
Pro Forma Legal Opinion for SMF, FLS, TFS and TFSME Loan Portfolio Transactions
[For transfer of loans by way of assignment, declaration of trust or fixed charge]

[NORTHERN IRISH 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 Northern Ireland
, 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 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 Northern Ireland, 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 Northern Ireland, 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 Northern Ireland, 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 [2/3] 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 the laws of Northern Ireland as at the date of this opinion.  We express no opinion with regard to any system of law other than the laws of Northern Ireland as currently applied by the Northern Irish courts, and in particular, we express no opinion on European Community law as it affects any jurisdiction other than Northern Ireland.

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 the 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 each an Annex) 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 documents listed in Schedule 3. 

[As part of our legal due diligence, we have also reviewed the standard loan documentation governed by the laws of Northern Ireland relating to the [Mortgage] Loans listed at Schedule 1 to the Due Diligence Report (the Standard Loan Documentation).]

OPINION

Having considered the documents listed in Schedule 3 and [the Standard Loan Documentation and]
 having regard to all applicable laws of Northern Ireland, we are pleased to advise that based on the assumptions in Schedule 1 and subject to the qualifications in Schedule 2, in our opinion:

[Capacity, Power and Authority

(a) the Participant was incorporated or otherwise duly organised in Northern Ireland as [e.g. a limited company] and is a separate legal entity, is subject to suit in its own name, is an entity separate from, and is not a department of, the Government of the United Kingdom or the Northern Ireland Executive and based solely on the information disclosed by the following [Note: insert details of searches carried out as required at Companies House, Belfast, the Bankruptcy Office of the High Court of Justice, Belfast  and the Enforcement of Judgements Office, Belfast], no steps have been, or are being, taken in relation to any receivership, administration, liquidation, winding up or analogous proceedings under the laws of Northern Ireland in relation to the Participant or a material part of its undertaking;

(b) the Participant has the necessary power and authority, and all necessary corporate and other action has been taken, to enable the Participant to enter into a Loan Transaction and perform the obligations undertaken by it pursuant to the Terms and Conditions and each relevant Annex and Power of Attorney [and include any ancillary documents such as side letters] has been duly executed on behalf of the Participant;

(c) the execution and performance by the Participant of its obligations in respect of any Loan Transaction pursuant to the Terms and Conditions on the relevant Transaction Date were that Transaction Date to occur today and the execution of the documentation relating thereto will not cause:

(i) any limit on the Participant or its directors (whether imposed by the documents constituting the Participant, statute or regulation, or, to the best of our knowledge, agreement or otherwise) to be exceeded;

(ii) any applicable law, rule, regulation or order to which the Participant is subject to be contravened;

(iii) any default (including, without limitation, the breach of any negative pledge) under, or give rise to an obligation to create any form of security interest or similar right pursuant to, [any agreement or other instrument or any judgment or other requirement known to us to which the Participant is a party or by which it or any of its assets is bound;]
[the documents set out in Part b of Schedule 3].
Filings, Consents, & Taxes

(d) it is not necessary or advisable under the laws of Northern Ireland in order to ensure the validity, enforceability, priority or admissibility in evidence of the obligations of the Participant or the rights of the Bank under the Terms and Conditions, that the documentation relating to any Loan Transaction be filed, registered, recorded or notarised in any public office or elsewhere or that any other instrument relating thereto be signed, delivered, filed, registered or recorded, that any tax or duty be paid or that any other action whatsoever be taken [save that any security created by the Participant pursuant to the Terms & Conditions in respect of any Loan Transaction is required to be registered with Register of Companies, Belfast together with the prescribed particulars thereof and the prescribed fee, pursuant to Chapter 1 of Part 25 of the Companies Act 2006 within 21 days of the date of the creation of that security]
; 

(e) all consents, authorisations, licences or approvals of, or registrations with, or declarations to, governmental or public bodies, authorities or courts of or in  Northern Ireland in connection with the validity, enforceability, priority or admissibility in evidence of the obligations of the Participant (including in its role as Administrator) or the rights of the Bank under the Terms and Conditions, have been obtained or made or are in full force and effect;
(f) the existing obligations of the Participant under the Terms and Conditions in respect of any Loan Transaction rank at least equally and rateably (pari passu) in point of priority and security with all other unsecured obligations of the Participant; 

Choice of Law, Submission to Jurisdiction and Enforcement of Judgments

Subject to and in accordance with the Civil Jurisdiction and Judgments Act 1982 and Council Regulation (EC) 44/2011;
(g) the choice of English law to govern a Loan Transaction (including any related Power of Attorney, assignment of Guarantees or Insurance Contracts) pursuant to the Terms and Conditions (in so far as they are expressed to be governed by English law) will be upheld as a valid choice of law in any action in the Northern Irish courts in respect of such English law governed documents;
(h) [the choice of Scots law to govern any [Scottish Declaration of Trust granted by the Participant][any Scottish Transfers and any][assignation of any Scottish Guarantee by the Participant to the Bank in respect of any Loan Transaction,] pursuant to the Terms and Conditions and [(1) [Schedule [5] (Assignation of Scottish Loan Guarantees) to the Annexes], (2) [Schedule [4B] (Form of Scottish Declaration of Trust) to the Annexes] and (3) Schedule [4A Parts A and B] (Form of Scottish Transfers) to the Annexes] will be upheld as a valid choice of law in any action in the Northern Irish courts;]

(i) [the choice of the laws of Northern Ireland to govern any Form of Northern Irish Transfer for [Registered Land] [and] [Unregistered Land] in respect of any [Mortgage] Loan Transaction Annex by the Participant to the Bank in respect of any Loan Transaction, pursuant to the Terms and Conditions and the Annex will be upheld as a valid choice of law in any action in the Northern Irish courts;]7
(j) the submission by the Participant to the exclusive jurisdiction of the English courts pursuant to clause A.22 of the SMF Terms and Conditions, clause 30 of the FLS Terms and Conditions, clause 32 of the TFS Terms and Conditions and clause 32 of the TFSME Terms and Conditions in respect of any Loan Transaction is a valid and binding submission on the Participant (and not subject to revocation) as a matter of the laws of Northern Ireland and will be recognised and upheld by a Northern Irish court;

(k) any final judgment obtained against the Participant from the courts of England in relation to a Loan Transaction would be recognised and upheld by the Northern Irish courts without re-trial or examination of the merits of the case;  

Enforceability of [Mortgage] Loans

(l) 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 are enforceable in accordance with their terms [subject to our reasoned opinion set out in Schedule 4, which will form part of this opinion];     
(m) [following our search of the Land Registry and/or the Registry of Deeds as appropriate, we can confirm that the Participant is registered as the registered owner or owner of the Mortgages subject to the Mortgage Loans listed in Schedule 2 to the Due Diligence Report governed by the laws of Northern Ireland and that all restrictions, inhibitions or notices on the register contemplated by the Standard Loan Documentation have been entered on the relevant register at the Land Registry and/or Registry of Deeds; and]8
 [Standard Loan Documentation9
(n) [the Participant’s Standard Loan Documentation governed by the laws of Northern Ireland and reviewed by us contains no contractual provision which would prevent a declaration of trust by the Participant on a Transaction Date pursuant to the Terms and Conditions, over any [Mortgage] Loans and their Related Security, any related Insurance Contracts and/or Guarantees.]/
(o) [the Participant’s Standard Loan Documentation governed by Northern Irish 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 pursuant to the Terms and Conditions.]/

(p) [the Participant’s Standard Loan Documentation governed by the laws of Northern Ireland and reviewed by us contains no contractual provision which would prevent the granting of a fixed charge by the Participant pursuant to the Terms and Conditions on a Transaction Date, over any [Mortgage] Loans and their Related Security, any related Insurance Contracts and/or Guarantees.]

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 
assumptions10
In considering any Loan Transaction between the Participant and the Bank pursuant to the Terms and Conditions and in rendering this opinion we have (with your consent and without any further enquiry) assumed:

General Matters

Filings under Other Laws: that all consents, licences, approvals, notices, filings, recordations, publications and registrations which are necessary under any applicable laws (other than, in relation to the Participant, the laws of Northern Ireland) in order to permit the execution, delivery or performance of any Loan Transaction in accordance with the Terms and Conditions, or to perfect, protect or preserve any of the interests created by the Terms and Conditions, will be made or will be obtained at the date on which any Loan Transaction is entered into by the Participant and the Bank, or will be made or will be obtained within the period permitted by such laws or regulations;
Conditions Precedent: that all conditions precedent contained in the Terms and Conditions will be satisfied at the time that any Loan Transaction is entered into by the Participant and the Bank;

Legal, Valid and Binding Obligations in respect of [Mortgage] Loans governed by Other Laws: any [Mortgage] Loans, [Mortgages,] the other Related Security and the Assigned Rights governed by English or Scots law to be transferred to the Bank under any Loan Transaction, will be legally valid and binding obligations of each of the obligors in respect thereof, which are or will be enforceable under the laws of Scotland or England and Wales (as applicable) against such persons in accordance with their terms (subject to limitations arising from the generally applicable mandatory rules of law) (as to which we refer you to the representations and warranties set out in [paragraphs 4 and 18 of Schedule 6 (Loan Representations and Warranties) to the Annexes [(Assignment)]]/[paragraphs 4 and 18 of Schedule 4 (Loan Representations and Warranties) to the Annexes [(Trust)]]12); 

Legal, Valid and Binding Obligations in respect of Loan Transactions: any document governed by English law or Scots law entered into in connection with a Loan Transaction will constitute legal, valid and binding obligations of the parties thereto and are, or will be, enforceable under the laws of Scotland or England and Wales (as applicable) against such persons in accordance with their terms (subject to limitations arising from the generally applicable mandatory rules of law); 

Limitations on Security Interests: that the Participant has not disposed of and will not dispose of any interest in, and has not created and will not create any security interest over or in respect of, the [Mortgage] Loans or the Related Security or the Assigned Rights or over or in respect of any of its interest, right or benefit subject to any Loan Transaction or any of its bank accounts or any of its other assets, rights, property or undertaking (other than as permitted to do so under the Terms and Conditions in respect of any Loan Transaction) (as to which we refer you to the warranty of the Participant at [paragraph 3 of Schedule 6 (Loan Representations and Warranties) to the Annexes [(Assignment)]]/[paragraph 3 of Schedule 4  (Loan Representations and Warranties) to the Annexes [(Trust)]]12; 

[Valid Transfer of Beneficial Ownership: under all applicable laws (other than the laws of Northern Ireland) the transfer [by way of assignment]/[by way of declaration of trust] of [Mortgage] Loans, Related Security and Assigned Rights in respect of any Loan Transaction results in a transfer of full beneficial ownership and risk from the Participant to the Bank and such sale was the intention of the parties.]13 

[Validity of Security Interests: the security interest in any [Mortgage] Loan or Related Security or Assigned Rights or over or in respect of any of its interest, right or benefit subject to any Loan Transaction purported to be created pursuant to the Terms and Conditions will at all times constitute, a valid effective, enforceable and fully perfected security interest under the laws by which it is expressed to be governed and all other relevant laws (other than the laws of Northern Ireland) in favour of the Bank to secure the relevant secured obligations.]14
Standard Loan Documentation: 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:

(i)
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)]]15);

(ii)
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)]]16);

(iii)
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 Northern Ireland, its performance will not be illegal or ineffective by virtue of the laws of that jurisdiction; and
(iv) there is no provision of the laws of any jurisdiction outside Northern Ireland 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 herein will be affected by the laws (including the public policy) of any jurisdiction outside Northern Ireland.

Resolutions etc: that the resolutions and matters stated therein and all other corporate records and other documents examined by us are genuine, complete, up to date and accurate, that such resolutions correctly record the respective business of, and resolutions passed at, duly constituted meetings of the directors and, as applicable, a committee of the directors of the Participant or otherwise correctly record another delegation of authority by the Participant and have not been varied or revoked;

Entire documentation: that the documentation referred to herein represents and contains the entirety of the documents entered into by the parties thereto in connection with the transactions contemplated thereby and that where a document has been examined by us in draft or specimen form, it will be or has been executed in the form of that draft or specimen (without amendment, whether orally, in writing or by the conduct of the parties);

Winding Up Search: that the information revealed by the winding up search referred to in paragraph (a) of this letter was accurate in all respects and has not since the time of such search been altered;

Searches: that the information disclosed by our searches referred to in [paragraph (a) on page 2 of this letter] in relation to the Participant were accurate as at the dates stated and have not been altered since such dates and that such searches did not fail to disclose any information which had been delivered for registration but did not appear from the information available at the time of our searches;

Conflict: without prejudice to our opinions in paragraph (c) above, that none of the transactions envisaged by the Documentation nor the entry into them by the Participant are affected in any way by the terms of any instrument, agreement or order to which the Participant is a party or by which any of its property, undertaking, assets or revenues are bound;

Schedule 2 
qualifications17
Our opinion is subject to the following qualifications:

General Matters

Enforceability: the terms “enforceable” and “enforceability” as used in this opinion indicate that the relevant obligations are of a type for which the laws of Northern Ireland generally recognises and enforces; it does not mean that these obligations will necessarily be enforced in all circumstances in accordance with their terms. Enforcement may be subject to, inter alia, the nature of the remedies available in the Northern Irish courts, the acceptance by such courts of jurisdiction, sovereign immunity and other principles of general application and all limitations resulting from the laws of bankruptcy, insolvency, liquidation, receivership, moratorium, reorganisation or other laws affecting generally the enforcement of creditors' rights.  "Enforcement" and "enforceability" are to be construed accordingly.  In particular, with respect to enforcement, we note that:

(a)
a Northern Irish court will not necessarily grant any remedy, the availability of which is subject to equitable considerations or which is otherwise in the discretion of the court or which is incompatible with the Human Rights Act 1998.  In particular, orders for forfeiture, specific performance and injunctions are, in general, discretionary remedies under the laws of Northern Ireland and specific performance is not available where damages are considered by the court to be an adequate alternative remedy;

(b)
claims may become barred under the Limitation (Northern Ireland) Order 1989 or the Foreign Limitation Periods (Northern Ireland) Order 1985 or may be or become subject to the defences of set-off or counterclaim;

(c)
where obligations are to be performed in a jurisdiction outside Northern Ireland they may not be enforceable in Northern Ireland to the extent that performance would be illegal under the laws, or contrary to the exchange control regulations, of the other jurisdiction;

(d)
there are circumstances in which proceedings in Northern Irish courts may be set aside including, without limitation, if the Northern Irish court considers that there is another more appropriate forum than Northern Ireland, if earlier or concurrent proceedings (including related proceedings) have been commenced elsewhere or if another court has jurisdiction as a result of the application of international or European regulations or conventions, or if there is found to be no effective jurisdiction or choice of court agreement between the parties;

(e)
enforcement may be limited by the provisions of the laws of Northern Ireland applicable to unfair contract terms and agreements held to have been frustrated by events happening after their execution; 

(f)
enforcement of obligations may be invalidated by reason of fraud; and
(g)
under the rules of procedure applicable, a Northern Irish court may, at its discretion, order a plaintiff in an action, being a party who is not ordinarily resident in some part of the United Kingdom, to provide security for costs.

 Bank position: We express no opinion whatsoever on the capacity, power and authority of the Bank to enter into the Documentation or the performance of its obligations thereunder, or the Bank's own tax position or any internal or external consents or authorisations required by the Bank to execute, deliver and perform its obligations under the Documentation;

Searches not conclusive: The searches referred to in [paragraph (a) on page [2] of this letter] are not conclusively capable of revealing whether or not:

(a)
a winding-up order has been made or a resolution has been passed for the winding-up of the Participant;

(b)
a receiver, administrative receiver, administrator, or liquidator has been appointed; or

(c)
any petition, notice or other step preliminary to the foregoing has been lodged, given or taken place.

Insolvency: Save as expressly set out herein, we express no opinion regarding the insolvency of the Participant or its effects in relation to the Documentation, the Proposed Portfolio or any transaction thereunder or relative thereto.

Governing law of a Loan Transaction: with respect to the obligations of any of the parties under a Loan Transaction, the courts of Northern Ireland would not recognise the choice of [English law][,][Scots law][or][the laws of Northern Ireland] (as applicable) to govern a Loan Transaction, where such choice would be inconsistent with: 

(i) 
Regulation (EC) No. 593/2008 on the law applicable to contractual obligations (the Rome I Regulation). In addition, we express no opinion as to the choice of the laws of Northern Ireland to govern contractual obligations falling outside the scope of the Rome I Regulation;

(ii) 
Regulation (EC) No. 864/2007 on the law applicable to non-contractual obligations (the Rome II Regulation). In addition, we express no opinion as to the choice of the laws of Northern Ireland to govern non-contractual obligations falling outside the scope of the Rome II Regulation; or

(iii) 
the Hague Convention on the Law Applicable to Trusts and their Recognition, as enacted by the Recognition of Trusts Act 1987;

Insolvency Proceedings: subject to the rules relating to the jurisdiction of the courts of Member States in relation to any insolvency proceedings opened pursuant to the EU Insolvency Regulation in respect of the Participant, the acceptance of jurisdiction by the English courts may be limited by Council Regulation (EC) 44/2001 (the Judgments Regulation), or the 2007 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters (the 2007 Lugano Convention) or the 1968 Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters, as amended, or the 1988 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters (the 1988 Lugano Convention); 

Jurisdiction: the submission to the jurisdiction of the English courts is subject to the following:

(i)
in any case where the claimant asserts that the court’s jurisdiction is based on Council Regulation (EC) 44/2001 (the Judgments Regulation), or the 2007 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters (the 2007 Lugano Convention) or the 1968 Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters (the Brussels Convention), as amended, or the 1988 Lugano Convention on Jurisdiction and the Enforcement of Judgments in Civil and Commercial Matters (the 1988 Lugano Convention), the court may in certain circumstances not have, or may be obliged to decline, jurisdiction, including where:

(A)
Article 22 of the Judgments Regulation, Article 22 of the 2007 Lugano Convention, Article 16 of the Brussels Convention, Article 16 of the 1988 Lugano Convention or an equivalent common law rule limiting the subject-matter jurisdiction of the court is applicable;

(B)
the contract is an insurance contract, a consumer contract, or a contract of individual employment; or

(C)
proceedings involving the same or a related cause of action are already pending before the courts of another Member State to the Judgments Regulation or the courts of another Contracting State to the conventions referred to above, and, respectively, Articles 27-30 of the Judgments Regulation, Articles 27 – 30 of the 2007 Lugano Convention, Articles 21-23 of the Brussels Convention, or Articles 21-23 of the 1988 Lugano Convention apply; and
(ii)
in any case where the court’s jurisdiction is based on Article 4 of the Judgments Regulation, Article 4 of the 2007 Lugano Convention, Article 4 of the Brussels Convention or Article 4 of the 1988 Lugano Convention, the court may decline to exercise its jurisdiction in accordance with the doctrine of forum non conveniens (‘inconvenient forum’).

(iii) in any case, a claim brought before a Northern Irish Court may potentially be struck out or limited in scope where the merits of the issues in dispute have already been judicially determined or should have been raised in previous proceedings between the parties (in accordance with the doctrine of res judicata or issue estoppel); and

(iv) we express no opinion as to whether the Northern Irish Courts would grant any ancillary relief in relation to proceedings commenced in a foreign court; and

Foreign Courts: in addition to the foregoing, the court will only assume jurisdiction over a dispute and give judgment if the defendant has been properly served with legal process.

Schedule 3 
Part A

TERMS AND CONDITIONS
1. The documentation for the Bank’s operations under the Sterling Monetary Framework, including the SMF terms and conditions and the SMF operating procedures, dated 5 September 2016 (as amended, supplemented or varied from time to time) (the SMF Documentation);
2. The documentation for the Bank’s operations under the Funding for Lending Scheme, including the FLS terms and conditions and the FLS operating procedures, dated 5 September 2016 (as amended, supplemented or varied from time to time) (the FLS Documentation);
3. The documentation for the Bank’s operations under the Term Funding Scheme, including the TFS terms and conditions and the TFS operating procedures, dated 17 August 2016 (as amended, supplemented or varied from time to time) (the TFS Documentation);
4. The documentation for the Bank’s operations under the Term Funding Scheme with additional incentives for Small and Medium-sized enterprises, including the TFSME terms and conditions and the TFSME operating procedures, dated 20 March 2020 (as amended, supplemented or varied from time to time) (the TFSME Documentation);
5. [an executed copy of the SMF/FLS/TFSME Annex ([Assignment]/[Trust]) entered into between the Participant and the Bank dated [          ]] / [an executed copy of the TFS Annex ([Assignment]/[Trust]) entered into between the Participant, the Bank and Bank of England Asset Purchase Facility Fund Limited (BEAPFF) dated [          ], together with an executed copy of the novation and assignment agreement relating to the TFS entered into between the Participant, the Bank and BEAPFF dated [          ];]

6. any market notice relating to the Facilities (each a Market Notice); 

7. the form of Transaction Notice; 

8. [an executed copy of the Participant’s admission letter to the Sterling Monetary Framework dated [●] (the Admission Letter);]

9. [an executed copy of the Power of Attorney granted by the Participant in favour of the Bank pursuant to the SMF/FLS/TFSME Annex dated [            ] / [an executed copy of the Power of Attorney granted by the Participant in favour of the Bank pursuant to the TFS Annex dated [     ]] (Power of Attorney);]

10. [an executed copy of the Commencement Letter from the Bank dated [       ] confirming the Participant's participation in one or more of the Facilities;]

11. [include any ancillary documents such as side letters (the Side Letters); and]

12. the constitutional documents of the Participant, and such other corporate records, certificates and other documents as we have considered necessary or desirable for the purposes of this opinion.

Part B
DOCUMENTS
[Insert documents to be reviewed for the purposes of opinion statement (c)(iii)]19
SCHEDULE 4
[STANDARD LOAN DOCUMENTATION/ LOANS CONSTITUTING THE PROPOSED PORTFOLIO 20
[Insert opinions on enforceability and assignability of the Standard Loan Documentation/Loans constituting the Proposed Portfolio]
� 	This opinion is required to be given by Northern Irish law counsel to the Participant in respect of each Proposed Portfolio to be pre-positioned. This pro forma opinion contains certain opinion statements which are required if any proposed or future Loan Transaction relating to the Proposed Portfolio listed in Schedule 4, involves or will involve: 


a Participant incorporated in Northern Ireland; 


borrowers domiciled or residing in Northern Ireland; and/or


Mortgage Loans/Loans governed by the laws of Northern Ireland. 


If there is an English and/or Scottish element to a Loan Transaction then an English law and/or Scots law opinion will be required.  If any element of a Loan Transaction involves a jurisdiction other than England and Wales, Northern Ireland or Scotland (for example, borrowers domiciled in France) then an additional legal opinion will be required from counsel in that jurisdiction. Explanatory footnotes in this opinion indicate the opinion statements required for a particular type of Mortgage Loan/Loan Transaction.    





� 	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 included if counsel is opining on Standard Loan Documentation governed by the laws of Northern Ireland and amended as appropriate for asset classes such as bespoke corporate loans where actual individual loan documents are reviewed rather that "standard" documents.


� 	As above.


�	To be included in the opinion if the Participant is incorporated in Northern Ireland.


�	To be included where the Participant is incorporated in Northern Ireland and its interest in the Proposed Portfolio is to be transferred to the Bank by way of fixed charge for the purposes of a Mortgage Loan DWF Transaction/Loan DWF Transaction. 


� 	To be included if there are Scottish Mortgage Loans/Loans in the Proposed Portfolio.


7	To be included if there are Northern Irish Mortgage Loans/Loans in the Proposed Portfolio.


�     Reference should also be made to the applicable jurisdiction clauses contained in the FLS, TFS and TFSME Terms and Conditions.


8 	Include if opining on a Proposed Portfolio containing Mortgage Loans governed by Scots law.  


9 	To be included if Standard Loan Documentation is governed by the laws of Northern Ireland. and amended as appropriate for bespoke corporate loans and other less granular pools where all loan documentation for actual loans in pool is reviewed. 


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





12 	Delete as appropriate.


13 	To be included if Mortgage Loans/Loans to be transferred by way of assignment or declaration of trust.


14  	To be included if Mortgage Loans/Loans to be transferred by way of security.


15 	Delete as appropriate.


16  	Delete as appropriate.


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


� 	Delete as appropriate.


� 	Delete as appropriate.


19 	The Participant and the Bank will agree the scope of documents to be reviewed by Participant’s counsel for the purposes of providing opinion statement (c)(iii).  The list may include documents relating to EMTN programmes, commercial paper programmes, covered bond programmes and any other programme relevant to the Participant’s business.  


20  See footnote 9.
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