[Law Firm Letterhead]
[Date]

[Recipient Name]
[Recipient Address]
[City, State, Zip Code]

Re: Legal Opinion Regarding Proposed Transfer of Assets by [Entity/Individual Name]
Dear [Recipient Name],

We have acted as counsel to [Client Name] (the "Transferor") in connection with the proposed
transfer of [Description of Assets] (the "Assets") to [Recipient Name] (the "Transferee")
pursuant to the [Agreement Name] dated [Date] (the "Transaction").

We have been requested to provide our legal opinion as to whether the Transaction constitutes a
fraudulent transfer under applicable laws, specifically [State Uniform Voidable Transactions Act
/ Uniform Fraudulent Transfer Act] and Section 548 of the United States Bankruptcy Code.

Documents Reviewed
In rendering this opinion, we have examined originals or copies of the following:

e The [Agreement/Contract Name];

e Appraisal reports or valuations of the Assets prepared by [Valuation Firm];
o Financial statements of the Transferor as of [Date];

o Officer certificates and solvency affidavits; and

e Such other documents as we deemed necessary.

Assumptions

We have assumed the genuineness of all signatures, the authenticity of all documents submitted
to us as originals, and the conformity to original documents of all documents submitted to us as
copies. We have also assumed that the Transaction is an arm's-length transaction between
unrelated parties.

Opinions
Based upon the foregoing and subject to the qualifications set forth herein, it is our opinion that:

1. The Transferor is receiving "reasonably equivalent value" in exchange for the Assets.
The Transferor is not currently insolvent, nor will the Transferor be rendered insolvent as
a result of the Transaction.

3. The Transferor is not engaged in, and is not about to engage in, a business or transaction
for which the remaining assets of the Transferor are unreasonably small.



4. The Transferor does not intend to incur, nor believes it will incur, debts beyond its ability
to pay as they become due.

5. The Transaction is not being entered into with the actual intent to hinder, delay, or
defraud any current or future creditor of the Transferor.

Conclusion

Accordingly, it is our opinion that the Transaction does not constitute a fraudulent transfer or
voidable transaction under the laws of [Jurisdiction].

This opinion is limited to the matters stated herein and is rendered solely for your benefit in
connection with the Transaction.

Sincerely,
[Signature]

[Name of Partner]
[Law Firm Name]



