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OTC Markets Group, Inc.
304 Hudson Street, 3rd Floor
New York, NY 10013

Re: Legal Opinion for Principal Solar, Inc.
Dear Sir or Madam:

This letter is in response to the request that we express our opinion as to the accuracy and
current nature of information provided by Principal Solar, Inc. ("PSI" or "the Issuer"). This
opinion letter is intended only to be relied on by OTC Markets Group in determining whether the
Issuer has made adequate current information publicly available within the meaning of Rule
144(c)(2) under the Securities Act of 1933. Accordingly, we grant OTC Markets Group full and
complete permission and rights to publish this letter through their OTC Disclosure and News
Service for viewing by the general public and requisite regulators.

In connection with rendering of this opinion, we have investigated such matters and
examined such documents as we deemed necessary and relevant as a basis for the opinion
hereinafter set forth. This opinion is expressed solely on the facts and assumptions as set forth
herein, and is specifically limited to the investigation and examinations stated.

In our examination of the documents, we have assumed the genuineness of all signatures,
the legal capacity of all natural persons, authenticity of documents submitted to us as originals,
the conformity with originals of all documents delivered as copies, and the correctness of the
facts set forth in such documents when the facts were found to be outside the scope of our
examination. For the purposes of rendering this opinion, we have assumed that no person or
entity has engaged in fraud or misrepresentation regarding the inducement relating to, or the
execution or delivery of, the documents reviewed. Furthermore, we express no opinion as to the
validity of any of the assumptions, form or content of any financial or statistical data contained
therein. We have gathered and relied on information obtained from public records, officers of the
Issuer and other sources. We also find the following documents, due to their nature and source,
to be self-authenticating: certified records of regularly conducted foreign and domestic business
activity, public records and reports, domestic public documents under seal, foreign public
documents, official publications, and other acknowledged documents.



In our opinion, the Issuer's Disclosure Statement and Annual Report for the period ending
March 31, 2012, published on the OTC Disclosure and News Service on May 08, 2012:

(1) constitutes "adequate current public information" concerning the securities

of the Issuer and "is publicly available" within the meaning of Rule 144(c)(2) under the
Securities Act of 1933;

(ii) includes all of the information that a broker-dealer would be required to

obtain from the Issuer to publish a quotation for the Securities under Rule 15¢2-11 under
the Securities Exchange Act of 1934 (the "Exchange Act");

(iii)  complies as to form with the OTC Markets Group Guidelines for Providing
Adequate Current Information, which is available at
http://www.otcmarkets.com/content/doc/DisclosureGuidelines.pdf; and

(iv)  has been posted on the OTC Disclosure and News Service.

In our review, we have been cautious to the presence of any information that reasonably
indicates the existence of material inaccuracies or any information that would indicate the source
of the materials to be unreliable. We cross-referenced the documents listed on the OTC
Disclosure and News Service with other documents and information made available to us, as
well as with other information we obtained independently from outside sources. Through the
exercise of reasonable diligence, nothing came to our attention during the course of the
examination that led us to believe that any documents presented to us were not genuine or
authentic or that the facts set therein were untrue.

The financial statements disclosed by Issuer have been prepared in-house by Issuer's
employees: (a) Mr. Michael Gorton (Chairman of the Board and CEO), who holds B.S. in
Engineering from Texas Tech, a M.S. in Physics from the University of Texas at Dallas, and a
J.D. from Texas Wesleyan University; and (b) Mr. David Cary, CPA (Interim CFO), who holds a
B.S. in Accounting from San Francisco State University and a MBA from Southern Methodist
University. Mr. Gorton has managed the accounts of the company since March 07, 2011.
Previously, Mr. Gorton was the founding CEO of Teladoc, the nation's leading telehealth
company. From 2000 to 2007, Mr. Cary served as the Chair of the Audit Committee of Neon
Systems (NEON: NASDAQ). As a consultant, Mr. Carey has served several reporting
companies, to which he has provided financial advice, financing and stock exchange listings. All
the financial statements have been reviewed by Mr. Cary.

The Issuer's Transfer Agent is American Stock Transfer & Trust Company, 6201 15th
Avenue, Brooklyn, NY, 11219. American Stock Transfer is a registered Transfer Agent with the
Securities and Exchange Commission and registered with OTC Markets as the transfer agent for
PSI. A shareholders list provided by the Transfer Agent as of January 18, 2012, was cross-
referenced with the other information provided to us by the Issuer to determine the number of
outstanding shares set forth in the Information and Disclosure Statement.

We have personally met with the Issuer's CFO and Board of Directors and have had a
number of correspondences with the Issuer's management and directors. We have also reviewed
the information published by the Issuer through the OTC Disclosure and News Service and
discussed the contents of the information with the Issuer's management and directors. We have
not discovered any instances that would indicate that any officer, director, 5% holder, or counsel
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of the Issuer is currently under investigation by any governmental authority for violation of
federal or state securities law.

It is our opinion that the information contained in documents the Issuer has listed on the
OTC Disclosure and News Service satisfies the requirements of OTC Markets. Accordingly,
based on our review, it is our opinion that there is reasonable basis to support the belief that the
information provided by PSI is current and accurate, the sources of the aforementioned
information are reliable and otherwise in compliance with the requirements of Rule 15¢2-11 and
OTC Markets Group's Guidelines for Providing Adequate Current Information.

This opinion letter is based on our knowledge of the law and facts as of the date hereof.
We assume no duty to communicate with you with respect to any matter that comes to our
attention hereafter this Opinion Letter is filed. We have been retained to express our opinion as
to the accuracy and current nature of information in relation to filing of current financials and
disclosures by the Issuer.

The undersigned is a resident of DeSoto, Texas, with his law office located in Dallas,
Texas. The undersigned is authorized to practice law in the states of Texas and Alabama. The
undersigned is permitted to practice before the Securities and Exchange Commission and has
never been barred from practice in any of the foregoing jurisdictions.

Thank you for your time and attention.

D. Grant Seabolt, Jr.



