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[For transfer of loans by way of assignment or declaration of trust]

[ENGLISH LAW OPINION]

[Notepaper of External Legal Counsel]

Private & Confidential

To:
The Governor and Company of the Bank of England (the Bank)
Threadneedle Street
London 
EC2R 8AH

[Date]

Dear Sir or Madam,

STERLING MONETARY FRAMEWORK, FUNDING FOR LENDING SCHEME, TERM FUNDING SCHEME AND TERM FUNDING SCHEME WITH ADDITIONAL INCENTIVES FOR SMALL AND MEDIUM-SIZED ENTERPRISES: 

[name of the Participant] (the Participant)
As external legal counsel for the Participant in England and Wales
, we refer to the participation of the Participant in certain of the facilities comprised within the Bank’s Sterling Monetary Framework (SMF), and the terms and conditions relating thereto as contained in the document headed “Documentation for the Bank’s Operations under the Sterling Monetary Framework”, as published by the Bank on its website at www.bankofengland.co.uk (the SMF Terms and Conditions).

As external legal counsel for the Participant in England and Wales, we refer to the participation of the Participant in the Bank’s Funding for Lending Scheme (FLS) and the terms and conditions relating thereto as published by the Bank on its website at www.bankofengland.co.uk (the FLS Terms and Conditions).

As external legal counsel for the Participant in England and Wales, we refer to the participation of the Participant in the Bank’s Term Funding Scheme (TFS) and the terms and conditions relating thereto as published by the Bank on its website at www.bankofengland.co.uk (the TFS Terms and Conditions).

As external legal counsel for the Participant in England and Wales, we refer to the participation of the Participant in the Bank’s Term Funding Scheme with incentives for Small and Medium-sized enterprises (TFSME and, together with the SMF, the FLS and the TFS, the Facilities and each a Facility) and the terms and conditions relating thereto as published by the Bank on its website at www.bankofengland.co.uk (the TFSME Terms and Conditions).
The Participant wishes to participate in one or more of the Facilities.  It proposes to use a portfolio of [mortgage] loans as a form of collateral to enter into transactions under the Facilities pursuant to the relevant Terms and Conditions of each such Facility (each, a Loan Transaction).  The proposed portfolio of [mortgage] loans is listed at Schedule [2] to the due diligence report (the Due Diligence Report) delivered to the Bank by us on [(] 20[(] (the Proposed Portfolio).  In this matter we have taken instructions solely from the Participant and we have been asked to deliver this opinion to the Bank in connection with the Participant’s proposed pre-positioning of the Proposed Portfolio on [insert date].

This opinion is confined to matters of English law as at the date of this opinion.  We express no opinion with regard to any system of law other than the laws of England and Wales as currently applied by the English courts, and in particular, we express no opinion on European Community law as it affects any jurisdiction other than England and Wales.

Terms defined in the SMF Terms and Conditions, the FLS Terms and Conditions and the TFSME Terms and Conditions (as amended and supplemented by the [Loan Transaction Annex [(Assignment)]/[(Trust)] entered into between the Participant and the Bank (the SMF/FLS/TFSME Annex) and any relevant Market Notice) and the TFS Terms and Conditions (as amended and supplemented by [Loan Transaction Annex [(Assignment)]/[(Trust)] entered into between the Participant and the Bank (the TFS Annex and, together with the SMF/FLS/TFSME Annex, the Annexes)] and any relevant Market Notice) (together, the Terms and Conditions) have the same meaning where used in this opinion, unless defined herein or as the context otherwise requires.

DOCUMENTS REVIEWED

[For the purposes of this opinion we have examined the standard loan documentation relating to the [Mortgage] Loans listed at Schedule [2] to the Due Diligence Report (the Standard Loan Documentation).]

OPINION

Having considered the [Standard Loan Documentation]
 and having regard to all applicable laws of England and Wales, we are pleased to advise that in our opinion:

Enforceability of [Mortgage] Loans

(a) we can confirm that the obligations of the parties under the [Standard Loan Documentation/loans constituting the Proposed Portfolio], constitute legal, valid and binding obligations of each such party and enforceable in accordance with their terms [subject to our reasoned opinion set out in Schedule 2, which will form part of this opinion]
;
(b) [following our search of the Land Registry, we can confirm that the Participant is registered as a proprietor of the Mortgages subject to the Mortgage Loans listed in Schedule [3] to the Due Diligence Report and that all restrictions or notices on the register contemplated by the Standard Loan Documentation have been entered on the relevant register at the Land Registry;]

Transfer of [Mortgage] Loans

(c) [the Participant’s Standard Loan Documentation governed by English law and reviewed by us contains no contractual provision which would prevent a declaration of trust by the Participant on a Transaction Date [or a Transfer Date] pursuant to any of the Terms and Conditions, over any [Mortgage] Loans and their Related Security, any related Insurance Contracts and/or Guarantees[, subject to our reasoned opinion set out in Schedule 2, which will form part of this opinion]
; 

(d) [the Participant’s Standard Loan Documentation governed by English law and reviewed by us contains no contractual provision which would prevent the assignment or transfer of any [Mortgage] Loans and their Related Security, any related Insurance Contracts and/or Guarantees under any Loan Transaction on a Transaction Date [or any delivery of Loan Collateral to the Bank on a Transfer Date] pursuant to the relevant Terms and Conditions[ subject, to our reasoned opinion set out in Schedule 2, which will form part of this opinion]
;

Matters relating to tax

(e)
there will be no withholding in respect of United Kingdom duties, taxes or charges to be deducted from any payment to be made to the Bank under a [Mortgage] Loan transferred to the Bank under any Loan Transaction entered into pursuant to any of the Terms and Conditions;

(f)
there will be no withholding in respect of United Kingdom duties, taxes or charges to be deducted from any payment to be made by the Bank under any Loan Transaction entered into pursuant to any of the Terms and Conditions;

(g)
there will be no withholding in respect of United Kingdom duties, taxes or charges to be deducted from any payment to be made by the Participant in respect of any Loan Transaction entered into pursuant to any of the Terms and Conditions; and

(h)
there are no registration, stamp, value added or other similar taxes or duties payable in the United Kingdom in connection with the entry into, performance or enforcement by legal proceedings of any Loan Transaction entered into pursuant to any of the Terms and Conditions.

Notwithstanding that this opinion is addressed to the Bank, the Bank may disclose (but none of the following shall be entitled to rely upon) this opinion to the Bank’s legal or professional advisers or to any relevant  national central bank, monetary authority or regulatory or supervisory authority having responsibility for the supervision or oversight of the Participant (or in whose jurisdiction the Participant is carrying on business) or of any payment or securities settlement system or clearing house with which the Participant has an account or of which it is a member or for the purpose of enabling or assisting the Bank to discharge its functions as a monetary authority.

Yours faithfully,
Schedule 1 
assumptions

In considering the Standard Loan Documentation and in rendering the opinions expressed in this opinion, we have with your consent and without further enquiry assumed for all purposes of this opinion the following matters:

(a)
that each [Mortgage] Loan [and Mortgage] included in the Proposed Portfolio for any Loan Transaction  is evidenced by an agreement or deed in the form of the appropriate Standard Loan Documentation, which agreement or deed has not been amended in any way at any time prior to execution thereof by the borrower and by or on behalf of the Participant, and that all the information required to be included in order to complete each agreement in accordance with the applicable standard loan documentation is or was (at the time of completion of that agreement or deed) correctly included (as to which we refer you to [paragraph [13] of Schedule [6] (Loan Representations and Warranties) to the Annexes [(Assignment)]]/ [paragraph [13] of Schedule [4] (Loan Representations and Warranties) to the Annexes [(Trust)]]
);

(b)
the lack of bad faith and absence of fraud, coercion, duress or undue influence on the part of any party to the agreements evidencing the [Mortgage] Loans [and the Mortgages], or their respective directors, employees or agents (as to which we refer you to [paragraph [16] of Schedule [6] (Loan Representations and Warranties) to the Annexes [(Assignment)]]/[paragraph [16] of Schedule [4] (Loan Representations and Warranties) to the Annexes [(Trust)]]
);

(c)
insofar as any obligation under the agreements entered into in the form of the Standard Loan Documentation falls to be performed in any jurisdiction outside of England and Wales, its performance will not be illegal or ineffective by virtue of the laws of that jurisdiction; and

(d)
there is no provision of the laws of any jurisdiction outside England and Wales which would be contravened by the execution of agreements or deeds in the form of the Standard Loan Documentation and that none of the opinions expressed in this opinion will be affected by the laws (including the public policy) of any jurisdiction outside England.

Schedule 2 
[qualifications relating to STANDARD LOAN DOCUMENTATION/ LOANS CONSTITUTING THE PROPOSED PORTFOLIO]

[Insert any additional qualifications as to enforceability or assignability of the Standard Loan Documentation agreed with the Bank]
� 	This opinion is required to be given by English law counsel to the Participant in respect of each Proposed Portfolio of English law governed loans to be pre-positioned in the DWF (with necessary extensions where FLS use is contemplated). 


� 	In circumstances where the Participant has not entered into a TFS Annex, references to the TFS Annex should be removed, however references to the TFS Terms and Conditions as amended by the Market Notices should remain. Further, references to the “SMF/FLS/TFSME Annex” or the “Annexes” should be updated to refer to the “Annex”. 


� 	To be amended as appropriate for asset classes such as bespoke corporate loans where all loan documents are reviewed across portfolio rather than “standard” documents.


� 	As above.


� 	If any loan in the portfolio is subject to consumer credit legislation, certain provisions under FSMA and/or the Financial Conduct Authority’s, Mortgages and Home Finance: Conduct of Business Sourcebook or any other relevant legislation, the Bank notes that Participant’s counsel may be required to provide a more detailed analysis of the enforceability of such loan in Schedule 2 to this opinion. 


� 	Include if opining on a Proposed Portfolio containing Mortgage Loans.  


� 	To be amended as appropriate for bespoke corporate loans and other less granular pools where all loan documentation for loans in pool is required to be reviewed. Delete as appropriate to reflect the proposed method of transfer of loans to the Bank. 


� 	If any loan in the portfolio is subject to consumer credit legislation, certain provisions under FSMA and/or the Financial Conduct Authority’s, Mortgages and Home Finance: Conduct of Business Sourcebook or any other relevant legislation, the Bank notes that Participant’s counsel may be required to provide a more detailed analysis of the declaration of a trust over such loan in Schedule 2 to this opinion. 


� 	If any loan in the portfolio is subject to consumer credit legislation, certain provisions under FSMA and/or the Financial Conduct Authority’s, Mortgages and Home Finance: Conduct of Business Sourcebook or any other relevant legislation, the Bank notes that Participant’s counsel may be required to provide a more detailed analysis of the assignability of such loan in Schedule 2 to this opinion. 


� 	The Bank will accept additional assumptions but only if it believes such assumptions are fair and reasonable and that such assumptions are necessary in relation to the type of loan included in the Proposed Portfolio.  


� 	Delete as appropriate.


� 	Delete as appropriate.


� See footnote 4. 
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