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PARTIES
[bookmark: _Ref_a149737]Alexander Henry Haigh of 89 Egerton Road South, Manchester, M21 0YH and Nicola Kate Harrington  of 30 Broad Road, Sale, Manchester M33 2BN of as trustees of the Sixteen Retail SSAS and Calvita Limited (company registered number: 15722986) whose registered office is at 35 Erlington Avenue, Manchester, England, M16 0FN   (the Landlord);
[bookmark: _Ref_a296360][bookmark: _Hlk103767230]Bohee CafeCoffee Limited  (Company number: 15204674) whose registered office is at Unit C1 Kestrel Court, Kestrel Road, Trafford Park, Manchester, M17 1SF (the Tenant). 

[bookmark: _Ref_a422785]BACKGROUND
[bookmark: _Ref_a674925]This deed is supplemental and collateral to the Lease.
[bookmark: _Ref_a699985]The Landlord is entitled to the immediate reversion to the Lease.
[bookmark: _Ref_a481224]The residue of the Term is vested in the Tenant.
AGREED TERMS
[bookmark: _Ref_a973093][bookmark: _Toc19603558]Interpretation
The following definitions and rules of interpretation apply in this deed.
[bookmark: _Ref_a373864]Definitions:
Account: a separate, interest bearing deposit account at the Bank.
Bank: HSBC Plc and its successors and assignees or such other bank or building society in England or Wales as the Landlord may from time to time nominate.
Default: any failure by the Tenant to:
(a) pay the whole or any part of the Rents, interest, outgoings and any other sums due to, or recoverable by, the Landlord under the Lease by the due date for such payment, whether or not reserved by way of rent and whether formally demanded or not;
(b) observe and perform any tenant covenants and conditions contained or referred to in the Lease or this deed;
(c) pay any claims, demands, damages, losses, costs or other expenses arising out of, or incidental to, the enforcement of the obligations, covenants and conditions of the Tenant under the Lease or this deed.
Deposit: the Initial Deposit and any other sums from time to time standing to the credit of the Account.
Expenses: all losses arising as a consequence of (or which it is reasonably foreseeable that the Landlord will have to incur as a result of) the forfeiture or disclaimer of the Lease including (but not limited to) the following costs and expenses:
(a) the reasonable costs and expenses payable to legal advisers, surveyors and accountants for advice in connection with such forfeiture or disclaimer;
(b) the reasonable costs and expenses for marketing the Property for reletting purposes;
(c) mesne profits from the date of forfeiture or disclaimer until the date of possession by the Landlord;
(d) a sum in lieu of the Rents at an annual rate equal to the amounts payable by the Tenant under the Lease immediately before the date of forfeiture or disclaimer, in respect of the period beginning on the date that possession is obtained until the earlier of the date on which the Property is relent and the expiry of [six] months;
(e) the reasonable fees and expenses payable to any agents or surveyors in connection with the reletting or attempted reletting of the Property; and
(f) the reasonable costs and expenses payable to legal advisers in connection with the reletting or attempted reletting of the Property;
(g) VAT (if chargeable) in respect of the above.
Initial Deposit: the sum of £5,500 to be paid in accordance with the provisions of clause 2 of this deed.
Interest: any interest accruing on the Deposit.
Lawful Assignment: an assignment of the Lease (other than an assignment in breach of the terms of the Lease).
Lease: the lease of the Property dated 	                 and made between (1) the Landlord, and (2) the Tenant, and including all documents supplemental or collateral to that lease except this deed.
Principal Rent: the annual rent first reserved under the terms of the Lease (ignoring any rent free period allowed to the Tenant at the commencement of the Term) as increased from time to time in accordance with the provisions for review contained in the Lease.
Property:  ground floor, basement and external areas 364 Barlow Moor Road, Manchester, M21 8AZ and as more particularly described in the Lease.
Rents: any sums reserved as rent under the Lease.
Term: has the meaning given to it in the Lease.
VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.
Working Day: any day which is not a Saturday, a Sunday, a bank holiday or a public holiday in England OR Wales.
[bookmark: _Ref_a352311]References to the Landlord include a reference to the person entitled for the time being to the immediate reversion of the Lease.
[bookmark: _Ref_a944583][bookmark: _Ref_a348324]References to the Tenant include a reference to its successors in title and assigns.
[bookmark: _Ref_a136108]The expression tenant covenant has the meaning given to it by the Landlord and Tenant (Covenants) Act 1995.
[bookmark: _Ref_a363893]Clause headings shall not affect the interpretation of this deed.
[bookmark: _Ref_a178851]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
[bookmark: _Ref_a599918]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
[bookmark: _Ref_a332168]Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
[bookmark: _Ref_a478198]A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.
[bookmark: _Ref_a720029]A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.
[bookmark: _Ref_a936392]References to clauses are to the clauses of this deed.
[bookmark: _Ref_a892600]Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
[bookmark: _Ref_a410962]A reference to writing or written includes fax but not e-mail.
[bookmark: _Ref_a126131][bookmark: _Toc19603559]Deposit
[bookmark: _Ref_a413545]The Tenant shall pay the Initial Deposit to the Landlord as follows: 
On the date hereof the sum of £[1833.34] (no Vat); and 
Within 6 months of the date hereof the sum of £[3,666.66 (no Vat).
The Landlord acknowledges receipt of first payment of the Initial Deposit from the Tenant and undertakes (a) place the first payment of the Initial Deposit in the Account as soon as reasonably possible after the date of this deed and (b) place the other due payments in respect of the balance of the Initial Payment into the Account as soon as reasonably practicable after such payments are received by the Landlord.
[bookmark: _Ref_a861037]The Landlord undertakes to hold the Deposit in accordance with, and subject to, the terms of this deed.
[bookmark: _Ref_a855495]At all times the Tenant shall maintain the Deposit at a sum not less than the Initial Deposit.
[bookmark: _Ref_a370192]The Deposit belongs to the Tenant subject to the terms of this deed.
[bookmark: _Ref_a592140][bookmark: _Toc19603560]Charge of the Account
[bookmark: _Ref_a657323]The Tenant warrants to the Landlord that:
[bookmark: _Ref_a712361]the Deposit is, and shall at all times be, free from any charge, encumbrance or other security interest in favour of any third party, whether legal or equitable;
[bookmark: _Ref_a933619]no consent is required from any person for the Tenant to enter into this Deed and the Tenant is not prohibited from entering into this Deed by any covenant or prior security it has entered into;
[bookmark: _Ref_a746182]the Tenant shall not assign or otherwise dispose of its interest in, or the benefit of its rights under, this deed, the Deposit or the Account (or any part of them); and
[bookmark: _Ref_a833716]the Tenant shall not create any further charge, encumbrance or security interest over the whole, or any part of the Deposit or the Account.
[bookmark: _Ref_a292950]The Tenant, with full title guarantee, charges its interest in the Account and the Deposit (together with the Tenant's right to the return of the Deposit or such part of the Deposit to which the Tenant is entitled under the terms of this deed), to the Landlord as security for the performance of the Tenant's obligations under the Lease and this deed.
[bookmark: _Ref_a724373]The Tenant covenants that it shall execute any document or take any action the Landlord reasonably specifies in order to perfect or preserve the security referred to in clause 3.2.
[bookmark: _Ref_a961535]The security created by clause 3.2 of this deed is in addition to, and shall not affect, any other security of the Landlord as regards the Tenant.
[bookmark: _Ref_a584345]The Tenant confirms that the charge in clause 3.2 does not contravene any of the provisions of the Tenant's memorandum and articles of association and that this deed has been executed in accordance with them.
[bookmark: _Ref_a291691][bookmark: _Toc19603561]Landlord's Duties
[bookmark: _Ref_a406620]The Landlord is not obliged to secure any particular rate of Interest and shall be entitled to open the Account with the Bank.
[bookmark: _Ref_a319692]The Landlord shall not be liable to the Tenant for any loss to the Deposit or any loss of Interest arising from any act or default unless such loss arises from the wilful default or negligence of the Landlord.
[bookmark: _Ref_a214837][bookmark: _Toc19603562]Interest
[bookmark: _Ref_a729269]Except where this deed provides otherwise, any Interest earned on the Deposit shall belong to the Tenant.
[bookmark: _Ref_a357345]No interest shall be released to the Tenant where the Tenant is in Default or the Lease is forfeited or disclaimed.
[bookmark: _Ref_a863730]Interest shall be released to the Tenant annually and only to the extent that, if credited to the Account, the Interest would cause the Deposit to exceed the Initial Deposit.
[bookmark: _Ref_a482259]If, and for so long as, the Deposit is less than the Initial Deposit, any Interest earned on the Deposit shall not be paid out to the Tenant but shall be added to and form part of the Deposit.
[bookmark: _Ref_a147654]The Landlord shall be entitled (but not obliged) to withhold such sums from any Interest earned on the Deposit as represent any tax that may lawfully be due and to pay such sums to the appropriate tax authority.
[bookmark: _Ref_a288327]In circumstances where the Landlord does not decide to withhold any sums pursuant to clause 5.5, the Tenant shall indemnify the Landlord on demand against all tax payable in respect of any Interest earned on the Deposit.
[bookmark: _Ref_a648807][bookmark: _Toc19603563]Withdrawals
[bookmark: _Ref_a709177]Following any Default, the Landlord shall be entitled to withdraw from the Deposit such proportion of the Deposit as may be reasonably necessary to make good that Default.
[bookmark: _Ref_a232601]Subject to clause 6.5, the Landlord may make withdrawals from the Deposit as often as necessary.
[bookmark: _Ref_a608984]If the Lease is forfeited or the liability of the Tenant under the Lease is disclaimed, then as compensation for the Expenses, the Landlord shall be entitled to withdraw from the Deposit such sums as may be reasonably necessary to satisfy the Expenses.
[bookmark: _Ref_a399336]Any bank charges levied on the Account may be charged to the Account and met from the Deposit. If such bank charges are paid by the Landlord, the Landlord shall be entitled to withdraw from the Deposit a sum equivalent to those charges.
[bookmark: _Ref_a130944]The Landlord shall give written notice to the Tenant within five Working Days following each and every withdrawal made under clause 6.1 specifying the amount of the withdrawal, the date of the withdrawal and the invoice or liability to which the withdrawal relates.
[bookmark: _Ref_a369032]Any sums withdrawn from the Deposit by the Landlord pursuant to this clause 6 shall become the property of the Landlord.
[bookmark: _Ref_a352953][bookmark: _Toc19603564]Top up of the Deposit
[bookmark: _Ref_a332222]Without prejudice, and in addition to the Tenant's other obligations in this deed, the Tenant shall pay to the Landlord such sum or sums as shall be necessary to ensure that the Deposit is not less than the Initial Deposit within ten Working Days after each of the following:
[bookmark: _Ref_a876712]the date of every occasion upon which the Landlord serves notice in writing on the Tenant that the Landlord has made a withdrawal from the Account; and
[bookmark: _Ref_a904399]the date upon which each and every review of the Principal Rent is settled in accordance with the terms of the Lease.
[bookmark: _Ref_a602140]Where the Landlord serves notice in writing on the Tenant that the Landlord has exercised the option to tax under Schedule 10 of the Value Added Tax Act 1994 in respect of the Property, then the Tenant shall pay to the Landlord within ten Working Days from, but not including, the date of the notice, such sum as shall be necessary to ensure that the Deposit is not less than the Initial Deposit plus any VAT due.
[bookmark: _Ref_a843157][bookmark: _Ref_a639519]The Landlord undertakes to place any monies paid to it under this clause 7, into the Account as soon as reasonably possible, but in any event within two Working Days following receipt.
[bookmark: _Ref_a217314][bookmark: _Toc19603565]Repayment of the Deposit
[bookmark: _Ref_a716699]Subject to the rights of the Landlord under this deed, the Landlord shall repay the Deposit to the Tenant (less any outstanding bank charges, including any charges payable on closure of the Account) on the earlier of:
[bookmark: _Ref_a777762]two months from the date on which the Tenant yields up the Property to the Landlord with vacant possession following the expiry or sooner determination of the Term; or
[bookmark: _Ref_a346774]20 Working Days from the date the Landlord receives written notice of a Lawful Assignment of the Lease by the Tenant; or

[bookmark: _Ref_a396861][bookmark: _Ref_a156199]At the end of the third year of the Lease the Landlord shall repay 50% of the Deposit held at that time by the Landlord to the Tenant subject to the following conditions (a) the Deposit having been paid in full to the Landlord in accordance with the provisions of this Deed (b) a Default has not occurred (c)  the Landlord is not owed any sums due under the Lease or under the terms of this Deed and (d) the Tenant is not in breach of the provisions of the Lease. If any of the conditions apply the Deposit will not be repaid to the Tenant at the end of the third year of the term of the Lease.
The Landlord shall be entitled to retain from the Deposit so much of the Deposit as may in the Landlord's reasonable opinion be reasonably necessary to make good any Default.
[bookmark: _Ref_a689091]Where the Deposit is paid to the Tenant pursuant to Clause (b) the Landlord shall be entitled to retain from the Deposit as much of the Deposit as may be reasonably necessary to make good any Default that occurred prior to the date of Lawful Assignment.
[bookmark: _Ref_a997306][bookmark: _Toc19603566]Sale of reversion
[bookmark: _Ref_a322538]The Tenant agrees that the Landlord may assign the benefit of this Deed (including the charge referred to in clause 3) simultaneously with a disposal of the reversion to the Lease and the Landlord shall transfer the Deposit to its successor on completion of such assignment
[bookmark: _Ref_a403812]The Tenant shall not unreasonably withhold consent to a request made by the Landlord under section 8 of the Landlord and Tenant (Covenants) Act 1995 for a release from all or any of the covenants in this deed falling to be complied with by the Landlord.
[bookmark: _Ref_a450549][bookmark: _Toc19603567]Costs
[bookmark: _Ref_a103184]On completion of this deed, both the Landlord and the Tenant shall be responsible for their own costs and disbursements in connection with this Deed. 
[bookmark: _Ref_a177869][bookmark: _Toc19603568]The right of re-entry in the Lease
[bookmark: _Ref_a100982]The right of re-entry in the Lease shall be exercisable if any covenant or condition contained in this deed falling to be complied with by the Tenant is breached, as well as if any of the events stated in the provision for re-entry in the Lease occur.
[bookmark: _Ref_a215388][bookmark: _Ref_a987546][bookmark: _Toc19603569]Indemnity
[bookmark: _Ref_a571793]The Tenant shall make good to the Landlord on demand, and indemnify the Landlord against, all liabilities, costs, expenses, damages and losses suffered or incurred by the Landlord arising out of or in connection with any breach of the terms of this deed.
[bookmark: _Ref_a963497][bookmark: _Toc19603570]Notices
[bookmark: _Ref_a950658]Any notice given under or in connection with this deed must be in writing and must be delivered by hand, or sent by pre-paid first class post or other next working day delivery service or by any other means permitted by the Lease. A correctly addressed notice delivered by hand shall be deemed to have been delivered at the time the notice is left at the proper address. A correctly addressed notice sent by pre-paid first class post or other next working day delivery service shall be deemed to have been delivered on the [second] Working Day after posting.
[bookmark: _Ref_a521736][bookmark: _Toc19603571]Third party rights
[bookmark: _Ref_a497047]A person who is not a party to this deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this deed.
[bookmark: _Ref_a480632][bookmark: _Toc19603572]Governing law
[bookmark: _Ref_a639100]This deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
[bookmark: _Ref_a508134][bookmark: _Toc19603573]Jurisdiction
[bookmark: _Ref_a633234]The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this deed or its subject matter or formation (including non-contractual disputes or claims).
This agreement has been entered into on the date stated at the beginning of it.







	




Executed as deed by Alexander Henry Haigh
as trustee of the Sixteen Retail SSAS in the presence of:



…………………………………..
[SIGNATURE OF WITNESS]
[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]

	





Executed as deed by Nicola Kate Harrington
as trustee of the Sixteen Retail SSAS in the presence of:



…………………………………..
[SIGNATURE OF WITNESS]
[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]
















Executed as deed by CALVITA LIMITED  acting by 
[                                                  ] a director,

…………………………………..
SIGNATURE OF DIRECTOR
Director


 in the presence of:
……………………………….
[SIGNATURE OF WITNESS]
[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]


Executed as deed by BOHEE CafeCOFFE LIMITED acting by 
[                                                   ] a director,

…………………………………..
[SIGNATURE OF DIRECTOR]
Director


 in the presence of:
……………………………….
[SIGNATURE OF WITNESS]
[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]
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of Directors is available for inspection at the registered office. This firm is authorised and regulated by the Solicitors Regulation Authority. We use the word “Partner” to refer not only to a
shareholder or director of Davitt Jones Bould Limited, but also to include personnel who are lawyers with senior standing and qualifications. In giving any advice or carrying out any action in
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