
LLOYD'S LEGAL OPINION
(LETTER OF CREDIT/BANK GUARANTEE)

To:  
The Society and Council of Lloyd's


c/o Manager, Market Services 


Fidentia House

Walter Burke Way


Chatham Maritime


Chatham


Kent


ME4 4RN
Dear Sirs

1.
We are the legal advisers to [                                   ] of [                                            ]1  (the "Bank") in [Approved Jurisdiction]2  and have been requested to provide this Opinion to you in connection with [the application of [                    ] of [                    ]1   (the "Corporate Member") for membership of the Society of Lloyd's (the "Society")][the continuing membership of the Society of Lloyd’s (the “Society”) of [

] of [


] 1 (the “Corporate Member”)].

2.
For the purposes of this Opinion we have examined copies of the [guarantee dated
given by the Bank in favour of the Society (the "Guarantee")/letter of credit dated

given by the Bank in favour of the Society and the Council of Lloyd's (the "Letter of Credit")]3.

3.
This Opinion relates only to the laws of [Approved Jurisdiction]2.  [We have made no investigation of any laws other than the laws of [Approved Jurisdiction]2  and do not express or imply any opinion on any such other laws.]

4.
In considering the [Guarantee/Letter of Credit]3 and in rendering this Opinion we have with your consent and without any further enquiry assumed -


(a)
the genuineness of all signatures on, and the authenticity and completeness of, all documents submitted to us whether as originals or copies;


(b)
the conformity to originals of all documents supplied to us as photocopies or facsimile copies;


(c)
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;


[(d)
that the Guarantee has been duly authorised, executed and delivered by the Society in accordance with all applicable laws (other than, in the case of the Bank, the laws of [Approved Jurisdiction2])3.

________________________________________________________________________

1
Insert here name and registered or principal office and, if any, registered number

2
In this opinion Approved Jurisdiction means any jurisdiction where the credit institution providing the bank guarantee or letter of credit is incorporated, created or formed

3
Delete as appropriate
5.
Subject to the qualifications set out in the Schedule to this Opinion, we are of the following Opinion:-

(a)
the Bank was duly [incorporated/created/formed]3 on                            in [Approved Jurisdiction]2 for an unlimited duration [and is in good standing];


(b)
the Bank has the requisite capacity to enter into the [Guarantee/Letter of Credit]3 and to perform its obligations thereunder;


(c)
the execution and delivery by the Bank of [the Guarantee/Letter of Credit]3 has been duly authorised by all necessary action on the part of the Bank and [the Guarantee/Letter of Credit]3 has been duly executed [and delivered] by the Bank which execution [and delivery] does not and will not result in any violation by the Bank of any term of its [Constitutional Documents]4 or of any law or regulation have the force of law in [Approved Jurisdiction] 2 and applicable to the Bank;


(d)
the obligations of the Bank under the [Guarantee/Letter of Credit]3 constitute legal, valid and binding obligations of the Bank which will be recognised by, and enforceable in, the courts of [Approved Jurisdiction] 2;

(e) no consents, licences, registrations, approvals or authorisations of any governmental or other authority or agency in [Approved Jurisdiction]2 are required by law in connection with the execution, delivery and performance of the [Guarantee/Letter of Credit]3 by the Bank;


(f)
no filing or registration of the [Guarantee/Letter of Credit]3 is necessary under the law of [Approved Jurisdiction]2;


(g)
the choice of English law to govern the [Guarantee/Letter of Credit]3   will be recognised and upheld by the courts of [Approved Jurisdiction]2;


(h)
the submission of the Bank to the exclusive jurisdiction of the English courts in the [Guarantee/Letter of Credit]3  will be recognised and upheld by the courts of [Approved Jurisdiction]2;


(i)
any judgement in respect of [the Guarantee/Letter of Credit]3 of the English courts will be fully enforceable in [Approved Jurisdiction]2 against the assets of the person against whom judgement is given [and otherwise];


(j)
the [Guarantee/Letter of Credit]3 is irrevocable, confirmed [unconditional] and free from any right of set-off, abatement or counterclaim whatsoever and will not be void or subject to avoidance for any reason;


(k)
so far as we are aware, having made careful inquiry, no steps have been taken or are being taken -

_________________________________________________________

4 Constitutional documents means all documents and instruments conferring, defining, recording or restricting the capacity or powers of the Bank, regulating the management of its affairs or otherwise relating to its constitution.  Please insert an appropriate description.


(i)
to appoint a trustee, liquidator, manager, administrator, receiver, supervisor, or any other person with power to enforce or suspend the enforcement of any security interest granted by the Corporate Member or to act in any similar capacity or otherwise take control of or supervise the disposition of the Bank's assets, or any of them; or



(ii)
to wind up, liquidate or dissolve the Bank;


(l)
any payment made under the [Guarantee/Letter of Credit]3 will be made free and clear of any deductions or withholdings) whether by way of tax or otherwise);


(m)
no stamp, registration or similar taxes are payable in [Approved Jurisdiction]2 in respect of the execution or delivery of the [Guarantee/Letter of Credit]3.

6.
This opinion is addressed to you solely for your benefit in connection with the application by the Corporate Member for membership of the Society.  It is not to be transmitted to anyone else nor is it to be relied upon by anyone else or for any other purpose or quoted or referred to in any public document or filed with anyone without our express consent.

Yours faithfully
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