This and the following 5 pages comprise Schedule 2 referred to in the

foregoing Contract between the Scottish Ministers and Serco Ltd.

SCHEDULE 2 — CONDITIONS PRECEDENT (to Payment of Grant)

Part 1 of Schedule 2 — Conditions Precedent

1. Th

e completion of the following activities and execution of instruments shall be

conditions precedent to the payment of Grant:

a)

b)

Establishment as a Community Shipowner

Full implementation of Mobilisation Plan excluding any item which has been

scheduled to occur after commencement of the Services

Executed Fleet Bareboat Charterparty Agreement and Valid Certificate of

Registry/ Charter for each Operator Vessel
All certificates required by MCA or other relevant regulatory body
Evidence of Insurance arrangements; and

Copy of any Commercial/ Operational/Access Agreements with each other
Port or Harbour operator to provide a guarantee of access for the purposes of

the Services

Part 2 of Schedule 2 — Form of Parent Company Guarantee

We [here insert the full name of the parent company], a company incorporated
under the Companies Acts (Company number [  ]) and having our Registered
Office at [ ] refer to the Contractdated [ ]and[ ] between the Scottish
Ministers and [insert name of contractor], a company incorporated under the
Companies Acts (Company number [ ] and having its Registered Office at [
] (“the Company”) of which we are the ultimate holding company, for the provision
[specify nature of the services] (“the Contract’) and in security of the Company's

obligations thereunder guarantee the same in the following manner: -
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1.1 We guarantee that the Company shall perform all its obligations contained
in the Contract.

1.2 If the Companyshallin any respectfailto performits obligations under the
Contract or shall commit any breach thereof, we undertake, forthwith on first
demand by the Scottish Ministers, to perform or to take whatever steps may be
necessary to achieve performance of said obligations under the Contract and
shall indemnify and keep indemnified the Scottish Ministers against any loss,
damages, claims, costs and expenseswhich may be incurred by them by reason
of any such failure or breach on the part of the Company.

1.3 Our guarantee and undertakings hereunder shall be unconditional and
irrevocable, and without prejudice to the foregoing generality we shall not be
released or discharged from our liability hereunder by:

1.3.1 any waiver or forbearance by the Scottish Ministers of or in respect
of any of the Company's obligations under the Contract whether as to
payment, time, performance or otherwise howsoever, or by any failure by
the Scottish Ministers to enforce the Contractor this instrument, or

1.3.2 any alteration to, addition to or deletion from the Contract or the

scope of the work to be performed under the Contract, or

1.3.3 any change in the relationship between ourselves and the
Company; or

1.3.4 the bankruptcy, insolvency, liquidation, amalgamation,
reconstruction, reorganisation, administrative or other receivership or
dissolution of the Company, and any equivalent or analogous proceeding
by whatever name known and in whatever jurisdiction,

and our guarantee and undertakings shall continue in force until all the
Company's obligations under the Contract and all our obligations hereunder
have been duly performed.

This Guarantee shall be construed and take effectin accordance with Scots Law.

Our obligations under this Guarantee may be enforced by the Scottish Ministers
at their discretion without first having taken any steps or proceedings against the
Company or any other person.
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9.

We shall, on demand by the Scottish Minsters, execute such documents or take
such action as the Scottish Ministers may require, for protecting the Scottish
Ministers rights under this Guarantee.

If at any time any provision of this Guarantee is or becomes illegal, invalid or
unenforceable in any respect under the lawof any jurisdiction, the legality, validity
or enforceability of the other provisions of this Guarantee shall not be affected or
impaired.

No single or partial exercise by the Scottish Ministers of any right, power or
remedy provided by law or under this Guarantee shall preclude any other or
further exercise thereof or the exercise of any other right, power or remedy.

The rights, powers and remedies provided in this Guarantee are cumulative with,

and not exclusive of, any rights, powers and remedies provided by law.

All notices and other communications required or permitted to be given in terms
of this Contract, or any proceedings relating to it, shall be in writing and will be
sufficiently served:

8.1 if delivered by hand; or

8.2 if sentby fax; or

8.3 if sent by prepaid recorded or special delivery post; or
8.4 if sent by email

to the address specified below or to such other address as is from time to time
notified to the other party in accordance with the provisions of this Clause 8:

Scottish Ministers:
Transport Scotland
Victoria Quay
Edinburgh, EH6 6QQ

Guarantor:
[to be completed]

Any such notice or communication shall be deemed to have been served,
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10.

9.1 if delivered by hand, on the date of delivery;
9.2 if sent by fax, 4 working hours after the time at which the fax was sent;

9.3 ifsentby pre-paidrecordedor special delivery post, on the date of delivery;

or

9.4 if sent by electronic mail, 4 working hours after the time at which the email

was sent,

9.5 provided that, ifin accordance with the above provisions, any such notice
or communication is delivered or received outside working hours on any working
day, such notice or communications shall be deemed to have been served at the
start of the working hour on the next working day thereafter.

9.6 Forthe purposes of this Clause 9:

9.6.1 ‘working day’ means a day other than a Saturday, Sunday or bank
holiday in Scotland, within the meaning of the Banking and Financial
Dealings Act 1971; and

9.6.2 ‘working hour’ means an hour between 0900 hours and 1700 hours

on a working day.

Each person giving a notice or making a communication hereunder by fax or
email shall promptly confirm such notice or communication by post to the
person to whom such notice or communication was addressed butthe absence
of any such confirmation shall not affect the validity of any such notice or
communication or time upon which it is deemed to have been served: IN
WITNESS WHEREOF these presents typewritten on thisand the [2] preceding

pages are executed as follows:
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SIGNED for and on behalf of [DN: insert name of the Company]

SIgNALUIe....coieeeeecceeiii e
Fullname .......coooviieiiie e

POSItION e

In the presence of

SigNature......ocevvvce i,

Fullname ..o,
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