that purports to (a) grant the Customer, the Client or the Lender any rights,
remedies or powers with respect to the disposition of property in which ancther party may
possesses a security interest, with or without notice, to the extent such rights, remedies or
powers are not expressly permitted under the Uniform Commercial Code of the applicable
state, (b) preclude the modification of the Transaction Documents through conduct, custom,
or course of performance, action or dealing, (c) waive or limit any party’s liability for negligent
acts or omissions, or (d) appoint an attorney representative -in-fact for any person or entity.

(5)  Insofar as any indemnity provisions of the Transaction Documents may encompass
indemnification with respect to viclation of laws, enforcement thereof may be limited by
federal or state securities laws or regulations or the public policies underlying such laws.

(6) | express no opinion on the enforceability of any provision of the Transaction
Documents granting or creating rights relating to self-help, imposing penalties, forfeitures and
increased rates upon delinquency in payment or the occurrence of a default.

7 | express no ‘opinion on the validity or enforceability of any provisions of the
Transaction Documents under which any party thereto disclaims any obligations of good faith,
fair dealing, diligence, commercial reasonableness and/or care, or prior notice, which are
proscribed by the Uniform Commercial Code of the applicable state.

(8)  The provisions regarding the remedies available to you on default as set forth in the
Transaction Documents are subject to certain procedural reguirements and applicable
constitutional, legislative, judicial and administrative provisions, statutes, regulations,
decisions, rulings and other laws, which are not reflected in the Transaction Documents.




These procedural requirements and other laws in effect may restrict rights and remedies
stated to be available to you.

The phrase “to my knowledge" as used herein with respect to the existence or absence of
facts means that no information has come to my attention during the course of my
representation which would give me actual knowledge of the existenice or absence of such
facts. | have not undertaken any independent investigation to determine the existence or
absence of such facts, and my limited inquiry undertaken by me during the preparation of this
opinion should not be regarded as such an investigation.

This opinion is issued as of the date hereof and is necessarily limited to the laws now in effect
and the facts and circumstances known to the undersigned on the date hereof. | am not
assuming any obligation to review or update this opinion should applicable law or the existing
facts or circumstances change. This opinion is furnished to you only in connection with the
GEPC and CPA, and you may make this opinion available, for informational purposes, to your
respective counsel, auditors, regulators, underwriters, rating agencies, the National
Association of Insurance Commissioners and other corporate persons. It is solely for the
benefit of you and your permitted assignees under the GEPC and CPA and is not to be used,
circulated, quoted, relied upon or otherwise proffered for any other purpose, nor quoted or
referred to in any public document or filed with any government agency or other person,
without my express written consent.

/Alexandria . Baez
Contracts Counsel
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Ladies and Gentlemen:

I have acted as counsel to Schneider Electric Buildings Americas, Inc., a Delaware
corporation (“Schneider”), and am delivering to the Chicago Infrastructure Trust (the
“Customer”), the City of Chicago (the “Client ") and Banc of America Public Capital Corp (the
“Lender”) this Opinion of Counsel as it pertains to a certain Guaranteed Energy Performance
Contract dated April 11, 2014, and entered into between Schneider and the Customer (the
“GEPC”). Unless otherwise defined herein, capitalized terms used hercin shall have the
respective meanings assigned to such terms in the GEPC.

For the purposes of this opinion, [ have examined the original or a copy identified to my
satisfaction as a true copy of the following documents (the “Transaction Documents™):

1.  the GEPC;

2. that certain Conditional Purchase Agreement (the “CPA”) by and between
Schneider and the Lender; and

3. that certain Incumbency Certificate of Schneider, dated April 11, 2014,

Schneider Electric

132 Fairgrounds Road

West Kingsion, R1 02892 USA

Tel. (800) 788-2208 Fax (401) 789-3710
hitp/fwww.schneider-electric.com



In the examination of the Transaction Documents, 1 have assumed the genuineness of all
signatures and the authenticity of all documents submitted to me as originals and the conformity
to the original documents of all documents submitted to me as certified or photostatic copies, and
I have relied upon the aforesaid documents with respect to the accuracy of material factual
matters contained therein. As to any facts relevant to my opinion, I have relied upon information
given to me by the officers of Schneider and upon the certificates of public officials. I have
made no independent examination of factual matters set forth in the aforesaid documents,
certificates or representations for the purpose of rendering this opinion.

I have also assumed, without verification, for purposes of this opinion, the due
authorization, execution and delivery of each of the Transaction Documents by the parties
thereto other than Schneider; and that the Transaction Documents constitute or will constitute
legal, valid and binding obligations of such other parties, enforceable against such other parties
in accordance with their respective terms.

This Opinion Letter is governed by, and shall be interpreted in accordance with, the Legal
Opinion Accord (the “Accord”) of the ABA Section of Business Law (1991). As a
consequence, 1t is subject to a number of qualifications, exceptions, definitions, limitations on
coverage and other limitations, all as more particularly described in the Accord, including, but
not limited to, the assumptions contained in § 4 of the Accord and the General Qualifications (as
defined in the Accord), and this Opinion Letter should be read in conjunction therewith. I am a
member of the Bar of the State of Rhode Island, and the law covered by the opinions expressed
herein is limited to the Federal Law of the United States, the Law of the State of Rhode Island
and the General Corporation Law of the State of Delaware. In rendering the opinion in
paragraph (c), I have disregarded the governing law provision of the GEPC and the CPA and
have assumed that the GEPC and the CPA are governed by the laws of the State of Rhode Island.

Based solely on the foregoing, and subject to the qualifications, assumptions and
limitations set forth herein, I am of the opinion that:

(a)  Schneider is a corporation validly existing and in good standing under the
laws of the State of Delaware and duly qualified to transact business in the State of
Illinois, and has all corporate powers and all authorization, consents and approvals as are
necessary to perform its obligations under the Transaction Documents.

(b)  Schneider has the power and authority to own and operate its properties
and assets, carry on its business as presently conducted, and enter into and perform its
obligations under the Transaction Documents.

(¢) The execution and delivery of the Transaction Documents and the
performance by Schneider of its obligations thereunder have been duly authorized by all
necessary corporate action, and said documents have been duly executed and delivered
on behalf of Schneider and constitute valid and binding obligations of Schneider
enforceable in accordance with their respective terms.



(d)  There is no provision in Schneider’s certificate of incorporation nor any
law, statute, rule or regulation, nor any writ, order or decision of any court or
governmental instrumentality binding on Schneider which would be contravened by the
execution and delivery of the Transaction Documents, nor do any of the foregoing
prohibit Schneider’s performance of any term, provision, condition, covenant or any
other obligation of Schneider contained therein. The execution, delivery and
performance of the Transaction Documents will not, to the best of my knowledge,
constitute a default under any material agreement, mortgage, indenture, license, permit,
lease or other instrument, judgment, decree or order by which Schneider is bound.

(¢) To my knowledge, there are no actions suits or proceedings pending or
threatened against or affecting Schneider before any court or arbitrator or by or before
any administrative agency or governmental authority, which could reasonably be
expected to draw into question the validity of any Transaction Document.

()  Schneider possesses such valid licenses, permits, franchises, certificates of
convenience and necessity, consents, authorizations, exemptions and orders of such
governmental bodies, agencies, officials and tribunals, as are necessary to perform its
obligations under the Transaction Documents,

(g) Neither the making nor performance of the Transaction Documents
requires the consent or approval of any governmental instrumentality, except as
specifically contemplated therein.

The foregoing opinions are subject to the following additional qualifications:

(1)  The enforceability of rights and remedies provided in the Transaction
Documents are subject to and may be limited by any applicable bankruptcy,
reorganization, insolvency, moratorium or similar laws or equitable principles affecting
generally the enforcement of creditors’ rights from time to time in effect.

(2) My opinion as to the enforceability of the Transaction Documents is
subject to general principles of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law or in a bankruptcy proceeding). |

(3) 1 express no opinion as to the validity, binding effect or enforceability of
any choice-of-law provision in any of the Transaction Documents.

This Opinion Letter may be relied upon by you only in connection with the GEPC and
the CPA and may not be used or relied upon by you or any other person for any purpose
whatsoever, except to the extent authorized in the Accord, without in each instance my prior
written consent. No attorney-client relationship exists or has existed by reason of my
preparation, execution and delivery of this Opinion Letter to any of the addressees hereof or any
other person except for the addressees or their permitted assignees under the GEPC and the CPA.



In permitting reliance hereon by any person other than the addressees or their permitted
assignees under the GEPC and the CPA, I am not acting as counsel for such other person and
have not assumed and am not assuming any responsibility to advise such other person with
respect to the adequacy of this Opinion Letter for its purposes.

Very truly ;ours
vl 7
{ //;? / //:f A
ary Kibbl
Schnelde;;/ﬁlectrlc

Legal Counsel





