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CLYDESDALE BANK PLC (TRADING AS VIRGIN MONEY) - STANDING INSTRUCTIONS
These are our Standing Instructions for solicitors undertaking security work on our behalf. They are split into the following sections - 
Section A - Acting on our behalf
Section B - Specific Types of Security 
Section C - Security over Land & Buildings 
Section D - Post Transactional Requirements
Section E - Frequently Asked Questions
SECTION A - ACTING ON OUR BEHALF 
General
These Standing Instructions are issued to you as the solicitors appointed to act on our behalf. References to "we", "us", "our" or "the Bank" means Clydesdale Bank PLC (trading as Virgin Money). Our legal name remains Clydesdale Bank PLC but going forward our trading name for our business customers is Virgin Money.  Previously, we used the two trading names Clydesdale Bank and Yorkshire Bank.  Historic security expressed to be in favour of Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) can remain in place.  But, going forward, any new security should be expressed to be in favour of Clydesdale Bank PLC (trading as Virgin Money). 
For the avoidance of doubt, Clydesdale Bank PLC is the only bank in our group. 
Other companies in our corporate structure (including our parent Virgin Money UK PLC, sister company CYB Investments Limited, the dormant subsidiary Yorkshire Bank PLC and Clydesdale Bank Asset Finance Limited) should not be named as parties to any lending or security documentation.  None of Virgin Money UK PLC, CYB Investments Limited, Yorkshire Bank PLC or Clydesdale Bank Asset Finance Limited lends money to or takes security from our customers.  There are no circumstances in which they should be involved in transaction documents you are preparing / advising on.  The only exception to this might be some very historic security granted in favour of Yorkshire Bank PLC that now needs to be released.
In these Standing Instructions, references to our "customer" will normally mean the person or legal entity which is borrowing funds from the Bank and granting security to the Bank.  However, in some cases, a third party will also provide security to the Bank for sums borrowed by our customer.  In such cases, references in these Standing Instructions to our "customer" include that third party security provider(s). 
Any transaction specific security instruction letter from us is referred to in these Standing Instructions as the "Security Instruction". Where more than once piece of security is being instructed at any one time, you may receive more than one Security Instruction from us. Typically, the Security Instruction will be specific to a particular transaction, but these Standing Instructions will apply no matter what form the Security Instruction takes. Clarification should be sought if you believe you have incomplete, incorrect or misinterpreted information or if there is any doubt about the scope of the instruction. If you require clarification, in the first instance please contact the Relationship Manager, who will be identified to you in the Security Instruction and who holds the key relationship with our customer. The Relationship Manager can advise you of the appropriate specialist area of the Bank to contact if they are unable to assist.
These Standing Instructions regulate our instructions to you for our Business customers only and in situations where you receive your instruction from our Business Fulfilment Team - Leeds team (details below). If you are instructed by our Mortgage Services team to act for us in respect of retail mortgages please obtain alternative standing instructions from uk.virginmoney.com/securitydocs/. These Standing Instructions are designed to provide guidance on certain issues and are not exhaustive. If you need further information please ask us.
These Standing Instructions provide guidance on how to deal with security and detail certain policies which apply to the completion of security undertaken on our behalf, they are not intended to fully explain how to complete our documentation or provide legal guidance on what types of security are designed to achieve or when they are appropriate. 
[bookmark: _Ref335754593]CONTACT DETAILS 
RELATIONSHIP MANAGER
Any transaction specific queries should be directed to the Relationship Manager for the security transaction who will be identified to you in our Security Instruction and who holds the key relationship with our customer. 
BUSINESS FULFILMENT TEAM
Our former Business Lending Services / BLS team is now called the Business Fulfilment Team (BFT).  References in documents to Business Lending Services / BLS should be adjusted appropriately by you. 
All:
· procedural queries in relation to the security transaction; and
· Reports on Title, Safe to Lend Confirmations, No Conflict Certificates and general pre-completion correspondence; 
should be directed to our BFT team:
BLS.PRE.DRAWDOWN.URGENTS@virginmoney.com
The team at Virgin Money,
Sunderland,
SR43 4JB
[bookmark: _Hlk110945655]Email queries to: BLS.-.security.updates@virginmoney.com
Documents can be sent to us by email, with the exception of:
· [bookmark: _Hlk111017022]documents requiring execution by the Bank (but subject to the counterpart process referred to in paragraphs 8.2, 8.5, 8.22 and 8.24), 
· guarantee, security and ancillary documents signed by customers and/or security providers; 
· post-completion documents; and/or 
· other specific matters highlighted in these Standing Instructions. 
In those cases we require originals.  Those documents should be sent to us in hard copy (unless you are otherwise directed within a specific section of these Standing Instructions).  You should also advise BFT in writing when any security may be considered "available" as set out in paragraph 8.
When contacting BFT, please always ensure you quote the BFT reference number shown on our Security Instruction. 
General issues in relation to the effectiveness, appropriateness or legality of these Standing Instructions or our documentation may be raised, in writing, with BFT (who in turn will liaise with our Legal, Governance & Purpose Team if necessary). 
INSTRUCTING THE BANK’S SOLICITOR
As the solicitor appointed to act on our behalf it is your responsibility to deal with all matters relevant to carrying out your advisory function. You are expected to exercise professional judgement as to matters which do or do not require to be reported or referred to us in the course of the security transaction, applying good professional practice and using prudent professional judgement. 
Our requirement is to be provided with readily realisable security on a good and marketable title for known value (where applicable).
If you believe there may be a conflict of interest, then we should be advised and the instructions declined.
If you are acting for both the Bank and our customer you must ensure that no conflict of interest exists and ensure you can comply with the terms of paragraph 3.5 below.
[bookmark: _Ref296890211]Joint Instruction
The Bank's normal requirement for legal representation is that the Bank and the customer are each separately represented, with the Bank being represented by one of its Panel Firms. In certain circumstances the Bank and the customer may both be represented by the same solicitor provided that either the requirements set out below in a, b or c of this paragraph 3.5 are satisfied or the Relationship Manager has obtained written dispensation from the Legal, Governance & Purpose team for the solicitor to act for both parties in the transaction, an email evidencing this dispensation will be sent to you along with the Form GB0100 (No Conflict Certificate).
Where a conflict of interest arises after you have been approved to act for both the Bank and the customer under a, b or c below or by way of dispensation, then you will normally be required to cease acting altogether and both the Bank and the customer will be required to instruct independent representation. 
a	Use of customer’s Solicitor to also represent the Bank:
You may only represent both the Bank and the customer providing all of the following conditions are met
1.	The aggregate value of lending to that customer is no more than £1,000,000 in England and Wales or £500,000 in Scotland. Please contact the Relationship Manager if you require confirmation of the aggregate value of the lending;
2.	The proposed transaction is simple and does not have any elements which may require the Bank and the customer to be independently advised. This should include a straightforward property acquisition but not, for example, acquisition finance, leveraged transactions or construction development transactions;
3.	If the transaction involves the preparation of the new security on behalf of the Bank, you will use a form of security for which the Bank has a standard style of security document;
4.	Where new security is being taken, the customer has agreed that they will enter into the Bank’s standard form documents without negotiating or proposing any changes, unless any such changes proposed are either necessary to complete the documents in terms of paragraph 6.1 or required to the make the document suitable for an unusual entity type as set out in paragraph 6.2 and in such cases, the changes are Non Standard 1 in nature (see paragraph 6.2);
[bookmark: _Hlk111198083]5.	You have signed our standard No Conflict Certificate confirming that there is no conflict of interest and have returned this to the Relationship Manager (a copy of the standard form of No Conflict Certificate can be found in  Schedule 1 to these Standing Instructions and should be used where you have not already received a copy for completion from the Relationship Manager).
b	Use of customer’s solicitor to also represent the Bank in transactions involving residential property portfolios:
Where a transaction involves a residential property portfolio you may only represent both the Bank and the customer providing that the following conditions are met in addition to those listed in 2-5 in section a of this paragraph 3.5:
1.	The total value of borrowing is no more than £5,000,000 and in all cases is less than the total Professional Indemnity cover of your firm in relation to that transaction;
2.	The value of each individual property is no more than £2,000,000;
3.	The lending is for residential property (not commercial property) which is already built; and
4.	None of the properties being secured to the Bank are leasehold properties which on maturity of the Bank’s lending will have 50 years or less remaining on the term of the lease.
c	Use of customer’s solicitor to also represent the Bank in transactions involving wholly owner occupied commercial property:
Where a transaction involves a wholly owner occupied commercial property you   may only represent both the Bank and the customer providing that the following conditions are met in addition to those listed in 2-5 of section a of this paragraph 3.5:
1.	The property is wholly owner occupied and the borrowing is in the name of the owner occupier;
2.	The total value of the lend is no more than £2,000,000 and in all cases is less than the total professional indemnity cover of your firm in relation to that transaction;
3.	The property is not a leasehold property which on maturity of the Bank’s lending will have 50 years or less remaining on the term of the lease; and
4.	There is no aspect of the property or the title to it which is unusual or which could be considered to expose the Bank to a higher degree of risk than would normally be the case for a straightforward owner occupied property such as an office or a non-industrial property.
If you have any doubt about whether your particular transaction meets the requirements listed in a, b or c above or are unsure as to whether dispensation has been granted, then please liaise with the Relationship Manager who will discuss with the Bank’s Legal, Governance & Purpose Department if necessary.
Professional Indemnity Insurance
[bookmark: OLE_LINK1]You must maintain an adequate level of professional indemnity insurance (or cover obtained) for the type and value of the transaction instructed (including run off cover) and you must not accept these instructions unless and until such insurance is in place. We will not accept you restricting or qualifying your liability to us under your engagement letter to us. 
Fees
You should always provide the Relationship Manager with a written estimate or quotation for fees, before proceeding, unless the work instructed is within an agreed feeing structure, in which case you will acknowledge that. If you do not provide a written fee quote your fees may only be paid at the level we consider reasonable or may not be paid at all. Fees incurred in excess of your quotation will not be paid unless the Relationship Manager has agreed to the increase in writing.
You must await acceptance of any quotation or estimate before proceeding. Fees incurred prior to receiving confirmation of our acceptance may not be paid.
You should invoice us in the way we instruct you to from time to time.
CARRYING OUT SECURITY INSTRUCTIONS
General 
When you receive a Security Instruction from the Bank you should: 
1. acknowledge receipt of the Security Instruction to the Relationship Manager within 5 business days;
1. provide an estimate or quotation for fees and expenses, before proceeding; 
1. wait for confirmation of acceptance of any quotation or estimate before proceeding; and
1. assume that the security documentation is required immediately, unless the Security Instruction/Relationship Manager advises otherwise. 
We understand that rules imposed by the Solicitors Regulation Authority and/or the Law Society of Scotland oblige you to issue us with an engagement letter. If there is any conflict between the terms of these Standing Instructions (including the Security Instruction) and your engagement letter these Standing Instructions will prevail. 
If you think we have incorrect or incomplete information, or that there may be a discrepancy in the security subjects (or the extent of them), or that the rights necessary for the full enjoyment of the security subjects may be inadequately constituted, then you should bring this to the attention of the Relationship Manager as soon as possible. 
Unless otherwise indicated in the Security Instruction, the Bank requires a first and only security over any security subjects. You should advise the Relationship Manager immediately of the existence of any other security (or any restriction including any negative pledge restricting or prohibiting the grantor's right to create the security in our favour) and whether a suitable discharge, waiver or consent can be obtained (see paragraph 8.14 for our policy in relation to intercreditor arrangements). This must be addressed before any Report on Title is issued to us. 
Documentation and correspondence you send to us will be reviewed by non-legally qualified bankers and therefore, must be clear and practical. Correspondence dominated by self-protection, or of unnecessary length, or that needs to be "interpreted" to be understood will be seen as unhelpful and not considered satisfactory for the Bank's purposes.  In those circumstances we will return it to you to explain and/or redraft, at your own expense.
Late or "last minute" disclosures and advice will not be acceptable unless they arise from emerging facts or circumstances. 
Searches
All necessary reports, searches and enquiries (including, for the avoidance of doubt, advance notices, if applicable) should be	obtained to ensure that there is no entry prejudicial to our interest.
We may provide you with details of existing charges. Any details provided are not exhaustive and you should carry out your own searches to identify prior and existing securities and advise the Relationship Manager accordingly. Where the Relationship Manager or Security Instruction advises that an existing charge is to remain in place, you should also ensure that our requirements in relation to intercreditor arrangements, as set out at paragraph 8.14 are complied with.
Insurance
Where we instruct you to take security in relation to assets which are insurable, and insured (or will be insured at completion), you must intimate the Bank’s interest in the insurance policy to the insurers on our behalf (except in the case of security over ships when we require an assignment over the policy - see paragraph 8.24).  
If you are informed that the assets are either not insurable or not to be insured or where any attempt to note insurance is rejected (or similar problems arise) you must confirm the position with the Relationship Manager immediately and give your recommendations.
You should send us a copy of the intimation sent and acknowledgement received from the insurance company when you send the security package to us in accordance with paragraph 15 below.
Our requirements for insurance where we are taking security over land and buildings are detailed at paragraph 12.11.
[bookmark: _Ref295901171]Commercial Benefit
It is not possible to lay out explicit guidelines on whether there is or is not commercial benefit in a transaction.  As a general rule we would consider that companies within a group (where all such companies are granting security for all other companies) will have commercial benefit.  In all other circumstances we will rely on your guidance as to whether commercial benefit exists and for you to take the appropriate steps to ensure that our position is fully protected.
You should tell the Relationship Manager immediately if it appears that there is no commercial benefit accruing to a company which is granting a guarantee or security in support of a guarantee, explaining the effect on the security and giving your recommendations.
Completion Procedure
Transfer of Funds
If funds are required for completion of a transaction, you should contact the Relationship Manager to discuss or confirm the mechanics for drawdown. It is your responsibility to ensure that the security and all other matters have been satisfied (or, if not satisfied that we are fully aware of the position and accept it) and you should provide a Safe to Lend Confirmation if instructed to do so (please refer to paragraph 8).
Any undertaking given to hold funds to order must be addressed to the Bank and not to you. Funds must be held entirely to our order and not automatically released on a specified event.
[bookmark: _Ref335736132]Execution of Security Documents on Behalf of the Bank
(Unless otherwise directed within these Instructions) please send partially signed, original security documents, which the Bank is required to sign, directly from you, to BFT, who will arrange for execution on behalf of the Bank.  You must make clear in a covering letter to BFT that the original, signed documents should be returned to you and provide clear contact details for that purpose.
Where original security documents are required in order for you to deal with registration, recording and filing requirements it is your responsibility to ensure that documents are sent to BFT with sufficient time to allow them to be returned to you within the necessary timescales to allow for registration.  Please contact the relevant Relationship Manager if you have concerns about the timescales for return of documentation. 
When all post-completion matters and registrations have been attended to, the original security package must be immediately returned to BFT (together with any Title Deeds in respect of real estate assets secured to the Bank) in accordance with paragraph 15 below.  Certified copies of security documents will be accepted only in circumstances where the original document has properly been sent elsewhere (for example, where it is required, and has been retained (with no option to the contrary), by a registration authority such as Registers of Scotland).
You must ensure that all documents are sent to us directly from you, with a covering letter. Any documents received from any other party (including our customers' solicitors) or from you without a covering letter will be returned to you and will result in a delay in completion. 
Execution of Security Documents by Customers/Security Providers
Where we are taking security from individuals, they must either sign the security documentation at their solicitors or else at one of our stores or business units. You will be advised within our Security Instruction where the documentation is to be sent in these cases. Where security is being taken from any other entity, the security documents should be sent directly to the business address that we provide you with for the security provider, unless it is clear from our Security Instruction that they have solicitors acting or we have given you alternative specific instruction (for example that they wish to sign at one of our stores or business units). 
[bookmark: _Ref335754253]Corporate Authorisations
You must ensure that all necessary resolutions are taken for all appropriate securities to ensure that we have a valid security.  A sample resolution is attached for this purpose at the end of our standard form documents but, where appropriate, these should be expanded upon to address any related matters. Original extract resolutions or certified true copies of board minutes, resolutions or other corporate authority documents should be retained with the security documents. Please note: we will return the security document(s) for re-signing if the necessary resolution(s) is not returned with the security document(s).
If you are acting on a transaction that involves a bespoke, LMA-derived, facility agreement but where our standard form security documents are being used, it is not necessary for you to complete or arrange for the customer to sign the sample resolution attached to the standard form security documents provided that:
· bespoke resolutions or minutes are being provided by the customer as a condition precedent to that transaction; and
· you (or, where the customer is incorporated in an offshore jurisdiction, correspondent counsel) are satisfied that those bespoke resolutions or minutes are sufficient to approve the relevant security documents.
[bookmark: _Ref315798645]DOCUMENTS
0. [bookmark: _Ref335754039]Completion of Bank Style Documents
Please note many of the documents contain square brackets, blank spaces or similar, usually to indicate an area in which information needs to be inserted into the document, or to indicate an optional clause or sentence.  It is your responsibility to ensure that all necessary information is inserted into the document and to proof read the document to ensure its legal and presentational suitability prior to it being issued for execution. 
Our style documentation includes execution blocks appropriate to the type of entities for which the documentation has been drafted.  However, it is your responsibility to ensure that execution blocks appropriate to the actual signatories to each document are included, and that all other execution formalities and rules applicable to the security type and its signatories are complied with. Where necessary, standard execution blocks should be amended to address these issues. 
[bookmark: _Ref335754045]Changes to Bank Style Documents
You have been provided with details with which to access our web portal, through which you can obtain copies of our standard form documentation.
Wherever possible, you must follow our standard forms of documentation provided that you are satisfied that the standard forms adequately cover the transaction. If you think them inappropriate to a particular transaction, you should advise the Relationship Manager immediately with your alternative recommendation, offering clear advice in relation to any possible effects of such changes on our security. You MUST ensure that you have confirmation from the Relationship Manager, agreeing to the proposed changes before proceeding (please note that our requirement is that you explain what general changes are required and why. The Relationship Manager should not be asked to approve specific wording). 
Please note that these Standing Instructions specify circumstances in which it is essential that changes are not made to certain sections of our documents. Before contacting the Relationship Manager in relation to any proposed changes, you must ensure that the changes are not of the kind prohibited under the terms of these Standing Instructions. 
Once you have the Relationship Manager’s agreement, you should amend the standard form documents as required in your opinion to make them suitable for the particular transaction.
Unusual Entity Types 
Our standard form security documents cover the entity types from which we take security most frequently. If you are instructed to complete security for an entity type for which we do not have a standard form document, you should use the standard form document for the entity type which most closely matches the entity in question and amend it to make it suitable. In doing so, you must:
· ensure that the document is valid and effective and that it contains the same or equivalent obligations on the customer and protections for us as the unamended document, together with any additional provisions you believe are required or desirable to best protect us; 
· ensure you have received and reviewed the constitutional documents of the entity which is borrowing or granting security in order to confirm that it has the necessary power and capacity and that the individuals signing on behalf of the entity have authority to do so.  You must provide written confirmation of these points to the Relationship Manager at least 5 business days prior to the proposed completion date. That written confirmation should include any additional confirmations or information required by paragraph 7 of these Standing Instructions; and
· advise the Relationship Manager in relation to any commercial impact of the amendments required in line with the above requirements set out in this paragraph 6.2.  
Non Standard Requirements
If you amend a standard form security template document you MUST clearly mark the front cover of the document with EITHER “Non Standard 1” or “Non Standard 2”, depending on the nature of the amendment (s) you have made.
Non standard 1 amendments:  these are amendments that do not (i) affect the security’s standing as an “all sums security” i.e. a security that secures all money and liabilities due or to become due by the customer to the Bank in whatsoever manner (including interest and expenses) and/or (where the security in question includes a right of set off) (ii) in any way, affect  the  Bank’s right to set off sums due to it by the granter of the security against credit balances held by it in the granter’s name, and (iii) do not materially affect either the ability of the Bank to enforce its security or the ways in which it can enforce its security.
Non standard 2 amendments: these are amendments that may (i) affect the security’s standing as an “all sums security” i.e. a security that secures all money and liabilities due or to become due by the customer to the Bank in whatsoever manner (including interest and expenses) and/or (where the security in question includes a right of set off), (ii) in any way, affect the Bank’s right to set off sums due to it by the granter of the security against credit balances held by it in the granter’s name, or (iii) affect the ability of the Bank to enforce its security (including delaying enforcement) or restrict the methods by which it can enforce its security.
For the avoidance of doubt, the incorporation of information in completion of our standard form documents as described in paragraph 6.1, does not constitute a “Non standard 1” amendment for the purposes of these instructions. Accordingly, you do not need to mark a security document as “Non Standard 1” in these circumstances.
Please note: where we receive a security document marked “Non Standard 2”, we may contact you and ask you to provide further details of the changes that were made to the document in order to satisfy our reporting requirements. You should therefore ensure that you keep adequate records of all changes made to “Non Standard 2” security documents.
[bookmark: _Ref335751485]Review of Non-Bank Style Documentation/Drafting Bespoke Documents
The majority of instructions provided by us to you will require the preparation of standard form security documentation in accordance with the terms of these Standing Instructions.  However, we may instruct you to act on behalf of the Bank in respect of additional matters which may include:
· the review and/or negotiation of non-Bank style documentation to be entered into on a one-off basis (for example, intercreditor arrangements in which we agree to accept a second-ranking position or deeds of release in respect of existing security); 
· the review of documentation to be entered into by our customer which may have an impact on our existing security package or the assets or business of our customer (for example, undertakings with a local authority, s.106/s.75 agreements or arrangements with third party creditors); or
· the drafting and/or negotiation of bespoke security or other documents such as contracts, undertakings or other documentation to implement the terms of a detailed commercial agreement between us and our customer (for example, a detailed waiver agreement).
Where we instruct you to act for us in such matters you must:
· refer to our requirements as set out in paragraph 8.25 where you are asked to review and/or negotiate non-Bank style documentation which may have an impact on our existing security package;
· seek detailed instructions and agreement from the Relationship Manager at each stage of the transaction, particularly if bespoke documentation is to be drafted or negotiated by you on our behalf; 
· carry out all instructions in accordance with the terms of these Standing Instructions wherever possible, including following and/or implementing the Bank's policies (as described in these Standing Instructions) where appropriate;
· discuss with the Relationship Manager issues arising from the transaction which may affect the Bank's security package, the marketability, value of assets secured to the Bank or the ability of the Bank to enforce its rights under existing lending and security documentation and offer recommendations; 
· use our standard form documentation to the extent that this benefits the Bank and highlight to us at an early stage of the transaction any situation in which use of our standard form documentation may prejudice the interests of the Bank (for example, where the Bank is to accept a second-ranking position, our standard form ICA documents may not be suitable - see paragraph 8.14);
· ensure that (where relevant) the commercial agreement between the Bank and our customer is reflected in bespoke documentation drafted by you and that only solicitors with appropriate experience and/or qualifications prepare such documentation; and
· advise and make appropriate recommendations to us in relation to any matters arising from or impacted by the terms of your instructions.
General
You should not forward to us for approval any document prepared by you.
When drafting or revising any document you must have consideration for: 
· the Lending Code (as is in force from time to time), copies are available from the websites of both the British Bankers’ Association and the Lending Standards Board; 
· the undertakings given by a number of clearing banks (including the Bank) in 2002 in relation to the supply of banking services to SMEs in the UK following the investigation by the Competition Commission. A copy of the original undertakings are available as part of a report compiled following a review undertaken in 2007 and which is available from the OFT website as document OFT937; and
· where applicable, the requirements of the Prudential Sourcebook for Banks, Building Societies and Investment Firms (BIPRU) or any document which replaces it in whole or in part. 
In line with paragraph 3.5 above, if you also act for the security provider you must not make any amendment to our style of document other than amendments that are Non Standard 1 type amendments or those of the type described in paragraph 6.1. If you consider that changes are required over and above those permitted, you MUST inform the Relationship Manager. 
[bookmark: _Ref335733833]SPECIFIC CUSTOMER TYPES & issues
[bookmark: LINK71]Security by Companies constituted in Scotland, England or Wales 
We prefer to rely on the statutory protections set out in Section 40 of the Companies Act 2006.  With the exception of community interest companies (see paragraph 7.3 below) and in circumstances where security is to be granted over shares (see paragraph 8.23 below), you should not examine the Memorandum or Articles of Association of a company incorporated in Scotland, England or Wales (nor any investment or shareholder agreements which may apply to such a company) to check that it has power and authority to borrow, grant security or grant guarantees or that borrowing powers have not been exceeded or the quorum etc. for meetings of directors or shareholders, unless you are of the opinion that the provisions of Section 41 of the Companies Act 2006 apply.  
If, in relation to any specific security transaction, despite the above, you consider it necessary to examine a company’s Memorandum or Articles of Association or you are directed by these Standing Instructions to do so, you should immediately advise the Relationship Manager of any issues you find which may affect any aspect of the transaction, the banking relationship (for example, any restrictions which may affect the terms of any bank mandate signed by the company) or our security package.  You must also provide a brief written report on the relevant sections of any Memorandum or Articles of Association you have reviewed, summarising what was discussed with the Relationship Manager and what your recommendations were and deliver this to BFT with the security pack upon completion.
Registration Requirements at Companies House
You should ensure that all registration, recording and filing requirements in respect of the company granting security in favour of the Bank are dealt with.  Following amendment of Part 25 of the Companies Act 2006 in early 2013, we understand that certain types of security which were previously not subject to registration requirements are now registrable and that certain other of our standard documents do not create registrable securities.  
We expect that where there is doubt as to the registration requirements you will exercise your professional judgement, taking into account the particular circumstances and emerging market practice (if any) to protect the Bank's interest. We rely upon you to undertake all registrations necessary to ensure that we hold a valid security.
Part 25 of the Companies Act 2006 permits the redaction of the following types of personal information from copies of charges submitted for registration at Companies House:
· personal information relating to an individual (other than his or her name);
· bank account numbers (including sort codes); and/or
· signatures.
Where any security document to be submitted for registration at Companies House contains the BFT reference number shown on our Security Instruction, that reference number should also be redacted.  We consider that redaction to be permitted by the relevant section of Part 25 of the Companies Act 2006.  If Companies House indicates any issue with this redaction please contact Legal, Governance & Purpose immediately.
Please ensure that, any such information is redacted from the copy of a charge submitted to Companies House on behalf of the Bank.  However, if, in your opinion, there is reason to submit these personal details to Companies House without redaction, please contact the Relationship Manager who will refer to the Bank’s Legal, Governance & Purpose department.
[bookmark: _Ref295903173]Security by Companies or other entities constituted outside Scotland, England or Wales (including Northern Ireland)
Please note that corporate entities incorporated in (or other entities domiciled in) Northern Ireland should be treated in accordance with this paragraph 7.2. 
You should obtain an opinion letter from a suitably qualified lawyer in the local jurisdiction of the company that certifies to your satisfaction, the constitution, power and authority of the grantor to grant the security and the validity of the execution of the security documentation by the grantor. 
You should ensure that, if the company has a place of business or establishment in the UK which has not been registered at Companies House, that appropriate representations and warranties are included within the facility and/or security documents.  Such representations and warranties should confirm to the Bank that the company is not carrying on business in the UK such that it would be required under Part 34 of the Companies Act 2006 or the Overseas Companies Regulations 2009 to register an establishment here. 
You should ensure that all registration, recording and filing requirements of the country of incorporation are dealt with in addition to any requirements in Scotland, England or Wales, including any requirement for the company to update its own register of charges and make it available for inspection. 
Our requirements for taking opinions are contained in paragraph 8.17.
[bookmark: _Ref295902988]Security from Community Interest Companies 
In circumstances where lending is being made to and/or security is being taken from a company which is a community interest company (“CIC”), you must ensure that you follow the steps set out in paragraph 6.2 under the heading “Unusual Entity Types” (including liaising with the Regulator for Community Interest Companies if required).
Security from LLPs
We are prepared to rely on the statutory protections in the Limited Liability Partnerships Act 2000 in relation to the authority of members to bind the LLP other than where we are on notice that the member in question is not authorised to bind the LLP.
Please refer to our requirements in respect of registration at Companies House as set out in paragraph 7.1, under the heading “Registration Requirements at Companies House” which should be applied equally to security from LLPs. This includes our requirements in respect of redaction of personal information.
Security from Limited Partnerships
In circumstances where lending is being made to and/or security is being taken from a limited partnership, you must ensure that you follow the steps set out in paragraph 6.2 under the heading “Unusual Entity Types” in every case.
We also require that rights of the partners to repayments of capital should be subordinated to our lending and the right to call on the limited partners for unpaid amounts of loans that they are due to make to the limited partnership.  
All investigations and registrations surrounding the general partner should be undertaken as if the general partner was the customer under the facilities.  
You should undertake all necessary registrations against each relevant party.
Security from Partnerships
In circumstances where lending is being made to and/or security is being taken from a Scottish or English partnership, any partnership agreement must be examined to ensure that the partnership has all the necessary powers and to confirm any specific signing authorities and written confirmation of those powers and authorities must be delivered to the Relationship Manager at least 5 business days prior to the proposed completion date.
We may also require that partners’ rights to repayments of capital should be subordinated to our lending and the right to call on the partners for unpaid amounts of loans that they are due to make to the partnership. You should confirm such requirements with the Relationship Manager.
Where security is to be taken from a partnership (whether Scottish or English) our usual requirement is that all partners sign the documentation in the presence of one or more witnesses. We will, however, accept security documentation being signed by:
· in relation to Scottish partnerships, the number of partners authorised to bind the partnership in terms of the current partnership agreement in the presence of one or more witnesses; 
· in relation to English partnerships granting security containing a legal charge, each of the partners holding registered real estate assets on behalf of the partnership in the presence of one or more witnesses, where you consider it appropriate (in such circumstances it is our preference to have all partners (whether they are registered owners of the asset or not) sign the legal charge);
· in relation to English partnerships granting any other kind of security documentation, the number of partners authorised to bind the partnership in terms of the current partnership agreement in the presence of one or more witnesses.
Aside from the above situations, where a partnership has a large number of partners, we accept that it may on occasion be impracticable to have all partners sign security documentation. In such cases, all efforts should be made to ensure that security documents are signed by the maximum possible number of partners.  
In all cases where security is being signed by a Scottish or English partnership and it is not being signed by all partners, it is your responsibility to ensure that those signing are duly authorised and that the document is valid and binding. 
English Partnerships vs. Joint Individuals
Please note that where we instruct you to complete first party security (to be granted by our customer, not by a third party in support of a guarantee) and our Security Instruction identifies our customer as being joint individuals domiciled in England, they should be treated as an English partnership, unless you have received information from our customer or their solicitors to the contrary. In such a case, where you are satisfied that they should not be treated as a partnership, you should contact the Relationship Manager to explain the circumstances and so that they can confirm that this is in line with our facility documentation.
Please refer to paragraph 7.12 below for our policy in relation to taking security from partners of a partnership in relation to partnership borrowing. 
Security from entities or persons using a Trading Name
Where security is being taken from a party which uses a different trading name from that of its legal name (for example, an individual who is a sole trader) you must ensure that the party granting the security is the party which owns the asset(s) being secured. This is because the security may be used to secure lending which is not also in such trading name. That will generally mean that any “trading as” or “t/a” reference involved with the security provider’s business should be disregarded.
Security from Housing Associations
In circumstances where lending is being made to and/or security is being taken from a Housing Association, in addition to your general responsibilities, you must ensure that you follow the steps set out in paragraph 6.2 under the heading “Unusual Entity Types” in every case. 
When providing written confirmation of the Housing Association’s powers and authorities as required under paragraph 6.2, you must also confirm:
that its method of executing documents has been correctly followed;
that all necessary consents are held, in suitable terms, for the Housing Association to enter into the transaction and grant the security, confirming particularly where these are subject to any restrictions or conditions; and
whether it has entered into agreements (including shared ownership leases) or arrangements with tenants, tenants' associations, part- or co-owners of the property over which security is instructed and, if so, your advice and recommendations in connection with these.
In Scotland, it is not possible to appoint a Receiver to an association registered under the Industrial and Provident Societies Acts.  In England, a body incorporated under the Industrial and Provident Societies Acts does not have this restriction.
Security from Pension Fund Trustees
In circumstances where lending is being made to and/or security is being taken from a Pension Fund, in addition to your general responsibilities, you must also ensure that you follow all steps set out in paragraph 6.2 under the heading “Unusual Entity Types” in every case. 
When providing written confirmation of the Trustee’s powers and authorities as required under paragraph 6.2, you must also review the constitutional documents of the Pension Fund and confirm:
0. the powers of the pension fund to invest, borrow and grant security generally and for the particular transaction; 
0. the powers of the trustees to borrow, invest and grant security for the benefit of the Scheme beneficiaries both at the date of the grant of the security and for any future/alternative beneficiaries under the Scheme and for the extent of the transaction;
0. that the individuals signing on behalf of the Scheme have the power and authority to do so;
0. the enforceability of our security, particularly if we require to realise under our power of sale or if the property is let or if there are no beneficiaries under the Scheme;
0. whether we require any cross‑default in our security in respect of the obligations due to the Trustees of the Scheme (now or in the future) (such as the payment of rent due to the Trustees under any lease of any property);
0. ensure that there are no offset rights/lien over the property in favour of the Scheme; and
0. that Title to the property is in the name of the particular Scheme identified as the customer.
We accept that the pension fund may wish to limit its liability to the assets of the particular pension fund or scheme in relation to which the security is granted and our standard form security documents for pension funds have wording to accommodate this. No changes should be made to these documents unless such restriction wording is not appropriate in the circumstances and the changes have been approved by the Relationship Manager in accordance with paragraph 6. 
Where we are lending to a SIPP or pension trust you may be instructed to prepare a bespoke form of facility letter suitable for lending to such an entity. Where this is the case and the pension fund requests that limitation of liability wording is also included in the facility letter, the standard form of wording contained in our security documents should be incorporated into the facility letter.
Where the Pension Fund Trustee is a company or LLP registered in England, Wales or Scotland, you must register the security against the Pension Trustee.  Please advise the Relationship Manager if you consider that a charge should not be registered against the Pension Fund Trustee, or if any difficulties are encountered when attempting to effect such registration, explaining the consequences to the Relationship Manager together with your recommendations and advice on how to proceed where possible.  Please refer to our requirements in respect of registration at Companies House as set out in paragraph 7.1, under the heading “Registration Requirements at Companies House” which should be applied equally to security from corporate Pension Fund Trustees. This includes our requirements in respect of redaction of personal information.
When sending any charge granted by a Pension Fund Trustee to BFT, you must clearly state on your covering letter whether or not the charge has been registered. 
Security from Charities
In circumstances where lending is being made to and/or security is being taken from a company which is also a charity, we cannot rely on the statutory protections set out in Section 40 of the Companies Act 2006. 
We therefore require you to follow all steps set out in paragraph 6.2 under the heading “Unusual Entity Types” in every case. 
When providing written confirmation of the powers and authorities as required under paragraph 6.2, you must confirm that: 
the charity does not stand to lose its status as a charity solely as a result of entering into the transaction; and 
the charity has obtained the necessary independent advice in line with the requirements imposed on them by law.
You should amend our style documents to make them applicable to a charity (generally and to the specific charity), after explaining any commercial impact of the requirements and obtaining approval from the Relationship Manager in accordance with paragraph 6.
[bookmark: _Ref335741817][bookmark: _Ref315800494]Security from Educational Establishments 
In circumstances where lending is being made to and/or security is being taken from a university, college or school (referred to together as "Educational Establishments"), we require you to follow all steps set out in paragraph 6.2 under the heading “Unusual Entity Types” in every case.
Where the Educational Establishment has entered into funding arrangements or memoranda with a government or quasi-governmental body (for example, the Higher Education Funding Council for England), we require you to examine such memoranda or other relevant documentation to ensure that the entry of the Educational Establishment into the transaction with us will not breach the terms of its existing funding.  We may also require to you act for us in agreeing suitable ICA documents (see paragraph 8.14). 
[bookmark: _Ref335735460]Third Party Security and Independent Legal Advice (ILA)
We do not take third party security where the "debtor" and "owner" differ other than through a guarantee. Situations where a third party is to grant security in favour of the Bank on account of our customer’s obligations to us must be dealt with by taking a guarantee from the "owner" on account of our customer. That guarantee should then be "collateralised" as appropriate by "first party" security.
Please note that we consider partners in a partnership (whether Scottish or English) to be liable for the debts of their partnership by operation of law.  Such partners are not, therefore, third parties and, where a partner is offering security in support of their partnership’s borrowing, direct first party security should be taken. 
As a partner is directly liable for the debts of his or her partnership, we do not believe that ILA is required. However, ILA must still be taken should the partner(s) elect to do so or where you are on notice of undue influence between the parties. We will advise you within our Security Instruction if we are aware that ILA is required. 
Where third party individuals offer security to us we are always concerned that they may be subjected to undue influence to enter into that security. If we consider there to be any risk of undue influence, we will require that third party security provider to obtain ILA from a solicitor of their own choosing. 
Where we instruct you in relation to security from a third party individual and they are to obtain ILA, we will advise you within our Security Instruction which solicitor is acting on their behalf. In situations where we do not believe there to be a risk of undue influence and where the third party individual has elected to decline ILA, our Security Instruction will advise you where the documentation is to be sent for execution (see below for more details). 
In all cases, you are responsible for ensuring that the documentation has been duly completed. Accordingly, you must ensure that all documentation is returned to you before being sent to us. Any documents not received directly from you will be returned in line with our requirements as set out in paragraph 5.2. 
You should immediately report to the Relationship Manager any circumstances that suggest the existence of undue influence where:
· we have not addressed the issue within our Security Instruction; or 
· the third party security provider has declined ILA.
Where the third party security provider is to receive ILA:
Whether you are giving the third party security provider ILA or they are obtaining it from another solicitor, you must be satisfied that there is no conflict of interest in relation to that ILA being provided. If there is any issue of conflict in relation to the ILA, in any way, you MUST discontinue acting and advise the Relationship Manager immediately. 
The following should have been provided to you with the Security Instruction to enable the third party security provider to be properly advised:
· a financial breakdown of the customer’s facilities and outstanding indebtedness (form reference: GB0024); and
· an ILA certificate which both the solicitor providing the ILA and the third party security provider must sign.
If either of the above documents are not sent to you with the Security Instruction, you should contact BFT immediately, before proceeding.
Where there is another solicitor advising the third party security provider, you must ensure that you forward both the financial breakdown and ILA certificate referred to above, to them, along with the security documentation. 
Where the third party security provider has declined ILA:
In situations where we do not believe there to be a risk of undue influence and where the third party individual has elected to decline ILA, they will have already signed documentation to this effect and provided it to the Bank by the time you are instructed.  
We will advise you within our Security Instruction where to send security documentation for execution on behalf of a third party security provider who has declined ILA. Where this is to one of our stores or business units, you should receive a completed Certificate by Security Provider with the Security Instruction (form reference: Certnila). This MUST be sent to the store/business unit, along with the security, for execution. If you are asked to send security documentation to one of our stores/business units for execution by a third party security provider but are not provided with a Certificate by Security Provider, please contact BFT immediately, before sending any documentation.  
Security by a Company in relation to debts of a Director 
In situations where a company is granting security in favour of the Bank to secure a loan from the Bank to a director, the solicitor must ensure that the relevant provisions of the Companies Act 2006 (including but not limited to Sections 197-214 of the Act) are complied with.  It is your responsibility to obtain all necessary resolutions and approvals (and provide these to us in accordance with paragraph 5.4) and you will be expected to confirm in writing to the Bank that the provisions of the Companies Act 2006 have been fully complied with to ensure the security is not challengeable. 
In addition to the requirements under the Companies Act 2006 we will require it to be demonstrated that there is commercial benefit for the company in entering into the guarantee arrangement and granting security in favour of the Bank to secure a loan from the Bank to a director (see paragraph 4.4 for more details in relation to commercial benefit).
Security from Unincorporated Associations
Where lending to and/or security is being taken from a club, association or other unincorporated association it should be remembered that an organisation is not a legal person.  You should ensure that the security provider is properly defined, that they have ownership of the asset, are able to grant the security and are the same ‘person’ as the debtor. Additionally, where that security provider is an “unusual entity” (an entity type for which we do not have a standard form document), we require you to follow all steps set out in paragraph 6.2 under the heading “Unusual Entity Types” in every case.
Substantial Property Transactions
For transactions involving property you should ensure that the provisions of the Companies Act 2006 are fully complied with (including Part 10 of the Act).
Security over Assets situated outside the UK
You should ensure that, where security is being granted in favour of the Bank over assets located outside the UK, an appropriate firm of lawyers in the relevant jurisdiction are engaged to provide a foreign legal opinion and ensure that all execution and registration formalities of the country where the asset is located are appropriately dealt with and confirmed to the Relationship Manager.  Please refer to paragraph 8.17 for our requirements in relation to legal opinions.
SECTION B - SPECIFIC TYPES OF SECURITY/INSTRUCTION
[bookmark: _Ref315790523]GENERAL
This section sets out various policy matters and contains guidance in relation to some of the most common forms of security taken by the Bank.  Security over land and buildings is dealt with separately in Section C.
Please refer to paragraph 6 if you require to make any changes to our standard form documentation.
It is always your responsibility to ensure that security is properly registered at each register on which it is required.
All Sums Security
With only a few specific exceptions, all our security is deliberately drafted on an "all sums" basis and we will not normally accept any restriction to make the security "facility specific".  If you are requested to make security facility specific by a customer’s solicitor you should refer the request to the Relationship Manager immediately and you should also enquire with the customer's solicitors whether they have explained the potential cost detriment to their client in that course of action if they later ask for any further advance.
Ranking 
Our requirements in relation to ranking of security and debt are set out in paragraph 8.14 below.  Unless you are specifically told otherwise you should always expect to put in place a first ranking and only security in our favour.
Registration and Completions
It is preferable that all registration requirements are attended to for the security prior to allowing drawdown against it, however that may not always be practical and we expect you to take appropriate steps to ensure we are protected in any period between completion and registration.  You should advise BFT, in writing, when security may be considered "available" both where registration is required and where no registration is needed. 

Safe to Lend Confirmation
Where instructed to do so you should provide BFT with a Safe to Lend Confirmation in accordance with paragraph 2, confirming that the security and documents referred to in it may be treated as executed and available. The format of Safe to Lend Confirmation for you to use can be found at Schedule 2 to these Standing Instructions. You should:
(a) Copy and paste that format onto your firm’s headed notepaper;
(b) Complete the blanks as appropriate; and
(c) Not change the format (and in particular not change the narrative in paragraphs 1-8).
[bookmark: _Ref315810179]Agricultural Charge (England only)
This form of charge is only available in England and Wales.  The agricultural charge can only be created by an individual farmer or farming partnership (i.e. not a company); where the "farmer" is an incorporated body the security should be taken using our standard form of debenture.  Any security requested over land or buildings should be completed using our standard form of legal charge.
We will accept an agricultural charge from a tenant farmer even if this is prohibited by the tenancy agreement. 
It is our policy to always list assets within the charge in order to get the benefit of the fixed charge. The farmer's assets which are to be charged by way of a fixed charge must be itemised in the charge. These should be provided to you within our Security Instruction. If they are not, you should contact the Relationship Manager. 
Our agricultural charge contains a floating charge which crystallises upon the events set out in the agricultural charge and becomes a fixed charge at that date.  Prior to crystallisation, the farmer is allowed (under the Agricultural Credits Act 1928) to sell any of the assets and has the same obligation to pay the proceeds to us unless they are reinvested in farming stock.  Our consent for this is not required.
The farmer must be solvent at the date the charge is granted. You must tell the Relationship Manager immediately if you suspect or have knowledge that he or she is not solvent. 
You must register the agricultural charge against the name of the farmer(s) within the appropriate time after its execution.  
When an agricultural charge is taken, it must extend to all farms occupied by the farmer. If the farmer subsequently occupies a different or additional farm, a replacement or additional charge referring to the new location must be taken.  
Agricultural charges should not be used to secure milk quotas. 
[bookmark: _Ref315807068]Assignation/Assignment of Insurance 
When taking an assignation or assignment of a policy you should: 
ensure that the policy can be assigned;
review the terms of the policy to confirm the governing law of the policy.  This will determine the appropriate form of security to be taken (usually an assignment if the policy is governed by English law or assignation if the policy is governed by Scots law); 
assess and advise us in relation to any terms of the policy which may affect its value; and
assess and advise us in relation to any legal risks attached to it.
When taking an assignation or assignment of a policy it must be intimated to the relevant insurance company using the Form of Notice in the Schedule to the charge, using registered mail.  Proof of delivery is essential and MUST be delivered to us with the security.
As soon as the security has been signed by the customer and you have proof that delivery of the Form of Notice has been made, these should both be delivered to us immediately. You must then ensure that the Form of Notice from the insurance provider is completed and returned to us as soon as possible thereafter.  This MUST be completed and returned to us and failure to do so may hold up completion of the transaction.  If you anticipate that this will not be consistent with the intended completion process (for example, where acquisition funding is to be provided and drawdown is to be simultaneous with completion), please highlight this to the Relationship Manager as soon as possible.
Where an assignment or assignation is to be taken in respect of a policy over the life of an individual, this should be in the form of “keyman” insurance with the beneficiary being the customer rather than the dependant(s) of the individual whose life is insured.  If you are instructed to take security over any policy which appears to be held by an individual in a personal capacity, rather than as a safeguard against loss to a business in the event of the death of a key individual, please contact the Relationship Manager to discuss the requirements.
[bookmark: _Hlk99720568]An assignment of insurance governed by English law should be countersigned by the Bank. To save delays, once you have prepared the assignment and are ready to send it to the assignor for signing, please also email a counterpart of the assignment to BFT using the following email address:
BLS.Pre.Drawdown.Urgents@virginmoney.com. 
BFT will print and sign the counterpart assignment on behalf of the Bank and will return it to you in the post, undated.
You should ask the assignor to return their signed counterpart assignment to you undated. Once you are holding both the Bank and assignor counterparts of the assignment and both parties are in a position to complete it, you should date both counterparts of the assignment and, if the assignor is a corporate body, register them at Companies House.
Post completion, you should post the originals of both counterparts to BFT in the usual manner.  If the assignor is a body corporate, you should do that after you have registered it at Companies House and also post to BFT the certificate of registration issued by Companies House.
Our requirements for assignation of insurance where we are taking security over ships are detailed at paragraph 8.24.  
Floating Charge (Scotland) LLP & Company 
The terms of our floating charge are viewed as commercially reasonable and are non-negotiable.  The assets over which our charge extends should not be restricted.
Chattel Mortgages (England Only)
When taking a chattel mortgage over the asset(s) specified in the Security Instruction (the "Assets"):
we require a first ranking charge over the assets.  We prefer to have the assets released from any prior security. If this is not acceptable to other creditors, we will accept first priority for unlimited sums together with unfettered rights to repossess and dispose of the assets;
You should ensure either that:
(i)	title to the assets is already vested in the mortgagor, in which case the mortgagor should hold a receipted invoice addressed to the customer or some other evidence as to title, with a copy being delivered to us upon completion with the security pack; or
(ii)	if the assets are being acquired by the mortgagor, the mortgagor will have title to the assets at the time of completion of the chattel mortgage, and the loan will be made available to the mortgagor either contemporaneously with the granting of the security or in such other way as will ensure that we retain full control over the loan monies at all times until perfection of the security;
Debentures - LLP & Company 
The terms of our debenture are viewed as commercially reasonable and are non-negotiable.
We always document legal charges over land separately.
We consider it best practise for the Bank to countersign the debenture before registration at Companies House in keeping with the requirements of Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989. 
[bookmark: _Hlk98419602]To save delays, once you have prepared the debenture and are ready to send it to the security provider for signing, please also email a counterpart of the debenture to BFT using the following email address: 
BLS.Pre.Drawdown.Urgents@virginmoney.com. 
BFT will print and sign the counterpart debenture on behalf of the Bank and will return it to you in the post undated.
You should ask the security provider to return their signed counterpart debenture to you undated. Once you are holding both the Bank and security provider counterparts of the debenture and both parties are in a position to complete it, you should date both counterparts of the debenture and register them at Companies House.
Once registered at Companies House, you should post the original debenture, (both counterparts) and the certificate of registration issued by Companies House, to BFT.
Discharges, Deeds of Release and “DS” Forms
You may be instructed to prepare or review a discharge, deed of restriction/partial release or some other form of release document (together a Release) in relation to security granted in our favour.  
The Release should not refer to a particular amount of consideration or payment, as it will be a matter of public record. We prefer that no financial details are narrated in the body of the Release.
You should discuss with the Relationship Manager arrangements for completion against delivery of the Release.
[bookmark: _DV_C75]Where you are instructed by us to review a Release which has been prepared by/on behalf of the customer, please refer to our requirements as set out paragraph 8.25. 
The English Land Registry has announced that it will not accept any of its prescribed forms that are deeds (e.g. TR1s, CH1s, DS1s) where the execution block states it is "Signed as a deed".  The Land Registry requires the execution block to state it is "Executed as a deed".  We expect this to have primary application for the Bank in relation to DS1s (and other "DS" forms) that are required to release security at the Land Registry.  Please ensure that any of these Land Registry forms that you prepare for the Bank to sign are expressed as "Executed as a deed".
[bookmark: _Ref296682347][bookmark: _Ref315806390]Guarantee - Group
Generally   
Commercial benefit must be shown to exist for every company entering into a guarantee. Please refer to paragraph 4.4 for our requirements in relation to commercial benefit.
Our group guarantee ensures we retain our rights of set-off in an insolvency situation. We require the hypothetical ability to set off balances immediately on receipt of an arrestment, garnishee, third party debt order, freezing order or similar order.  To enable this we must have a right (but not an obligation) to declare an event of default on receipt of such order for any amount.
This document is not applicable to individuals, partnerships or LLPs. If you are instructed to prepare such a document in respect of a single entity, please use our style of Standard Business Guarantee.  In the event that several such entities are to grant a cross guarantee, we will rely on your advice and drafting to fully protect us.
Where a company is to join an existing group guarantee, an additional group guarantee must be taken from all original guarantors, in addition to the new guarantor. The existing guarantee(s) must not be discharged so that the Bank has the protection of any expired "hardening period" in respect of the existing guarantee(s).
Changes to our style
In most circumstances, no changes to our style will be acceptable. In all circumstances, any revisions to permit set off only (i) with the consent of, or notification to, the customer, or (ii) on the occurrence of some form of default, must be strongly resisted.  Any changes should only be considered on an exceptional basis and will require express approval from the Relationship Manager in accordance with paragraph 6. Your advice to the Relationship Manager must cover any possible implication for our rights of set off, including (where we are providing a group overdraft or could do so in the future) any requirement for a bespoke netting opinion (as set out below).
Group overdrafts
Where you are instructed to complete a group guarantee, you should contact the Relationship Manager to check whether it is being provided in support of a group overdraft.  In the event it is, we have additional requirements that need to be followed.  Initially, you must ensure you understand and can confirm:
Who the borrowers and guarantors are;
What types of legal entity they are;
What the relationships between them are; and
Where they are incorporated.
The PRA’s requirements for reporting group overdrafts on a net basis
We report our exposure to group overdrafts to the PRA on a net basis which is beneficial for the Bank from a capital perspective.  Two of the PRA’s criteria for reporting on a net basis are that:
(a) The group overdraft is provided to a “legal group”; and
(b) The guarantee supporting it benefits from a “netting opinion”.
Legal Group
In order for there to be a “legal group” of companies for PRA purposes, there must be a “parent undertaking” within the meaning of the Companies Act 2006 that controls all of the subsidiaries in that group.  That won’t apply in relation to “sister” groups of companies that happen to have common shareholders (also referred to as “associated companies”).  It is the Bank’s policy to only provide group overdrafts to “legal groups” of companies and, as such, our style of group guarantee is drafted on the basis that it is being taken in relation to a “legal group”.  In the event that our instructions to you or any other information you receive in the course of the transaction suggest this is not the case, you must confirm the position with the Relationship Manager.
Netting Opinion
Our style of group guarantee benefits from a centralised netting opinion which meets the PRA’s requirements.  Where we are providing a group overdraft and any of the criteria set out in (a) to (c) below have not been met, a bespoke netting opinion specific to the transaction will be required. Those criteria are as follows:
(a) Our style of group guarantee is being provided, unamended;
(b) All of the borrowers under the group overdraft are included in that group guarantee as both “Guarantors” (in schedule 1) and “Principals” (in schedule 2) (for the avoidance of doubt, it is not a problem if additional guarantors are also included); and
(c)	All of those borrowers are Scottish, English or Welsh incorporated companies.
Liaising directly with the Relationship Manager, you should establish whether the above criteria are met or not.
[bookmark: _DV_M115][bookmark: _Ref296681611]Guarantee - Standard Business
Our style of standard business guarantee may be used in respect of a guarantee by a single company, LLP or Scottish partnership in respect of our customer’s obligations.  
Commercial benefit must be shown to exist if a company is entering into the guarantee (see paragraph 4.4 for more details). 
[bookmark: _Ref296892185]Guarantee - Personal
To comply with the Lending Code we will not take an unlimited guarantee from an individual in any circumstances. Limitation of the guarantee must be by reference to a fixed amount and not for example by reference to a percentage of a valuation or other potentially uncertain figure.
Any individual granting a guarantee must go through our Independent Legal Advice (ILA) process, either obtaining ILA or electing to decline ILA as appropriate (see paragraph 7.12).
As part of our ILA process, the guarantor must be given information about the customer’s existing financial position (for example, how much they already owe us, how much they are about to borrow and what other security we have) before they sign the guarantee. Where ILA is being obtained, this information should be provided to you with our Security Instruction by way of a completed form GB0024. If you do not receive this, contact the Relationship Manager.
Our personal guarantee is a standard form document and is not open for commercial negotiation other than where, in exceptional circumstances, we are willing to limit the extent of the guarantee so that we only have recourse to the supporting security. For the avoidance of doubt such guarantees still must have a fixed monetary limit as above. We will advise you within our Security Instruction if this has been agreed with the customer and will require you to make the required amendments to our style of guarantee, following our requirements in relation to non-standard documentation set out in paragraph 6.2. If the customer or their solicitors request such a change after we have already instructed you, please follow the Relationship Manager approval procedure in addition to the non-standard documentation procedure, both set out in paragraph 6.
Guarantee - Interest Shortfall 
Our interest shortfall guarantee is designed to provide security for unpaid interest, it is important that the document clearly shows what sums are recoverable.
Any guarantee to be granted by an individual must have a fixed monetary limit for Lending Code purposes and our ILA process must be followed, with the individual either obtaining ILA or electing to decline ILA as appropriate (see paragraph 7.12).
Guarantee - Cost Over-run
Our cost over-run guarantee is drafted on the basis that the amount recoverable is the amount representing the gap from time to time between (1) shareholder/investor funding plus Bank funding, and (2) the amount required to complete the development.  
Any guarantee to be granted by an individual must have a fixed monetary limit for Lending Code purposes and our ILA process must be followed, with the individual either obtaining ILA or electing to decline ILA as appropriate (see paragraph 7.12).
Guarantee - Top Slice
Our Top Slice guarantee is designed to cover a particular defined portion of the principal debtor's obligations to the Bank (the “Bottom Slice”). You must ensure that the portion of debt to which it relates can be distinguished from the full amount of the principal debtor’s obligations to the Bank. You will be advised of the Bottom Slice amount within our Security Instruction. If this information is missing, please contact the Relationship Manager. 
Any guarantee to be granted by an individual must have a fixed monetary limit for Lending Code purposes and our ILA process must be followed, with the individual either obtaining ILA or electing to decline ILA as appropriate (see paragraph 7.12).
Guarantee - CCA / Consumer Guarantees
The following considerations should be taken into account in respect of all guarantees granted by individuals or partnerships:
· Where our customer is an individual(s), a sole trader or a partnership of 2 or 3 individuals and the borrowing which is to be secured is regulated by the Consumer Credit Act 1974 (the "CCA"), then a CCA compliant style of guarantee is required. 
· Where both our customer and the guarantor can be defined as "consumers" under the Unfair Terms in Consumer Contracts Regulations 1999 (the “UTCCR”), the guarantee must be UTCCR compliant. 
· Where the borrowing is CCA regulated and both our customer and the guarantor can be defined as "consumers" under the UTCCR, then the guarantee must be CCA regulated and UTCCR compliant.
We will advise you of the type of guarantee which we believe to be suitable within our Security Instruction. However, we will rely on you to ensure that appropriate type of guarantee is produced and should you consider that a different type is appropriate, you should advise the Relationship Manager immediately.
Wherever you are instructed to produce any of the below guarantees types, you MUST provide a copy of the guarantee to the guarantor to ensure that the CCA and/or UTCCR requirements are met. 
Any guarantee to be granted by an individual must have a fixed monetary limit for Lending Code purposes and our ILA process must be followed, with the individual either obtaining ILA or electing to decline ILA as appropriate (see paragraph 7.12).
The following standard form CCA/Consumer guarantee documents are available:
· [bookmark: _Ref315802483]CCA Regulated Business Guarantee and Indemnity;
· CCA Regulated Consumer Guarantee and Indemnity;
· CCA Regulated Personal Guarantee and Indemnity; and
· [bookmark: _Ref315802494]Consumer Guarantee and Indemnity (Non-CCA Regulated).
[bookmark: _Ref296892314][bookmark: _Ref335733933]Intercreditor, Ranking, Deed of Priority & Subordination Agreements (ICAs) and Questionnaires
General Requirements
Where in a transaction other parties currently hold or are to take security over assets which our security covers or is to cover, or in situations where a third party has provided debt to our customer or a security provider, (except in those instances detailed under the paragraph headed Fixed Security over Land and Buildings below) we require a form of ICA to be put in place between the Bank and the other party(ies).  In some cases, this will also be necessary where a third party has provided debt funding to the Bank's customer even if it has not also taken security over the same assets and we will be guided by you in this respect.
We have various styles of ICA designed to subordinate and rank amounts of debt and security documents.  In such a situation we may tell you in our Security Instruction which of our documents we expect you to complete. If you disagree with our recommendation you should advise the Relationship Manager.  If we do not tell you which document we expect you to complete, you should select the document which you think is most appropriate to the transaction. 
This section sets out some of our policy provisions in relation to ICAs. 
Please note that our styles of ICA are all drafted on the basis that we will have priority. Where we have confirmed to you that the commercial agreement is such that we are willing to rank behind another party, we will rely on you to either make the relevant amendments to our style of ICA or to draft bespoke documentation as appropriate. In both cases you must ensure that:
· all agreed commercial terms are reflected within the ICA;
· all policy provisions outlined in this paragraph 8.14 are addressed; and
· you comply with our requirements outlined in paragraph 6 above in relation to amendments to our style documentation/drafting of bespoke documentation.
Any ICA (other than a subordination agreement) should regulate (i) the ranking and priority of any securities and (ii) the basis on which that security can (or can’t) be enforced, where both we and a third party hold security.  In relation to point (ii), clause 9.3 in each of our current style deeds of priority and ranking agreements contemplates a collaborative approach with both parties being able to enforce their security.  There are various instances where this will not be appropriate and the other party should be prevented from enforcing its security before we do or without our consent.  Please clarify this with the Relationship Manager.  If you need to adapt one of our style deeds of priority or ranking agreements as a consequence, consider which clauses from our style intercreditor can / should be used in this regard (with any necessary adaptations).
In addition, an intercreditor deed (but not a ranking agreement or deed of priorities) and any subordination agreement should regulate:
1. how and when the customer will be entitled to repay the third party; and
1. how and when the third party will be entitled to receive or demand payment from the customer.
Where the existence of other security is clear from the Security Instruction (and the matter of an ICA or questionnaire (see below) is not addressed by us) or where the existence of other security becomes apparent from your searches, you should:
advise the Relationship Manager as to your recommendations for an ICA;
obtain instructions from the Relationship Manager as to the priority requirements prior to commencing any work on this aspect of the security transaction; and
in the event that you expect or intend to charge an additional fee for preparing, negotiating and completing the ICA, please give an estimate of that fee and await approval from the Relationship Manager before continuing.   
Where an ICA is required, the respective priority amounts will be detailed in the Security Instruction, if known at that time. Where they are not provided you should contact the Relationship Manager.
Where you are asked to review a non-Bank style of ICA, you must also comply with our requirements set out in paragraph 8.14.
Fixed Security over Land and Buildings and the use of Questionnaires and Notices
We require an ICA to be completed in all cases where a second priority fixed security is being created in our favour over commercial property. Where a second priority fixed security is being created in our favour over residential property, we usually require an ICA to be completed, although, in certain lower value transactions, will be willing to proceed by way of a questionnaire and notice.
Where we are aware of the existence of other security at the time of instructing you, we will advise within our Security Instruction whether we require an ICA or questionnaire and notice. Where there is no requirement set within our Security Instruction or where it is clear from our Security Instruction that we are not aware of the existence of other security, you should contact the Relationship Manager, following the steps set out in (i) to (iii) above.
Where we are willing to proceed by way of questionnaire and notice, we will rely on you to ensure (at as early a stage as possible) that any necessary consent is obtained where there is a restriction in place (including a negative pledge) which prohibits the creation of our security. You should advise the Relationship Manager immediately (and in all cases before any Report on Title is issued to us) if consent cannot be obtained and offer your recommendations. 
The completed questionnaire should be sent directly to the Relationship Manager and any fee charged by a prior charge holder in relation to completion of our questionnaire and notice must be charged directly to our customer. 
Please note: we do not require you to complete an ICA or a questionnaire in cases where the first priority fixed security is in favour of Clydesdale Bank PLC (trading as Virgin Money) or Yorkshire Bank Home Loans Limited. However, in the latter case, we will require notice of our charge to be served.
We are aware that some building societies will not enter into an ICA where they already have first priority fixed security.  In such cases, you should advise the Relationship Manager immediately and seek approval from them for the questionnaire and notice procedure outlined above to be followed.
Our policy on certain aspects of ICAs:
The following requirements apply where we are to hold a first-ranking position.  In exceptional circumstances, we may agree to rank behind another creditor in respect of certain security but we will not necessarily permit such third party to obtain the same rights as those set out below.  If you are advised that we are willing to rank behind another party, please refer to our requirements set out in this paragraph 8.14 above, under the heading “General Requirements”.
1. Fluctuations on Account
The ICA must allow operations on accounts to continue on a fully fluctuating aggregate basis.
1. Priority
We will not normally accept an ICA which includes an uncapped priority in favour of another party as this means that the security will be given a nil value for regulatory reporting purposes.  If you are instructed to prepare or negotiate an ICA which contains such a provision, you must highlight this to the Relationship Manager before proceeding and obtain their approval.  
1. Accumulated Interest
· We do not generally agree to any creditor's priority including more than 12 months' accumulated unpaid interest and will normally agree to our own priority for this being similarly limited.
1. Capitalisation of Interest
· Our priority should allow for the capitalisation (application) of interest that has accrued but has not been applied prior to the ICA being put in place.
1. Realisation of security or appointment of Receivers etc.
We must not be required to obtain consent of any third party prior to taking any steps to enforce our security or, if we also have a floating charge, appointing a Receiver or objecting to the appointment of an Administrator. We may agree to notify another secured creditor of our intention to enforce a security, or consult with another secured creditor prior to enforcing a security, in each case provided there is a reciprocal obligation on the other party and always excepting immediate action in case of need. 
If we are the senior creditor and also have a floating charge, the ICA should contain provision that the junior creditors may not appoint an Administrator or Receiver without our consent.
Where we and other creditors are making facilities available on similar basis then the ICA should contain an obligation on the other creditors to notify us before taking steps to appoint a Receiver or Administrator except in case of emergency.
1. Agency for postponed creditor
We must not be appointed as agent for another creditor for the purpose of controlling, monitoring and collecting book debts that are paid into the customer's account.
1. Enforcement Date 
Provisions that fix priorities as at a certain date (e.g. on liquidation) should not be agreed as we may decide to continue lending even though another lender has taken enforcement action. If these provisions are to be conceded, you must revert to the Relationship Manager for confirmation and the effective date must not be earlier than the date on which we receive notice of the relevant event.
1. Priority to apply on voluntary sales and insolvency
It must be clear in the ICA that the priority provisions relate to voluntary disposals as well as realisation on insolvency etc.
1. Insurance
The ICA should make it clear that proceeds of insurance claims in the event of destruction are to be used either in full reinstatement of the property or are to be paid to the secured creditors on the same basis as the priority provisions on disposal or enforcement.
1. Reversionary Priority
The ICA must narrate what is to happen to any residual sale proceeds after the priority limits have been satisfied but whilst there remain any sums due to the secured creditors.
1. Fixed and Floating Charges
The fixed charge in our favour should rank ahead of all floating charges over the security property even where the floating charge is in our favour to avoid any problems which otherwise may be encountered in calculating the rights of preferential creditors (to the extent still in effect).
1. Consents
The ICA should incorporate consents by the other secured creditor(s) to the security in our favour (including a floating charge, if appropriate) including a specific waiver of any negative pledge undertakings and/or a specific variation of any priority provisions where these are contained within the other security documents.
(13)	Execution by the Bank
The ICA should be sent to BFT to arrange for execution by the Bank. Where you are instructed to complete one of our styles of ICA, this should be sent directly to BFT for execution in accordance with paragraph 5.2 above. Where you have been asked to review a non-Bank style of ICA, this should be delivered to the Relationship Manager in accordance with paragraph 8.25. 
(14)	Registration
You must register any ICA as soon as possible after execution and within any prescribed time limits at the Land Registry, Registers of Scotland and Companies House, in each case where such registration is mandatory or, where not mandatory, is in your opinion, desirable in order to publicise agreed ranking arrangements or negative pledges.  Our preference is for negative pledges and ranking arrangements to be publicised, but we will rely on your judgement in relation to which registrations should be undertaken, taking into account the particular circumstances and emerging market practice (if any).
(15)	Delivering the Completed and Fully Executed ICA to us
When sending a completed and fully signed (and, where relevant, fully registered) ICA to BFT as part of a security package, your covering letter must include clear and straightforward details of the agreed priority reflected in the ICA and details of any consent or notification required to any third party prior to the appointment of any administrator or receiver by the Bank. 
Intellectual Property Rights (IPR)
Suitability of IPR as security must be considered on a case by case basis.   We do not have style documents suitable for taking an assignment / assignation of IPR.
Where we could become liable for renewal fees etc. or become involved in litigation over ownership of IPR we do not generally take assignments or assignations of intellectual property.
[bookmark: _DV_C78]Solicitors should fully advise the Relationship Manager of the impact (including the potential benefits to the Bank and also details of all obligations in respect of licenses, consents and otherwise and any risks of litigation) on the Bank of taking any charge over IPR; 
[bookmark: _Ref295939536]Contracts governed by the laws of a non-UK territories (includes some UK Crown Dependencies)
Sometimes we will need to enter into contracts (including security documents) which are governed by the laws of states or territories which are not part of the UK (“non-UK contracts”).
Although we expect you to be able to identify non-UK territories for these purposes, we understand that these include (a) the various Channel Islands, (b) the Isle of Man and (c) other UK Crown Dependencies.
The UK bail-in regime imposes obligations on us as to what non-UK contracts we sign must contain.
These obligations arise under the laws of the UK jurisdiction in which you are instructed.  As such we require you to consider the impact of UK bail-in regime on any contracts we enter into on transactions where you are instructed, even if those contracts are governed by “foreign” laws.
If you are instructed on a transaction which involves non-UK contracts, we expect you to (whether by liaising with the foreign lawyer opining to us (see paragraph 8.17 below) or otherwise) ensure that our position is protected appropriately in each such non-UK contract.
Legal Opinions 
In situations where you are told by us (or it becomes apparent during the course of the transaction) that: 
· an entity that will be entering in to one of our finance documents is incorporated or domiciled in Northern Ireland or outside of the UK (including for the avoidance of doubt, in any non-UK territory or state (see paragraph 8.16 above)); or
· security is to be given over assets located in Northern Ireland or otherwise outside the UK mainland,
you must provide a foreign legal opinion to us. This should either be prepared by you where you are qualified in the law of the relevant country or by an appropriate foreign lawyer instructed by you.  When you are instructing a foreign lawyer you will need to ensure that they have PI cover in place for more than the amount of our exposure on that transaction.
You should negotiate the terms of the opinion with the foreign lawyer directly. Unless it relates to a transaction that involves a bespoke, LMA-derived, facility agreement (where draft foreign legal opinions have to be submitted in advance of completion to Legal, Governance & Purposes once you are satisfied with them in line with the separate Guidance for Complex Panel Firms), we will not review the finalised, or any draft, opinion. However, we require that the original, signed, opinion is delivered to us with the security package and, before completion, we will require you to confirm to us that you hold the signed legal opinion and that you are satisfied that it complies with our requirements as set out in these Standing Instructions. Where it is not possible for the opinion to be signed and delivered to you prior to completion (for example, where a completion meeting is to be held and documents made available by email to foreign counsel immediately afterwards), we will require you to hold the agreed form of legal opinion in advance of completion and ensure that the solicitor giving the opinion is available to review copies of the signed documents and issue the legal opinion immediately to allow completion to occur. 
Our general requirements in relation to opinions
The opinion letter must: 
be addressed to Clydesdale Bank PLC (trading as Virgin Money);
confirm that signed copies of the opinion documents have been examined.  To put this another way, the foreign lawyers should not be opining by reference to draft documents;
make reference to other documents that the foreign lawyers felt it necessary to examine before giving their opinion.  We would expect that to include, as a minimum:
constitutional documents;
board and shareholder minutes / resolutions (or their equivalent); and
searches (including any “goodstanding” certificates).  The foreign lawyers should summarise the outcomes of the searches and the searches should be conducted on the morning of (or as soon as reasonably practicable before) completion;
not be subject to any cap or limit in respect of the amount recoverable from the solicitor giving the opinion (unless otherwise agreed in writing by Legal, Governance & Purpose).  You should also ensure that any engagement letter or terms of business provided by the foreign lawyer does not contain such a cap or limit.  There has been a recent trend of some Dutch and/or Luxembourg firms (eg. Loyens & Loeff, Nauta Dutilh and AKM) seeking to impose a cap on their liability that’s limited to the amount that is paid out under their PI cover.  We will not agree to this.  If you are minded to instruct one of these firms as correspondent lawyers that is fine as long as they agree to remove this limit at the outset.  If they won’t, please use another firm;
not unduly inhibit our ability to disclose a copy of the legal opinion.  We require the ability to disclose a copy of the legal opinion on a non-reliance basis:
to our affiliates;
to our (and our affiliates’) professional advisers;
if required as a matter of law or regulation or in connection with court proceedings; and
to prospective transferees, assignees and sub-participants and their professional advisers; 
not opine on an accession deed in isolation.  The opinion should also relate to the principal documents that are being acceded to;
not opine on an amendment agreement in isolation.  The opinion should also relate to the original agreement as amended by that amendment agreement;
where there is an amendment to and/or restatement of an existing agreement which benefits from existing security governed by local law, include that (notwithstanding the amendment and/or restatement) the existing security continues in full force and effect; and
consider as appropriate the impact of the UK bail-in regime.
Other things to be aware of are:
Federal jurisdictions (eg America and Australia).  Care should be taken to ensure that, as appropriate, the foreign lawyer is opining on both the law of the relevant state and federal law; and
Jurisdictions of convenience (eg the state of Delaware).  It is likely to be the case that a company incorporated in Delaware has no assets physically located in Delaware.  You should discuss with the Relationship Manager whether we should require:
an opinion in relation to the enforcement of a foreign judgment under; and
security governed by,
the law of another state (or states) in America where the entity in question does have material assets.
Where issues in relation to the above points are raised you should explain the consequences to the Relationship Manager together with your recommendations and advice on how to proceed where possible.  Where that includes a technical aspect that you think needs the input of Legal, Governance & Purpose then you should sign post that to the Relationship Manager.
The opinions themselves
Where an opinion is required under the law of country or state “X”, you will need to ensure that it covers the:
0. capacity of any obligors incorporated in X to enter in to any finance documents (regardless of the governing law of those finance documents); and
validity of any finance documents governed by the law of X (regardless of the place of incorporation of the obligors entering in to those finance documents).
Below is a checklist of the opinions that you will need to ensure are incorporated in the opinion.  Paragraph (a) is broken down in to two in the second and third columns below.  Paragraph (b) is addressed in the fourth column below.
	Opinions under the laws of X
	Capacity (re an entity incorp in X entering in to a doc governed by the laws of X)
	Capacity (re an entity incorp in X entering in to a foreign[footnoteRef:2] law doc) [2:  “Foreign” in the context of this table means any law other than the law of X.  So, from the perspective of a lawyer in country X, that would include England and/or Scotland and/or country Z] 

	Validity (re a doc governed by the laws of X granted by any obligor)

	Incorporation and status
	Yes
	Yes
	

	Power and authority 
	Yes
	Yes
	

	Duly authorised
	Yes
	Yes
	

	Duly executed
	Yes
	Yes
	

	Legal, valid, binding and enforceable
	
	
	Yes

	Valid security interests*
	
	
	Yes

	[No] conflict with its constitutional docs
	Yes*
	Yes*
	*

	[No] conflict with local laws
	Yes
	Yes
	Yes

	[No] approvals, consents or authorisations
	Yes
	Yes
	Yes

	[No] registrations or filings
	Yes
	Yes
	Yes

	[No] stamp duty or documentary taxes
	Yes
	Yes
	Yes

	Choice of that foreign law
	
	Yes
	

	Submission to that foreign jurisdiction
	
	Yes[footnoteRef:3] [3:  There is an exception to this requirement for US law firms who generally will not give this opinion] 

	

	Enforcement of a judgment of that foreign jurisdiction
	
	Yes
	

	It is not necessary for the bank to be licenced in X[footnoteRef:4] [4:  This requirement does not apply when country X is England or Scotland] 

	Yes
	Yes
	Yes




* Where there is security over shares, we expect you or correspondent counsel (as applicable) to have reviewed the constitutional documents of each subsidiary whose shares are being charged / pledged by its parent.  This is to check that there’s nothing that will undermine or inhibit the share security and our ability to enforce it (such as pre-emption rights or a discretion for the directors of that subsidiary to refuse to register a transfer of its shares).  If:
0. this does not already fall within the “no conflict with constitutional documents” opinion; or
0. there is no such opinion (eg because correspondent counsel is only opining on the validity of a share charge over an offshore subsidiary governed by local law that’s being granted by a UK parent company which means they’re not opining on the capacity of that offshore subsidiary),
it will need to be expressly addressed.  We’re open minded about how this is addressed but here is some sample wording:
there is nothing in the [articles of association / Constitutional Documents] of [insert details] inhibiting the enforceability of the [Share Charge / Share Pledge]; OR
in respect of any [Security Document] governed by [insert details] law which creates security over shares in a [insert details] company, the [Constitutional Documents] of that [insert details] company do not restrict or inhibit the enforceability that security.
Assumptions
These should be limited to matters of fact and law (other than the law of the legal opinion) and should be reasonable in the circumstances.  Common problems that we see are that they should not include flat assumptions / statements that:
0. all representations and warranties in the opinions documents are correct.  A caveat should be included along the lines of “except to the extent that they are expressly opined on in this opinion …”.  Alternatively, this is acceptable if it only relates to matters of fact;
0. there are no insolvency proceedings.  A caveat should be included along the lines of “without prejudice to the results of searches that we have conducted …”;
0. they have conducted no independent verification.  A caveat should be included along the lines of “other than the searches that we have conducted …”; and
0. they’re not opining on tax.  A caveat should be included that cross refers to the opinion on documentary taxes / stamp duty that they’re giving along the lines of “subject to the opinion in paragraph [] …”; and
0. legal opinions in respect of other jurisdictions are correct.  That assumption creates contagion between different legal opinions if the counsel in one jurisdiction has made a mistake.  Our view is that each legal opinion should be capable of standing on its own two feet.
Qualifications
Qualifications ought to be issues of law (specifically the law of the legal opinion) and procedure which may limit the scope of an opinion.  They should not be too broad but, ordinarily, we cannot influence them where they are a matter of law and procedure.  However, to the extent that any qualifications highlight anything out of the ordinary that undermines the integrity / effectiveness of the finance documents, you need to:
0. flag that to the Relationship Manager together with your recommendations and advice on how to proceed where possible.  Where that includes a technical aspect that you think needs the input of Legal, Governance & Purpose then you should sign post that to the Relationship Manager; and
0. consider if there is anything that needs mitigating with an amendment to the facility agreement (such as the inclusion of a condition subsequent or a new representation or general undertaking).
Letters of Waiver 
Where we hold a fixed or floating charge over the property of a company which wishes to enter into a factoring, leasing, banking or similar arrangement with another institution, that institution will generally ask us to release the particular item from the scope of our charge. Any waiver which you draft or review/negotiate on behalf of the Bank must, wherever possible, retain the right to terminate our consent by providing written notice. 
Letters of Non-Crystallisation 
No amendment to our style Letters of Non-Crystallisation should be undertaken.
We will consent to the sale of assets rather than consent to the release of assets from our security because the sale may not proceed in which case the asset should remain subject to the Bank's security.
Letters of Non-Crystallisation must be addressed to a named addressee and only be dated for the day the Bank signs them and must not cover a range of dates. 
Letters of Set-Off 
A letter of offset/set-off should be used where a group of companies have a number of accounts with the Bank, some of which are in credit while others are in debit and where a right of set off is required but not already in place (e.g. by means of a group facility or group guarantee - see paragraph 8.7).  It is the Bank's policy to take a formal letter of offset or guarantee which incorporates extended rights of set off rather than rely on rights arising by operation of law wherever possible. Accounts, which are designated as "Client Accounts" or "in trust" cannot be set off in any circumstances. 
You must ensure there is commercial benefit for companies entering into letters of set-off.  Please see paragraph 4.4 for our requirements in respect of commercial benefit. 
Performance Bonds, Guarantees and Indemnities
It is our preference to issue "on demand" bonds rather than Bank guarantees.
You must not accept a third party’s assertion that a style has been agreed with us unless verified by BFT.
We will not normally look at the underlying contract to which the Bond relates, and you should not do so unless there is a legal reason for doing so. 
Bonds entered into by us must contain:
a maximum amount, including interest and expenses;
an expiry date (which must be a specific date); 
a full definition of the customer; 
our full designation;
an address where demands on us must be served (this should be the address of the relevant business unit (identified in our Security Instruction) and NOT our Head Office); 
a statement that demands must be in writing and shall certify that our customer has failed to perform and observe all the conditions of the underlying contract and that the sum demanded is accordingly due and payable by the Bank;
a clause stating the bond is not assignable;
a choice of law clause (which must be Scotland or England);
a clause stating that the bond will be void if the beneficiary ranks in the insolvency of the customer in respect of the amount claimed under the bond; and
a clause stating that written demand will be conclusive evidence of the amount claimed.  
They must not:
0. allow for registration for execution against the Bank (under Scots Law);
0. be assignable without the Bank's prior written consent;
0. contain any attempt to postpone or make conditional our rights to recover against the principal;
0. contain any liability for the performance of non-financial obligations;
0. be issued for a period longer than the creditworthiness of a customer can be foreseen (as agreed with the Bank); or
0. require the bond to be returned to the Bank on expiry.
Unless a global counter indemnity in the Bank’s standard form is already in place, a new counter indemnity must be taken. This must normally be in the Bank's standard form and in any event must be a global counter indemnity and must: 
· allow us to debit the amount of any payment made under any present or future bond or other obligation entered into by the Bank on behalf of the customer, without any further authority being obtained; and
· contain a clause that any payment made by us under any bond or other obligation will bind the customer and be accepted by the customer as conclusive evidence that the Bank is liable to make payment to the beneficiary.
Where you are told that a global counter indemnity is in place, you should see a copy of that counter indemnity and confirm its suitability. 
Security Over Amounts in Bank Accounts / Cash Collateral
The security over amounts in a bank account will be governed by the law affecting the store or business unit of the Bank (identified within our Security Instruction) where the account is held.
Where the Bank is taking security over amounts held in an account with the Bank’s Treasury department (a “Treasury Account”), due to the way in which these accounts are operated, the security should be governed by the law affecting the store or business unit where the account was opened.
You should contact the Relationship Manager if it is not clear from our Security Instruction where the account will be held or (in the case of a Treasury Account only) where it has been opened.
Please note that Treasury Accounts do not have a sort code.
We consider security over a bank account held in England and Wales to be a registerable security under the Companies Act 2006.  Please ensure it is properly registered at Companies House, where given by a corporate body.
We understand that a pledge over a bank account held in Scotland given by a corporate body may no longer be considered a registrable security under the Companies Act 2006 (as amended).  However, it is our preference that such security is sent to Companies House for registration.  Please advise the Relationship Manager if you consider that, in your opinion, the pledge is not registerable, or if any difficulties are encountered when attempting to effect such registration, explaining the consequences to the Relationship Manager together with your recommendations and advice on how to proceed where possible. 
When sending any pledge granted by a corporate body to BFT, you must clearly state on your covering letter whether or not the pledge has been registered.  
Sort codes and bank account numbers must be redacted from any copy document submitted for registration at Companies House (in addition to any other details noted in paragraph 7.1 above, under the heading “Registration Requirements at Companies House”).  
For a charge over cash deposit governed by English law (nb. the following counterpart process does not apply to a pledge over account governed by Scots law), to save delays, once you have prepared the charge over cash deposit and are ready to send it to the security provider for signing, please also email a counterpart of the charge over cash deposit to BFT using the following email address:
BLS.Pre.Drawdown.Urgents@virginmoney.com.
BFT will print and sign the counterpart charge over cash deposit on behalf of the Bank and will return it to you in the post undated.
You should ask the security provider to return their signed counterpart charge over cash deposit to you undated. Once you are holding both the Bank and security provider counterparts of the charge over cash deposit and both parties are in a position to complete it, you should date both counterparts of the charge over cash deposit and if the security provider is a corporate body, register them at Companies House.
Post completion, you should post the originals of both counterparts to BFT in the usual manner.  If the security provider is a body corporate, you should do that after you have registered it at Companies House and also post to BFT the certificate of registration issued by Companies House.
Netting opinion
We obtain a capital benefit in respect of a facility where we hold cash collateral for that facility.  In order to obtain that benefit, we need to hold a related legal opinion / netting opinion.  Our styles of English charge over cash deposit and Scottish pledge over account benefit from a centralised netting opinion which meets the PRA’s requirements.  So, where we are taking a fixed charge over cash collateral in a bank account that’s located in Scotland, England or Wales (whether that account is held with us or another bank), our style of charge over cash deposit (England) or pledge over account (Scotland) has to be provided, unamended, which then benefits from our centralised netting opinion.
Where we are taking a fixed charge (or its equivalent) over cash collateral in a bank account that’s located “offshore” (ie anywhere other than Scotland, England or Wales) then that the security document will to be governed by local law, drafted by correspondent counsel and opined on by local counsel (which will cover off this requirement).
[bookmark: _Ref295903121]Security Over Marketable Securities (Stocks and Shares) 
The Articles of Association of the company whose shares are being charged must be reviewed by you to ensure that there is nothing in those Articles of Association that could in any way prejudice or undermine the security over those shares.
Security over shares in unlisted companies in England & Wales
Our policy is to only take an equitable charge over shares held in companies registered in England and Wales unless they are listed on a recognised stock exchange (see below). However, in all cases, you must still ensure that all documentation required to enable us to perfect the security is delivered to us with the security package, that must include a fully signed, but undated, stock transfer form (without the Transferee being completed) and the original share certificate in the name of the security provider.
We consider that, where granted by a corporate entity, this will be a registrable security under the Companies Act 2006.  Please ensure it is properly registered at Companies House.
Security over shares in Scottish registered companies
We currently do not take security over shares in private companies registered in Scotland.  If instructed to do so, or instructed to take security over shares in a listed PLC incorporated in Scotland, please contact Legal, Governance & Purpose immediately.
Shares in listed PLCs
The perfection of security over shares in PLCs listed on a recognised stock exchange will be considered on a case-by-case basis and, as stated above, should be referred to Legal, Governance & Purpose.
For the avoidance of doubt, you should neither:
· unilaterally transfer shares into our name; nor
· directly contact a third party nominee on our behalf.
We consider that, where granted by a corporate entity, security over shares in listed PLCs incorporated in England or Wales will be a registrable security under the Companies Act 2006.  Please ensure it is properly registered at Companies House.
We understand that, where granted by a corporate entity, security over marketable securities in a company incorporated in Scotland (pledges) may not be considered a registrable security under the Companies Act 2006 (as amended).  However, it is our preference that such security is sent to Companies House for registration.  Please advise the Relationship Manager if you consider that, in your opinion, the pledge is not registerable, or if any difficulties are encountered when attempting to effect such registration, explaining the consequences to the Relationship Manager together with your recommendations and advice on how to proceed where possible. 
When sending any pledge granted by a corporate body to BFT, you must clearly state on your covering letter whether or not the pledge has been registered.
[bookmark: _Ref335733369]Ship Security 
Our standard documentation for taking security over a vessel is based on the statutory form of ship mortgage (obtainable from the Shipping Registry) together with a specific deed of covenant which supplements our rights under the mortgage.  Our style deed of covenant is subject to English law.  There may be circumstances where you consider it appropriate for the mortgage and deed of covenant to be governed by a different jurisdiction and you should advise accordingly.
You should ensure that the terms of the lending documentation correspond with the terms of the deed of covenant, mortgage and other security documentation.  If you are not acting for the Bank in connection with the preparation of facility/lending documentation, you must obtain a copy of the current facility agreement(s) from the Relationship Manager.
Where you are instructed to take a security over a vessel on our behalf we require you to report to us on the title to that vessel using our standard Report on Title (Vessel).  Please note that our style documentation has been prepared on the assumption that the customer will be a limited company, incorporated in England and Wales or Scotland.  If this is not the case, you should make the necessary amendments to the documentation.
We have assumed in the deed of covenant that the mortgage will be a first priority statutory mortgage.  If in fact there is more than one mortgage in place over the vessel, you should inform the Relationship Manager that the Bank will require to enter into an ICA with the other secured creditor (or creditors) (see paragraph 8.14 above) and request instructions in this regard.
Our deed of covenant contains a loss payable clause but this does not make the Bank (as mortgagee) an insured party, rather it operates as an assignment of the right to receive the proceeds of insurance. The clause is in effect a request by the mortgagee to the insurer and on that basis the insurer cannot pay the mortgagor direct or apply the proceeds to rebuilding without the mortgagee’s consent.  If it does, it risks having to pay the claim twice.
The deed of covenant includes provision for a charge over earnings to be taken.  You should advise the Relationship Manager if you consider that it is appropriate to take a separate charge over the earnings associated with, for example, a particular contract and if required, draft an appropriate charge for us.
Please note that an assignment of insurances is always required - you should advise on the appropriate jurisdiction when reporting on the title to the vessel.  The Bank has a style of assignment of ships insurances. For all jurisdictions for which that documentation is inappropriate, we will rely on you to prepare a form of assignment, assignation or other documentation to protect our interests.  The approach outlined in paragraph 8.2 should be followed in respect of the intimation of all insurance policies associated with the vessel.  However, in circumstances where the insurance policies have been placed via a broker rather than an insurance company, the assignment of insurances should be intimated to the insurance broker. If the insurances have been placed directly with an insurance company, the assignment of each policy will require to be intimated to the relevant insurance company.
In the event that a new policy of insurance is obtained in respect of a vessel, a new assignment, assignation or other document to protect our interest is likely to be required.  In these circumstances we may instruct you to prepare a suitable document and arrange for intimation to the relevant parties in accordance with the above paragraph.
The assignment provides for a broker’s letter of undertaking to be issued to the Bank by the insurance broker on receipt of a notice of the assignment.  It should contain confirmation by the broker that the relevant insurances are in place, the Bank is named as additional assured on the relevant policies and the broker will notify the Bank of any material changes to the policy or expiry or cancellation of the policy and will pay insurance proceeds into a nominated account.  You must ensure that such a letter of undertaking is obtained from the relevant broker in all cases.
In the event that our customer changes their insurance broker a broker’s letter of undertaking will be required from the replacement broker.  In these circumstances we may instruct you to prepare a suitable document in accordance with the above paragraph.  A replacement broker may be unwilling to provide a letter of undertaking until the insurance renewal is being put in place.  Where a broker is unwilling to provide the undertaking for that reason you should diarise to remind the Relationship Manager a short time prior to the anticipated insurance renewal date.
The Bank may require to prohibit charters without its prior consent although this would depend on the normal usage of the vessel. You should contact the Relationship Manager to establish whether this is a Bank requirement and if a charter is in place, we may wish it to be assigned to us and expect you to advise whether this is appropriate in the circumstances so that we can instruct you accordingly.
If the vessel is a fishing vessel, an assignment in security over the fishing licence may be required.  This should secure any renewal of the relevant licence and any licence granted by way of replacement or substitution therefor or any licence entitlement to which the customer may have a right.
If the vessel is a fishing vessel, it is likely that the Bank will also wish to take an assignment or assignation in security over fishing quota.  This should secure the customer’s entitlement to catch fish up to the maximum limit of fixed quota allocation units issued by SEERAD in respect of the licence and/or the licence entitlement, as well as any track record, deep sea stocks, quota allocation, effort rights or days at sea and any other quota or fishing rights (whether ring-fenced or otherwise) to which the customer may be entitled.  
We expect you to discuss the Bank's requirements in respect of licences and/or quotas for fishing vessels directly with the Relationship Manager and advise what is appropriate in the circumstances so we can instruct you accordingly.  We will rely on you to prepare appropriate documentation to protect our interests in this regard. 
While we recognise that assignations of licence and quota are not always straight-forward to enforce, it is Bank policy to put these securities in place in order to gain what benefit they provide. We understand that it is the policy of Marine Scotland not to acknowledge such an Assignation. Nevertheless, it is our preference that you proceed to intimate the Assignation. However, you are not required to chase for an acknowledgement from them. If you have any concerns around this then please let us know.
In some circumstances, a mortgage of intent may be required by the Bank.  We expect you to advise whether this is appropriate in the circumstances so we can instruct you accordingly.  We will rely on you to prepare appropriate documentation to protect our interests in this regard.
An assignment of ship insurance and a deed of covenant collateral to a ship mortgage should be countersigned by the Bank. To save delays, once you have prepared the assignment and deed of covenant and are ready to send them to the security provider for signing, please also email a counterpart of the assignment and deed of covenant to BFT using the following email address:
BLS.Pre.Drawdown.Urgents@virginmoney.com. 
BFT will print and sign the counterpart assignment and deed of covenant on behalf of the Bank and will return it to you in the post, undated.
You should ask the security provider to return their signed counterpart assignment and deed of covenant to you undated. Once you are holding both the Bank and security provider counterparts of the assignment and deed of covenant and both parties are in a position to complete them, you should date both counterparts of the assignment and deed of covenant and, if the security provider is a corporate body, register them at Companies House.
Post completion, you should post the originals of both counterparts of each document to BFT in the usual manner.  If the security provider is a body corporate, you should do that after you have registered them at Companies House and also post to BFT the certificates of registration issued by Companies House.
Report on Title (Vessel)
A Report on Title (Vessel) in the Bank’s standard style will be required in every transaction.
It is your responsibility to ensure that all necessary information is provided and is correct and that every disclosure made in the Report on Title (Vessel) is accompanied by details of any implications with recommendations to protect the Bank's position.  Deletions should only be made to the standard form of Report on Title (Vessel) if the relevant Report permits the deletion.  The Report on Title (Vessel) should not contain any blanks as this merely creates confusion.  Wherever the heading is not relevant or applicable and the Report on Title (Vessel) does not allow it to be deleted, "Not Applicable" or "Not Relevant" should be stated as appropriate in the Report on Title (Vessel).
You must issue a draft Report on Title (Vessel) (clearly stating in your covering letter that it is a draft) in as close to final form as possible to the Relationship Manager at least 2-3 business days prior to the completion date (such date being confirmed with the Relationship Manager) for review and comments.  The draft Report on Title (Vessel) must be clearly marked as a draft and should not be signed. You should issue the final signed Report on Title (Vessel) to the Relationship Manager as soon as possible before the completion date, clearly highlighting the differences between the draft and the final version in your covering letter. A late Report on Title (Vessel) containing material disclosures that have not previously been advised will be considered inadequate service.  It will facilitate completion if the final Report on Title (Vessel) is forwarded to the Relationship Manager as early on the day of completion as possible.
Your Report on Title (Vessel) will be used by non-legally qualified bankers to take a commercial view about whether they have acceptable security. Your Report on Title (Vessel), therefore, must be clear and practical.
A Report on Title (Vessel) dominated by self protection, or of unnecessary length, or that needs to be "interpreted” to be understood will be seen as unhelpful and not considered satisfactory for the Bank's purposes.  In those circumstances we will return it to you to redraft, at your expense.
[bookmark: _Ref335733950]Documents Affecting Existing Security
We may ask you to review/negotiate non Bank style documentation which our customer wishes to enter into and which we consider may have an impact on our existing security package or the assets or business of our customer.  Such documentation may include local authority undertakings, s106/s75 agreements, deeds of release, leases or arrangements with third party creditors. In these cases, we require you to:
· comply with our requirements in relation to documentation negotiation/review as set out in paragraph 6.3 above;
· comply with our security specific requirements as detailed within these Standing Instructions (for example, refer to paragraphs 9 to 14 if you are asked to review a lease and paragraph 8.14 if you are asked to review an ICA);
· refer to our equivalent style document (if any) to help you to understand what may be acceptable to us;
· review and (where necessary) negotiate the documentation on our behalf, including anything which the Bank is asked to sign by way of consent or acknowledgement; and
· once you have first discussed any possible issues/concerns for the Bank with the Relationship Manager as required under paragraph 6.3, return the documentation (including any draft consent) directly to the Relationship Manager, along with either: 
(a) in the case of a lease, a report in the Bank's standard form (available from uk.virginmoney.com/securitydocs/); or
(b) in all other cases a written confirmation of your review, highlighting any outstanding issues/concerns, along with your recommendations.


SECTION C - SECURITY OVER LAND & BUILDINGS
[bookmark: _Ref335751508]General
This section of the Standing Instructions applies to security both being taken and already existing over land and buildings in Scotland or in England & Wales. Certain matters which are specific to those jurisdictions are detailed at the end of this section. 
References to "Fixed Security" mean in Scotland a Standard Security and in England & Wales a Legal Charge. 
It is your responsibility to deal with all matters relevant to the security transaction applying good conveyancing practice and using prudent professional judgement. Our requirement is to be provided with readily realisable security on a good and marketable title for known value.
[bookmark: _Ref335753664]Examination of Title
Where we instruct you to take security over land and/or buildings we will usually require a full traditional investigation of the title by you. We may, where appropriate, be prepared to proceed by way of you reporting on a Certificate of Title by the customer’s solicitor. Your role and responsibilities will differ depending on whether you investigate title for us or agree, on our behalf, the terms of certification.
You may be advised within our Security Instruction if we wish to proceed by way of a Certificate of Title.  However, if we instruct you to follow our usual process of full examination of title and the customer/customer's solicitor requests that a Certificate of Title is relied upon, please contact the Relationship Manager and advise if you consider this to be appropriate in the circumstances of the transaction. 
In all circumstances we expect you to exercise your professional skill and expertise to advise us whether or not either of these two options are appropriate, taking account of the suitability of the title and transaction, protecting our position and managing costs (please refer to paragraph 10.3 below for our requirements in relation to proceeding by way of Certificate of Title).
If the customer's solicitor indicates that he/she is unable or unwilling to issue a Certificate of Title in the appropriate form then you should inform the Relationship Manager immediately.  If necessary an instruction for full investigation of title will be issued instead or the matter may be referred for further credit review.
Where you are also our customer's solicitors you can only undertake a full investigation of title for us.
0. [bookmark: _Ref296894075]Report on Title
A Report on Title in the Bank’s standard style will be required in every transaction without exception.
This applies, whether  we instruct you to carry out a full investigation of title or to report to us based on a Certificate of Title.  If the property concerned is leasehold then a Report on Leasehold Interest in the Bank standard form will be required in addition to the Report on Title.  If there are also occupational leases affecting the property, a Report on Occupational Lease will be required for each occupational lease in place (see paragraph 12.1).  Report(s) on Leasehold Interest or Report(s) on Occupational Lease will, in relevant circumstances, form part of the Report on Title and draft and final versions of these documents should be prepared and delivered in accordance with the requirements of these Standing Instructions as applicable to Reports on Title in general. 
It is your responsibility to ensure that all necessary information is provided and is correct and that every disclosure made in the Report on Title is accompanied by details of any implications with recommendations to protect the Bank's position.  Deletions should only be made to the standard form of Report on Title if the relevant Report permits the deletion.  The Report on Title should not contain any blanks as this merely creates confusion.  Wherever the heading is not relevant or applicable and the Report on Title does not allow it to be deleted, "Not Applicable" or "Not Relevant" should be stated as appropriate in the Report on Title.
Your Report on Title will be used by non-legally qualified staff to take a commercial view about whether the Bank will have acceptable security. Your Report on Title, therefore, must be clear and practical. 
A Report on Title dominated by self protection, or of unnecessary length, or that needs to be "interpreted” to be understood will be seen as unhelpful and not considered satisfactory for the Bank's purposes.  In those circumstances we will return it to you to redraft, at your expense.
Full Title Investigation
Our requirements where you act for us under a full investigation of title are:
to investigate title; 
to prepare the Report on Title;
to prepare the Fixed Security;
to complete and perfect the Fixed Security, together with all necessary filings (including, for the avoidance of doubt, advance notices, if applicable) and registrations; and
to deal generally with all security matters.
The facilities will not be available until your satisfactory final Report on Title is received and after your confirmation that the executed security is in your hands (or you have made arrangements satisfactory to you to receive the executed Fixed Security). Full reliance will be placed on your acting for the Bank to ensure full and unencumbered security in the event of enforcement.
The following are in addition to the general responsibilities set out in these Standing Instructions: 
1. you must examine title and ensure that the grantor of the security has a good and marketable title and advise the Relationship Manager of any defects in the title or burdensome conditions on it which, in your opinion, may adversely affect the value, marketability or reliability of the Bank's security, with your recommendations for action;
you must confirm the Fixed Security required in the Security Instruction and offer of loan is that which has been granted.
[bookmark: _Ref335753063]Certification of Title
Our requirements where you act for us under Certification of Title are to:
prepare the Fixed Security and complete the security, relying on the customer's solicitor to investigate the title and provide a Certificate of Title.  You should provide the customer's solicitor with an appropriate style of Certificate of Title for this purpose (see Acceptable styles of Certificate below). You may not act for us under a Certificate of Title if you are also acting for the customer;
prepare a Report on Title;
ensure that the customer's solicitor has accepted a duty of care to the Bank by providing a Certificate of Title addressed to the Bank;
satisfy yourself that the Certificate of Title is sufficient in its terms for you to provide your Report on Title; and
satisfy yourself that the customer’s solicitor is reputable and has appropriate PI cover (including run off cover).
Additionally, you must be of the opinion and must continue to hold the opinion that it is appropriate to proceed by way of Certificate of Title in the circumstances of the transaction.
Please note that the customer's solicitor is generally required to give only factual statements on the title and is not asked to express an opinion on the suitability or value of the property for security.
Whilst minor alterations, additions or deletions may be required to accommodate the circumstances of a particular transaction, a Certificate of Title will not be acceptable if:
1. it contains "assumptions", "disclaimers" or "disregards" by the customer's solicitor;
it is based on information obtained from his client where it would be appropriate for the customer's solicitor to have investigated the position or conducted appropriate enquiries.
Acceptable styles of Certificate
Where you have agreed with us that it is appropriate to report to us based upon a Certificate of Title we will rely on your professional judgement to ensure the customer's solicitor uses an appropriate style of certificate. 
The customer's solicitor may use the then current City of London Law Society Land Law Subcommittee Long Form Certificate of Title for properties in England and Wales (which can be found at www.citysolicitors.org.uk) and the then current Property Standardisation Group Certificate of Title based on The City of London Law Society Land Law Subcommittee Long Form Certificate of Title for properties in Scotland (which can be found at www.psglegal.co.uk), provided you advise us that it is appropriate and acceptable for the proposed transaction.  The form of Certificate should be used for all properties, both residential and commercial, when the facilities provided are corporate/commercial in nature.  
We will not lend until:
1.   the customer's solicitor has provided you with a satisfactory Certificate of Title; and
a final satisfactory Report on Title is received from you, advising on the title position disclosed in the Certificate of Title that the granter of the security has a good and marketable title and confirming that the security has been signed and is in your hands (or you have made arrangements satisfactory to you to receive the executed Fixed Security).
Responsibilities:
Your responsibility is limited to actual knowledge. Your duty of care to the Bank is limited to expressing a professional view on the information provided. You are required by these Standing Instructions to:
1.   obtain the Certificate of Title from the customer's solicitor before completion;
identify from the Certificate of Title any matters that may be of concern or prejudice to our security position and advise the Relationship Manager on these immediately;
review the completed Certificate of Title to ascertain whether there is a need for further enquiry or if it identifies a defect or problem which will or may adversely affect the title and/or prejudice our security position;
in the case of any property located in England and Wales, notify us if the class of title to the property is anything other than absolute;
ensure that the standard form of Fixed Security is appropriate for the transaction and ensure that it is executed correctly, the appropriate forms are completed, executed, advance notices are obtained (if applicable) and all necessary registrations are completed in the required timescales;
resolve all legal issues to achieve a readily enforceable Fixed Security over the property;
provide your Report on Title confirming the title position based on the information disclosed in the Certificate of Title and confirming that the executed Fixed Security is in your hands (or you have made arrangements satisfactory to you to receive the executed Fixed Security); and 
deliver to us a readily enforceable Fixed Security over the property.
In all cases, unless we have specifically stated otherwise in our Security Instruction, we do not require you to investigate environmental issues. However, if an environmental issue comes to your attention we should be informed with your recommendations.
If you are of the opinion that a Certificate of Title is not suitable, you may recommend to the Relationship Manager that our Security Instruction be dealt with by full investigation of the title.
Please note: you should not send a copy of the draft Certificate of Title to us unless we ask you to.  Our staff dealing with the security will not be qualified to consider the terms of a Certificate of Title.
The signed and completed Certificate of Title should be placed with the title deeds and/or the Title Information Document and/or the official registered copy and/or the Land and Charge Certificates (the "Title Deeds") and forwarded to us once the security has been registered.
CARRYING OUT THE BANK’S INSTRUCTIONS
Advisory function
In carrying out your advisory function, you are expected to exercise professional judgement as to matters which do or do not require to be reported or referred to us.
Matters should only be raised with the Relationship Manager or in a Report on Title if an issue could possibly impact to a material extent on: (a) ready realisation of security; or (b) value; or (c) the basis of valuation.
You should advise us on:
areas of commercial concern; for example the practical effect of any outstanding encumbrances, or the practical consequences of adverse, or lack of, planning consents, or lack of building regulations consents or completion certificates;
the likelihood and practical impact of matters affecting the security or the property value;
the acceptability of proposals by the customer, or his solicitor, to remedy or mitigate defects; specifically whether they are sufficient, economic and timely.
You must advise the Relationship Manager and BFT where any Security Instruction received from them contradicts these Standing Instructions. You should highlight the areas which are not in line with our policy as disclosed by these Standing Instructions and ensure that the consequences of such instruction are explained.
You should receive a copy of the survey report and/or valuation (and plan if one is available) (see paragraph 12.10).  If you do not receive this, then you should contact the Relationship Manager to discuss whether it is needed and/or obtain a copy.
General
You should:
check the stated purchase price being paid for newly acquired property (by requesting sight of the purchase/sale contract and the disposition/transfer transferring title or by obtaining confirmation from the customer's solicitor) and note this in the Report on Title;
if funds are being made available, whether on a secured or unsecured basis, from any other source of which you become aware, advise us and take instructions on priority if security is being granted; 
advise us if title (and our security) is over a share only in the property or over trust or partnership property; and
if applicable, ascertain whether an election to waive VAT exemption has been made in respect of the property and note this in the Report on Title.
Property
you should check that the address and/or description given in the Security Instruction agrees with the description in the Title Deeds or Certificate of Title.  If there is a plan(s), this should be copied to us with the Report on Title.
if you think we have incorrect or incomplete information, or that there may be a discrepancy in the actual property or extent of the property covered, or that the rights necessary for the full enjoyment of the property may be inadequately constituted, then you should bring this to our attention as soon as possible.
the Bank normally will not take security over part only of a property. If this is proposed, BFT and the Relationship Manager should be advised of the position. You should explain to them in detail (in writing) the particular requirements for realisation of the security, the effect on the value of the security and the cost of realisation, in such circumstances.
in all situations where security is to be taken over a part of a property we require to have all appropriate rights of access etc. to the property in relation to the property over which we hold security.
if the security property is leasehold, a Report on Leasehold Interest will be required in addition to the Report on Title.  If there are any occupational leases affecting the property, a Report on Occupational Lease will be required for every occupational lease affecting the property.
on receipt of a copy of the survey report/valuation, you should highlight to us any title matters of which you are aware, which would impact on the report/valuation or the basis on which it was prepared (see paragraph 12.10).
you should use your judgement as to whether a site visit is required to establish any of these matters.
Occupation 
Unless the Security Instruction indicates otherwise, the proprietor should have sole possession of the property. We should be advised immediately if it becomes apparent that this is not the case and will require to have details of occupation (in the case of property in England and Wales) by completion of the Confirmation of Occupancy Forms in accordance with paragraph 14.7.  A Report on Occupational Lease will also be required.
Where the value of the security property is in having the property let (or pre‑let) and this is not the case, you should liaise with the surveyor and with the Relationship Manager on the potential effect on value.
Other security over the property
Unless otherwise indicated in the Security Instruction, it is expected that the Bank shall obtain a first and only Fixed Security over the property. You should:
advise the Relationship Manager immediately of the existence of any other security restricting or prohibiting the grantor's right to create the security in our favour and for which a suitable discharge, waiver or consent cannot be obtained;
give your recommendations on the need or advisability of an ICA (see paragraph 8.14 above).
We will rely on you to ensure (at as early a stage as possible) that any necessary consent is obtained where there is a restriction in place (including a negative pledge) which prohibits the creation of our security.  You should advise the Relationship Manager immediately (and in all cases before any Report on Title is issued to us) if consent cannot be obtained and offer your recommendations.
Fixed Securities which rank ahead of the Bank's security:
If there are no details of prior security in the Security Instruction, you should advise the Relationship Manager immediately of the existence of any other security and follow our requirements as set out in paragraph 8.14 above.
Security postponed to the Bank's Security
If a postponed security is granted to any other party, written confirmation must be obtained from them that we may continue to lend on a fully fluctuating basis without "Clayton's Case" operating to the prejudice of our position.   A formal ICA will be required as soon as possible thereafter (see paragraph 8.14).
If you accept, as our agent, any notice of a postponed security at any time after our security has been granted, you must advise us immediately.  You should obtain written confirmation from the other secured creditor and ensure that a formal ICA is obtained.
Issue of Report on Title 
You should issue the final signed Report on Title to BFT as soon as possible before the completion date.
A late Report on Title containing material disclosures that have not previously been advised will be considered inadequate service.  It will facilitate completion if the final Report on Title is forwarded to BFT as early on or before the day of completion as possible. 
you must use our standard form of Report on Title, Report on Leasehold Interest and Report on Occupational Lease (as applicable) (see paragraph 10.1 above). 
you should notify material qualifications to the Relationship Manager when these are apparent and not await formal issue of the Report on Title. 
you should ensure that the security documents have been signed and that funds received are sufficient to cover all registration dues and any other relevant costs, (unless such registration dues and any costs are to be added as outlays to any invoice) before or at the completion date.
we do not expect a Report on Title to narrate all title conditions and encumbrances. You should exercise judgement about what might materially affect the realisation of the security or its value.
members of our staff, who are not legally trained, will read the Report on Title. It should therefore be in plain English and not contain any unexplained legal terminology, caveats (unless the effect is clear), technical references, restrictions on your examination of title or reservations on the Certificate of Title (as applicable), narrative from the Title Deeds or ancillary papers, without explanation, matters which are insignificant to the underlying security or the value or marketability of the property.
the Report on Title must not be qualified by reference to general correspondence and should narrate the material points of qualification made. The practical effect of each disclosure must be plainly stated in the Report on Title.
Companies House
You are responsible for immediate compliance with all requirements to perfect our security including filing particulars at Companies House (or equivalent) within applicable timescales and forwarding certificates of registration to us in due course.
Where a company grants security you must obtain a clear search in the Companies' Register immediately prior to completion of the Fixed Security. A further search should then be carried out (in Scotland a search by the customer's solicitor is acceptable in line with the terms of the Letter of Obligation) following registration to check that the Fixed Security has been correctly noted and to ensure that no entry has appeared in the interim which could affect adversely the Bank's charge.
BANK POLICY - GENERAL 
[bookmark: _Ref296893857]Lease of property to Occupational Tenants
where the property comprises investment property, the value of which is in the property being let, you should advise us if leases are not in place or if there are voids to allow us to assess the potential effect on the value with our surveyor.
where the existence of a lease(s) may adversely affect the marketability of the property, we should be advised as soon as you become aware of it and details should be given as soon as known and the appropriate Report(s) on Occupational Lease completed (see paragraph 10.1 above).
in all cases you should complete the appropriate Report on Occupational Lease(s) for every lease affecting the property.
you should not send copies of any draft lease to us unless we specifically ask you to. All relevant information about the lease should be communicated to us in the Report(s) on Occupational Lease.  Copies of the final lease documentation should be obtained from the customer and delivered to us with the final, signed Report(s) on Occupational Lease.
where you are provided with a letter of consent to the creation of the lease which we are required to sign, you must also review that letter and advise us on its terms.
Licences, permissions, consents
If the property requires a liquor licence, a gaming licence, nursing home registration or other licence, consent or certificate in order to carry on a business or proposed business, then you should check that the appropriate licences etc. have been issued and remain valid and will be in force at the date of settlement or the position confirmed (where a Certificate of Title is given).
If there are any restrictions or conditions on the issue of the licence or certificate or it cannot be obtained, then we should be made aware of this immediately with your assessment of the risks/costs and recommendations as to what action should be taken.
Planning Permission
You should check that planning permission exists for the intended use of the property and should advise the Relationship Manager of any onerous or unusual conditions.
Roads and Sewers
If the roads or sewers are not adopted and maintained at public expense or if there is no suitable agreement and bond for this purpose, then you must advise the Relationship Manager immediately, with your recommendations. The position should also be noted in the Report on Title.
New Properties
Where the survey report/valuation indicates that buildings erected on the property are not yet complete, you should confirm in the Report on Title whether or not a certificate of practical completion and all local authority certificates relating to the property have been issued.
Where the property in whole or in part is residential and was built within the last ten years, you should ensure that we have the benefit of either:
a Buildmark Certificate or NHBC Agreement or Zurich Municipal Guarantee (as appropriate); or
certification as to the construction, materials and costs, by a qualified architect undertaking a contractual duty of care to us and by whom professional indemnity insurance is held (and premium paid) for an appropriate amount and period of time.
Development Property 
Where we advise you that the property is to be used for development purposes, you should:
ensure that all necessary statutory consents, (including but not restricted to Planning Permission(s), Listed Building Consent, Road Construction Consent(s) and Building Warrant(s)), further consents, licences, authorisations, approvals, permits and exemptions have been or can be obtained for the proposed development and that any conditions placed on any of these are/can be complied with;
advise us on collateral warranties and obtain collateral warranties from such members of the project team as we require in such format as you recommend we accept; 
ensure that the letters of appointment and building contracts for the project team and building contractors are in terms which will not prejudice our security position should we require to realise the development, whether prior to or following completion; and
ensure that any step in rights necessary to allow (but not oblige) us to step in to any building contract and/or letter of appointment and complete the necessary development on the same terms as originally agreed between the parties are contained in the collateral warranties at (b) above, or are contained in a separate Step In Agreement, which is drafted in such a form as you recommend we accept.  You should advise us of the terms of the step in rights and ensure that termination of the building contract and/or letter of appointment cannot take place without notice being provided to us and time given to allow us to exercise such step in rights.
Agricultural Property
Where we advise you that the property is to be used for agricultural purposes:
if the property is agricultural land and/or buildings, you should check whether the property is an agricultural holding, advising the Relationship Manager of the implications.  You should ensure that any milk, cereal, sheep and cattle quotas (as well as any other subsidy arrangements which formed part of the basis of our valuation of the property) are acquired along with the property and that the property has been validly registered in the Integrated Administration and Control System (IACS) in order to be eligible for arable area payments.  In the case of woodland or land purchased for afforestation, you should investigate the terms of any existing Woodland Grant Scheme or Farm Woodland Premium, local authority felling licence and the availability of rights of access to the standard required for the extraction of timber.  You should make appropriate enquiries and report to the Relationship Manager on the existence of any Sites of Special Scientific Interest, Environmentally Sensitive Areas, Nitrate Sensitive Areas, National Nature Reserves or other designated areas within the security property, with your assessment of any impact these may have on the basis of valuation.  Any discrepancy between the basis of valuation and the actual position should be reported immediately to the Relationship Manager.
we acknowledge that confirmation of the above will be restricted to the position as at the date when it is given and will be no indication of a continuing position nor that the situation will be the same on enforceability or realisation of the security.
Please refer to the requirements for agricultural charges in paragraph 8.1 when reviewing title to agricultural property in England and Wales. 
Foreign Property
Where property is situated in Northern Ireland or outside the UK, it is your responsibility to instruct and manage solicitors in the relevant jurisdiction to prepare and register the relevant security documentation and to provide the Bank with an appropriate legal opinion (see paragraph 8.17).  Where possible, the Bank's requirements for security over property situated in the UK should be met, including the provision of appropriately amended Certificates of Title, Reports on Title and Reports on Occupational Leases.
Grants
If the property is subject to conditions of any outstanding grant from a local authority or other statutory body, then you should investigate the applicable terms and conditions and liability for repayment, reporting to the Relationship Manager any unduly onerous conditions, liabilities and security rights or interests, with your assessment of risk/costs and recommendations.
[bookmark: _Ref335753207]Valuations
We expect you to confirm that the valuation and security subjects are identical in the Report on Title.   It is intended that a copy of the valuation or survey report will be made available to you as soon as it becomes available. You should contact the Relationship Manager if you do not receive a copy.
You are expected to comment on any matters in the valuation or survey report which conflict with your investigation of the title or with the Certificate of Title or with your actual knowledge of the property. You should review the Report on Title issued in light of the valuation or survey report and issue a revised Report on Title together with your recommendations, if appropriate.  In particular, you are required:
(in relation to properties being acquired), to confirm that the purchase price in terms of the disposition/transfer in favour of the grantor of security to us, or as stated in any Certificate of Title, is the same as the purchase price stated in the valuation or survey report; and
if the property was transferred in the 24 months prior to the date of the valuation or survey report, to provide details of the amount of the consideration for each transfer, as stated in the Title Deeds or from enquiry of the customer's solicitor.
You should provide the surveyor with a copy of your Report on Title and should liaise with the Relationship Manager and the surveyor on any areas of concern or potential difficulty which may affect the valuation or the title or validity of the security.
[bookmark: _Ref296890908]Insurance
You must verify that insurance cover acceptable to us will be in place at completion in respect of the property. Where assets over which we are taking security are: 
(i)	residential property with a value in excess of £1,000,000, or 
(ii)	commercial or development property 
you must intimate, or arrange for the customer's solicitor to intimate, the Bank’s interest in the insurance policy to the insurers on our behalf.
You should send BFT a copy of the intimation sent and acknowledgement received from the insurance company when you send the other deeds to us.
Register of Overseas Entities at Companies House
Where we are:
(i)	providing a new facility that will be; or
(ii)	amending an existing facility that is already,
secured over real estate in the UK that is owned by an entity from outside the UK (ie an overseas entity), please verify prior to completion that the overseas entity is appropriately registered on the Register of Overseas Entities at Companies House.
BANK POLICY - SCOTTISH PROPERTY 
Standard Security
Security is required to cover "all sums due and to become due" unless instructed otherwise. You must ensure that our style of Standard Security secures the obligations required in the Security Instruction to you.
Leasehold Property
(a)	You should give advice and guidance to us on the suitability or otherwise of the lease for security purposes, negotiating amendments if necessary.  Such advice must be provided in the form of our standard Report on Leasehold Interest (also see paragraph 10.1 above).
(b)	You should advise us specifically if there are provisions in the lease that may have an adverse effect on the security or the value and the marketability of the lease.
1. Where you are provided with a letter of consent to the creation of a leasehold interest which we are required to sign, you must also review that letter and advise us on its terms. 
1. You should not send copies of any draft lease to us unless we specifically ask you to. All relevant information about the lease should be communicated to us in the Report on Leasehold Interest.  Copies of the final lease documentation should be obtained from the customer and delivered to us with the final, signed Report on Leasehold Interest. 
There should be included in the lease a provision that the landlord cannot irritate or determine the lease without first giving notice of any breach to us and allowing us a suitable opportunity to remedy it, and a provision that, on insolvency, we (or a Receiver or Administrator) have not less than 12 months in which to assign the lease.  We should also be able to dispose of the lease (in accordance with the alienation provisions under the lease) on enforcement of the security.
Notice of security over the lease should be given to the landlord on completion of the security whether or not the lease requires this and acknowledgement obtained before the deeds are sent to us.
Registration of the transaction 
It is your responsibility to ensure that the disposition in favour of the grantor is accompanied by the appropriate completed and signed SDLT Forms or any successor or equivalent documentation in Scotland and that the disposition, any lease documentation, the Standard Security and any discharges, or other pertinent documentation are registered at Registers of Scotland (and if applicable, at Companies House) within the applicable time limits.
[bookmark: _Ref335753687]Searches
all necessary reports, searches and enquiries (including, for the avoidance of doubt, advance notices, if applicable) should be obtained to ensure that there is no entry prejudicial to our interest.
the Property Enquiry Certificates or Property Search should not be more than three months old at completion.
we rely on you to ensure Property Searches are carried out by an appropriate person.
where a company is granting the security, searches should be carried out against the company by registered number, not name.
once they have been checked or the position confirmed (where a Certificate of Title is given) the reports/searches should be retained with the Title Deeds.
Matrimonial Homes Act
The appropriate forms of consent, under the Matrimonial Homes (Family Protection) (Scotland) Act 1981 (as amended) must be completed (these are available on our security documentation website). You should be satisfied that the spouses/civil partners have separate legal representation, if necessary, to ensure that they are each aware of the effect of consent.
Where a property is residential in nature, but there is no non-entitled spouse/civil partner, or it is not a matrimonial property, a Matrimonial Homes Affidavit in an appropriate form confirming that the property to be secured is not a matrimonial home giving rise to occupancy rights should be prepared by you to be completed by the customer.  
The completion of the forms should be confirmed in the Report on Title and the forms should be delivered in due course to us, together with the security documents.
[bookmark: _Ref335751516]BANK POLICY - PROPERTY SiTUATED IN ENGLAND and wales
Legal Charge
Our styles of Legal Charge are registered with the Land Registry and must not be amended in any circumstances.  You must not use any other form of Legal Charge unless we tell you otherwise in writing. If a change is needed to the terms of any of our Legal Charges because of the nature of a deal you must obtain written consent from the Relationship Manager in line with our requirements set out in paragraph 6 above. Any amended Legal Charge document must not be registered with our standard MD number on it. In such cases it is your responsibility to ensure that all appropriate forms, (including, but not limited to Form RX1 application to enter a restriction) relating to the Legal Charge accompany registration applications to the Land Registry in order to ensure that the Bank is fully protected.
If an additional schedule is added to our standard forms, please ensure that you follow the procedure for changes to our standard form documents detailed in paragraph 6 and carefully consider whether the below note may apply. 
NOTE: Any change made which impacts on the body of a Legal Charge which is registered with an MD number on it will result in a breach of an undertaking given by the Bank to the Land Registry. Breach of that undertaking may result in the Land Registry removing their approval for all our charges. Any firm found to cause such a breach will be liable to reimburse the Bank for any loss and, if a member of our panel, may be removed from our panel.
Security is required to cover "all sums due and to become due" unless instructed otherwise. You must ensure that our style of Legal Charge secures the obligations required in the Security Instruction to you. 
Our standard Legal Charges do not contain an obligation on us to make further advances. If it is appropriate for a particular transaction that an obligation to make further advances is in place, we would expect you to provide advice to the Relationship Manager on that and use Form CH2 as appropriate. 
Leasehold property ‑ security over
You should give advice and guidance to the Relationship Manager on the suitability or otherwise of the lease for security purposes, negotiating amendments if necessary.  Such advice must be provided in the form of our standard Report on Leasehold Interest (also see paragraph 10.1 above).
You should advise the Relationship Manager specifically if there are provisions in the lease that may have an adverse effect on our security or the value and marketability of the lease.
If the title is registered with good leasehold title only, you should advise the Relationship Manager whether that is appropriate in all the circumstances of the transaction and make recommendations (if appropriate).
Notice of security over the lease should be given to the landlord on completion of the security whether or not the lease requires this and you should endeavour to obtain acknowledgement of this.
We will normally rely upon our statutory and common law rights to relief against forfeiture.  If a new lease is being negotiated, there should, preferably, be provision included in the lease to the effect that: 
a) the landlord cannot forfeit the lease on insolvency grounds alone;
b) the landlord cannot forfeit the lease on any other grounds without first giving us notice and allowing a suitable opportunity either to us (or a Receiver or Administrator) to assign the lease; and
c) that we will be able to dispose of the lease (in accordance with the alienation provisions under the lease) on enforcement of the security.
Registration of the transaction 
It is your responsibility to ensure that the transfer in favour of the grantor is accompanied by the appropriate completed and signed SDLT Forms and that the transfer, any lease documentation, the Legal Charge and any discharges or other pertinent documentation are registered within the applicable time limits and priority periods.
When sending documentation to the Land Registry you must also send a certified copy of the Legal Charge so that our Legal Charge will be returned to us on each occasion in accordance with Rule 203(3) of the Land Registration Rules 2003. It is your responsibility to ensure that all original documents which may be required by the Bank are returned to us (and not destroyed), we envisage that original documents to be returned to us will include Legal Charges, Deeds of Priority and Leases.  You must exercise your professional judgement in relation to other documents which should be returned to us.
Searches 
Once they have been checked the reports/searches should be retained with the Title Deeds:
1. Local Searches for all types of Property:
6. all necessary reports, searches and enquiries should be obtained to ensure that there is no entry prejudicial to our interest.
6. where a company is granting the security, searches should be carried out against the company by registered number, not name.
6. you must, using your professional experience, advise the Relationship Manager whether a separate drainage search is advisable in relation to the property. If it is required we will rely on your professional judgement to obtain the search from a suitable source. 
Local Searches for Domestic Property (excluding leased/tenanted property):
searches undertaken by Local Authorities where transaction timescales permit;
we will accept Personal Local Searches provided you confirm to us that the searching company has adequate indemnity insurance for the value of the property;
we will not discuss or approve the suitability of individual searching companies;
we will generally not accept Local Searches or Personal Local Searches dated more than 3 months from the date of exchange of contracts;
we reserve the right to request a full Local Authority issued search where we consider any information on the personal search is inadequate.
Local Searches for Commercial Property:
searches undertaken by Local Authorities, where transaction timescales permit; 
the Local Land Charges Search (LLC1) must be undertaken by the Local authority; 
we will accept a Personal Local Search in relation to the Enquiries of a Local Authority Search (CON29) provided you confirm to us that the searching company has adequate indemnity insurance for the value of the property; 
we will generally not accept Local Searches or Personal Local Searches dated more than 3 months from the date of exchange of contracts;
we reserve the right to request a full Local Authority issued search where we consider any information on the personal search is inadequate;
Local Searches for Development Sites:
where the site is a development we require a Local Authority search covering both the Local Land Charges Search and the Enquiries of a Local Authority Search.
we will not accept searches dated more than 3 months from the date of exchange of contracts in any circumstances;
Matrimonial Homes Act 1967
The appropriate forms of consent, under the Matrimonial Homes Act 1967 (as amended) must be completed. You should be satisfied that the spouses/civil partners have separate legal representation, if necessary, to ensure that they are each aware of the effect of consent.
The completion of the forms should be confirmed in the Report on Title and the forms should be delivered in due course to us, together with the security documents.
[bookmark: _Ref296695334]Confirmation of Occupancy Forms
The appropriate Confirmation of Occupancy Forms and Consent and Postponement of Interest Forms should be completed from every occupant of the property aged 17 or over who is not the legal owner, but has or may have an overriding interest in the property.  These forms can be found on our security documentation website and we will rely on you to ensure that they are completed where appropriate. 
You should be satisfied that the occupants have sought and obtained separate legal representation and that the forms have been fully and correctly completed.
Exempt Information Documents
We would not ordinarily request any document to be an Exempt Information Document or an Edited Information Document under the Land Registration Act. Should you consider in any particular transaction that there is sensitive information which should be Exempted or Edited you should advise the Relationship Manager of that with appropriate recommendations. We are aware that some of our customers may request that documents be Exempted or Edited, we would expect you to advise the Relationship Manager on that using your professional judgement.
SECTION D - POST TRANSACTIONAL REQUIREMENTS 
[bookmark: _Ref296891132]Delivery of Deeds 
The security documents and the Title Deeds in relation to real estate assets should be held by you to our order.  Following completion of all required registrations (including at Companies House, and/or the Land Registry and/or Registers of Scotland), the relevant documentation should be forwarded immediately to BFT with the Title Information Document (if relevant) with the exception of pre land-registration deeds which you should arrange to be held by the customer's solicitor to the Bank's order.
The packet should include all title and other documents needed by the Bank to sell the property and these must be listed on an accompanying inventory.  
In certain circumstances the Bank may agree that it does not require to retain the Title Deeds provided that the security provider's solicitor gives us an undertaking to hold the Title Deeds to our order.  The Title Deeds may be returned to the security provider's solicitor only after our security is recorded/ registered.
You must always include an inventory with the documentation you send to us, which (unless stated otherwise within these Standing Instructions) must always be sent in a single bundle and not on an "as available" basis. 
Any deeds or documents which are submitted to us in a form other than as specified in these Standing Instructions, or where documentation is not in a professional format, will be returned to you. Where we return documentation to you because of your failure to comply with these instructions we will require you to pay any carriage incurred by us and any costs associated with redrafting those documents or retaking any security must be borne by you.
By accepting instructions from the Bank, you specifically agree to waive any lien or other possessory right which you may otherwise have held under law for unpaid fees owed to you by the Bank or by our customer.  You agree to return any papers, documents or deeds which you are holding on our behalf or on behalf of the customer.
SECURITY REPORT
We may request a completed security report from you in respect of certain transactions.  If you are asked to provide a security report, you must complete our standard form security report, which is available on our website at uk.virginmoney.com/securitydocs/.  You should submit the completed security report to the Relationship Manager as soon as possible following completion of the transaction.


SECTION E - FREQUENTLY ASKED QUESTIONS
1. WHAT IF THERE IS A Delay TO THE EXPECTED COMPLETION TIMESCALE?
You should make us aware of any likely delay to preparations of the security as soon as possible, explain the reason for the delay and provide the Relationship Manager with a likely completion date.
WHAT IF FUNDS HAVE ALREADY BEEN ADVANCED before the security is in order?
If the funds have already been released to the customer (except where released before the Security Instruction was issued) advise the Relationship Manager and BFT immediately.
WHAT IF THERE ARE Errors in a security document?
If funds have been advanced against the security, advise the Relationship Manager immediately, giving an indication of the timescale for correction of the security. Completion of fresh security or variation to the security must be done without delay.  The Bank will rely on your advice as to the most appropriate course of action in order to minimise the risk of prejudicing the Bank's position.  Please remember that we will not check security documentation. If there is an error in the documentation, however small, you should advise us of it and, if so, what action you recommend to rectify the position (with the cost of rectification being borne by you).
DO YOU ALLOW Amendments to YOUR standard forms AND DRAFTING OF BESPOKE DOCUMENTS?
Our standard forms of documentation should be used, unamended, in all cases where the transaction allows (with the exception of filling in the blanks etc. as set out in paragraph 6.1). However, we will rely on you to ensure that the documentation is appropriate to, and adequately covers, the transaction.  If you believe this necessitates an amendment to any of our standard form documents or there is no suitable standard form document and a bespoke document is required (and we have not instructed you to draft a bespoke document), then you MUST ensure that you follow our requirements as set out in paragraph 6.
What if we are instructed not to undertake a piece of work detailed in the security instruction or follow the policy set out in these standing instructions?
You must immediately confirm the position in writing with the Relationship Manager, copying this to BFT at the address provided in paragraph 2 above.  That confirmation must include details of the risks being faced by the Relationship Manager in taking that course of action and must state whether the Bank’s security is potentially challengeable or at risk as a result of the decision.
What if your customer asks us to explain a clause in one of your documents? 
Unless you are acting for both the customer and the Bank, you must not provide legal advice to our customer.  Where the customer is legally represented it will usually be most appropriate to direct him to speak to his solicitor.  If you do give the customer guidance it must not affect any of our rights.
What should I do if I have an issue with Your documents OR PROCEDURES?
Where you believe you have found a general issue with our documents or procedures, you should tell us what you think the issue is and if possible suggest a solution. We value feedback from our panel in relation to our documentation and procedures.  Please contact Legal, Governance & Purpose with any general non-transaction specific issues, at the address provided in paragraph 2 above.  If the issue relates to the suitability of our documents and/or procedures for a specific transaction, please contact the Relationship Manager directly in accordance with our guidance in paragraph 2.
What if the security is over part of a property only?
The Bank normally will not take security over part only of a property.  If this is proposed, BFT and the Relationship Manager should be advised of the position.  You should explain to them in detail (in writing) the particular requirements for realisation of the security, the effect on the value of the security and the cost of realisation, in such circumstances.
In all situations where security is to be taken over a part of a property we require to have all appropriate rights of access to the property.
what if there are Defects in Title? 
You MUST clearly explain to us what the defects are, what the possible effects on the security and/or the property and/or their respective values are and provide us with your recommendations as to the materiality of these defects and possible courses of action.  We will then confirm whether we are happy to proceed with the security on that basis. 
What if a more or less stringent level of investigation of title is required?
You should contact the Relationship Manager explaining your reservations and recommending the appropriate level of instruction.  We will consider the position and revert with confirmation or adjustment of the instruction.
In particular, where instructions are issued for full title investigation and you are of the opinion that the circumstances suggest it would be of benefit to use a negotiated Certificate of Title, then you should suggest this to the Relationship Manager (refer to paragraph 10 for our requirements).  The transaction will continue to be regarded as full title examination save that the re-examination of title and ancillary matters are dealt with by a negotiated Certificate of Title.
what if we realise there is an error in or omission from the Certificate of Title?
You should revert to the customer's solicitor for the Certificate to be corrected or updated as necessary.  If this does not bring the required result then the Relationship Manager should be made aware of the problem, with your assessment of the risks and recommendations for action.
WHAT IS YOUR POLICY ON Registering documents in the Books of Council & Session (Scotland only)?
When submitting Scottish documents to us for signing, please note that we will not in any circumstances consent to registration for execution in the Books of Council and Session against the Bank.
WHAT IS YOUR POLICY IN RELATION TO ACQUISITION FINANCE FOLLOWING ABOLITION OF PROHIBITION ON FINANCIAL ASSISTANCE?
You should ensure that the Articles of Association of the company do not expressly prohibit the granting of financial assistance and in the case of companies incorporated under the 1948 Act ensure that the Articles of Association allow the granting of financial assistance.
You should ensure that the capital maintenance rules under the Companies Act 2006 are complied with together with the common law rules in relation to capital maintenance.   
You should ensure that the directors have complied with their duties under Section 172 of the Companies Act 2006.
We would expect all of the above points to be detailed (as appropriate) in the board minutes for the transaction and will rely on our solicitors guidance to ensure that the above and all other issues thought relevant are dealt with appropriately in the transaction. 
WHAT IS YOUR POSITION ON COMMERCIAL BENEFIT?
Our policy is set out in paragraph 4.4 above.
WHAT IS YOUR POLICY ON PROPERTY ENQUIRY CERTIFICATES?
Our policy is set out in paragraph 13.4 above.
WHAT IS YOUR POLICY ON THE CHANGES BEING IMPLEMENTED AS A RESULT OF THE LAND REGISTRATION (SCOTLAND) ACT 2012?
It will be your responsibility to ensure that any changes to standard conveyancing practice or the process of registration of the Bank’s Security as a result of the Act coming into force are adhered to, including requirements concerning sufficiency of designation of the parties to the transaction. The Bank does not have any specific policies on searches or reports to be obtained, but expects you to take appropriate steps to protect the Bank’s Security.
The Bank expects in every case where security is being taken over heritable property for Advance Notices to be obtained in advance of completion of a transaction and registration of the Bank’s security. There is no policy on how long before completion Advance Notices should be obtained. It will be for you to take a decision on this. As a guide though we do not agree with the Law Society of Scotland’s view that they should be submitted no earlier than 21 days before the completion date. We would be more comfortable with the timescales proposed by the Property Standardisation Group that an Advance Notice should not be applied for earlier than 5 days before the date of completion.
[bookmark: _Toc97108415]

SCHEDULE 1

NO CONFLICT Certificate

Date

To:	Clydesdale Bank PLC (trading as Virgin Money) 

[bookmark: Text3]Customer:      
Transaction:      
Facilities: £      
We,       , have been asked to act on behalf of the Customer and on behalf of the Bank and have read the Bank’s legal representation policy for Solicitors set out in paragraph 3.5 of the Bank’s Standing Instructions (the "Joint Instruction Policy"). We confirm that:
1.	The Customer has confirmed to us that, where new security is being taken, they will enter into the Bank’s standard form lending and security documentation without negotiating or proposing any changes to said documentation, unless any such changes proposed are either necessary to complete the documents in terms of paragraph 6.1 of the Bank’s Standing Instructions or required to the make the document suitable for an unusual entity type as set out in paragraph 6.2 of the Bank’s Standing Instructions and, in such cases, the changes are Non Standard 1 in nature (as described in that same paragraph 6.2);
2.	We do not envisage any conflict of interest arising in acting for the Bank and the Customer and there are no aspects of the Transaction of which we are aware that are unusual or contentious and with which issues are likely to arise where the Bank’s and Customer’s interests may conflict;
3.	We will comply with [Chapter 3 of the 2011 Solicitors Regulation Authority Code of Conduct at all times] [Rule B2 of the 2011 Practice Rules of the Law Society of Scotland at all times] [delete as appropriate]; and
4.	If, during the course of the transaction, we form the view that we can no longer comply with the Joint Instruction Policy, due to a change in circumstances or otherwise, we will immediately cease acting for both parties in the Transaction and advise in writing, the Relationship Manager.
For and on behalf of      

Signature





SCHEDULE 2
SAFE TO LEND CONFIRMATION

::odma\pcdocs\practice\7939861\7 fm


	[bookmark: _Hlk111475732]Email and post this completed form to:

BLS.Pre.Drawdown.Urgents@virginmoney.com

The team at Virgin Money,
Sunderland, 
SR43 4JB
	Panel firm ref: <insert panel firm Ref>
Panel firm tel: <insert panel firm Tel>
Panel firm email: <insert panel firm email>


	Relationship Manager
	<insert RM name>

	Bank reference 
	<insert Bank reference from Instructions> 

	Customer name (“Customer”)
	<insert customer name>

	Customer address
	<insert customer address>

	Registered number (if applicable)
	<insert Companies House reg no.>

	Date of our instructions from the Bank (“Instructions”)
	<insert date(s) of the Bank's instructions to the Panel Firm>

	“Security” 
	means the security listed in Part A of the Appendix

	“Documents” 
	means the other documents (if any) listed in Part B of the Appendix



Safe to lend confirmation
We confirm that:
1. We hold the executed Security[footnoteRef:5] in favour of the Bank as required by our Instructions and (if necessary) the same have been countersigned by the Bank; [5:  The existing report on title process will continue to apply where the Bank is taking security over land. Confirmation should be given in the report on title that you hold validly executed security over the land (legal charge/standard security). For other security such as debentures, floating charges, guarantees and counter indemnities, you will need to list the security in Part A of the Appendix and provide this confirmation.] 

1. The Security is in the Bank’s standard unamended form unless we have indicated in column 3 of Part A of the Appendix that we have made either Non-standard 1 amendments or Non-standard 2 amendments to any of the Security[footnoteRef:6]; [6:  Type NS1 in column 3 of Part A of the Appendix if any item of Security is subject to Non-standard 1 amendments or NS2 if any item of Security is subject to Non-standard 2 amendments (as defined in paragraph 6.2 of the Bank’s standing instructions) and provide detail of the non-standard amendment in Part C of the Appendix.] 

1. (If applicable) we hold the Documents[footnoteRef:7], as required by our Instructions, executed by all the parties thereto or, if any of the Documents have been executed in counterpart, in relation to any original counterparts not held by us, we hold a suitable undertaking from the relevant party’s solicitors to forward the original counterpart or counterparts to us; [7:  This safe to lend confirmation should also refer to other documents required in your instructions such as deeds of priority/intercreditor deeds/ranking agreements. You will need to list the documents in Part B of the Appendix and provide this confirmation.
] 


1. We irrevocably undertake to promptly deal with registration of any Security which needs to be registered on any register, including Companies House, in accordance with our Instructions;
1. We will promptly deliver to you the originals of the duly registered Security and the Documents (if any) in accordance with our Instructions and we will retain certified copies of the same on our file[footnoteRef:8];  [8:  When you send this safe to lend confirmation you should retain certified copies of the executed and completed Security and (if applicable) the Documents on your file to ensure that the Bank has the benefit of certified copies if the originals go missing.] 

1. We have complied with the Instructions as regards the completion and execution of the Security and Documents (if any);
1. The Security and Documents (if any) may therefore be treated as executed and available and the same have been or will be dated no later than the date loan monies under the Customer’s facility are released to the Customer or, where loan monies are not advanced, the facility becomes available to be utilised by the Customer; and
1. As regards the completion and execution of the Security and Documents (if any), it is safe for the loan monies under the Customer’s facility to be drawn down and released to the Customer or where loan monies are not advanced, it is safe for the Bank to allow the Customer to utilise the Customer’s facility.






--------------------------------------------------------
[bookmark: Text1]Signed for and on behalf of <insert name of Panel Firm>
Print name of signatory:
Position:
Date:




Appendix
(Part A – Security e.g. debenture/floating charge/guarantee/counter indemnity)
	Description of document[footnoteRef:9]  [9:  For personal guarantees include the guaranteed amount] 

	Parties
	NS1 or NS2 (if applicable)

	[bookmark: Text2]     
	     
	     

	     
	     
	     

	     
	     
	     

	     
	     
	     

	     
	     
	     

	     
	     
	     

	     
	     
	     



[bookmark: _Hlk109202556](Part B – Other Documents e.g. intercreditor/ranking/priority agreements)
	Description of document
	Parties

	     
	     

	     
	     

	     
	     

	     
	     

	     
	     

	     
	     

	     
	     



(Part C – Detail non-standard amendments)
	Description of document
	Detail non-standard amendments
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