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Red – Instructions rejected

	#
	Jurisdiction
	Confirmation Letter provided - no changes in the opinion required
	Brief description provided - changes in the opinion required

	
	Australia
	Please refer to document "Confirmation Letter – Australia".
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter.
	N/A

	
	Austria
	N/A
	Since the date of the last Opinions (6.2.2013 for the Collateral Opinion and 10.12.2013 for the Netting Opinion) there have been a number of changes in Austrian law that would need to be reflected and thus currently prevent us from issuing the Confirmation Letter:
On 1 January 2015, the Austrian law implementation of Directive 2014/59/EU (BRRD), the Austrian Act on Bank Recovery and Resolution (Sanierungs- und Abwicklungsgesetz – BaSAG) entered into force. The Austrian legislator opted to also have the bail-in tool implemented effective 1 January 2015. The BRRD measures will need to be included e.g. in section 3.1 of the Netting Opinion.
Following implementation of the BaSAG, the text of § 233 of the Austrian Insolvency Code (Insolvenzordnung – IO) was slightly amended to use terms defined in the BaSAG. Section 3.2.4.2 of the Netting Opinion will need to be updated accordingly.
As the BaSAG contains certain provisions protecting netting agreements, set-off agreements, title transfer financial collateral arrangements and security interests in general, certain sections of the Netting Opinion and Collateral Opinion may need to be updated and supplemented accordingly. In particular the set-off opinions need to be analyzed in light of the BRRD-implementation.
With retroactive effect as of 1 January 2014, the Austrian legislator has amended the Austrian netting safe haven in § 20 (4) IO to make explicit reference to Annex 2 to CRR. Thereby, the ambiguities discussed in section 3.3.2.1 of the Netting Opinion have been rectified. The Netting Opinion will need to be updated accordingly.
Effective 1 January 2016, a complete recast of the Insurance Supervision Act (Versicherungsaufsichtsgesetz 2016 – VAG 2016) will enter into force. The VAG 2016 will replace the Insurance Supervision Act 1978 (Versicherungsaufsichtsgesetz 1978 – VAG 1978) in its entirety. Also, all acts of supplemental legislation will be recast by the Austrian Financial Market Authority (Finanzmarktaufsicht – FMA). The VAG 2016 will introduce new categories of insurance undertakings into Austrian law (small insurance undertakings). Schedule 2 to the Netting Opinion and the Collateral Opinion will need to be revised and the impact of the VAG 2016 (if any) on the opinions expressed in our Opinions will need to be analyzed.

	
	
	
	

	
	
	
	

	
	Bahamas
	Please refer to document "Confirmation Letter – Bahamas".
Hard copy version received.
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter.
	N/A

	
	Belgium
	N/A
	A law of 25 April 2014 overhauls Belgium's bank supervision rules and introduces new bank resolution and recovery rules.  As a result, various references throughout the Netting Opinion to the old supervision regime are outdated, the new resolution and recovery rules and their impact on netting and set-off are not discussed in the Netting Opinion and, although the general conclusions reached in the Netting Opinion on the enforceability of the netting and set-off provisions would remain unaffected, various changes would need to be made to the qualifications section of the Netting Opinion to reflect entry into force of the new bank supervision law.
A law of 25 April 2014 overhauls Belgium's bank supervision rules and introduces new bank resolution and recovery rules.  As a result, various references throughout the Collateral Opinion to the old supervision regime are outdated, the new resolution and recovery rules and their impact on collateral are not discussed in the Collateral Opinion and, although the general conclusions reached in the Collateral Opinion on the enforceability of the collateral would remain unaffected, various changes would need to be made to the qualifications section of the opinion to reflect entry into force of the new bank supervision law.

	
	
	
	

	
	Bermuda
	Please refer to document "Confirmation Letter – Bermuda".
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter and the following amendments made to the body of the template Confirmation Letter:
2.1.4. As at the date of this letter we are not aware of any pending developments in relevant legislation, or rules or guidance of relevant regulatory bodies or similar authorities, or otherwise, in this jurisdiction, which would have the result that the wording of the Opinions would require material amendment.
	N/A

	
	BVI
	Please refer to document "Confirmation Letter – BVI".
Hard copy version received.
	N/A

	
	Canada - Ontario
	Please refer to document "Confirmation Letter – Canada - Ontario".
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter.
	N/A

	
	Canada - Quebec
	N/A
	Since the date of the Opinions there has been a material change in relevant legislation or rules or guidance of relevant regulatory bodies or similar authorities, or otherwise, in this jurisdiction, which would have the result that the Opinions would require material amendment if the Opinions were issued as at the date of this letter.  As of January 1, 2016, Quebec law will change to provide for new conflict of laws rules and substantive law with respect to the validity, publication and priority of a security interest in Cash.  Domicile of the party providing the credit support will no longer be the relevant jurisdiction for the determination of these issues.  There are five different conflict of laws rules that may be relevant depending on the circumstances and in some cases the governing law of the agreement between the parties may be the relevant law.  The substantive law will change so as to permit a valid security interest to be created without a Quebec form of movable hypothec without delivery and the publication (perfection) method to be control (as opposed to registration) for this form of credit support.

	
	Cayman Islands
	Please refer to document "Confirmation Letter – Cayman Islands". 
Hard copy version received.
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter and the following amendments made to the body of the template Confirmation Letter:
[bookmark: _Ref434593333]In Section 2.1: "On the terms of reference and subject to the assumptions and qualifications set forth in the Opinions (that are incorporated by reference in this letter), we confirm the following."
In Section 4.1: "Without prejudice to the confirmations in paragraph 2.1 and the opinion in paragraph [•] above, we have set out in Schedule 1 some minor amendments to our Opinions. These highlight certain legislative developments that have occurred since the respective dates of issuance of the Opinions."
	N/A

	
	
	
	

	
	Denmark
	N/A
	Due to the changes to Danish law outlined below, we are not able to complete the Confirmation Letter, although I note that the August 2015 changes to the FOA Clearing Module do not in itself materially affect the conclusions reached in our Opinions. 
The changes to Danish law are mainly the following: 
1. On 1 June 2015, the Danish Recovery and Resolution Act entered into force implementing inter alia Directive 2014/59/EU of the European Parliament and of the Council of 15 May 2014 establishing a framework for the recovery and resolution of credit institutions and investment firms (the so-called BRRD). The Recovery and Resolutions Act provide for certain modifications to e.g. the netting rules applicable to banks, mortgage-credit institutions, investment companies I and certain financial holding companies failing or likely to fail and to which the Danish recovery authority applies certain resolution tools. The amendments include e.g. a short stay of approximately 2 days in respect of enforcement of netting and security provisions against such institution under resolution and the implementation of the bail-in tool (possible write-down of liabilities of the institution under resolution) and related termination right of the Danish recovery authority in respect of e.g. derivative transactions. The Recovery and Resolution Act does, however, generally not affect rights and obligations vis-à-vis clearing and settlement systems and the operation thereof.  
Since the issue of our Opinions in December 2013 and January 2013 respectively, Denmark has further implemented the Directive on Alternative Investment Fund Managers thereby amending the relevant counterparty types outlined in item 1.2 of our Opinions. Some counterparty types are no longer in existence under Danish law, such as professional associations and restricted associations, and new counterparty types, in particular capital associations, should be incorporated in our Opinions. 
In respect of qualification 4.7 of the Netting Opinion, a new provision has been implemented in Section 57f of the Danish Securities Trading Act, which provides for further clarity as to the enforceability under Danish law of porting provisions.
Finally, we would like to include reference to a new proposed bill which has been sent in public hearing very recently. The proposed legislation will introduce inter alia (i) amendments to Danish legislation as a consequence of the implementation of the Directive on markets in financial instruments (MiFID 2) and (ii) other changes related to regulation on markets in financial instruments (MIFIR). This will be done e.g. by replacing the Securities Trading Act with a new act on capital markets. As the bill is currently drafted, the Danish netting will not be affected in any material manner, which will affect the conclusions reached in our Opinions, but all references in our Opinions to the Securities Trading Act will need to be updated when the new act is introduced – expectedly in the period from next summer until the beginning of 2017. In the proposed update of our Opinions, we will make a note of this to alert the recipients of such future changes as well as an outline of the timeline for such change. 
The outcome of the Danish referendum on 3 December 2015 was that the Danish people rejected to opt into further EU legislation, including the Insolvency Regulation, Rome I and Rome II, (that is covered by the justice and home affairs pillar where Denmark has currently opted-out). Therefore, the position in relation to the Rome I, Rome II and Insolvency Regulation remains the same.

	
	England and Wales
	N/A
	Please find below our thoughts on the FIA-E request for a Confirmation Letter or an explanatory summary of the issues that we feel prevent us from issuing such confirmation in relation to the following two opinions that we have prepared under English law for the FIA-E: (a) FOA netting opinion issued in relation to the FOA Netting Agreements, FOA Clearing Module and ISDA/FOA Addendum dated 6  December 2013; and ‎(b) FOA collateral opinion dated 27 February 2013 (together, the "Opinions").
Since the Opinions were prepared there have been certain legislative changes in England and Wales as outlined below and in our view these changes will require us to update the Opinions.‎ Specifically:
1. BRRD
The Banking Act 2009 has been amended so as to implement Directive 2014/59/EU establishing a framework for the recovery and resolution of credit institutions and investment firms ("BRRD") with effect as of 1 January 2015, giving the English resolution authorities a wide range of powers in the circumstances set out in the legislation, with a view to minimising losses incurred by creditors and shareholders of the relevant affected entity (when compared to insolvency proceedings). The Banking Act 2009 and related legislation empower the relevant authorities to act by granting them certain powers, which include the ability to disapply termination rights in certain circumstances (and for a certain time period), to restrict the enforcement of security rights, to amend or modify the terms of contractually agreed provisions or to bail-in certain liabilities owed by an affected entity. The legislation also contains some safeguards, aimed at protecting certain arrangements. The impact of these amendments on the Opinions will be significant and a redrafting exercise will have to be undertaken.
In addition to the above, the Banking Act 2009 has been amended so as to expand the scope of the entities affected by its provisions beyond UK Banks (as defined in the Opinions) to include UK investment firms, banking group companies and certain third country institutions, with effect as of August 2014. Accordingly the regime now applies (with any relevant modifications) to a wider range of entity types and this will have to be reflected in the Opinions.
Credit Institutions Regulations
The Credit Institutions (Reorganisation and Winding Up) Regulations 2004 have been amended and from January 2015 certain parts thereof apply to investment firms (including EEA investment firms) and third country credit institutions/investment firms. This will require a (non-material) update to our Opinions, to ensure that the scope of these Regulations is reflected accurately.
 EUIR
The EU Insolvency Regulation No 1346/2000 (the "EUIR") has been recast. Most of its provisions will apply to insolvency proceedings from 26 June 2017 and are therefore not directly relevant to an update exercise undertaken in the near future, but we propose to mention this in the terms of reference as an upcoming change that will be relevant to the Opinions.‎
DGSD2
The recast Deposit Guarantee Scheme Directive (2014/49) has been transposed into English law and has become effective since July 2015. Its provisions will impact on the discussion of partial property transfers (and their limits of protection) under the Safeguards Order (as defined in the Opinions) and some further qualifications may have to be added to the Opinions to address certain drafting deficiencies that we have identified in the legislation.
SFTR
The Securities Financing Transactions Regulation ("SFTR") is expected to enter into force in December 2015/January ‎2016 and its article 15 reporting and other information requirements relating to collateral arrangements will become effective 6 months after the date of entry into force (thus approximately in June 2016). As in the case of the EUIR, this will not be directly relevant to a potential update exercise in the near future. Although the impact of the SFTR on our Opinion conclusions is not expected to be material (and would not merit an update in its own right), we would nevertheless mention it as an upcoming legislative change in a footnote to any updated draft for completeness.
Our conclusion from the above is that some of these legislative changes will entail considerable redrafting of the Opinions. We would accordingly suggest that the Opinions be updated and we would be happy to commence preparing revised drafts if you would like us to.
For the avoidance of doubt, we do not expect the changes made to the documentation as per the mark ups provided in the Instructions to have an impact on the Opinions.

	
	
	
	

	
	Finland
	N/A
	We are not able to give the confirmations and opinions set out in the template Confirmation Letter and therefore provide below the brief descriptions requested.
The following acts relevant to the Opinions have been enacted since the dates of the Opinions:
1. The Finnish Act on Credit Institutions (2014) and has been amended also thereafter
The Finnish Act on Co-operative Banks (2013) and has been amended also thereafter
The Finnish Investment Services Act (2012) and has been amended also thereafter (the new act was referred to in the Netting Opinion but not in the Collateral Opinion)
The Finnish Act on Procedure for the Resolution of Credit Institutions and Investment Firms (2014) and has been amended also thereafter
The Finnish Act on Financial Stability Authority (2014)
Almost all of the Finnish acts referred to in the Opinions (including the Financial Collateral Act and the Netting Act) have been amended since the date of the Opinions. Implementation of Solvency II will take place soon but it is not expected to have a material impact on the Opinion conclusions. Also other amendments are expected to take place to the acts relevant to the Opinions in the near future but we are not aware of any amendments that could be expected to require material amendments to the Opinions.
The main implications on the Opinions of the recent changes in legislation are the following:
1. The new resolution procedure applicable to credit institutions and investment firms affects the conclusions reached in the Opinions as they may restrict enforceability of set-off and netting under the agreement.
The regulation applicable to bankruptcy proceedings of investment firms has changed taking such regulation closer to the regulation applicable to banks in insolvency proceedings.
The procedure for the temporary interruption of the operations of credit institutions has changed mainly as regards authorities involved. Also the procedure would be applicable to Finnish branches of EEA banks. The description in the Opinions would need to be amended accordingly.
The scope of "institutions" under the Financial Collateral Act has been amended to cover a few additional entity types.
The scope of provisions of the Finnish Insurance Companies Act that are applicable to pension insurance companies has changed. This affects the conclusions reached in the Opinions.
We have reviewed the changes made to the FOA Clearing Module and the Two-Way Margining Provisions and do not expect them to require material amendments to the Netting Opinion. We however wish to note the reasoning of the conclusions in the Opinions and the qualifications in the Opinions may result in the Shortfall Amount not being capable of being netted and the margin requirement that is not objectively dependent on the changes in values not being protected from clawback.
We wish to note that we have not made any exhaustive analysis for the purposes of the above descriptions and they are based on high level review.

	
	
	
	

	
	France
	N/A
	We refer to the Netting and the Collateral Opinions that we issued for the Futures and Options Association (now FIA Europe) on 28 February 2013 (the "Opinions"). Unfortunately, we would not be able to issue a Confirmation Letter in relation to the Opinions because, since such date, the French regulatory framework has been substantially amended, among other things, by:
1. Ordinance no. 2015-1024 dated 20 August 2015, which has implemented the EU Directive 2014/59/EU establishing a framework for the recovery and resolution of credit institutions and investment firms dated 15 May 2014 ("BRRD"), and which has significantly impacted the French law provisions relating to resolution and insolvency of credit institutions/investment firms;
Ordinance no. 2013-544 dated 27 June 2013 on credit institutions and financing companies, which has introduced under French law, as from 1 January 2014, the new regulatory status of financing companies (société de financement) allowing them to carry out lending activities only;
Law no. 2013-672 dated 26 July 2013 separating and regulating banking activities which has introduced upon credit institutions ring-fencing requirements and has also conferred upon the French banking regulator resolution powers (which have now been amended further to the implementation of the BRRD);
Ordinance no. 2014-559 dated 30 May 2014 on crowd funding; etc.
As a result of such amendments to the French regulatory framework, an update of the Opinions would be required to reflect the impact of those amendments on the opinions given therein.

	
	
	
	

	
	
	
	

	
	
	
	

	
	Germany
	N/A
	The Recovery and Resolution Act (Sanierungs- und Abwicklungsgesetz, "SAG") implementing the BRRD in Germany entered into force on 1 January 2015.  It contains far-reaching powers of the German resolution authority that may affect credit institutions and certain investment firms (as defined in the SAG) and their creditors. These powers include, inter alia, the conversion into equity as well as the write-off of obligations, the temporary suspension of payment and delivery obligations or of rights to enforce a security interest. Accordingly, the impact of SAG on our Opinions is significant.
Both Opinions were issued prior to the entry into force of the German CRD IV implementation and the ECB assuming its role as a bank supervisor and, therefore, all credit institution-related references need to be checked and/or amended.
The Collateral Opinion has been drafted on the basis of the regime applicable to regulated funds which was in force prior to 22 July 2013 and has since been thoroughly revised. The Netting Opinion was drafted on the basis of the new regime but there have already been relevant amendments since the Netting Opinion was issued.
There have also been developments in relation to other types of entities addressed in the Schedule which we would need to consider and reflect.
Accordingly, a Confirmation Letter is not sufficient to reflect these developments.

	
	
	
	

	
	Greece
	N/A
	Please refer to document "Brief Description – Greece". 


	
	Guernsey
	Please refer to document "Confirmation Letter - Guernsey".
Hard copy version received.
	N/A

	
	Hong Kong
	N/A
	1. Changes to legislation: Since 2013, the Companies Ordinance (Cap. 32) referred to in the Hong Kong Opinions has been replaced by a New Companies Ordinance (Cap. 622). The changes to the Companies Ordinance should result in only minor changes to the Hong Kong Opinions.

	
	
	
	1. Pending legislation: A Financial Institutions (Resolution) Bill has recently been gazetted in Hong Kong. As the name suggests, the bill will introduce a resolution regime for financial institutions in Hong Kong. This should not materially affect the analysis and conclusions drawn in the Hong Kong Opinions, but we would likely want to include some additional commentary on this development when it comes into effect (anticipated to be during 2016).

	
	Ireland
	N/A
	Please refer to document "Brief Description – Ireland". 

	
	Israel
	Please refer to document "Confirmation Letter - Israel". 
Hard copy version received.
	N/A

	
	Italy
	N/A
	We believe that the implementation of BRRD in Italy would require us to do some substantive work to update the Opinions. Accordingly, we are providing below a brief description of how the new law would impact on the Opinions. We would not think that any changes would be needed other than due to the implementation of BRRD.
BRRD has been implemented in Italy by means of legislative decrees no. 180/2015 and 181/2015.
Because the Opinions cover entities which fall within the scope of the Italian BRRD implementation, we would need to update the Opinions in respect of the in-scope entities to account for BRRD implementation.
We would not anticipate the opinion statements regarding netting and enforceability of collateral to be materially affected; however, we would need to include a number of reservations reflecting, inter alia, the following:
1. A party cannot exercise any contractual termination rights solely due to the adoption of a resolution measure against the other party, including when that party is insolvent;
1. The resolution authority has the power to close-out outstanding derivatives;
1. The resolution authority may temporarily suspend the right to activate close-out clauses and/or enforce security interests; and
1. If collateral was posted, or a security interest granted, by the entity subject to resolution measures, the outstanding derivatives should be regarded as guaranteed liabilities and, accordingly, only such portion of the MtM of the relevant positions as exceeds the value of the collateral should be affected by a bail-in.

	
	
	
	

	
	
	
	

	
	Japan
	N/A
	1. The Deposit Insurance Act of Japan (the "DIA") was amended after we issued our Opinions. Under the amended DIA, the Prime Minister of Japan may be able to declare a temporary stay in respect of certain financial institutions and suspend the close-out netting. We need to incorporate an additional reservation in respect of amendments to the DIA.

	
	
	
	With regard to our Collateral Opinion, as the Firm will provide collateral, we may need to amend our Collateral Opinion to reflect the addition of the collateral provider. We drafted our original Collateral Opinion assuming that Counterparties provide collateral to a Firm.

	
	
	
	1. The comprehensive reform of the Civil Code of Japan was proposed. The bill for the reform is expected to be passed sometime in 2016. It is not entirely clear how the reform will affect our Netting Opinion as discussions in respect of netting have not been matured.

	
	Jersey
	Please refer to document "Confirmation Letter – Jersey".
Please note the following minor amendments made to the template Confirmation Letter:
Introduction: "in a an FOA Netting Agreement or a Clearing Agreement (the "Netting Opinion") and to our opinion dated [date] 9 January 2013 (the "Collateral Opinion") in respect of the laws of this jurisdiction related to the Security Interests given under the Agreements (as defined in Collateral Opinion) or under an Equivalent Agreement (as defined in paragraph 1.7.2 of the "Collateral Opinion"). The Netting Opinion and the Collateral Opinion are furthertogether referred to as the "Opinions"."
In Section 2.1.4: "As at the date of this letter we are not aware of any pending developments in relevant legislation, or rules or guidance of relevant regulatory bodies or similar authorities, or otherwise, in this jurisdiction, which would have the result that the wording of the Opinions would require material amendment."
In Section 3.2: "The provisions of paragraph 3.1  paragraphs 3.1.1 and 3.1.2above supplement and extend, rather than replace, the definitions contained in the Netting Opinion."
Hard copy version received.
	N/A

	
	Luxembourg
	N/A
	EU law-based developments:
1. BRRD: Directive 2014/59/EU is pending implementation in Luxembourg. A bill of law has been published in September 2015 and the legislative process is ongoing. It is expected that the implementation will occur somewhere in the first half of 2016. Said implementing legislation will impact on the insolvency analysis provided in our Opinions.
1. Single Resolution Mechanism: The Single Resolution Mechanism Regulation ("SRMR") is, as an EU regulation, of direct application in Luxembourg and contains additional provisions for eurozone (including Luxembourg) banks, investment firms, parent financial holding companies and financial institutions in relation to uniform rules and procedures for resolution. The SRMR largely cross-refers to the provisions set out in the BRRD. The SRMR has entered into force and shall be applicable from 1 January 2016. As BRRD is not yet implemented in Luxembourg, interaction between SRMR and BRRD is still unclear and will remain so until BRRD is fully implemented in Luxembourg and this is likely to also impact on the insolvency analysis provided in our Opinions.
1. CRD IV implementation: Luxembourg has implemented Directive 2013/36/EU (as amended) by a law of 23 July 2015. While the implementation is expected to have minor impact on the Opinions, we would need to analyse this in more detail and make adaptations to the Opinions in relation to credit institutions and investment firms, to the extent necessary.
1. Solvency II implementation: Directive 2009/138/EC (as amended) is in the course of being implemented and taking effect in Luxembourg. The publication of the law is imminent, so that the implementing law will be effective within the Solvency II implementation deadline on 1 January 2016. As for the CRD IV implementation, while the implementation is expected to have minor impact on the Opinions, we would need to analyse this in more detail and make adaptations to the Opinions in relation to (re-)insurance undertakings, to the extent necessary.
1. EU Insolvency Regulation: The EU Insolvency Regulation 1346/2000 has been replaced by Regulation (EU) 2015/848 of the European Parliament and of the Council of 20 May 2015 on insolvency proceedings (recast) as of 26 June 2015. Please note that the EU Insolvency Regulation will continue to govern insolvency proceedings that are opened in the EU before 26 June 2017 (Article 84(2) of the Recast EU Insolvency Regulation).
1. CSDR and SFTR (not yet in force, but publication in the Official Journal imminent): The impact of obligations arising under these instruments on the Opinions will need to be further analysed.
Luxembourg specific developments:
1. Over-indebtedness law for individuals: The law on over-indebtedness for individuals dated 8 January 2013 that entered into force on 1 February 2014 (i.e. after the issuance date of the Opinions – the Netting Opinion contains only a reference to that at the time of issuance forthcoming change) will need to be addressed in our Opinions, as this will impact our insolvency analysis with respect to individuals.
1. Sociétés en commandite spéciale: This is a new type of company under Luxembourg companies law which does not have legal personality distinct from its shareholders or partners and which generally are not covered by our standard opinions. This carve-out would need to be made in revised Opinions (currently this is only contained in the Netting Opinion dated 6 December 2013, as this new company was not in place when the Collateral Opinion was issued on 1 March 2013).
1. Dematerialised securities: Updated wording would need to be introduced in light of the changes that have occurred since the law on dematerialised securities dated 6 April 2013, including notably the amendments made by that law to the Law on Fungible Securities (as defined in the Opinion).
1. Immobilisation of bearer shares and units: A new law dated 28 July 2014 has introduced a new regime for bearer shares and units under Luxembourg law. It will need to be analysed to what extent this may impact revised Opinions.
1. The references to "securitisation fund" in our initial Opinions will need to be updated to refer to "securitisation vehicle".

	
	
	
	

	
	
	
	

	
	Malta
	N/A
	There have been amendments in Maltese legislation from the date of the Opinions, mainly brought about by the transposition of the BRRD into domestic legislation. Updates to the Opinions may be rendered necessary by virtue of the BRRD and its transposition into Maltese law.
The Recovery and Resolution Regulations, 2015, has transposed the BRRD into Maltese law. The BRRD applies mainly to credit institutions that are established in Malta and to certain investment firms with the aim of addressing the risk of the future failure of credit institutions and investment firms, as well as to ensure the continuity of essential financial services and to reduce reliance on public funds, should failure arise. To this end, the Regulations require that institutions must submit recovery plans to the Malta Financial Services Authority, which shall provide measures to be taken by the institution to restore its financial position following a significant deterioration of its financial situation.
One of the main principles of the Regulations is that in the event of a resolution of an institution, the shareholders shall bear losses first and shall be followed by creditors, provided that no creditor incurs greater losses than it would have incurred if the institution had been wound up under normal insolvency proceedings in accordance with a 'no creditor worse off' principle.
The Resolution Committee, appointed by the MFSA, is also equipped with a set of resolution tools which enable it to intervene sufficiently early and quickly in an unsound or failing institution. The sale of business tool enables the Resolution Committee to effect a sale of the whole or part of the business. The bridge institution tool enables new institutions to continue to provide essential services to clients of the institution under resolution. The asset separation tool enables the transfer of 'bad' assets to a separate asset management vehicle. The bail-in tool ensures that most unsecured creditors bear losses and bail-in the institution under resolution. Moreover, the Resolution Committee can suspend any payments or delivery obligations pursuant to any contract to which an institution under resolution is a party; restrict secured creditors of an institution under resolution from enforcing security interests in relation to any assets of that institution; suspend the termination rights of any party to a contract with an institution under resolution, provided that the payment and delivery obligations and the provision of collateral continue to be performed; and suspend the termination rights of any party to a contract with a subsidiary of an institution under resolution provided certain conditions are satisfied.
The bail-in tool is of particular importance as it provides the Resolution Committee with write-down and conversion powers which enables it to either cancel or reduce an institution's liabilities to creditors or to convert such liabilities into debt or equity securities of the institution or another entity. Such a tool may only be applied if there is a reasonable prospect that the application of the tool, together with other relevant measures, will restore the institution to financial soundness and long-term viability. Certain liabilities are excluded from the scope of the bail-in tool such as inter alia, secured liabilities including covered bonds; and liabilities arising from the holding of client monies or client assets or arising by virtue of a fiduciary relationship, provided the beneficiary is protected under applicable insolvency law or civil laws.

	
	Netherlands
	N/A
	1. On 26th November 2015 the law implementing the BRRD took effect in the Netherlands as a result of which all sections in the Opinions dealing with Resolution Measures (i.e. Transfer Measures and Special Measures) and regulatory intervention powers (insofar as these deal with Dutch Banks) will need to be substantially re-written; also the sections dealing with automatic stay rules affecting termination and set-off rights will need to be amended.
After the date of the Opinions, new Supreme Court case law has shown that the alignment of foreign law security interests with a Dutch equivalent is also required where a secured party enforces its security interests abroad and is sued by a Dutch liquidator claiming the enforcement proceeds. This has an impact on sections 4.1 through 4.4 of the Collateral Opinion.
1. Finally, after the date of the Opinions, new Supreme Court case law has markedly changed the set-off position in respect of Dutch partnerships as a result of which Schedule 5 of each Opinion needs to be materially changed.

	
	Norway
	Please refer to document "Confirmation Letter – Norway".
Please note the following minor amendment made to the template Confirmation Letter:
In Section 4.4: "In this letter and in the Opinions, Norwegian legal concepts are described in English terms and not by their original Norwegian terms. The concepts concerned may not correspond to the concepts described by the same English terms as they exist under the laws of other jurisdictions. This letter and the Opinions may, therefore, only be relied upon on the express condition that any issues of interpretation or liability arising hereunder will be governed by Norwegian law and be brought before a Norwegian court."
Hard copy version received.
	N/A

	
	Portugal
	N/A
	Please refer to document "Brief Description – Portugal".

	
	Scotland
	N/A
	1. Implementation of BRRD: As you know, the BRRD was implemented through amendments to the UK Banking Act (and the enactment of secondary legislation). We will need to update our Opinions to include an analysis of the effect of the new bail in powers (and the relevant safeguards for netting / set-off provisions) on the agreements.
1. Amendments to the Credit Institutions (Reorganisation and Winding Up) Regulations: We will need to update our Opinions to cover the extension of these regulations to investment firms and group companies of credit institutions/investment firms.
1. Amendments to the Bankruptcy (Scotland) Act and associated legislation: We will need to update our Opinions to cover:
28. The new moratorium on diligence / instituting insolvency proceedings when a notice of intention to apply for sequestration, a protected trust deed or a debt payment programme. These amendments apply to entities which may be sequestrated (i.e. individuals, partnerships and trusts).
28. The extension of the debt payment programme legislation to non-natural persons (i.e. partnerships and trusts). (Previously it only applied to individuals).

	
	Singapore
	Please refer to document "Confirmation Letter – Singapore".
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter.
Hard copy version received.
	N/A

	
	Spain
	N/A
	1. New "pre-insolvency" proceedings
The Spanish Insolvency Law has been amended since the date of the Opinions in order for a new "pre-insolvency proceeding" (similar to the UK scheme of arrangements) to be included therein.
Accordingly, the Opinions should be expanded to include the analysis of the enforceability of the relevant provisions upon the commencement of a "pre-insolvency proceeding" in respect of a Spanish Party, even if, bearing in mind that those "pre-insolvency proceedings" are legally regarded as "reorganisation measures" for the purposes of the RDL 5/2005 (as defined in the Opinions), it is expected that such analysis would be similar to the one in respect of insolvency proceedings already discussed in the Opinions.
Implementation of the BRRD
Law 9/2012 has been replaced by Law 11/2015, of 8 June, which implements the provisions of the Directive 2014/59/EU of the European Parliament and of the Council of 15 May 2014 establishing a framework for the recovery and resolution of credit institutions and investment firms (the "BRDD"), including those provisions governing the relationship between the BRRD and the Financial Collateral Directive and the Banks Winding-Up Directive.
This has a material impact on:
29. Schedule 1 (Credit Institutions) of each of the Opinions, as it must be redrafted in each Opinion to:
0. discuss the scope of the suspension powers of the resolution authorities (which is slightly different from those in former Law 9/2012); and
0. explain that the restrictions and limitation arising from Law 11/2015 (unlike those in Law 9/2012) will apply irrespective of the law governing the transactions and/or the law of the jurisdiction where the collateral is located; and
29. as investment services companies are also subject to the BRRD and to Law 11/2015, Schedule 2 (Investment Firms) must be also redrafted to replicate the analysis of Law 11/2015.
New regulation framework for EFCs
Law 3/1994, which provided the core regulatory framework for credit institutions and lending activities, has been abrogated and replaced by Law 10/2014, of 26 June.
This replacement is relevant because, pursuant to Law 10/2014, EFCs (as defined in Schedule 1 in each of the Opinions) no longer qualify as credit institutions for Spanish regulatory purposes, so a new Schedule dealing separately with EFCs must be included in each of the Opinions.
4.	Netting Requirements
A recent judgment from our Supreme Court has casted some doubts as to the ability of a close-out netting agreement comprising only one Transaction to satisfy the Netting Requirements (as defined in the Opinions).
This needs to be reflected in the qualification in the Opinions dealing specifically with the Netting Requirements.

	
	
	
	

	
	
	
	

	
	
	
	

	
	Sweden
	Vinge has not accepted the instruction on the basis of a potential conflict of interest.
	Vinge has not accepted the instruction on the basis of a potential conflict of interest.

	
	Switzerland
	N/A
	Please refer to document "Brief Description – Switzerland".

	
	Turkey
	Please refer to document "Confirmation Letter – Turkey".
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter.
Hard copy version received.
	N/A

	
	US
	Please refer to document "Confirmation Letter – US".
Please note that minor amendments have been listed in Schedule 1 of the Confirmation Letter.
Hard copy version received.
	N/A
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