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AT EDINBURGH the Twenty Fifth day of May Two thousand and eleven the Deed
heremafte_er reproduced was presented for registration in the Books of the Lords of Council
and Sassion for preservation and exascution and is registered in the said Books as follows:»

GUARANTEE
by

COSALT PUEBLIC LIMITED COMPANY, incorporated under the Companies Acts (Registerec
Number 00019628 and having their Registered Office at Origin 4, Origin Way, Europarc, Grimsby,
South Humberside, United Kingdom DN37 9TZ ("Guarantors™),

in favour of

WILLIAM GREIG CARNIE, residing at Cockle Square, Aberlady, East tothian and AILEEN JOAN
CARNIE, residing at Fifteen Esplanade Tarrace, Joppa, Edinburgh and includes where the context
0 requires their successors as landlords under the Lease ("Landlords™);

WHEREAS:-

(A) The Landlords are in right of the landlord's part of the Lease.

(B) The Tenants are in right of the tenant's part of the Lease.

{C) The Guarantors have agreed to guarantee the obligations of the Tenants under the Lease,

IT 15 AGREED as follows:-
1. Definitions and Interpretation
1.1 In this Guarantee:-

*Guaranteed Obligations™ means the obligations of the Tenants under the Lease referred to
in Clause 2.1 of this Guarantes;

"Interest” means interest on the sum in question at Four per cent per annum above the base
rate from time to %me of The Royal Bank of Scotland Ple from the date that such sum is due
far payment or, if there is no such date specified, the date of demand for such sum untl such
sum is paid,

“Lease" means the lease between Wiliam Greig Carnie and Alastair David Carnle and
Cosalt Plc dated Third and Seventeenth March and registered in the Books of Council and
Session on Fifteenth May all In the year Two Thousand and Three as amended by Minute of
Variation of Lease between the Landlords and the Tenanis dated Eleventh January and Third
February and registered in the Books of Council & Session on Twenty sftxth February all in the
year Two Thousand and Nine;

“Property" means that area of ground at Marine Esplanade, Leith Edinburgh (otherwise
Albert Road, Leith Edinburgh EH8 7DP) with the buildings and other erections thereon being
the subjects more particularly described in the Lease;

"Relevant Event" means any of the following events or circumstances:

()] The Tenants going into liquidation and the liquidator refusing to adopt or otherwisa
disclaiming the Lease;
\-\, (iiy The Tenants having & receiver or administrator appointed,
(i) The Tenants being dissolved, struck off or otherwise ceasing to exist,

{iv) The Landlords serving notice on the Tenants that an event has occurred which
entities the Landlords to irritate the Lease or
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{v) The Lease being terminated by reason of irritancy.

"Tenants” means Cosalt nternational Limited, incorporated under the Companies Acts
(Registered Number 00553883} and having their Registered Office at Origin 4, Origin Way,
Europare, Grimsby, Scuth Humberside DN37 8TZ

"“Working Day" means a day on which clearing hanks in Edinburgh and Glasgow are open
for normal business

Unless the context ctherwise requires, words and expressions which are defined in the Lease
will bear the same meanings for the purposes of this Guarantee,

Guarantee
The Guarantors irrevocably and unconditionally guarantee to the Landiords:

211 full and punctual payment by the Tenants of all rent and other sums which are now
ar may at any time be or become due by the Tenants to the Landlords under the
Lease; and

2.1.2 full and punctual performance by the Tenanis of the whole other obligations which
are now or may at any time hereafter be or become due or prestable by or against
the Tenants under the Lease.

)f the Tenants fail to pay or perform any of the Guarantzed Obligations as and when they fall
due the Guarantors will on demand by the Landlords make payment or effect performance of
the Guaranteed Obligations in question and will pay in addition:

2.2.1 all liabilities, losses, costs, damages and expenses incurred by the Landlords by
reason of or in connection with any failure by the Tenants to make payment or to
effect performance of the Guaranteed Obligations in guestion together with
Interest; and

222 all costs and expenses properly and reasonably incurred by the Landlords in
connection with the enforcement of this Guarantee together with Interest.

Primary Obligation

The ohligations of the Guarantors under this Guarantee will be independent primary
obligations and not merely those of guarantor or cautioner and if any of the Guaranteed
Obligations are not, or cease to be valid and enforceable for any reason whatever (whether or
not known to the Landlords) er for any reason are not recoverable from or capable of
performance by the Guarantors under Clause 2 the Guarantors will stifl be liable to the
Landlords in respsct of such Guaranteed Obligations as if they were fully valid and
enforceable andfor recoverable or capable of performance and the Guarantors were principal
debtor in place of the Tenants,

Indemnity

The Guaranicrs undertake to indemnify the Landlords on demand against all lizbilitles, losses,
costs, damages and expenses which the Landlords may incur by reason of or fn connection
with any failure by the Tenants to make payment of or perform any of the Guarantezed
Obligations as and when they fall due or as a result of any of the Guaranteed Obligations
being or becoming void or unenforceable for any reason or the Guaranteed Obligations for
any reason ot being recoverable or capable of performance under Clause 2, together with
Interest.

The Guarantors undertake to indemnify the Landlords on demand against all kabilities, losses,
costs, damages and expenses which the Landlards may incur by reascn of or in connection
with the Tenants proposing or entefing into any company volunlary arrangement, scheme of
arrangement or other scheme having or purporting to have the effect of impairing,
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compromising or releasing any or all of the obligations of the Guarantors contained in this
Guarantee, together with Interest.

Guarantors to take new lease

Without prejudice to any other provision of this Guarantee if a Relevant Event occurs, the
Landlords shall be enfiled io serve notice on the Guarantors within six months after the
Relevant Event requiring the Guarantors to accept, as raguired by the Landlords, either:-

a new lease of the Property for a paricd equal to the residue of the term of the Lease which
would have remained if the Relevant Event had not occurred, at the same rent and on the
same terms as the Lease commencing on the date of the Relevant Event, except that any
works carried out by or on behalf of the Tenants (or thelr predecessors as tenants under the
Lease) shail be treated by reference to the date of entry under the Lease and not the date of
the Relevant Event; or

an assignation to them of the Tenants' interest under the Lease, effective from the date of the
Relevant Event.

Duration

This Guarantee will remain in force so long as any liability (including any future or centingsnt
liability):

cn the part of the Tenants under the Lease (including during any period of tacit relocation or
cantinuation of the term of the Lease by virtue of any statutory provision}, or

on the part of the Guarantors under this Guarantee
remains unfulfiied unless discharged by the Landlords in accordance with Clause 8.
No Exclusions

This Guarantee will not be discharged or prejudiced by:-

the. Landlords. holding, acquiring, falling to perfect, releasing or giving up any obligation,

security or remedy (present or future} for the obligations of the Tenants under the Lease or
any neglect, delay or forbearance on the part of the Landiords in enforcing such obligation,
security or remedy;

the Landlords giving time or any other indulgence to the Tenants;

any variation, whether formal or informal, of the terms of the Lease or the implementation of
any rent review provisions in the Lease;

the Landiords irritating the Lease; ar

any other act, omission or event whereby {but for this Clause) the Guarantors would be
discharged In whole or in part from this Guarantee

in éach case with or without intimation to or the agreement of the Guaranters.
Restriction of Guarantee

If the Tenants assign their interest under the Lease In accardance with the terms of the
Lease, or the Landlords accept a renunciation of the tenants' interest under the Lease, the
Landiords will at the request and cost of the Guarantors grant a valid discharge of this
Guarantee as at the date of valid intimation of such assignation or the effective date of such
renunciation (as the case may be) provided that there are no outstanding claims under the
Guatantee, or if thare are any such claims, upon such claims baing satisfied in full,
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Assignation

The Landlords have the right to assign this Guarantee to thelr successors as landiords under
the Lease without the consent of the Guarantors.

The Guarantors do not have the right to assign or transfer thei rights or obligations under this
Guaranige,

Postponement of Claims by Guarantors

Unfil the Guaranteed Obligations have been fully and unconditionally paid or discharged, the
Guarantors shall not be eniited to share any security nald or money received by the
Landiords on account of the Guarantead Obligations.

Until the Guaranteed Obligations have been fully and unconditionally paid and discharged,
the Guarantors waive their rights of subrogation, reimbursement and Indemnity against the
Tenants and any other person and any other right they may have to stand in the place of the
Landlords in respect of any security from or money payable by the Tenants or any other
person.

Until the Guaranteed Obligations have been fully and unconditionally pald and discharged,
the Guarantors shall have 1o recourse, nor be entitled to pursue any right or remedy, against
the Tenants arising from the performance of any of the Guarantors' obligations under this
Guaraniee.

In the event of the fiquidation, adrministration or othes insolvency or dissolution of the Tenants
the Guaranteed Obligations shall be deemed o continue io be due and outstanding until fully
and unconditionally paid and discharged. The Landlords will be entitled to claim in the
liquigation, administration or other insolvency of the Tenants for the full amount of the
Guaranteed Cbligations and to retain the whole of the dividends from such ciaim to the
exclusion of any rights of the Guarantors as guarantor in compatiiticn with the |.andlords unti}
the Landlords' clalm is satisfied in full.

_Exclusion of Set Off

All payments due by the Guarantors under this Guarantee will be made without any retention,
deduction or set-off or counterclaim and free from any deduction or withholding for or on
account of any taxes or other charges In the nature of taxes imposed by any compeient
authority. If any such deduction or withholding shall be required by law the Guarantors will
pay the Landlords such additional amount as may be necessary to ensure that the Landlords
receive the full amount of the relevant payrment as if such deduction or withholding had not
bean made.

Certificate

A certificate signed by any authorised signatory on hehalf of the Landiords will, save in the
case of manifest errer, conclusively constitute the amount of the Guaranteed Obligations at
the relevant time for the purposes of Clause 2.1.1 and all other purposas of this Guarantee.
Cosis

The Guarantors will pay to the Landlords within five Working Days after written dermand:

13.1.1  the legal fees and expenses reasonably and properly incurred by the Landlords in
connection with the preparation and execution of this Guarantee;

13.4.2  the costs of registering this Guarantee in the Books of Council and Session and of
obtaining three extracts (one of which will be delivered to the Guarantors’ solicitors);

ff
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13.1.3 the legal fees and expenses reasonably and properly incurred by the l.andiords in
connection with the preparation and complelion of any new lease or assignation
entered into in terms of, or pursuant to, Clause 5 including the registration dues on
such new lease or assignation and of obtaining three axtracts {one of which will be
dalivered to the Guarantors' solicitors);

13.1.4° all Value Added Tax on any of the costs and expenses set out above.

if the amounts demanded under Clause 13.1 are not paid within 14 days of demand the
Guesrantors witl pay Interest on such amounts.

The Guarantors will be responsible for any Stamp Duty Land Tax chargeable on any such
new lease or assighation.

Notices

Any notice, demand, request or certificate required by this Guarantee will be in writing and
may be delivered personally, sent by post or transmitted by fax to the relevant paity using the
relevant details specified in Clause 14.3.

Any rotice, dernand, request or certificate will be deemed to be received:

1421 i delivered personally, (with proof of delivery) at the time of delivery,

1422  if sent by recorded delivery post, 48 hours after the date of posting; and

14.2.3  in the case of fax, at the time when the sender's fax machine confirms transmission,
Drovided that if, in the case cf personal delivery or transmission by fax, such delivery or
transmission occurs outwith normal business hours on & Working Day or on a day which is

not a Working Day, delivery will be deemed to coour on the naxt Working Day.

The details referred to in Clavse 14.1 are:

Guarantors ‘
hddress T cio Mackinnons, 14 Carden Place, Aberdesn AB10 TUR
Fax Number: 01224 632184

For the attention of; Mr Charles M Scolt

Landlords
| Addrass: cfo Gillespie Macandrew LLP, & Athcll Crescent, Edinburgh
EMH3 BEJ
Fax Number: 0131 225 4519
For the attention of: Kirsty Macpherson/Margaret L. Day;

or such other address, fax number or person as may be notified in wiiting from time to time by
the relevant party to the other party for the purposes of this Clause.

Applicable Law and Jurisdiction
This Guarantee is governed by and is to be construed in accordance with the law of Scotland

and in so far as not already subject to it, the parties irrevocably submit to the non-exclusive
jurisdiction of the Scottish Courts.
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Registration

The Guarantors consent to the registration of this Guarantee and any certificate pursuant to
this Guarantee for preservation and execution: IN WITNESS WHEREOF  yhese presents

printed on this and the five preceding pages are executed as follows:-
they are executed for and on hehalf of the Guarantors, st Grimsby, on
the Twenty seventh day of April Two Thousand and Eleven by Neil

Richard Carrick, & Director of the Guarantors before the witnese Martin
Paul Short, of Two Cheltenham Way, Cleethorpas: and they are executed
oa behalf of the Landlords as follows:— by the said William Greig
Carnie, at Aberlady, on the Eleventh day of May Two Thousand and Eleven
hefore the witness Elaine Rosalind Blair Carnie of Coclcle Square,
Aberlady and by the said Aileen Joan Carnie at Joppa, Edinburgh eon the
Eighteenth day of May Two Thousand and Fleven before the witness Lyn
Tuck of Forty two Summerside Street, Edinburgh.

fihe LA

L o E e lblie

And the said Lords grant Warrant, for lawful execution hereomn.

EXTRACTED by me having commission to that effect from the

Kesper of the Registers of Scotland.



