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LETTER TO COMPANY OR PURCHASER OF COMPANY - 
DRAFT CITY OF LONDON LAW SOCIETY LAND LAW 
COMMITTEE CERTIFICATE OF TITLE (EIGHTH EDITION 
2023) 

 

NB: Update February 2024 – a small change has been made in paragraph 32.1.2 in Schedule 

5 as set out in red below. The accompanying footnote has been similarly amended. 

the freehold or an extended lease of the Premises pursuant to Part I (Enfranchisement and 

Extension of Long Leaseholds) of the Leasehold Reform Act 1967. 

 

This is the first of two letters which may be sent by the 
solicitors giving the Certificate to the Company or the 
purchaser of the Company1 as the case may be, requesting 
relevant information and confirmations to enable the solicitors 
to prepare and issue the Certificate. 

This letter may be sent with the first draft of the Certificate and 
gives the Company/purchaser the opportunity to highlight 
points in the Certificate which it cannot confirm and certain 
other information. Where appropriate, the 
Company/purchaser should be asked further questions about 
access to the Property. Once the solicitors have received the 
response of the Company/purchaser to the first draft, the 
solicitors can work through any issues with the 
Company/purchaser and make appropriate disclosures in the 
Certificate. 

There may be further confirmations required of the 
Company/purchaser as the form of the Certificate develops 
and this letter can be adapted accordingly for that situation. 

In the case of the Company purchasing the Property from the 
Seller, or the shares in the Company that owns the Property 

 

1 Where the shares in the Company that owns the Property are being purchased from the Seller as part of completion of the 
Transaction  

 



 

 ii 

 

being purchased from the Seller, it is appreciated that the 
Seller or the Seller’s solicitors and its other advisers or agents 
are the primary source of knowledge and information about 
the Property and the Company/purchaser may have little 
information. However, the certificate requires the solicitors 
giving the Certificate to obtain the confirmations in this letter 
from the Company/purchaser and if they cannot be provided, 
the Company/purchaser should highlight this when they 
countersign the duplicate of this letter. 

The second letter, which can be found on the Precedent 
Documents section (under Certificate of title and related 
documents) of the City of London Law Society's website, may 
be sent by the solicitors with the final form of the Certificate to 
the Company/purchaser.  

These letters will need to be amended where a company in 
the same group of companies as the Company/purchaser 
provides documents or information to the solicitors. 

There is no obligation to use these letters. Solicitors may wish 
to obtain the required information and confirmations from the 
Company using other documentation, such as questionnaires 
or other types of enquiries. 

Please ensure this italicised wording is removed before 
sending this letter out. 
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The Directors 

[Name and address of [Company]/[the purchaser of the Company2]] ("[Company]/Purchaser]") 

 [Date] _____________________ 

 

 

Dear Directors 

CERTIFICATE OF TITLE RELATING TO [     ] ("Property") 

We enclose a draft certificate of title in respect of the Property. Please can you carefully read 

through the certificate and confirm, by countersigning the enclosed duplicate of this letter, that to 

the best of the knowledge, information and belief of the [Company]/Purchaser], the information 

contained in the certificate is true and accurate in all respects. 

In addition, other paragraphs of the certificate refer to the Company telling us something or 

specifically confirming certain points. We set these out below, using the same numbering as in the 

certificate.  

[Since [the Company will be purchasing the Property]/[the shares in the Company that owns the 

Property are being purchased] from the Seller (as defined in the certificate), we appreciate that the 

Seller or the Seller’s solicitors and its other advisers or agents are the primary source of knowledge 

and information about the Property, but the certificate nevertheless requires us to obtain the 

confirmations in this letter from you.] 

We also ask you to provide information about the location of access points to the Property and 

certain changes of use and the carrying out of certain works. 

If you cannot confirm any of the points in this letter or other information in the certificate, please let 

us know when you countersign the enclosed duplicate. 

Except where the context otherwise requires, references in this letter to schedules are to schedules 

to the certificate. 

References in this letter to "disclosures" means any disclosure made against a statement in the 

certificate, or any details of the Property, Lease, Letting Documents and searches and enquiries 

provided in the schedules to the certificate. 

We ask that you confirm the following: 

 

2 Use “the purchaser of the Company” and “Purchaser” throughout this letter where the shares in the Company that owns 
the Property are being purchased from the Seller as part of completion of the Transaction  
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2. CERTIFICATE 

 

2.1.3(a)  The Company does not know of any reason why [the Company should not be registered 

as proprietor of the Property with absolute title3] [or the Chargee as registered proprietor 

of the Charge4] [the Chargee should not be registered as registered proprietor of the 

Charge5], but this is subject to any disclosures. 

 

3 This statement is relevant where the Company is not the registered proprietor of the Property at the date of the certificate. 

4 This statement is relevant where there is a chargee or mortgagee for the purchase by the Company. 

5 This statement is relevant where there is a financing or refinancing and the Company is the registered proprietor of the 
Property at the date of the certificate. 
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SCHEDULE 1 

 

2. ASSUMPTIONS 

2.2 The Company has provided us with all documents of title relating to the Property of which 

it has knowledge together with any other information in its possession as is material for 

the purpose of giving the certificate and each copy document produced to us is a true 

copy of the original. 

3.5 The Company is not aware of any circumstances which could render any transaction 

affecting the Company's title to the Property liable to be set aside under the provisions 

of the Insolvency Act 1986.6 

  

 

6 A transaction could be liable to be set aside under the 1986 Act if for example it was a gift or at an undervalue or with an 
intention to defraud creditors. 
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SCHEDULE 2 

 

Part 4 

Existing Use 

The Existing Use of the Property is [   ]7. 

  

 

7 This is the actual use to which the Property is presently put. 
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SCHEDULE 3 

 

TITLE 

 

1.3  No further land transaction return or payment in relation to stamp duty land tax or land 

transaction tax is required in respect of any transaction involving the Property, which has 

an effective date8 prior to the date of the certificate and there is nothing on the face of the 

documents to suggest otherwise.  

1.4 .1 An option to tax has been exercised by the Company or a body corporate in relation to 

which the Company is either a relevant associate or a relevant group member over the 

whole Property; 

1.4.2 Such option is valid; 

1.4.3 Notice of such option was given to HM Revenue & Customs; and 

1.4.4 Such option has not been, or been deemed to be, disapplied or revoked in whole or in 

part so that value added tax is due in respect of any supply of the Property by it.9 

3.1  Information about the location of each point where access is gained to the Property is 

provided in or with the Company's response to this letter. So far as the Company is 

aware, there has been no challenge or objection to accessing the Property via each such 

point. 

4.1  So far as the Company is aware, the Benefits10 set out in Schedule 2 Part 2 are the only 

Benefits necessary for the use and enjoyment of the Property for the Existing Use11 or if 

no Benefits are so set out, none are required. 

 

8 "Effective date" is the date of completion of a transfer or lease.  It will be earlier if there is a preceding contract to sell or 
let which is "substantially performed" (for example, where the buyer or tenant goes into occupation between exchange and 
completion). 

9 "Exercising a valid option to tax" means carrying out the necessary statutory processes and satisfying the necessary 
statutory criteria to charge VAT. "Option to tax" includes an option to tax which has been deemed, or treated as having 
been, exercised. 

10 This means: 

(i)  any right or easement (including any acquired through prescription (use over a specified period)); and 

(ii)  any restriction, stipulation, restrictive covenant, mining or mineral right, franchise or other interest; 

benefiting the Property, but not including any such matter under a Letting Document. "Letting Documents" are the leases 
and other rights of occupation and enjoyment to which the Property is subject, as referred to in Schedule 5 Parts 1A and 
1B to the certificate. 

11 The Existing Use is the actual use to which the Property is presently put as referred to in Schedule 2 Part 4 to the 
certificate. 
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5.1  The Company has not received notice of any breach of and is not aware of any breach 

of any Incumbrances12 set out in Schedule 2 Part 3 and those Incumbrances do not 

materially adversely affect the Existing Use. 

5.3  The Company is not aware that any person is in the process of acquiring an Incumbrance 

over the Property through prescription other than rights to light or rights to air. 

8.1 The Company is or is entitled to be in actual occupation on an exclusive basis of those 

parts of the Property as are not the subject of the Letting Documents13 and, except by 

virtue of the Letting Documents, no person, other than the Company, has any right (actual 

or contingent) to possession, occupation or use of, or interest in, the Property. 

8.2  The Company or, on its behalf, its agent or representative has inspected the Property 

not more than 20 working days before the date of the certificate and, so far as the 

Company is aware, no one is in adverse possession of the Property or has acquired or 

is acquiring any rights adversely affecting the Property other than rights to light or rights 

to air.14
 

9.  There are no insurance policies relating to planning, title or covenants affecting the 

Property. 

10.1 The Company has not made and not had occasion to make any claim or complaint in 

relation to any neighbouring property or its use or occupation. 

10.2 There are no disputes, claims, actions, demands or complaints in respect of the Property 

which are outstanding or which are expected by the Company. 

11.  No notices materially affecting the Property or any of the Benefits15 detailed in Schedule 

2 Part 2 have been given or received by the Company. 

 

PLANNING 

 

12 This means :  

(i)  any covenant, restriction, stipulation, easement, customary or public right, local land charge, mining or mineral right, 
franchise, manorial right or any other right or interest in or over land in each case whether or not registered; and 

(ii)  any interest not included in paragraph (i) above that will override any registrable disposition or, where appropriate, first 
registration; 

burdening the Property, but not including any such matter granted under a Letting Document. 

Matters under paragraph (ii) above may include public or customary rights, local land charges, squatter's rights or other 
rights being acquired through prescription, third party occupation, leases granted for 7 years or less and rights to work 
minerals. 

13 "Letting Documents" are the leases and other rights of occupation and enjoyment to which the Property is subject as 
referred to in Schedule 5 Parts 1A and 1B to the certificate. 

14 For example, squatter's rights or other rights being acquired through prescription. Please provide the date of inspection 
by the Company if more than 20 working days before the date of the certificate. 

15 See Note 10. 
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12.1 The Property is presently used for the Existing Use.16 

12.2 The subsisting planning permission for the Existing Use has been implemented. 

13.1 The Company is not aware that: 

13.1.1  any development which has been carried out in relation to the Property is 

unlawful or has been carried out without any necessary consents or 

permissions being obtained; 

13.1.2 any enforcement proceedings under the town and country planning legislation 

have been commenced or notices served; or 

13.1.3 any such proceedings or notices have been proposed. 

13.2 The Company is not aware of any acts, omissions or other circumstances by reason of 

which a planning enforcement order may be applied for or made in relation to the 

Property.17 

14.  No planning permission affecting the Property is the subject of an existing challenge as 

to its validity. 

15.1 The planning permissions affecting the Property are subject only to conditions which 

have either been satisfied so that nothing further remains to be done under them or, in 

the case of continuing conditions, are being complied with and the Company knows of 

no reason why those conditions should not continue to be so complied with. 

16.  There is no application for planning permission, non-material amendment to a planning 

permission, or listed buildings consent in respect of the Property awaiting determination 

and no planning, non-material amendment or listed buildings decision or deemed refusal 

which is subject to appeal. 18 

17.1 The Company is not required to enter into any agreement or planning obligation or 

planning contribution (together a "Planning Agreement") affecting the Property under: 

  Section 52 of the Town and Country Planning Act 197119 

  Section 3820 and 27821 of the Highways Act 1980 

 

16 The Existing Use is the actual use to which the Property is presently put as referred to in Schedule 2 Part 4 to the 
certificate. 

17 There is the possibility in England of enforcement action being taken by a local planning authority (LPA) in relation to 
deliberate concealment of a planning breach, even though the relevant time limit within which enforcement must ordinarily 
be taken has expired. The LPA may apply to a magistrates' court for a "planning enforcement order" where it appears to 
them that there may have been such deliberate concealment. 

18 "Deemed refusal" will arise where the local planning authority has not made a decision on a planning or listed buildings 
application within the statutory period (usually 8 weeks) or such longer period as has been agreed by the authority and the 
applicant. 

19 Now repealed provision by which applicants for planning permission or other parties could be required to enter into 
planning obligations usually in relation to the obtaining of planning permission. 

20 Agreement with highway authority (or Minister ) for adoption of a highway. 

21 Agreement with highway authority in relation to execution of works to highway. 
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  Section 33 of the Local Government (Miscellaneous Provisions) Act 198222  

  Section 106 of the Town and Country Planning Act 199023  

  Section 104 of the Water Industry Act 199124 

  or any provision in legislation of a similar nature. 

17.2 Where there is any Planning Agreement referred to in 17.1 above, so far as the Company 

is aware, all of the obligations which have fallen due as at the date of the certificate have 

been observed or performed and no notice of breach has been received and there are 

no material obligations which remain to be observed or performed. 

18.2 Where there is a community infrastructure levy25 charging schedule in place which affects 

the Property, so far as the Company is aware either: 

18.2.1 no demand notice has been issued; or 

18.2.2 if a demand notice has been issued, it has been complied with and there are no 

community infrastructure levy payments outstanding in relation to the Property. 

19.2 Where there are any buildings or structures or erections on the Property that are listed 

under Section 1 of the Planning (Listed Buildings and Conservation Areas) Act 1990 

(“Listed”), the Company is not aware that: 

19.2.1 any demolition, works or alterations which have been carried out to the Listed part of the 

Property are unauthorised or have been carried out without any necessary consents 

being obtained;  

19.2.2 any enforcement proceedings under the Planning (Listed Building and Conservation 

Areas) Act 1990 (or any other relevant statute relating to town and country planning, 

which is in force at the date of the certificate) have been commenced or notices served; 

and 

19.2.3 any such proceedings or notices have been proposed. 

19.3 Where there are any buildings or structures or erections on the Property that are Listed:  

19.3.1 the listed building consents affecting the Property are subject only to conditions which 

have either been satisfied so that nothing further remains to be done under them or, in 

 

22 Agreement between a person with interest in land and a local authority or certain other public authorities to secure the 
carrying out of works or to regulate the use of land. 

23 Planning obligation entered into by person with interest in land usually in relation to application for planning permission. 

24 Agreement with sewerage undertaker to adopt sewer, drain or sewage disposal works. 

25 This relates to the community infrastructure levy, primarily paid by the owners or developers of buildings that are 
developed. 
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the case of continuing conditions, are being complied with and the Company knows of 

no reason why those conditions should not continue to be so complied with. 

21.  The Company is not aware of any resolution, proposal, order or act made or 

contemplated for the compulsory acquisition of the Property or any private access to it or 

rights over it. 

STATUTORY MATTERS 

22.  The Company is not aware of any outstanding order, notice or other requirement of any 

local or other authority pursuant to statute that affects the Existing Use or involves 

expenditure in compliance with it, nor of any other circumstance which may result in any 

such order, notice or requirement being made or served. 

23.  The Company has not received notice of any breach of and is not aware of any material 

breach of the requirements of any statute affecting the Property that are capable of 

enforcement at the date of the certificate. 

ENVIRONMENT 

24.1.1 The Company holds all necessary permits, licences, consents, authorisations, 

registrations or any other approvals (together an "environmental permit") under any 

legislation relating to pollution or protection of health and the environment (together 

"environmental laws" which expression is also used in 24.1.2 below) in respect of the 

Existing Use of the Property26.  

24.1.2 The Company has not received any written notices, notifications or orders under any 

environmental laws in respect of the Property or the Existing Use and it is not aware of 

any circumstances which may result in any such notices, notifications or orders being 

made or served. 

24.2 The Company holds an energy performance certificate which covers the whole of the 

Property and is registered on the relevant statutory register27. 

GENERAL 

25  Except for any tenant’s alterations referred to in Schedule 5: 

25.1 no buildings or other structures on the Property have been erected or been subject to 

extension or material alteration within the 12 years prior to the date of the certificate; and 

25.2 there are no subsisting agreements, certificates, guarantees, warranties, rights arising 

pursuant to the Contract (Rights of Third Parties) Act 1999 or insurance policies relating 

to the construction, repair, alteration, replacement, treatment or improvement of any 

building or structure on the Property. 

 

26 This could include (but without limitation) an Environment Agency licence in relation to dealing with, treating or disposing 
of waste; consent for storing hazardous substances; or for discharging into waters; or for discharging trade effluent. 

27 The Government maintains the Energy Performance of Buildings Register, on which energy performance certificates are 
registered Find an energy certificate - GOV.UK (www.gov.uk) 

https://www.gov.uk/find-energy-certificate
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26.  The Property is not subject to the payment of any outgoings other than the uniform 

business rate, water rates and other utility charges (and where the Property is leasehold 

sums due under the Lease28) and all such payments have been made to date. 

27.  All fixtures and fixed plant at the Property, other than (where the Property is leasehold) 

landlord's fixtures or (where the Property is subject to a Letting Document29) tenant's 

fixtures, are, or will on completion of the Transaction30 be, the Company’s property free 

from incumbrances.31 

RESIDENTIAL AND MIXED USE BUILDINGS 

28.1 Either no part of the Property is used for residential purposes; or 

28.2 in the event that the whole or any part of the Property is used for residential purposes: 

28.2.1 for the purposes of Part I (Tenants' Rights of First Refusal) of the Landlord and Tenant 

Act 198732 -  

(a) the premises comprising any building or part of a building at the Property which 

are occupied or intended for non-residential purposes, exceed 50% of the total internal 

floor area of the relevant building or part building (excluding common parts); or 

(b)  such non-residential premises within the relevant building or part building do not 

exceed 50% of the total internal floor area of the relevant building or part building 

(excluding common parts), but the number of flats held by qualifying tenants33 within the 

relevant building or part building does not exceed 50% of the total number of flats in the 

relevant building or part building;  

28.2.2 for the purposes of Chapter I of Part I (Collective Enfranchisement in case of Tenants of 

Flats) of the Leasehold Reform, Housing and Urban Development Act 199334 - 

 

28 The lease, by virtue of which the Company holds or will hold the Property and referred to in Schedule 4 to the certificate. 

29 "Letting Documents" are the leases and other rights of occupation and enjoyment to which the Property is subject as 
referred to in Schedule 5 Parts 1A and 1B to the certificate. 

30 The transaction, in respect of which the certificate is to be relied upon. 

31 Any matter of an onerous nature, such as a mortgage or hire purchase arrangement. 

32 Part I of the Landlord and Tenant Act 1987 grants certain residential tenants the right of first refusal when a landlord 
proposes to make certain disposals affecting the whole or part of its premises. 

33 “Qualifying tenant” is, in summary, a tenant of a flat under a tenancy, other than certain excluded types of tenancy. So a 
tenant is not a qualifying tenant if they are a tenant under a business tenancy, assured tenancy (including assured shorthold 
tenancy), protected shorthold tenancy, a tenancy terminable on the cessation of employment, or certain other tenancies. 
Also a tenant is not a qualifying tenant of any flat in a building if they are the tenant of at least three flats in the building 
under a tenancy or tenancies that is/are not such an excluded type of tenancy - any corporate tenant of a flat is treated as 
the tenant of any other flat let to an associated company. 

34 Tenants of flats with long leases (see note 35) have the right, where certain conditions are satisfied, to act together to 
acquire the freehold of their building, known as “collective enfranchisement”. 
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(a) the whole of or that part of the Property which is used for residential purposes is a 

self-contained building, more than 25% of the internal floor area (excluding common 

parts) of which is occupied or intended for non-residential purposes; or 

(b) the whole of or that part of the Property which is used for residential purposes is a 

self-contained building, 25% or less of the internal floor area (excluding common parts) 

of which is occupied or intended for non-residential purposes, but the number of flats held 

by qualifying tenants35 within the relevant building is less than two-thirds of the total 

number of flats in that building; 

28.2.3 for the purposes of Chapter 1 of Part 2 (Right to Manage) of the Commonhold and 

Leasehold Reform Act 200236 -  

(a) the whole of or that part of the Property which is used for residential purposes is a 

self-contained building, more than 25% of the internal floor area (excluding common 

parts) of which is occupied or intended for non-residential purposes; or 

(b) the whole of or that part of the Property which is used for residential purposes is a 

self-contained building, 25% or less of the internal floor area (excluding common parts) 

of which is occupied or intended for non-residential purposes, but the number of flats held 

by qualifying tenants37 within the relevant building is less than two-thirds of the total 

number of flats in that building. 

Any statements specified above in relation to Schedule 3 are subject to any disclosures.

 

35 “Qualifying tenant” is, in summary, a tenant of a flat under a “long lease”, which is primarily a lease granted for a term 
exceeding 21 years. There are certain exclusions such as business leases. Also a tenant is not a qualifying tenant of any 
flat in a building if they are the qualifying tenant of at least three flats in the building - any corporate tenant of a flat is treated 
as the tenant of any other flat let to an associated company. 

36 Qualifying tenants (see note 37) have the right to force the transfer of the management functions of their building to a 
special company set up by them, known as a “Right to manage” company. 

37 “Qualifying tenant” is, in summary, a tenant of a flat under a “long lease”, which is primarily a lease granted for a term 
exceeding 21 years. There are certain exclusions such as business leases. 
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SCHEDULE 4 

THE LEASE38 

Part 1A 

The name and address of the present landlord under the Lease is set out in Schedule 4 Part 1A. 

Part 2 

3.2  The last instalment of rent (and service charge if any) was paid to and was accepted by 

the landlord or its agents without qualification. 

4.3 Where there are any provisions for rent review, no rent reviews are currently outstanding 

or under negotiation or the subject of a reference to an expert or arbitrator or the courts. 

[12 There is in favour of either the landlord or the tenant39: 

• an option to determine the Lease (excluding in respect of damage or destruction 

of the Premises); 

• an option to renew the term of the Lease; 

• an option to purchase; or 

• a right of first refusal; 

 but such option/right has not been exercised.] 

13.2 The Company is not aware of any former landlord having been released under Section 

8 of the Landlord and Tenant (Covenants) Act 1995 or otherwise. 

14.  So far as the Company is aware, no collateral assurances, undertakings or concessions 

have been made by any party to the Lease. 

15.2 Information about any works carried out by or change of use effected by any tenant is 

provided in or with the Company's response to this letter40. So far as the Company is 

aware, there are no other works carried out or change of use effected. 

18.1 The Company is not aware of any subsisting material breach of the covenants or 

conditions contained in the Lease, whether on the part of the landlord or the tenant, or of 

any other event which could give rise to forfeiture of the Lease. 

18.2 No notice alleging any breach of the covenants or conditions contained in the Lease, 

whether on the part of the landlord or the tenant, remains outstanding. 

 

38 The lease, by virtue of which the Company holds or will hold the Property, and referred to in Schedule 4 to the certificate. 

39 For the solicitor producing this letter - only include 12 if there is a disclosure against paragraph 12 and then select the 
option/right that applies. 

40 Some of this information will be revealed by documents reviewed by us. 
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18.3 So far as the Company is aware, no breach of covenant has been waived or acquiesced 

in. 

19.1 A valid option to tax has been exercised by the landlord or a body corporate in relation 

to which the landlord is either a relevant associate or a relevant group member over the 

whole Property and such option has not been, or been deemed to be, disapplied or 

revoked (in whole or in part), so that value added tax is due in respect of any supply of 

the Property by the landlord.41 

19.3 The Company is not aware of any reason why the landlord should be prevented from 

charging value added tax in relation to supplies made to the tenant (in particular as a 

result of the operation of any of the disapplication provisions in Schedule 10 to the Value 

Added Tax Act 1994).42 

20.1 Neither the grant of the Lease nor any agreement for the grant of the Lease was exempt 

from charge to (1) stamp duty land tax by virtue of any of the provisions specified in 

paragraph 11(2) of Schedule 17A (‘cases where assignment of lease treated as grant of 

lease’43) to the Finance Act 2003 (“FA 2003”), or (2) land transaction tax by virtue of any 

of the provisions specified in paragraph 22 of Schedule 6 (‘Cases where assignment of 

lease treated as grant of lease’44) to the Land Transaction Tax and Anti-avoidance of 

Devolved Taxes (Wales) Act 2017 (“LTTA 2017”). 

20.2 Nothing is, or may be, required or authorised to be done by the tenant or any successor 

in title in respect of the grant of the Lease or any agreement for the grant of the Lease 

under or by virtue of any of the provisions mentioned in paragraph 12 ("Assignment of 

lease: responsibility of assignee for returns etc") of Schedule 17A to the FA 2003 , or in 

paragraph 23 of Schedule 6 (‘Assignment of lease’) to the LTTA 2017.45 

Any statements specified above in relation to Schedule 4 are subject to any disclosures. 

 

41 "Exercising a valid option to tax" means carrying out the necessary statutory processes and satisfying the necessary 
statutory criteria to charge VAT. "Option to tax" includes an option to tax which has been deemed, or treated as having 
been, exercised. 

42 For example, because the tenant is using the Premises for a relevant charitable purpose, or there was an intention or 
expectation that the land would become exempt for VAT purposes. 

43 For example, where the grant of the Lease was exempt from stamp duty land tax, because of group relief or a sale and 
leaseback arrangement or charities relief. 

44 For example, where the grant of the Lease was exempt from stamp duty land tax, because of group relief or a sale and 
leaseback arrangement or charities relief. 

45 Relevant, for instance, where the transaction involved consideration (for example, money to be paid) that was contingent, 
unascertained or uncertain. There may be stamp duty land tax implications when the consideration is no longer contingent 
or is ascertained or becomes certain. Paragraph 12 of Schedule 17A and paragraph 23 of Schedule 6 also relate to a return 
or further return in consequence of a later linked transaction, or where a lease for an indefinite period continues (such as 
leases that continue after a fixed term). 
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SCHEDULE 5 

THE LETTING DOCUMENTS46 (the confirmations are required in respect of each Letting 

Document) 

Part 2 

2.  The Premises the subject of the Letting Document are occupied by the tenant or the 

person authorised pursuant to the Letting Document to be in occupation. 

3.2  All rent and additional rent, service charges or other payments have been paid to date 

and no rent or other payment has been commuted, waived or paid in advance of the due 

date for payment. 

3.3  Where any fixed charge was not paid on the due date and is still in arrears for more than 

three months, an effective notice has been served under section 17 of the Landlord and 

Tenant (Covenants) Act 1995 on every relevant former tenant and on every relevant 

guarantor of a former tenant and the disclosures contain full particulars of all such 

notices.47 

4.2  Where there are any provisions for rent review: 

4.2.1 all steps in current rent reviews have been duly taken and no rent reviews are currently 

under negotiation or the subject of a reference to an expert or arbitrator or the courts. 

4.2.3 no building, alteration or improvement has been carried out pursuant to an obligation to 

the landlord. 

10.2 Where the premises comprised in the Letting Document form part of the Property: 

10.2.1(c) there are provisions for payment of a service or other similar charge which entitle the 

landlord to recover from the tenant the appropriate part of the cost of providing a range 

of services which are reasonable and appropriate for the type of buildings in the Property; 

10.2.2 there are no material irrecoverable items, caps or other limitations on recovery of the 

costs referred to in paragraph 10.2.1 of Part 2 of Schedule 5; 

10.2.3 there are no lettable areas of the Property that are currently unlet. 

[12  There is48: 

 

46 "Letting Documents" are the leases and other rights of occupation and enjoyment to which the Property is subject as 
referred to in Schedule 5 Parts 1A and 1B to the certificate. 

47 Notice required to be served by the 1995 Act on any former tenant or relevant guarantor if they are to be obliged to pay 
the arrears. 

48 For the solicitor producing this letter - only include 12 if there is a disclosure against paragraph 12 and then select the 
option/right that applies. 
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• an option to determine (other than any in respect of damage or destruction of the 

Premises by an insured risk or an uninsured risk, as defined in paragraph 9.7 in 

Part 2 of this Schedule);  

• an option to renew the term; 

• an option to purchase; or 

• or a right of first refusal; 

but such option/right has not been exercised.] 

13.3 No notice has been served in respect of any Letting Document pursuant to Sections 25 or 

26 of the Landlord and Tenant Act 1954.  

16.  No person has made a claim for an overriding lease49 under Section 19 of the Landlord and 

Tenant (Covenants) Act 1995 against the Company nor, so far as it is aware, against any 

of its predecessors and, so far as it is aware, no person is entitled to make such a claim 

and, so far as it is aware, no notice has been served under Section 17 of the 1995 Act 

(other than those referred to in paragraph 3.3 of Part 2 of Schedule 5) which would give 

rise to any such entitlement. 

17.  So far as the Company is aware, no collateral assurances, undertakings or concessions 

have been made by any party to any Letting Document. 

18.2 So far as the Company is aware, no consents (other than any consents required under the 

Lease, if any) were required for the grant of the Letting Document and any dealings with it, 

or if required, those consents have been obtained and placed with the documents of title. 

20.1 The Company is not aware of any subsisting material breach of the covenants or conditions 

contained in the Letting Document, whether on the part of the landlord or the tenant, or of 

any other event which could give rise to forfeiture of the Letting Document. 

20.2 No notice alleging any breach of the covenants or conditions contained in the Letting 

Document, whether on the part of the landlord or the tenant, remains outstanding. 

20.3 So far as the Company is aware, no breach of covenant has been waived or acquiesced 

in. 

22.2  The Company is not aware of any reason why it should be prevented from charging value 

added tax in relation to supplies made by it under any Letting Document (nor, therefore, 

why its recovery of input value added tax attributable to those supplies should be restricted), 

in particular as a result of the operation of any of the disapplication provisions in Schedule 

10 to the Value Added Tax Act 1994.50 

 

49 An entitlement to an overriding lease, which would slot above the relevant Letting Document, arises where a former tenant 
or its guarantor pays arrears of rent following the service of a section 17 notice under the 1995 Act requiring such payment. 

50 For example, because the tenant is using the Premises for a relevant charitable purpose, or there was an intention or 
expectation that the land would become exempt for VAT purposes. 
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24.  So far as the Company is aware, no notice of intention to make improvements has been 

served under Section 3(1) of the Landlord and Tenant Act 1927.51 

27.  The Company is not aware of any sub-letting, parting with possession or sharing of 

occupation by any tenant. 

29.  So far as the Company is aware, the Letting Document has not been varied in such a way 

as to give rise to a surrender and regrant, or as to render any former tenant or the guarantor 

of any former tenant no longer or not fully liable to comply with their obligations, whether 

under the Landlord and Tenant (Covenants) Act 1995 or at common law.52 

32.  Residential and Mixed Use Buildings 

If the Premises are residential: 

32.1 no tenant has made a claim against the Company nor, so far as it is aware, against any of 

its predecessors, to acquire: 

32.1.1  a new lease of the Premises pursuant to Chapter II of Part I (Individual Right of Tenant of 

Flat to Acquire New Lease) of the Leasehold Reform, Housing and Urban Development 

Act 199353; or  

32.1.2 the freehold or an extended lease of the Premises pursuant to Part I (Enfranchisement and 

Extension of Long Leaseholds) of the Leasehold Reform Act 196754. 

32.2 any deposit paid by the tenant, or the contract-holder (in the case of Wales), pursuant to 

the Letting Document has been dealt with in accordance with an authorised tenancy deposit 

scheme as required by the Housing Act 2004, or an authorised deposit scheme as required 

by the Renting Homes (Wales) Act 201655. 

Any statements specified above in relation to Schedule 5 are subject to any disclosures. 

  

 

51 The concern here being that the tenant may be entitled to compensation for improvements. 

52 A surrender of the Letting Document and regrant of a new lease would arise where the term or the extent of the let 
premises is increased. Any former tenant or its guarantor may be released (in whole or in part) where it has not consented 
to a variation of the obligations it is guaranteeing. 

53 A tenant of a flat with a long lease (primarily a lease granted for a term exceeding 21 years) has the right, where certain 
conditions are satisfied, to acquire a new lease of their individual flat, known as a lease extension. 

54 A tenant of a long lease (primarily a lease granted for a term exceeding 21 years) of a house has the right, subject to 
satisfying certain criteria, to purchase the freehold of the house (together with any intermediate leasehold interests that exist 
between the tenant's lease and the freehold), or to acquire an extended lease of the house. 

55 There are statutory requirements relating to tenancy deposit schemes which are compulsory for all residential assured 
shorthold tenancies created on or after 6 April 2007 in England and Wales. From 1 December 2022 assured shorthold 
tenancies can no longer exist in Wales, but there are similar statutory provisions for Wales under the Renting Homes (Wales) 
Act 2016 relating to deposits paid in connection with occupation contracts. 
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Yours faithfully 

[LAW FIRM SIGNATURE] 

 

 

 

On duplicate 

We acknowledge receipt of the original of the above letter together with the draft certificate of title 

referred to. We confirm that to the best of our knowledge, information and belief, the information 

contained in the certificate is true and accurate in all respects and we further confirm the specific 

points set out in this letter, with the exception of the following: 

[PLEASE LIST THE CLAUSE NUMBER OR SCHEDULE/PART/PARAGRAPH NUMBER OF ANY 

INFORMATION OR POINTS IN THE CERTIFICATE WHICH THE COMPANY CANNOT SO 

CONFIRM] 

We are able to provide the following information about the location of each point where access is 

gained to the Property (see paragraph 3.1 on page 5 of this letter). 

[INSERT INFORMATION]  

We are able to provide the following information about any works carried out by or change of use 

effected by any tenant under the Lease (see paragraph 15.2 on page 12 of this letter). 

[INSERT INFORMATION]  

 

..................................................... 

Director for [NAME OF COMPANY/PURCHASER OF COMPANY]  

Dated this _____ day of ___________20_. 


