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introduction
These General Instructions read together with our transaction specific Instruction Letter set out our requirements for solicitors and conveyancers in connection with Legal Charges and related issues involving Commercial property. They form part of all instructions where the Instruction Letter refers to them, whether the security is being granted to The Royal Bank of Scotland plc, National Westminster Bank Plc or any other NatWest Group subsidiary.
	IMPORTANT

Commercial property is any property which is not used only as a private residence, either by the owner or by a tenant.
If the transaction involves a charge on Residential property, please refer to the separate General Instructions Residential Property.
Credit Documentation, Corporate Documentation & Operations or any other areas instructing under these General Instructions will be referred to as ‘CD’ throughout.


References to Owner mean the owner of the property and, where appropriate, also includes someone other than the owner who is borrowing from the Bank.
Styles of documents for transactions involving The Royal Bank of Scotland plc or National Westminster Bank Plc are on this website.  Please take care to ensure that the correct branded styles are used – our Instruction Letter will detail the Bank.  If the Bank is another NatWest Group subsidiary you will be advised in our Instruction Letter and you must use and tailor the styles referenced ‘Non-branded forms’.  
Key Steps

To ensure that transactions proceed smoothly, you must comply with the following Key Steps:-

Key Step 1

You must review our Instructions and if you are unable to act for the Bank you must contact CD immediately and no later than 7 days from the date of our Instruction Letter.
Key Step 2

No later than 5 business days prior to completion (where a release of funds to you is involved e.g. purchases or remortgages) or immediately following the signing of all required documentation including our Legal Charge (for all other cases) you must provide to CD the Key Step 2 Notice supplied with our Instruction Letter. The Key Step 2 Notice includes your Certificate of Title.
NB. As soon as you are aware that you may need to qualify or limit your Certificate of Title you must notify CD immediately by submitting a Qualification Schedule and you must include your clear recommendations on how we should proceed in the circumstances. Waiting until your Certificate of Title is submitted at Key Step 2 before advising of qualifications or limitations is likely to delay completion.
Key Step 3

Using the Key Step 3 Notice provided with our Instruction Letter, you must confirm to CD within 3 months of completion or 3 months from the signing of the Legal Charge that the registration formalities have been successfully completed, enclosing the Required Documents available at that time. If the Land Registry has not returned the Title Information Document, you must enclose all available Required Documents and provide an explanation for the delay. Refer to Post Completion Requirements for further guidance.

IMPORTANT 
No changes, other than required insertions/deletions may be made to the Key Step Notices or the Certificate of Title. You must use the form of Key Step Notices supplied. There is no need to transfer any of our documents on to your own headed paper.
Any difficulties in complying with these Key Steps requirements should be referred to CD at the earliest opportunity.

YOUR RELATIONSHIP WITH THE BANK
We will assume that you are prepared to act for the Bank in accordance with our Instructions unless you advise us to the contrary within 7 days of receiving our Instruction Letter. All correspondence or enquiries, unless otherwise indicated, should be directed to CD at the address in our Instruction Letter, quoting the reference specified.

Our Instruction Letter and these General Instructions form the contract between you and the Bank. The Bank will not accept/sign any Terms of Business/Engagement letter.

We will rely on the Certificate of Title you provide at Key Step 2. The Required Documents you deliver to CD will not be checked.
Please note that we have in the past suffered loss as a result of Solicitors releasing Instruction Letters to third parties. Any documentation/papers you receive from us must be held to our order, treated as confidential and not released without our written consent.
	CONFLICTS OF INTEREST


	BACK TO
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If you are also acting on behalf of the Owner, we believe that the limited services we are asking you to provide are consistent with your duties relating to potential conflicts of interest under the current Solicitors Regulatory Authority Code of Conduct as there is substantially common interest between the Bank and the Owner regarding matters of title and efficient processing of the steps necessary to complete the transaction. But we do understand that you have to make your own judgement on this question.

If you decide that you are unwilling to act for both the Bank and the Owner please advise CD within 7 days from the date of our instruction letter so that instructions can be issued to another firm without delay. If during the course of the transaction you identify a conflict, or potential conflict, situation please advise us immediately.

	LEGAL ADVICE
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All our Legal Charges and other security documents contain a heading giving a recommendation that signatories take legal advice. Where you are acting for both the Bank and the Owner (or another signatory) you must be satisfied that the signatories are advised of the effect of signing the documentation.
In Third Party Security (including Guarantees) and Legal Charge in support of Guarantee transactions it is the Bank’s policy that Third Party Owners/Guarantors must obtain legal advice in relation to the granting of the security. Where you are to provide the Third Party Owner/Guarantor with legal advice, we ask you to sign the certificate to this effect on the Third Party Charge/Guarantee. In providing such advice you must comply with the requirements set out in The Royal Bank of Scotland –v- Etridge. To assist in providing the legal advice we will supply a Schedule of Liabilities/Security with our Instruction Letter which gives details of the liabilities of the Customer to the Bank.
Where you are acting in connection with a direct Legal Charge but not the Guarantee it supports (because it is an existing one or the Bank is dealing with the Guarantee) we will tell you in the instruction letter.  You must then advise the Owner that the charge is all monies and will secure the Guarantee as well as direct liabilities to the Bank.
If in a Third Party Security, Guarantee or a Legal Charge in support of Guarantee transaction you are acting solely for the Bank or are otherwise unable to provide a Third Party Owner/Guarantor with the required legal advice e.g. because you consider you have a conflict of interest, then you should arrange for the relevant Third Party Owner/Guarantor to nominate another firm to act in the matter. Once the nomination has been made you should submit the following documents to the nominated firm:-

· Legal Charge and/or Guarantee (with the request that the certificate regarding legal advice be completed).
· Where the Guarantee already exists or is being taken separately, the Legal Charge with the information that it will support both the Guarantee and direct liabilities and a request that they confirm to you that appropriate advice has been given.

· Side Letter (Third Party Security only)

·  Any Schedule of Liabilities/Security supplied by the Bank
and ensure that the nominated firm is aware of our requirements. You must ensure the Third Party Owner/Guarantor has signed the Legal Charge/Guarantee and that the nominated firm has signed the certificate on the Third Party Legal Charge form/Guarantee to confirm legal advice has been provided or confirmed to you in writing that they have explained the Legal Charge will secure all obligations to the Bank including obligations under the Guarantee.

Our Key Step 2 Notice contains a confirmation that the appropriate action has been taken.

	FEES
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Acting for Bank only

You must liaise with the Owner’s Solicitors to ensure that our understanding of the transaction is correct and to gather all relevant facts to allow you to provide a fee quote. We require the question of your fees to be dealt with at the outset to avoid any dispute at a later date and would prefer your quote to be provided on a "capped" basis. At the same time as you provide CD with your written quote, please also provide a copy of this quote to the Owner’s Solicitors. At the end of the transaction your fee note should be issued to the Owner’s Solicitors for settlement.
If you are required to undertake additional work to that originally instructed, CD must be advised of the additional work involved (and the reason for it) and be provided with a revised capped fee quote. Any revised quote must be approved by CD prior to the additional work being undertaken.
If you are unable to provide a fee quote on a “capped” basis, please advise CD as soon as possible, setting out the parameters on how you would be prepared to provide your fee quote.
All Cases

Your fees will be paid by the Owner (either direct or if appropriate via the Owner’s Solicitors) unless we advise to the contrary in our Instruction Letter.  
It is your responsibility to obtain the amount you need to pay Stamp Duty and Land Registry fees and to make arrangements for the payment of your own fees before you complete and/or release our advance. You must not complete unless you are in a position to register our Legal Charge.
	DOCUMENT COMPLETION
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To assist you with the completion of our Legal Charges, Deeds of Priority and other Ancillary forms available from this website we have inserted field codes into our documentation. You can navigate to these field codes by pressing F11 on your keypad.

The field codes will take you to the sections we require you to complete or select/delete optional clauses and signing blocks. All sections in the documentation should be completed and, where appropriate, optional clauses deleted and correct signing blocks selected before you print the document or form. 
property related ISSUES
You must examine the title to the property and ensure that the Owner has on completion of the Legal Charge a good and marketable title. 
The following sections detail our particular requirements in certain key areas.

	SEARCHES
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You should carry out all requisite searches in the Land Registry, Land Charges Department, Companies House, Local Authority, Coal Authority, Contaminated Land and any other relevant registers. All searches, as appropriate for the property/transaction, should be obtained.
Please ensure you refer to all the “Transaction Specific” or “Customer Specific” sections of these General Instructions that are relevant to the property transaction, to ensure the Bank’s full requirements are understood.
If your searches reveal the existence of any charge or other prior interest or any proposed interest in the property (including beneficial interest) that we have not mentioned in our Instruction Letter you must tell CD immediately and await further instructions.
Where appropriate you should arrange for a Memorandum of Satisfaction to be lodged at the appropriate Companies House.
Note:

We accept search insurance cover instead of actual searches being undertaken provided you are satisfied the insurance cover is adequate to protect us. We also accept search agents undertaking searches on your behalf provided they have adequate professional indemnity insurance. In both cases it is a condition that you can still give a clear report on the title to the property.
	CONTAMINATED LAND
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You will be aware of the Law Society’s Green Card: Contaminated Land Warning Card. You do not need to advise the Bank of potential liabilities generally associated with contaminated land or the consequences of acquiring interests in contaminated land but you are required to comply with the remaining requirements of the Green Card and make appropriate enquiries from statutory and regulatory bodies. Please advise the Bank whether you consider it is appropriate that site reports should be obtained.
	VALUATIONS
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Our Instruction Letter will advise whether or not a Valuation Report is required which will be forwarded to you when available.
	INSURANCE
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Our Instruction Letter will state if you need to deal with any insurance issues.
	COMPANIES ACT / INSOLVENCY ACT ISSUES
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S.190 Companies Act 2006 (Transfer of assets to/from a director or person connected with a director)
If s.190 applies to the property purchase you must establish that the necessary resolutions were passed and provide CD with certified copies of the resolutions.
S.197 Companies Act 2006 (Security from a company to secure a director’s interest)
If the transaction involves security being granted by a company for the obligations of its director(s) or a partnership in which a director(s) is/are (a) partner(s) you must ensure that the requirements of s.197 etc. are complied with. We will require an opinion from you if you are also acting for the company or if not from the company’s solicitors confirming that s.197 was complied with prior to the security being executed.
Ss. 238/339 Insolvency Act 1986 (Transactions at an Undervalue)
If the property is to be transferred at an undervalue please advise CD of the action that you propose to take to protect us and our proposed security over the property. We will require you to forward to CD, any searches or other documents obtained in this respect.
	RECENT DEALINGS
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You must advise CD if the property has been the subject of any dealing (purchase or charge) in the 6 months prior to the date of our Instruction Letter. In the case of purchases, CD must be notified of any relationship between the vendor and the Owner e.g. associated companies, common directors, etc. that you are aware of.
	LETTER OF CONSENT/EARLY COMPLETION
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As a result of the Early Completion Rules introduced by the Land Registry on 3 August 2009, where there is an existing lender and a restriction on the register requiring the existing lender’s consent to the disposition, we require you to obtain a Consent to Dealing to the registration of any transfer and our Legal Charge. The Bank’s style of Consent to Dealing form is available online, however it is understood that other lenders may have their own forms which you may accept where they have the same effect.
	CERTIFICATE OF TITLE
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We require you to complete and submit to CD our standard form of Certificate of Title, which will be included in the Key Step 2 Notice supplied with our Instruction Letter. You must use the form of Notice supplied.
Where a release of funds to you is involved the Certificate of Title must be submitted to CD no later than 5 days prior to completion. Immediately after completion you must deliver to the Land Registry the documents necessary to register the Legal Charge.
In all other cases (where no release of funds involved) you must submit the Certificate of Title immediately after all required documentation including our Legal Charge has been signed and delivered. CD will acknowledge receipt of the Certificate of Title and request that you proceed to register the Legal Charge at the Land Registry. Any qualifications must be agreed by CD before the Legal Charge is sent for registration.
In all cases where you are acting for the Bank only, you must attend to the registration of any transfer and the Legal Charge. Do not leave this to the Owner’s Solicitors.
The Certificate of Title should not be altered or amended in any way other than where insertions / deletions are required. You should detail any qualifications or limitations to the Certificate together with appropriate comments/recommendations on the Qualification Schedule. Any qualifications must be clear and unambiguous and limited to matters which in your opinion have an impact on:-

· legal effectiveness and enforceability of our Legal Charge (including any non-compliance of the owner with any applicable laws and regulations in relation to the property transaction); or
· marketability or value of the property.

Any issues which you consider detrimental to our interests or the value of the property must be brought to our attention immediately using the Qualification Schedule. You should not delay notification of any such issues to CD until submission of the Key Step 2 Notice as this may delay the transaction. A copy of any Qualification Schedule previously provided to the Bank must be attached to the Key Step 2 Notice.

The Qualification Schedule must be fully completed to include:-

· an explanation of the nature of the issue;

· an analysis of the risk involved; and 
· clear recommendations on how to proceed/resolve the issue. 

Although your Certificate of Title will be addressed to us, we may transfer our interest. In those circumstances, you agree that our successors in title and persons deriving title will also rely on your Certificate of Title.

If exceptionally a Certificate of Title has to be issued before any outstanding valuation issues are resolved please ensure these issues are mentioned in a Qualification Schedule.
Note:
If you detail any qualifications on the Certificate of Title (instead of on the Qualification Schedule) or do not comply with our requirements as detailed on the Qualification Schedule, we will ask you to prepare a fresh Certificate of Title and/or Qualification Schedule.
legal charges
	LEGAL CHARGE FORMS
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Our principal styles of Legal Charge can be found on this website.

Our Instruction Letter will either enclose the style of Legal Charge to be used or indicate what we consider to be the appropriate website style based on our understanding of the transaction. If you believe a different form would be more appropriate please contact CD. Do not use any other form from the website without CD agreement. The Legal Charge forms are “all monies” securing all obligations to the Bank present and future and not limited to the amount of the finance being made available. This avoids the extra cost to the Owner in re-taking security when other facilities are provided. A maximum amount for which the charge is security must not be registered at Land Registry or at Companies House (if applicable).
The Legal Charge forms must not be amended without our written agreement. If a Legal Charge form is amended with our agreement and a Mortgage Deed (MD) reference number has been allocated by the Land Registry to the Legal Charge form, the MD reference number must be removed. In these cases and cases where the form does not have an MD reference, the restriction on dealings contained in the Legal Charge must be registered using a Land Registry Form RX1.

While we recommend that the purchaser should try to obtain a full title guarantee from the seller, we do not insist on this. However, we still require the security provider to give us a full title guarantee in the Legal Charge.

Our address for registration purposes at the Land Registry will be set out in our Instruction Letter and this address must be entered in Form AP1.
	LEGAL CHARGE IN SUPPORT OF GUARANTEES
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Where our Instruction Letter shows that a Legal Charge is to be held in support of a Guarantee, the guarantor(s) owning the property must simply be named as the Owner in the Legal Charge without any mention of the borrowing Customer (unless the borrowing Customer is also a guarantor).

In circumstances where we are taking a 3rd party legal charge in support of a Guarantee, the Legal Charge form should detail the “Customer” as the Guarantor(s).

In the case of new Guarantees, we will usually instruct you to prepare the Guarantee on our behalf, indicating the appropriate style to be used from the styles of Guarantee available on our website. Occasionally we will enclose the relevant Guarantee with our Instruction Letter. You should arrange for the Guarantee to be signed and provide legal advice to the guarantor(s). See Legal Advice section for our requirements. In particular the Owner should be advised that the Legal Charge will secure not only the Guarantee currently being granted but also any other obligations they incur to the Bank.

Our Instruction Letter will advise you where the Legal Charge is supporting an existing Guarantee (or a new Guarantee which the Bank is arranging itself). You must explain to the Owner/Guarantor that the Legal Charge will be held by the Bank in support of the Guarantee and our Key Step 2 Notice will include a requirement for you to confirm such an explanation has been given. The Guarantee must be returned to the Bank with the Key Step 2 Notice.

 TRANSACTION-SPECIFIC ISSUES
	ELECTRONIC SIGNING
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We note that HM Land Registry is now accepting for registration transfers and certain deeds (including Legal Charges) which have been electronically signed provided the requirements set out in updated ‘Practice guide 8: execution of deeds’ are met. Accordingly, it is your responsibility to ensure that any electronic execution satisfies the requirements set out in the updated Practice guide 8 (as amended from time to time). 
If any other form of signing/electronic signing or if a mix of those signing methods are used, you must also ensure that any further requirements that HMLR may have as set out in any applicable practise guide(s) are fully complied with.  
Please note that while electronic signing is now an option for execution, the bank is not prescribing it in all cases. It is for you to manage based on the specific transaction and circumstances of the parties. 

	COMMERCIAL LEASES
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If the property to be charged is or is to be leased by the Owner you will be required to complete and return a Lease Analysis Form available from our website for each occupational lease.
If the property is also subject to a residential tenancy agreement, please refer to the Residential Tenancy Agreements section of our General Instructions Residential Property.

Any key issues that you consider will have an impact on the Bank’s security must be highlighted on the Lease Analysis Form. The Lease Analysis Form must be attached to the completed Key Step 2 Notice.
	LEASEHOLD PROPERTY
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Leasehold Property Requirements

Unless advised in our Instruction Letter our minimum requirements regarding the terms of a lease to be charged are:-
· The unexpired term of the lease must be a minimum of 75 years.
· The property must be clearly defined and identifiable.

· There must be adequate provision for the repair and maintenance of all the structure and common parts of the building.

· There must be adequate rights of support and access for services to the leased property through the building and surrounding property.

· There must be a covenant for standard 'all risks' insurance for the full reinstatement value of the property.
· The tenant must be able to enforce the repair and insurance covenants for the building. This may be against either the landlord or the other tenants in the building or a management company. If the obligations are shared between the tenants there must be an obligation on the landlord to grant all the leases in substantially similar form and a covenant by the landlord to enforce the other tenant’s covenants on request.

· Where the obligations are the responsibility of a management company, there must be a covenant by the landlord to carry them out if the management company defaults or ceases to exist.
· The amount of the rent must be fixed or readily established. A provision for periodic increase at intervals of not less than 20 years is acceptable provided the amount is not such that it could materially affect the value of the property.

· There must be no provisions for forfeiture on the insolvency of the tenant or any superior tenant.

· There must be no power for the landlord to terminate the lease other than the usual forfeiture clause for breach of covenant.

· Assignment, underletting and charging of the whole of the leased property must be permitted either without consent or with consent which cannot be unreasonably withheld.

If the lease does not comply with any of these requirements or where there are unusual or unduly onerous provisions then please contact CD immediately.

Please ensure that where required you obtain the landlord’s prior consent to any assignment and the Legal Charge. 
It is our policy to give notice of the Legal Charge to the landlord even in those instances where the lease does not require it. Please give notice to the landlord in all cases using the Notice of Charge over Lease available on our website and ensure you obtain and deliver to us the acknowledged duplicate. 
Where required, please obtain the landlord’s prior consent to any lease/licence or tenancy agreement that is being created by the Owner either at the same time as or shortly after the Legal Charge.
In the case of the first registration of short leases, you must be in possession of the required Land Registry compliant plans before submitting the Certificate of Title.
Management/Landlord Company Shares

Where the Owner acquires, or has acquired a share(s) in a management or landlord company it will be necessary for you to obtain the share certificate (or a copy if the original is to be held by a prior mortgagee) and a signed but undated stock transfer form.
	SECOND (OR SUBSEQUENT) CHARGES
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Where we are taking a second (or subsequent) Legal Charge you must obtain the consent of the prior mortgagee to the granting of the Legal Charge, where required, and confirmation of the amount secured or to be secured by the prior mortgage or any maximum amount registered (advising CD of any difference over £1000 from the amount advised by us in our Instruction Letter).

You must check if the prior mortgagee is under an obligation to make further advances, in which case, please advise CD immediately as this will impact on the value of our security.

It is essential that formal notice is served on the prior mortgagee using the Notice to Prior Mortgagee available on our website and the acknowledged duplicate obtained. The acknowledged duplicate must quote the amount outstanding in favour of the prior mortgagee as at (or after) the date of receipt of the Notice in order that we can accurately establish the priority in ranking and the value of our security.
If a prior mortgagee refuses to return the acknowledged duplicate Notice, we will in substitution accept a redemption statement, obtained by you from the prior mortgagee, quoting the amount outstanding at (or after) the date of receipt of the Notice.
If the prior mortgagee requires a Deed of Priority to be entered into e.g. to enable the prior mortgagee to make fluctuating advances you must contact CD for instructions.
	PRIORITY ARRANGEMENTS
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Where we are aware that a charge has been or is to be granted in favour of another lender, details of the required priority arrangements will be incorporated in our Instruction Letter. See Second (or Subsequent) Charges for transactions where our Legal Charge is to be postponed to the other lender’s legal charge.

Where we indicate (and you agree) that a Deed of Priority is appropriate e.g. where our Legal Charge is to rank ahead of an existing Legal Charge in favour of the other lender or a debenture in favour of the other lender which incorporates a fixed charge over land, our Instruction Letter will tell you the appropriate style of Deed of Priority to use and you will need to prepare this to reflect our required priority arrangements. Follow the guidance in Document Completion and ensure that the appropriate options/signing panels are included/excluded. Once the Deed of Priority is prepared you should send it to CD as soon as possible for signing by the Bank. Where our Legal Charge is to rank ahead of an existing Legal Charge over the Property you must ensure that the Deed of Priority is registered at the Land Registry.

We should mention that in any situation where the other lender’s charge forms a fixed charge over the Property and the other lender is prepared to release the Property from its fixed charge, the Bank will accept a Letter of Release and Non-crystallisation (available from this website) rather than a Deed of Priority.
Where the charge in favour of the other lender is a debenture with no fixed charge on land or only a floating charge, a Deed of Priority should not be necessary as it is our understanding that our Legal Charge will have priority. You must however take whatever action (e.g. by obtaining a letter of consent) you think necessary to ensure that the Bank will have the required priority and that by granting the Legal Charge the Owner will not breach the terms of any security held by another lender.

You must provide the Bank with the Deed of Priority ready for signing no later than 5 business days prior to completion, and ensure that the fully completed and executed Deed of Priority is held prior to submitting your Key Step 2 Notice.
	LICENSED PROPERTY
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Our form of Licensed Premises Legal Charge, in addition to creating a Legal Charge over the property, also charges the benefit of all licences or certificates (including personal licences) in connection with the business.

When security is to be taken over licensed property, where the Owner already owns the property, you must check that:-

SYMBOL 183 \f "Symbol" \s 10 \h
all licences required for the operation of the business are in place.
SYMBOL 183 \f "Symbol" \s 10 \h
none of the licences is the subject of an appeal following the refusal of an application.
SYMBOL 183 \f "Symbol" \s 10 \h
there are no conditions attached to any of the licences which are unduly onerous or which restrict the use of the property.
SYMBOL 183 \f "Symbol" \s 10 \h
the Premises Licence names the Designated Premises Supervisor (DPS) and the DPS holds a current Personal Licence.
In a transaction involving the purchase of a property for which a licence is already in force and is to be transferred to the Owner, or which is to be the subject of the grant of a new licence(s) to the Owner, you must check the licensing position as it applies to the seller before completion and as it will apply to the Owner, to ensure that the business can continue to be carried out at the property.
	COMMONHOLD PROPERTY
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If the property is commonhold, please inform CD immediately to allow us to consider the implications.
	PROPERTY DEVELOPMENT / COLLATERAL WARRANTIES / STEP IN AGREEMENTS
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Where the property is to be developed, we have the following additional requirements.

You must ensure that all statutory consents (including planning permission, listed building consent, road construction consent) applicable to the development are obtained and that any conditions imposed by the consents have been complied with.

If the particular circumstances of the transaction merit it, the following may be required:-
Collateral Warranties
We will advise you in our Instruction Letter if Collateral Warranties from the contractor and other members of the professional team are required. Confirmation must be obtained of the extent of the grantor's professional indemnity insurance.
Our preferred styles of Collateral Warranties should be used whenever possible. If Collateral Warranties have either been agreed or are already in force, you should advise CD immediately of their terms and what action in your view we can take to enhance our position.
Step In rights 
We require Step In Rights and these are included in our preferred styles of Collateral Warranty. If our preferred styles are not used we require provisions to be included to allow, but not oblige, us to step in and take over the building contract and complete the development on the same terms as originally agreed between the Owner and the contractor/the professional team. 
In addition, it should be stated in the original contract between the Owner and the contractor/the professional team that notice has to be given to us before the contract is terminated in the event of the Owner defaulting, and that we are entitled, but not obliged, to step in.
You should report to us immediately if a Step In Agreement is in place for someone else, advising of its terms, the effect on us as security holders and what action, if any, is required in your view to protect our interests.
If you are also acting for the Owner, please inform CD if you consider Rule 3 prevents you from complying with our requirements for Collateral Warranties and Step in Rights so that we can instruct independent solicitors.
	PROPERTY INVESTMENTS / COLLATERAL WARRANTIES
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Where the property is (i) for commercial purposes, (ii) less than 5 years old and (iii) of a value in excess of £1,000,000, please investigate and tell CD whether either existing or new Collateral Warranties will be available for our benefit.
If the property falls within these criteria and suitable Collateral Warranties are available, you should arrange for the Bank to obtain the benefit of these warranties. Please advise us however if :-

(i) you consider that obtaining the available Collateral Warranties will not enhance our position;

(ii) at least one permitted assignment will not remain for future use; or
(iii) the Collateral Warranties would impose any obligations on us.

When forwarding CD Collateral Warranties, please provide a brief report detailing their principal terms.

Please inform CD promptly if you consider that the Bank should not look to obtain the benefit of any available Collateral Warranties or if there are no Collateral Warranties available for our benefit and/or the benefit of the Owner.
	WITHDRAWABLE AGREEMENTS UNDER THE CONSUMER CREDIT ACT
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In relevant transactions it is vital that the following guidelines are followed because failure to do so could render our security unenforceable.
Where we are aware the Legal Charge will be held as security for a loan regulated by the Consumer Credit Act 1974 (the “1974 Act”), you will be notified in our Instruction Letter*. Under the 1974 Act the Owner will be entitled to certain withdrawal rights. We will require your assistance to ensure that the statutory procedures are complied with.
We will have sent the Owner advance copies of the Credit Agreement, together with copies of our relevant security document(s). After the expiry of 7 days, we will send the Owner the actual Credit Agreement for signing, along with additional security copies. Under the 1974 Act neither we nor our agents can contact the Owner about the Credit Agreement until a further period of 7 days has elapsed, unless the signed Credit Agreement is returned to us in the interim. The 1974 Act refers to these periods as the “Consideration Period”. We are however entitled to respond to specific approaches from the Owner during the Consideration Period.

You should not make any contact with the Owner as our Solicitors during the Consideration Period. We will advise you when the Consideration Period will expire.
As the advance will not be released by the Relationship Contact until CD has received the Key Step 2 Notice, you should make whatever progress you can with the security in the meantime. Please note however that if you have occasion to contact your client(s) during the Consideration Period you must make it clear you are doing so in your capacity as their Solicitors and not as agents for the Bank.
Where the Owner includes any person other than the borrowing customer, it will be necessary for that person (the “Third Party”) to be provided with copies of the Credit Agreement, the Legal Charge and any other security documents. Where we are aware of this, a pack containing the necessary copies will be enclosed with our Instruction Letter which should be handed to the Third Party at the time the Legal Charge is signed. If we were not aware or have not enclosed a pack, then please advise CD immediately. In addition, you must provide the Third Party with a copy of the completed Legal Charge together with our Side Letter limiting liability - see Third Party Security.
*It is possible that we will only establish that the Legal Charge is to secure a regulated loan after our instruction is issued in which case we will immediately advise you of any relevant Consideration Period.
	LEGAL CHARGE ON TRANSFER
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We do not enter into Forms TR1. This ensures that we do not incur any obligations as part of the transfer and removes the delays that might otherwise occur if we needed to consider and agree the draft Form TR1.
	THIRD PARTY SECURITY
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A Third Party Security transaction is where there is an Owner (Third Party Owner) who is not a borrowing Customer. For example:-

1. A Legal Charge granted by a wife (sole Owner) securing her husband’s (Customer) sole obligations.

2. A Legal Charge granted by a husband and wife (joint Owners) securing the husband’s (Customer) sole obligations.
In both cases the wife is a Third Party Owner.
In all Third Party Security transactions it is the Bank’s policy that Third Party Owners must obtain legal advice in relation to the granting of the Legal Charge in favour of the Bank. See Legal Advice for our requirements.

Our styles of Legal Charge available on this website include specific styles for use in certain Third Party Security transactions. As with our other styles, these are “all monies” forms so as to avoid the need to re-take security if additional facilities are provided.
In line with current Bank practise we do however fix a monetary limit on the amount recoverable by us under Third Party Security. In the case of our Third Party Legal Charges this is done by issuing a Side Letter confirming to the Third Party Owner that the amount recoverable under the Third Party Legal Charge is limited to the amount detailed in the Side Letter. The relevant Side Letter will be enclosed with our Instruction Letter and must be given to the Third Party Owners when the Third Party Legal Charge is presented for signing. If no Side Letter is enclosed then please contact CD immediately.
In cases where the Legal Charge is to be held in support of a guarantee, the limitation will be in the guarantee – see Legal Charge in Support of Guarantee.
	OTHER INTERESTS IN THE PROPERTY
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It will be necessary for you to establish whether or not there will be any non-owning occupants who might claim proprietary rights. We recommend that any non-owning occupants obtain legal advice prior to signing and this recommendation must always be highlighted to any consenting non-owning occupier with them being given the opportunity to obtain such advice. We have no objection to any such advice being given by you provided there is no conflict of interest. You must be satisfied the signatory is advised of the effect of signing an Occupiers Consent. An Occupiers Consent is available from our website and is required from the following non-owning occupants:-

Spouses/civil partners/common law partners
· All resident children (of the Owner) aged 26 years and over
· All other adult occupiers aged 17 years and over (subject to exceptions below)

An Occupiers Consent is not required from:-

· The Owner
· Children (of the Owner) aged 25 years or under 

· Temporary residents/occupiers such as au pairs and nannies

· Tenants under a formal lease agreement

The Occupiers Consent(s) must be signed and in your possession prior to submission of the Certificate of Title / completion of the purchase or remortgage of the property.
WAIVING REQUIREMENT FOR INDEPENDENT TITLE CHECK

In some commercial security transactions, when you are acting solely for us, we will be willing to dispense with the need for you to carry out an examination of title to the property and will instead accept a Certificate of Title prepared by the Owner’s Solicitors. This avoids duplication and keeps costs to a minimum but still ensures that we have independent overview. Our instruction letter will advise where we wish to adopt this option.

If the Owner’s Solicitors are willing to provide a Certificate, you will still be required to comply with all our other requirements (excluding examination of title) detailed in our Instruction Letter and these General Instructions. In particular, the following procedures will apply:-

· The Owner’s Solicitors should be contacted as soon as possible using the Owner’s Solicitor Letter available online. The letter should be tailored to meet the requirements of the transaction. The Certificate of Title, Qualification Schedule, Lease Analysis Form and Leasehold Property Requirements Schedule will be enclosed with our instruction letter.

· Where a Valuation Report is being obtained, we will advise you in our instruction letter. Any Valuation Report received by you should be forwarded to the Owner’s Solicitors to assist them with their preparation of the Certificate of Title.

· When the Certificate of Title is returned to you, you should review it to ensure it has not been altered in any way and has been signed by the Owner’s Solicitors.

· You should comment in your Key Step 2 Notice on any material qualifications advised by the Owner’s Solicitors and the recommendations made. We will be guided by you regarding the materiality of all qualifications.

· You should attach the Owner’s Solicitors Certificate of Title (and any attachments) to your completed Key Step 2 Notice and return this to us as soon as possible but no later than 5 days prior to completion.

· Where the property is leasehold, you should ensure the Owner’s Solicitors provide the relevant documentation referred to in the Leasehold Property Requirements Schedule and ensure that you give notice of the Legal Charge to the landlord in all cases, even where the lease does not require notice.

Where the Owner’s Solicitors are unwilling to provide the Certificate of Title, you must carry out a full title examination on our behalf complying with all our requirements detailed in our Instruction Letter and these General Instructions. 

In these circumstances you will be required to complete the enclosed Certificate of Title and advise of any qualifications. Please note that the restricted duty of care paragraph (paragraph 9) of the Certificate of Title as the limitations set out in Rule 3 of the Solicitors’ Code of Conduct 2007 will not then apply. 

The completed Certificate of Title (and any attachments) should be returned to us with your completed Key Step 2 Notice together with a copy of your initial letter to the Owner’s Solicitors.
CUSTOMER-SPECIFIC ISSUES
	UK REGISTERED COMPANIES AND LIMITED LIABILITY PARTNERSHIPS
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Our Instruction Letter will detail our understanding of the name and registered number which you should check, advising CD immediately if there is any discrepancy.

You should check with the Registrar of Companies that the signatories’ appointments are current.

For a Company/LLP registered in England & Wales or Northern Ireland, the Legal Charge must be registered with the Registrar of Companies in Cardiff and in the case of a Company/LLP registered in Scotland with the Registrar of Companies in Edinburgh, in both cases within 21 days of execution of the Legal Charge. The Certificate of Registration issued by the Registrar must be sent to CD as part of the Required Documents.
Companies House Forms/guidance are available from our website to register our Legal Charge at Companies House. Our Legal Charge forms are “all monies” therefore you must ensure that the charge is registered at Companies House without monetary limitation.
A copy of the Legal Charge should be delivered to the Company/LLP for retention at its registered office.

	CLUBS, SOCIETIES AND OTHER UNINCORPORATED BODIES
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You must establish that the constitution/rules give the power to enter into the transaction, borrow and grant the Legal Charge.

	FOREIGN ENTITIES
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Companies
Where the Owner is a foreign company (which excludes offshore registered companies – i.e. those registered in the Channel Islands, Gibraltar or the Isle of Man - see Offshore Registered Companies) we require a suitable Opinion confirming the Owner's constitution, its capacity to borrow money and create the Legal Charge together with other relevant matters. 
The Opinion should be completed by a law firm in the relevant country/state, prepared on their headed notepaper and addressed to the Bank. You should ensure that the law firm hold appropriate professional indemnity insurance (or equivalent) at a suitable level. The style of Opinion together with our Legal Charge and Facility Agreement (which if not enclosed with our Instruction Letter should be requested from CD) should be forwarded to the overseas law firm. We would expect you to agree the proposed fee of the overseas firm with CD in advance. 
Where the Facility Agreement and/or the Legal Charge are to be executed by an Attorney please ensure that the Opinion confirms the validity of the Power of Attorney and forward a certified copy to CD as part of the Required Documents. If appropriate please also forward a certified copy of the Resolution authorising its execution.
You must review the Opinion, highlight to CD any areas where the terms differ materially from the Bank’s style and advise CD of the acceptability of the Opinion. In particular you must ensure that any assumptions or reservations in the Opinion are reasonable and do not adversely prejudice the Bank’s ability to rely on the Opinion.

Please give the overseas law firm our VAT Number (GB 243 852752). The relevant invoice must be addressed to us, sent to CD for settlement and include a detailed description of the work to which it relates and our VAT number.
The Searches should include a request to the Owner for details of any charges over UK assets or a copy of any register which the Owner maintains.  Note that if the Owner is an overseas company which has a registered place of business in the United Kingdom, it is required to maintain a register in terms of regulation 2(3) of The Overseas Companies (Execution of Documents and Registration of Charges) (Amendment) Regulations 2011.  You must advise CD of any outstanding entries not mentioned in our Instruction Letter.  You should ask the Owner to record the Legal Charge in the Owner’s register of charges (if it has one) within 10 working days of its execution and to supply a copy of the register entry as part of the Required Documents. The overseas law firm must be instructed to attend to any registration formalities in accordance with the relevant local law.
Other Entities
Where the Owner is a non-UK resident, our Instruction Letter will provide full details of the requirements including, in particular, where appropriate the requirement for an Opinion on the status of the Owner from a law firm in the relevant country/state.
	OFFSHORE REGISTERED COMPANIES
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An offshore registered company is a company registered in the Channel Islands, Gibraltar or the Isle of Man. We do not require Opinions for these companies. We require the Memorandum and Articles of Association of a Company registered in Jersey or Isle of Man* to be checked for express powers to borrow and grant security for the company’s own obligations. Our policy is not to check the Memorandum and Articles of Association of a Company registered in Gibraltar or Guernsey but it is for you to decide whether these are examined or further checks are carried out in connection with the granting of the Legal Charge. 
Where required you should obtain an up to date copy of the Memorandum and Articles of Association and either carry out such examination of these documents as you consider appropriate to ensure that such powers to borrow and grant security exist or arrange to obtain confirmation from the Company’s local advocates/solicitors that the transaction is within the Company’s powers.
Where you consider the Company’s powers need to be increased please contact CD.

The Searches should include a request to the Owner for details of any charges over UK assets or a copy of any register which the Owner maintains.  Note that if the Owner has a registered place of business in the United Kingdom, it is required to maintain a register in terms of regulation 2(3) of The Overseas Companies (Execution of Documents and Registration of Charges) (Amendment) Regulations 2011.  You must advise CD of any outstanding entries not mentioned in our Instruction Letter.  You should ask the Owner to record the Legal Charge in the Owner’s register of charges (if it has one) within 10 working days of its execution and to supply a copy of the register entry as part of the Required Documents.  Additionally, you will need to establish whether there are any registration formalities e.g. Company Register, in accordance with the relevant local law and attend to them as appropriate.
* Where an Isle of Man registered company is a New Manx Vehicle under the Isle of Man Companies Act 2006 it is our policy not to check the Memorandum and Articles of Association for express powers to borrow and grant security for the Company’s own obligations. Again though it is for you to decide whether these are examined or further checks are carried out.
	ECONOMIC CRIME (TRANSPARENCY & ENFORCEMENT) ACT 2022 (as amended from time to time)
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Where the Owner is an overseas corporate entity, registered outside of the UK, it is your responsibility to undertake all actions you deem necessary to ensure that you are able to perfect the Owner's title to the Property (where required) and register at the Land Registry the Legal Charge with the ranking we require as set out in our instruction letter within the period of protection afforded by the searches made before submitting the Certificate of Title. Including, but not limited to, undertaking a check that the overseas entity has registered with and (where appropriate) kept up to date the Register of Overseas Entities.

	INDIVIDUALS USING TRADING NAMES
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Where an individual is carrying on a business under a trading name, no reference should be made to the trading name in the Legal Charge. We require the Legal Charge to cover all sums due by the Owner as an individual and consequently the security must not be in any way restricted.

	PARTNERSHIPS
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Our Instruction Letter will detail who we understand the partners to be and how it is expected that title to the property is, or is to be, held. If our understanding is incorrect please advise us immediately. 
Where a partnership has a limited company and its director(s) as partners, you must ensure that the requirements of s.197 etc. are complied with. We will require an opinion from the company’s solicitors confirming that s.197 was complied with prior to the security being executed. See Companies Act/Insolvency Act.
	REGISTERED PENSION SCHEMES


	BACK TO

INDEX




You must establish that the trust deed gives the power to enter into the transaction, borrow and grant the Legal Charge.
With regard to any Corporate Trustee you should refer to the guidance in GB Registered Companies and Limited Liability Partnerships. Please note that the requirement to register at Companies House still applies.
Where the Corporate Trustee is acting as sole Trustee and is not a Trust Corporation you must obtain a Letter of Consent from Beneficiary of Pension Scheme available online from all the beneficiaries of the Pension Scheme.

In addition, where the Pension Scheme is purchasing a property jointly with a limited company and the trustees of the Pension Scheme are also the director(s) of the company, you must ensure that the requirements of s.197 Companies Act 2006 etc. are complied with. We will require an opinion from the company’s solicitors confirming that s.197 was complied with prior to the security being executed. See the Companies Act/Insolvency Act.
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You must establish that the trust deed gives the power to enter into the transaction, borrow and grant the Legal Charge.

It may be that only some of the trustees are to grant the Legal Charge on behalf of all the trustees. If this is the case the trust deed must be checked to ensure that it allows the trustees to delegate their powers in this way. If necessary, a suitable resolution should be taken from the trustees and sent to us.

With regard to any Corporate Trustee you should refer to the guidance in GB Registered Companies and Limited Liability Partnerships. Please note that the requirement to register at Companies House still applies.
COMPLETION
	STAMP DUTY LAND TAX AND LAND REGISTRY FEES
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We expect you to ensure SDLT considerations do not cause undue delay in registering our Legal Charge. In particular, you must ensure:-
(1)
you hold sufficient funds to pay SDLT before you release any funds provided by the Relationship Contact;

(2)
draft SDLT returns are available for examination prior to completion;
(3)
signed returns are delivered at completion; and

(4)
CD is consulted in the event of SDLT procedures resulting in delay.

Registration of our Legal Charge must not be delayed pending receipt of sufficient funds to settle SDLT or pay Land Registry Fees. It is your responsibility to ensure funds are held prior to completion.
	TRANSMISSION OF FUNDS
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Our Instruction Letter will indicate if you will be sent funds in relation to the transaction. Where a release of funds is involved, our Instruction Letter will provide you with a Relationship Contact name to approach to obtain funds in time for completion. You must complete and return the Release of Funds Schedule, provided with our Instruction Letter, to the Relationship Contact who will agree with you, prior to the date of completion, how the funds are to be released at settlement, e.g. CHAPS, cheque, etc. Please note that we will only remit funds direct to you and not to any other party or their solicitors. Where you are acting for the Bank only you should only remit the funds to the Customer’s Solicitors once you are satisfied that our position is protected and appropriate undertakings are in place.
Before the Relationship Contact will release funds to you for completion, you must complete and return to CD the Key Step 2 Notice (which includes your Certificate of Title) provided with our Instruction Letter. You may post or fax the Key Step 2 Notice to CD to be delivered no later than 5 business days prior to completion. Once satisfied with the Key Step 2 Notice, CD will authorise release of the funds to you, subject to any further conditions agreed with the Owner being satisfied. Any qualifications to the Certificate of Title must be advised at the earliest opportunity using the Qualification Schedule. Any qualifications must be agreed by CD before funds are released.
If, in order to facilitate completion, we agree, exceptionally, to release the funds to you before the Legal Charge has been executed, and before receipt of the Key Step 2 Notice, you will hold the funds to our order, and the funds must not be released by you until:-

(a) you provide CD with the Key Step 2 Notice (and where there are any qualifications to the Certificate of Title, these have been agreed by CD);

(b) where you have been notified of any other conditions to be complied with prior to the release of funds, you have received written confirmation from the Bank that these conditions have been met; and
(c) you are satisfied that our overall position is adequately protected and the security is ready for immediate registration.

In purchase/remortgage transactions the funds sent to you by the Relationship Contact can only be used for the purchase/remortgage of the property. You must not release the funds unless you are sure that the funds will be used solely for that purpose.

In the event of a transaction aborting following the release of funds, in addition to advising CD you should immediately approach the Relationship Contact to make arrangements for the funds to be promptly returned.
	CASES NOT INVOLVING ANY RELEASE OF FUNDS
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Where we have indicated in our Instruction Letter there will be no release of funds to you, you should submit the Key Step 2 Notice incorporating the Certificate of Title to CD once the title examination has been completed and all required documentation including the Legal Charge have been signed. Once we are satisfied with the Certificate of Title and have checked that any other conditions have been met, CD will confirm to you that you may proceed to register the Legal Charge. You must not proceed to registration until our formal confirmation has been received.  If you have not received our confirmation by 10 days before the expiry of the period of protection afforded by the searches made you must contact us immediately.
	POST COMPLETION REQUIREMENTS
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All Cases
Our Legal Charge must be registered at the Land Registry without delay and in any event within the protection period of your search. You must follow the registration process as laid down by the Land Registry. We expect the original Legal Charge deed  to be preserved and not destroyed; in relevant cases this will therefore mean you should submit only a certified copy of the Legal Charge for registration. You must notify CD immediately if you become aware of any reason preventing registration taking place. Our Key Step 3 Notice must be submitted within 3 months from the date of completion, enclosing the Required Documents (including the original Legal Charge) available at that time.
Companies/LLPs only
After registration of the Legal Charge at Companies House (and relevant overseas registry where appropriate) and as soon as possible after the expiry of 21 days from the date of the Legal Charge you must carry out a further search at the appropriate Companies Registration Office to confirm registration of the Legal Charge in our favour and the absence of other relevant registrations. Should any adverse entries be revealed please contact CD immediately to explain the circumstances.
	REQUIRED DOCUMENTS
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We require the following documents to be delivered either with the Key Step 3 Notice or as soon as possible after you have submitted this Notice:

· Title Information Document

· The Original Legal Charge

· Any other document received from the Land Registry

Pre-registration deeds must not be sent to us.
Where relevant:

· Receipted Notice to Prior Mortgagee (or redemption statement)
· Occupiers Consents

· Restrictive covenant/property indemnity insurances

· Owner Resolutions
· Certificate(s) of Registration at Companies House

· Any copy resolutions and any searches or other documents obtained in respect of Insolvency Act provisions
· Opinions as to Companies Act compliance

· Consent from the landlord and/or acknowledgement of notice to the landlord
· Management and/or Freeholder Company Share Certificate(s) (or copy(ies)) and Stock Transfer Form(s)

· A copy of the Premises Licence(s) and Personal Licence(s)
· Certified copy Power of Attorney
· Deed of Postponement/Priority/Consent from other lender
· Copy of the entry in the register of charges maintained by the Owner (non UK Company with place of business in UK only)
· Certificate of Registration and Searches (or equivalents) in respect of local registration requirements in the Owner’s country of incorporation (Foreign Company only)

· Opinion from overseas lawyers
· A copy of the completion certificate or audit report produced by e-signing platform (if e-signing has been used)
· All further material deeds or documents which you consider may be required or useful if we have to sell the property.
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