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DATED

PARTIES
	(1) 
	HUGO SUGDEN of Wakeham Wood, Rogate, Petersfield, Hampshire GU31 5EJ (the “Guarantor”); and

	(2) 
	THOMAS EDWARD GLANFIELD and CATHERINE JANE RIX as TRUSTEES OF THE LAWRENCE HARVEY SEARCH & SELECTION LIMITED S.S.A.S. of 8 The Courtyard, Alexander Studios, Haydon Way, London SW11 1YF (the “Lenders”).


OPERATIVE PROVISIONS

1 Definitions and interpretation

1.1 In this Guarantee the following expressions have the following meanings, unless the context otherwise requires:

	“Business Day” means any day other than a Saturday, a Sunday, Christmas Day, Good Friday or a day which is a bank holiday in any part of the United Kingdom.

	“Collateral Instruments” means notes, bills of exchange, certificates of deposit and other negotiable and non‑negotiable instruments, guarantees, indemnities and other assurances against financial loss and any other documents or instruments which contain or evidence an obligation (with or without security) to pay, discharge or be responsible directly or indirectly for, any indebtedness or liabilities of the Principal Debtor or any other person liable and includes the Security Documents.

	“Guarantee” includes each separate or independent stipulation or agreement by the Guarantor contained in this Guarantee.

	“Guaranteed Liabilities” means all moneys, obligations and liabilities expressed to be guaranteed by the Guarantor in Clause 2.1.

	“Incapacity” in relation to a person, means the death, bankruptcy, unsoundness of mind, insolvency, liquidation, dissolution, winding up, administration, receivership, amalgamation, reconstruction or other incapacity of that person whatsoever (and, in the case of a partnership, includes the termination or change in the composition of the partnership).

	“Principal Debtor” means Wynden Stark Limited, incorporated in England and Wales number 6834191 whose registered office is at St Clements House, 27-28 Clements Lane, London EC4N 7AE.

	“Security Documents” means documents or instruments creating or evidencing a mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, trust arrangement or security interest of any kind.

	“Sterling” and “£” means the lawful currency for the time being of the United Kingdom and in respect of all payments to be made under this Guarantee in Sterling means immediately available, freely transferable cleared funds.


1.2 In this Guarantee:

1.2.1 the Contents page and clause headings are included for convenience only and do not affect the construction of this Guarantee;

1.2.2 words denoting the singular include the plural and vice versa; and

1.2.3 words denoting one gender include each gender and all genders.

1.3 In this Guarantee, unless the context otherwise requires, references to:

1.3.1 persons include references to natural persons, firms, partnerships, companies, corporations, associations, organisations and trusts (in each case whether or not having a separate legal personality);

1.3.2 documents, instruments and agreements (including, without limitation, this Guarantee and any document referred to in this Guarantee) are references to such documents, instruments and agreements as modified, amended, varied, supplemented or novated from time to time;

1.3.3 the term “Guarantor” includes the personal representatives of the named Guarantor and any other person lawfully acting on behalf of such person;

1.3.4 a party to this Guarantee include references to its successors, transferees and assigns;

1.3.5 Clauses are references to clauses of this Guarantee;

1.3.6 statutory provisions (where the context so admits and unless otherwise expressly provided) are construed as references to those provisions as respectively amended, consolidated, extended or re‑enacted from time to time, and to any orders regulations instruments or other subordinate legislation made under the relevant statute; and

1.3.7 a time of day is a reference to London time.

2 Guarantee and indemnity

2.1 In consideration of the Lenders making or continuing loans or advances to, or otherwise giving credit or accommodation or granting time to, the Principal Debtor for so long as they may think fit, the Guarantor hereby irrevocably and unconditionally guarantees to pay to the Lenders on demand all moneys and discharge all obligations and liabilities now or hereafter due, owing or incurred by the Principal Debtor to the Lenders when the same become due for payment or discharge whether by acceleration or otherwise, and whether such moneys, obligations or liabilities are express or implied, present, future or contingent, joint or several, incurred as principal or surety, originally owing to the Lenders or purchased or otherwise acquired by them, denominated in Sterling or in any other currency, or incurred on any account or in any other manner whatsoever.  Such liabilities shall, without limitation, include interest (as well after as before judgment) to date of payment at such rates and upon such terms as may from time to time be payable by the Principal Debtor (or which would have been so payable but for the Incapacity of the Principal Debtor) and all commission, fees and other charges and all legal and other costs, charges and expenses on a full and unqualified indemnity basis which may be incurred by the Lenders in relation to any such moneys, obligations or liabilities or generally in respect of the Principal Debtor, the Guarantor or any Collateral Instrument.

2.2 As a separate and independent stipulation, the Guarantor agrees that if any purported obligation or liability of the Principal Debtor which would have been the subject of this Guarantee had it been valid and enforceable is not or ceases to be valid or enforceable against the Principal Debtor on any ground whatsoever whether or not known to the Lenders (including, without limitation, any irregular exercise or absence of any corporate power or lack of authority of, or breach of duty by, any person purporting to act on behalf of the Principal Debtor or any legal or other limitation, whether under the Limitation Acts or otherwise or any disability or Incapacity or any change in the constitution of the Principal Debtor) the Guarantor shall nevertheless be liable to the Lenders in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were the principal debtor in respect thereof.  The Guarantor hereby agrees to keep the Lenders fully indemnified on demand against all damages, losses, costs and expenses arising from any failure of the Principal Debtor to perform or discharge any such purported obligation or liability.

2.3 Any statement of account prepared by the Lenders in relation to the Principal Debtor, signed as correct by the Lenders, showing the amount of the Guaranteed Liabilities shall, in the absence of manifest error, be binding and conclusive on and against the Guarantor.

2.4 The Guarantor agrees to pay interest on each amount demanded of it under this Guarantee from the date of such demand until payment (as well after as before judgment) at the rate of twelve per cent. per annum or at such higher rate as may from time to time be payable by the Principal Debtor or would have been payable but for the Incapacity of the Principal Debtor or any arrangement or composition with the creditors of the Principal Debtor upon such days and upon such terms as the Lenders may from time to time determine.  Such interest shall be compounded in the event of it not being punctually paid with quarterly rests but without prejudice to the Lenders’ right to require payment of such interest when due.

3 Continuing security

3.1 This Guarantee shall:

3.1.1 secure the ultimate balance from time to time owing to the Lenders by the Principal Debtor and shall, subject to Clause 6, be a continuing security, notwithstanding any settlement of account or other matter whatsoever;

3.1.2 be in addition to any present or future Collateral Instrument, right or remedy held by or available to the Lenders; and

3.1.3 not be in any way prejudiced or affected by the existence of any such Collateral Instrument, rights or remedies or by the same becoming wholly or in part void, voidable or unenforceable on any ground whatsoever or by the Lenders dealing with, exchanging, varying or failing to perfect or enforce any of the same or giving time for payment or indulgence or compounding with any other person liable.

3.2 If this Guarantee ceases to be continuing for any reason whatsoever the Lenders may nevertheless continue any account of the Principal Debtor or open one or more new accounts and the liability of the Guarantor under this Guarantee shall not in any manner be reduced or affected by any subsequent transactions or receipts or payments into or out of any such account.

4 Protective clauses

4.1 The liability of the Guarantor shall not be affected nor shall this Guarantee be discharged or reduced by reason of:

4.1.1 the Incapacity or any change in the name, style or constitution of the Principal Debtor or any other person liable;

4.1.2 the Lenders granting any time, indulgence or concession to, or compounding with, discharging, releasing or varying the liability of, the Principal Debtor or any other person liable or renewing, determining, varying or increasing any accommodation, facility or transaction or otherwise dealing with the same in any manner whatsoever or concurring in, accepting or varying any compromise, arrangement or settlement or omitting to claim or enforce payment from the Principal Debtor or any other person liable; or

4.1.3 any act or omission which would not have discharged or affected the liability of the Guarantor had the Guarantor been a principal debtor instead of a guarantor or by anything done or omitted which but for this provision might operate to exonerate the Guarantor.

4.2 The Lenders shall not be obliged to make any claim or demand on the Principal Debtor or to resort to any Collateral Instrument or other means of payment now or hereafter held by or available to the Lenders before enforcing this Guarantee and no action taken or omitted by the Lenders in connection with any such Collateral Instrument or other means of payment shall discharge, reduce, prejudice or affect the liability of the Guarantor under this Guarantee nor shall the Lenders be obliged to apply any money or other property received or recovered in consequence of any enforcement or realisation of any such Collateral Instrument or other means of payment in reduction of the Guaranteed Liabilities.

4.3 The Guarantor warrants that the Guarantor has not taken or received, and undertakes that until all the Guaranteed Liabilities have been paid or discharged in full, will not take or receive, the benefit of any security from the Principal Debtor or any other person in respect of the Guarantor’s obligations under this Guarantee.

4.4 Until all the Guaranteed Liabilities have been paid, discharged or satisfied in full (and notwithstanding payment of a dividend in any liquidation or bankruptcy or under any compromise or arrangement) the Guarantor agrees that, without the prior written consent of the Lenders, the Guarantor will not:

4.4.1 exercise any rights of subrogation, reimbursement or indemnity against the Principal Debtor;

4.4.2 demand or accept repayment in whole or in part of any indebtedness now or hereafter due to the Guarantor from the Principal Debtor or from any other person liable or demand or accept any Collateral Instrument in respect of the same or dispose of the same;

4.4.3 take any step to enforce any right against the Principal Debtor or any other person liable in respect of any Guaranteed Liabilities; or

4.4.4 claim any set‑off or counterclaim against the Principal Debtor or any other person liable or claim or prove in competition with the Lenders in the bankruptcy or liquidation of the Principal Debtor or any other person liable or have the benefit of, or share in, any payment from or composition with, the Principal Debtor or any other person liable or any other Collateral Instrument now or hereafter held by the Lenders for any Guaranteed Liabilities or for the obligations or liabilities of any other person liable but so that, if so directed by the Lenders, the Guarantor will prove for the whole or any part of the Guarantor’s claim in the liquidation or bankruptcy of the Principal Debtor on terms that the benefit of such proof and of all money received by the Guarantor in respect thereof shall be held on trust for the Lenders and applied in or towards discharge of the Guaranteed Liabilities in such manner as the Lenders shall deem appropriate.

4.5 If, contrary to Clauses 4.3 or 4.4, the Guarantor takes or receives the benefit of any security or receives or recovers any money or other property, such security, money or other property shall be held on trust for the Lenders and shall be delivered to the Lenders on demand.

5 Powers of the Lenders
5.1 Any money received in connection with this Guarantee (whether before or after any Incapacity of the Principal Debtor or the Guarantor) may be placed to the credit of a suspense account (with a view to preserving the rights of the Lenders to prove for the whole of the claims of the Lenders against the Principal Debtor or any other person liable) or may be applied in or towards satisfaction of such of the Guaranteed Liabilities of the Principal Debtor as the Lenders may from time to time conclusively determine in their absolute discretion.

5.2 Any release, discharge or settlement between the Guarantor and the Lenders shall be conditional upon no security, disposition or payment to the Lenders by the Principal Debtor or any other person liable being void, set aside or ordered to be refunded pursuant to any enactment or law relating to bankruptcy, liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled (notwithstanding the provisions of Clause 6) the Lenders shall be entitled to enforce this Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made.

5.3 The Lenders shall be entitled to retain this Guarantee after as well as before the payment or discharge of all the Guaranteed Liabilities for such period as the Lenders may determine.

6 Termination

The Guarantor may at any time give the Lenders notice in writing to determine this Guarantee with effect from the date (the “Termination Date”) specified in such notice, being a date falling not less than three calendar months after such notice shall actually have been received by the Lenders.  Notwithstanding the giving of any such notice, the liability of the Guarantor under this Guarantee shall continue in full force and effect in relation to:

6.1 all Guaranteed Liabilities which shall have become due at the Termination Date; and

6.2 all Guaranteed Liabilities which may become due, owing or incurred by the Principal Debtor to the Lenders pursuant to any transaction, dealing, commitment or other engagement entered into or effected either (i) prior to the Termination Date or (ii) on or after the Termination Date pursuant to any commitment, expressed or implied, assumed or undertaken by the Lenders to the Principal Debtor prior to the Termination Date.

7 Expenses

The Guarantor agrees to reimburse the Lenders on demand for all legal and other costs, charges and expenses on a full and unqualified indemnity basis which may be incurred by the Lenders in relation to the enforcement of this Guarantee against the Guarantor.

8 Payments

All payments to be made by the Guarantor under this Guarantee shall be made in full, without any set‑off, condition or counterclaim whatsoever and, subject as provided below, free and clear of any deductions or withholdings whatsoever.  If at any time any applicable law, regulation or regulatory requirement or any governmental authority, monetary agency or central bank requires the Guarantor to make any deduction or withholding in respect of taxes, levies, duties, imposts or any charges whatsoever from any payment due under this Guarantee for the account of the Lenders, the sum due from the Guarantor in respect of such payment shall be increased to the extent necessary to ensure that, after the making of such deduction or withholding, the Lenders receives on the due date for such payment (and retain, free from any liability in respect of such deduction or withholding) a net sum equal to the sum which the Lenders would have received had no such deduction or withholding been required to be made and the Guarantor shall indemnify the Lenders against any losses or costs incurred by reason of any failure of the Guarantor to make any such deduction or withholding or by reason of any increased payment not being made on the due date for such payment.  The Guarantor shall promptly deliver to the Lenders any receipts, certificates or other proof evidencing the amount (if any) paid or payable in respect of any deduction or withholding as aforesaid.

9 Miscellaneous

9.1 The Guarantor agrees to be bound by this Guarantee notwithstanding that any other person intended to execute or to be bound by a Collateral Instrument may not do so or may not be effectually bound and whether or not the deficiency is known to the Lenders.

9.2 No failure or delay on the part of the Lenders to exercise any power, right or remedy under this Guarantee or at law shall operate as a waiver thereof nor shall any single or any partial exercise or waiver of any such power, right or remedy preclude its further exercise or the exercise of any other power, right or remedy.

9.3 This Guarantee shall remain binding on the Guarantor notwithstanding any change in the constitution of the Lenders to the intent that this Guarantee shall remain valid and effective in all respects in favour of any assignee, transferee or other successor in title of the Lenders in the same manner as if such assignee, transferee or other successor in title had been named in this Guarantee as a party instead of, or in addition to, the Lenders.

9.4 Each of the provisions of this Guarantee is distinct and severable from the others and if at any time one or more of such provisions is or becomes illegal, invalid or unenforceable the validity, legality and enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

9.5 This Guarantee shall not be determined or affected by the death of the Guarantor.
9.6 The Guarantor acknowledges that the Lenders are contracting solely as the Trustees of the Lawrence Harvey Search & Selection Limited S.S.A.S. and that their liability under this Guarantee is limited to the assets of the Lawrence Harvey Search & Selection Limited S.S.A.S.
10 Notices

10.1 Each party may give any notice, request, demand or other communication under or in connection with this Guarantee by letter, facsimile or other comparable means of communication addressed to the other party at the address identified with its name below.  Any such communication will be deemed to be given as follows:

10.1.1 if personally delivered, at the time of delivery;

10.1.2 if by letter, at noon on the Business Day following the day such letter was posted (or in the case of airmail, seven days after the envelope containing the same was delivered into the custody of the postal authorities); and

10.1.3 if by facsimile transmission or comparable means of communication during the business hours of the other party then on the day of transmission, otherwise on the next following Business Day.

10.2 In proving such service it shall be sufficient to prove that personal delivery was made or that such letter was properly stamped first class, addressed and delivered to the postal authorities or in the case of facsimile transmission or other comparable means of communication, that a confirming hard copy was provided promptly after transmission.

11 Law

This Guarantee shall be governed by and construed in accordance with English law.

12 Third party rights

Unless expressly provided in this Guarantee, no term of this Guarantee is enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it.

This Guarantee has been executed and delivered as a deed on the date written at the beginning of this Guarantee.

	Signed and Delivered as a Deed by HUGO SUGDEN in the presence of:

Witness Details
Witness Signature:

Witness Name:

Witness Address:

Notice Details:

Mail: St Clements House, 27-28 Clements Lane, London EC4N 7AE
Fax No: 
Email: h.sugden@globalquantrecruitment.com
	

	THE LENDERS

Executed and Delivered as a Deed by THOMAS EDWARD GLANFIELD in the presence of:

Signature of Witness

Full Name

Address

Executed and Delivered as a Deed by CATHERINE JANE RIX in the presence of:

Signature of Witness

Full Name

Address

Address for notices:

Mail: 8 The Courtyard, Haydon Way, London SW11 1YF

Fax: 020 8870 8116

Email:t.glanfield@lawrenceharvey.com OR c.rix@lawrenceharvey.com
	


Personal guarantee Hugo Sugden
PAGE  
	Stephen Marshall

Solicitor
	Telephone:
+44 (0)20 8660 4141

Mobile/cell:
+44 (0)7778 307832

Fax:
+44 (0)20 8668 8250

Email:
srm@srmlaw.co.uk


	21 Hillcrest Road

Purley

Surrey

CR8 2JF

	
	
	



