
Purchase and Sale Agreement,
License for Entry,

and Bill of Sale
between

 
 Zeco Systems, Inc., dba Shell EV
Charging Solutions Americas and

                                      (“Buyer Name”)

THIS CONTRACT IS MADE ON                        , 20XX BETWEEN:

Zeco Systems, Inc., dba Shell EV Charging Solutions Americas,

whose registered office is at 767 S Alameda, Suite 200, Los Angeles CA 90021 USA (“COMPANY”), and

                                                    (“Buyer Name”) whose registered office is at                                        , USA, (“BUYER”),

THE PARTIES AGREE AS FOLLOWS

SECTION I – FORMATION OF CONTRACT AND NOTICE PARTIES

1. PURCHASE AND SALE OF THE ASSET
Subject to the terms and conditions of this CONTRACT, the PROPERTY, more specifically 
described in Section IV, will be transferred and conveyed to BUYER, and BUYER agrees to accept 
the PROPERTY from COMPANY.
BUYER agrees to remove the PROPERTY by                                        . For PROPERTY located on a 
COMPANY WORKSITE, COMPANY hereby grants a temporary licence to BUYER for entry onto 
COMPANY’s premises in (Asset Location City/State) solely for these purposes.
The activities of the BUYER or its SUBCONTRACTORS in performance of the CONTRACT will be 
performed in accordance with Section III.
COMPANY agrees to execute and deliver to BUYER the BILL OF SALE, set out in Section IV. If the 
PROPERTY is lost or destroyed or otherwise becomes unavailable prior to completion of removal, 
whether or not due to the negligence or fault of COMPANY or otherwise, then COMPANY will be 
under no obligation to transfer the PROPERTY to BUYER.
COMPANY reserves the right to remove any portion of the PROPERTY from the scope of the 
CONTRACT prior to pick up by BUYER. COMPANY will promptly notify BUYER of COMPANY’s action 
and will reimburse BUYER for the portion of the sale price of the PROPERTY reasonably determined
by COMPANY to be attributable to the portion of the PROPERTY removed.

2. NOTICES
Notices under the CONTRACT must be made in the manner set out in Section III and 
delivered: To COMPANY:
Zeco Systems, Inc., 
dba Shell EV 
Charging Solutions 
Americas to
BUYER:
(“Buyer”)

Signatories



For and on behalf of Zeco Systems, Inc., dba Shell EV
Charging Solutions Americas

Name:
Position:

For and on behalf of (“Buyer”)

Name:
Position:



SECTION II – DEFINITIONS

Capitalised words and expressions have the following meanings when interpreting the CONTRACT:

AFFILIATE
in reference to a PERSON, any other PERSON that: (a) directly or indirectly controls or is controlled by the first PERSON; or
(b) is directly or indirectly controlled by a PERSON that also directly or indirectly controls the first PERSON. A PERSON 
controls another PERSON if that first PERSON has the power to direct or cause the direction of the management of the 
other PERSON, whether directly or indirectly, through one or more intermediaries or otherwise, and whether by 
ownership of shares or other equity interests, the holding of voting rights or contractual rights, by being the general 
partner of a limited partnership, or otherwise.
ANTI-BRIBERY LAWS
all APPLICABLE LAWS that prohibit the bribery of, or the providing of unlawful gratuities, facilitation payments, or other 
benefits to, any GOVERNMENT OFFICIAL or any other PERSON, including: (a) the United States Foreign Corrupt Practices
Act of 1977; and (b) the United Kingdom Bribery Act 2010.
APPLICABLE LAWS
where applicable to a person, property, or circumstance, and as amended from time to time: (a) statutes (including 
regulations enacted under those statutes); (b) national, regional, provincial, state, municipal, or local laws; (c) judgments
and orders of courts of competent jurisdiction; (d) rules, regulations, and orders issued by government agencies, 
authorities, and other regulatory bodies; and (e) regulatory approvals, permits, licences, approvals, and authorisations.
BILL OF SALE
The document in the form specified in Section IV of the CONTRACT conveying the PROPERTY
BUYER GROUP
BUYER and: (a) its SUBCONTRACTORS, (b) any AFFILIATE of BUYER or its SUBCONTRACTORS; and (c) any director, officer,
employee, other PERSON employed by or acting for and on behalf of BUYER, its SUBCONTRACTORS or the AFFILIATES of 
BUYER and its SUBCONTRACTORS.
BUYER PERSONNEL
any individual provided by BUYER GROUP, whether directly or indirectly, and assigned to work in connection with the 
removal of the PROPERTY, whether or not an employee of BUYER GROUP.
COMPANY GROUP
COMPANY and: (a) its co-venturers and joint ventures; (b) any AFFILIATE of COMPANY, its joint ventures, or its co-
venturers; and (c) any director, officer, employee, or other individual working under the direct control and supervision of 
COMPANY, its joint ventures, or co-venturers, or the AFFILIATES of COMPANY, its joint ventures, or co-venturers.
CONSEQUENTIAL LOSS
(a) indirect or consequential losses; and (b) loss of production, loss of product, loss of use, and loss of revenue, profit, or 
anticipated profit, whether direct, indirect, or consequential, and whether or not the losses were foreseeable at the time 
of entering into the CONTRACT.
CONTRACT
the agreement formed by Section I and the attachments which follow.
FORCE MAJEURE EVENT
the events qualifying as a FORCE MAJEURE EVENT as expressly set out in the CONTRACT.
GOVERNMENT OFFICIAL
(a) any official or employee of any government, or any agency, ministry, or department of a government (at any level); (b)
anyone acting in an official capacity for a government regardless of rank or position; (c) any official or employee of a 
COMPANY wholly or partially controlled by a government (e.g. a state-owned oil COMPANY), political party, or any official
of a political party; (d) any candidate for political office, or any officer or employee of a public international organisation 
(e.g. the United Nations or the World Bank); and (e) any immediate family member (meaning a spouse, dependent child,
or household member) of any of the foregoing.
HSSE
health, safety, security and environment.
HSSE STANDARDS
(a) all HSSE policies, manuals, standards, rules, and procedures, as communicated to BUYER, designed to manage HSSE 
risks during activities under the CONTRACT; (b) all APPLICABLE LAWS relating to HSSE; and (c) any other rules and 
procedures (whether issued by COMPANY GROUP or otherwise) in force at a relevant COMPANY GROUP WORKSITE at the
time of removal of the PROPERTY.



INDEMNIFY
release, save, indemnify, defend, and hold harmless.
INSOLVENCY EVENT
when a PERSON (a) stops or suspends, or threatens to stop or suspend, payment of all or a material part of its debts, or is 
unable to pay its debts as they fall due; (b) ceases or threatens to cease to carry on all or a substantial part of its business;
(c) begins negotiations for, starts any proceedings concerning, proposes or makes any agreement for the reorganisation, 
compromise, deferral, or general assignment of, all or substantially all of its debts; (d) makes or proposes an arrangement
for the benefit of some or all of its creditors of all or substantially all of its debts; (e) takes any step with a view to the 
administration, winding up, or bankruptcy of that PERSON; (f) is subject to an event in which all or substantially all of its 
assets are subject to any steps taken to enforce security over those assets or to levy execution or similar process, 
including the appointment of a receiver, trustee in bankruptcy, or similar officer; or (g) is subject to any event under the
law of any relevant jurisdiction that has an analogous or equivalent effect to any of the INSOLVENCY EVENTS listed above.
LIABILITIES
all claims, losses, damages, costs (including legal fees), expenses, and liabilities.
PERSON
any individual, partnership, limited partnership, firm, trust, body corporate, government, governmental body, agency or 
instrumentality, or unincorporated venture.
PROPERTY
the goods, materials, products, or equipment transferred by the BILL OF SALE.
RESTRICTED JURISDICTION
countries or states that are subject to comprehensive trade sanctions or embargoes (as may be amended by the relevant
governmental authorities from time to time).
RESTRICTED PARTY
(a) any PERSON targeted by national, regional, or multilateral trade or economic sanctions under APPLICABLE LAWS; (b) 
any PERSON designated on the United Nations Financial Sanctions Lists, European Union (EU) or EU Member State 
Consolidated Lists, US Department of the Treasury Office of Foreign Assets Control Lists, US State Department Non-
proliferation Sanctions Lists, or US Department of Commerce Denied Persons List, in force from time to time; or (c) any 
AFFILIATES of such PERSONS; and (d) any PERSON acting on behalf of a PERSON referred to in the foregoing.
STANDARDS OF PRACTICE
with reference to removal of the PROPERTY, the sound standards, principles, and practices that are recognised and
generally accepted in the international oil, gas, and petrochemical industry.
SUBCONTRACT
any agreement for the performance of part of activities under the CONTRACT that is entered into by BUYER and another 
PERSON.
SUBCONTRACTOR
any PERSON with whom the BUYER enters into a SUBCONTRACT, including any employers of AGENCY PERSONNEL (except
as explicitly provided otherwise).
TRADE CONTROL LAWS
all APPLICABLE LAWS concerning the import, export, or re-export of goods, software, or technology, or their direct 
product, including: (a) applicable customs regulations, Council Regulation (EC) No. 428/2009; (b) any sanction regulations 
issued by the Council of the European Union; (c) the International Traffic in Arms Regulations ("ITAR"); (d) the Export 
Administration Regulations ("EAR"); and (e) the regulations and orders issued or administered by the US Department of
the Treasury, Office of Foreign Assets Control in relation to export control, anti-boycott, and trade sanctions matters.
TRANSFER DATE
the date of transfer of risk of loss and title to BUYER.
WORKSITE
lands, waters, and other places on, under, in, or through which activities in connection with removal of the PROPERTY is to 
be performed, including manufacturing, fabrication, or storage facilities, offshore installations, floating construction 
equipment, vessels, offices, workshops, camps, or messing facilities. WORKSITE does not include any lands, waters, or
other places used during transportation to and from WORKSITES.

SECTION III – GENERAL TERMS AND CONDITIONS

1. DELIVERY, RISK AND TITLE TO PROPERTY
Risk of loss and title to the PROPERTY will pass to BUYER:

when the PROPERTY is loaded for transport at the place it is made available to BUYER; or



if the Parties agree in writing that the PROPERTY will remain in storage at its then present location, 
then upon the date of execution of the BILL OF SALE.

2. COMPENSATION, PAYMENT, AND INVOICING
2.1 Consideration

BUYER agrees to pay to COMPANY the amount specified in the BILL OF SALE.
Where BUYER has not paid on or before the TRANSER DATE, BUYER will pay COMPANY by                           after
receipt of COMPANY’s invoice.

2.2 Taxes
Value added tax, in countries where it may be applicable, or an equivalent sales tax that is due in connection 
with the sale, will be paid by BUYER in addition to the amount stated in the BILL OF SALE.

3. TERMINATION
3.1 Termination for Cause

COMPANY may terminate the CONTRACT for cause by written notice with immediate effect if:
BUYER breaches (in the opinion of COMPANY) the Shell General Business Principles or BUYER’s equivalent
principles in connection with performance of the CONTRACT;
any member of BUYER GROUP violates (in the opinion of COMPANY) any ANTI-BRIBERY LAWS, 
applicable competition laws, TRADE CONTROL LAWS, other APPLICABLE LAWS, or HSSE STANDARDS in 
connection with the performance of the CONTRACT, or causes COMPANY to be in violation of those 
laws;

any member of BUYER GROUP becomes a RESTRICTED 
PARTY; BUYER is subject to an INSOLVENCY EVENT;
BUYER has abandoned or repudiated the CONTRACT; or
BUYER wilfully delays or demonstrates the intention not to continue performance of the CONTRACT.

4. BUYER’S ASSUMED OBLIGATIONS
With effect from the TRANSFER DATE, BUYER assumes all duties and obligations of ownership of the PROPERTY
and will release and INDEMNIFY COMPANY GROUP from any LIABILITIES therefore (WHETHER OR NOT ARISING
FROM NEGLIGENCE OR OTHER FAULT), including:

compliance with APPLICABLE LAWS and the procurement and maintenance of all permits and bonds 
required by governmental authorities related to the PROPERTY; and
any actions required to safely own, operate or maintain the PROPERTY.

5. LIABILITIES AND INDEMNITIES
5.1 BUYER GROUP People and PROPERTY

BUYER will INDEMNIFY COMPANY GROUP for LIABILITIES in respect of:
death, injury, or disease of any person employed by BUYER GROUP; and 

damage to or loss of:
(1.A) property owned by BUYER GROUP; and
(1.B) the PROPERTY while BUYER GROUP has care, custody and control, or after the TRANSFER DATE.

5.2 COMPANY GROUP People and PROPERTY
COMPANY will INDEMNIFY BUYER GROUP for LIABILITIES in respect of:

death, injury, or disease of any person employed by COMPANY GROUP; and
damage to or loss of property owned by COMPANY GROUP (except for the PROPERTY while in BUYER 
GROUP's care, custody, or control or after the TRANSFER DATE).

5.3 LIABILITIES for Pollution
BUYER will INDEMNIFY COMPANY GROUP for LIABILITIES related to pollution or contamination released from:

premises of and property owned by BUYER GROUP; and
the PROPERTY while BUYER GROUP has care, custody and control, or after the TRANSFER DATE.

COMPANY will INDEMNIFY BUYER GROUP for LIABILITIES related to pollution or contamination released from 
property owned by COMPANY GROUP (except the PROPERTY while BUYER GROUP has care, custody and control,
or after the TRANSFER DATE).
The two preceding sub-articles, regarding the obligation of a party to INDEMNIFY for LIABILITIES for people 
or property prevail over this sub-article regarding the obligation of a party to INDEMNIFY for pollution.

5.4 Indemnity for Own CONSEQUENTIAL LOSS
COMPANY will INDEMNIFY BUYER GROUP for LIABILITIES for COMPANY GROUP's own CONSEQUENTIAL LOSS
COMPANY GROUP would otherwise be entitled to from BUYER GROUP.
BUYER will INDEMNIFY COMPANY GROUP for LIABILITIES for BUYER GROUP's own CONSEQUENTIAL LOSS BUYER
GROUP would otherwise be entitled to from COMPANY GROUP.



5.5 Applicability of Obligations to Indemnify in Case of Negligence, GROSS NEGLIGENCE, WILFUL MISCONDUCT, or
other Circumstances
The preceding requirements in this Article for a party to INDEMNIFY for LIABILITIES for people, property, 
pollution, or CONSEQUENTIAL LOSS apply regardless of the negligence, breach of statutory or other duty, or
other fault of the indemnified party.
The preceding requirements of this Article to INDEMNIFY for LIABILITIES for people, property, pollution,
CONSEQUENTIAL LOSS, or punitive or exemplary damages do not apply to:

LIABILITIES caused by GROSS NEGLIGENCE of managerial or senior supervisory personnel or WILFUL 
MISCONDUCT of (A) any member of BUYER GROUP where a member of BUYER GROUP claims 
INDEMNIFICATION or (B) any member of COMPANY GROUP where a member of COMPANY GROUP 
claims INDEMNIFICATION; or
fines, punitive or exemplary damages, or penalties payable to any governmental or non-governmental 
third party by (A) any member of BUYER GROUP where a member of BUYER GROUP claims 
INDEMNIFICATION or (B) any member of COMPANY GROUP where a member of COMPANY GROUP 
claims INDEMNIFICATION.

GROSS NEGLIGENCE, for the purposes of this Article is defined as any act or failure to act (whether sole, joint, or
concurrent) that is so great as to cause harm to people, property, or the environment and that: (i) seriously and 
substantially deviates from a diligent course of action; or (ii) is in reckless disregard of or wanton indifference to
a risk known or so obvious that it should have been known. WILLFUL MISCONDUCT, for the purposes of this 
Article is defined as a deliberate act or omission, the consequences of which were foreseen or foreseeable, that
was intended to cause harm to people, property, or the environment.

6. INSURANCE
6.1 Requirements

Prior to commencement of performance, BUYER will arrange at its own expense at least the following types 
and limits of insurance, which are required to be in effect throughout the duration of the CONTRACT.

Employer’s Liability and Worker's Compensation Insurance as follows:
(1.A) BUYER will provide employer’s liability coverage for personal injury to or death of employees of BUYER, who are 

engaged in the performance of SCOPE, to the minimum limit required by any applicable legislation, including 
extended cover (where required) for working offshore, but in any case, up to a minimum level of US$1,000,000 
per occurrence.

(1.B) BUYER will provide worker’s compensation only where required in the jurisdiction in which SCOPE is to be 
supplied or where required in the locale where BUYER PERSONNEL are employed.

general third party liability insurance, including coverage for sudden and accidental pollution and 
contractual liability, for any incident or series of incidents covering the operations of BUYER in the 
performance of the CONTRACT, in an amount not less than USD $5,000,000 per occurrence; and
third party and passenger liability insurance as may be required by applicable law or similar regulation
in the countries of use for motor vehicles used by BUYER in connection with the execution of SCOPE, 
with a minimum indemnity limit of USD $1,000,000 per occurrence.

6.2 Excess Insurance
All insurance limits may be fulfilled through any combination of primary and excess (umbrella) insurance 
obtained in accordance with this Article.

7. TERMS OF ENTRY ON COMPANY’S WORKSITES
Where BUYER will enter upon COMPANY GROUP WORKSITES to remove or take possession of the PROPERTY, 
BUYER has agreed to do so after it has conducted reasonable due diligence concerning COMPANY’s 
requirements. BUYER has investigated general and local conditions, and all other matters that could affect the
removal of the PROPERTY.
Any information supplied by COMPANY regarding its operations or assets in connection with the transfer or
performance of obligations is confidential and will not be used by BUYER for any purpose other than for 
performance of the CONTRACT.
While removing the PROPERTY from COMPANY GROUP WORKSITES, BUYER will at all times:

pursue Shell’s HSSE principle of Goal Zero;
comply with Shell’s “Life Saving Rules”, available at http://www.shell.com/global/environment- 
society/safety/culture.html; and
comply with other applicable HSSE STANDARDS and STANDARDS OF PRACTICE.

http://www.shell.com/global/environment-society/safety/culture.html
http://www.shell.com/global/environment-society/safety/culture.html


BUYER will remove the PROPERTY in the manner described in the CONTRACT and from the locations designated
in the CONTRACT. BUYER will do so diligently, efficiently, and carefully, in a good and professional manner, and 
in accordance with the CONTRACT and all STANDARDS OF PRACTICE. BUYER will furnish all skills, labour, 
supervision, equipment, goods, materials, supplies, transport, and storage required for removal of the 
PROPERTY.
In removing the PROPERTY, BUYER will only use BUYER PERSONNEL who are properly permitted, qualified, 
suitably trained, competent, skilled, and experienced in accordance with all applicable HSSE STANDARDS and
STANDARDS OF PRACTICE and as required by the CONTRACT.
Where required by COMPANY, BUYER will perform at its own expense security background checks and obtain
entry credentials for BUYER PERSONNEL on COMPANY GROUP WORKSITES.

7.2 Activities at COMPANY GROUP WORKSITES
When performing activities at COMPANY GROUP WORKSITES, BUYER will: (i) abide by all HSSE STANDARDS and 
STANDARDS OF PRACTICE in effect for the WORKSITE, and requirements under APPLICABLE LAW; and (ii) cause 
BUYER PERSONNEL to take all necessary precautions (including those required by COMPANY's HSSE STANDARDS)
to protect the COMPANY GROUP WORKSITE, and people and property on the WORKSITE, from damage or injury.

8. COMPLIANCE WITH APPLICABLE LAWS AND BUSINESS PRINCIPLES
8.1 APPLICABLE LAWS

BUYER represents that it is familiar with and will comply, and ensure that BUYER GROUP complies, with 
APPLICABLE LAWS in the performance of the CONTRACT. BUYER will notify COMPANY in writing of any material
breaches of APPLICABLE LAWS related to the performance of the CONTRACT. BUYER will INDEMNIFY COMPANY
GROUP for any LIABILITIES arising from BUYER GROUP’s non-compliance with APPLICABLE LAWS.

8.2 Business Principles
BUYER acknowledges that it has actual knowledge of:

the Shell General Business Principles, available at www.shell.com/sgbp  , and the Shell Supplier Principles 
available at www.shell.  com  /suppliers  ;
the Shell Code of Conduct, available at 
http://www.shell.com/home/content/aboutshell/who_we_are/our_values/code_of_conduct/; and
the Shell Global Helpline, available at 
http://www.shell.com/home/content/aboutshell/who_we_are/our_values/compliance_helpline/  .  

BUYER agrees that it and each member of BUYER GROUP will adhere to the principles contained in the Shell 
General Business Principles and Shell Supplier Principles (or where BUYER has adopted equivalent principles, to 
those equivalent principles) in all its dealings with, or on behalf of COMPANY, in connection with this CONTRACT
and related matters.

8.3 COMPLIANCE WITH TRADE CONTROL LAWS
BUYER will comply with, all applicable TRADE CONTROL LAWS and provide COMPANY with necessary data to
comply TRADE CONTROL LAWS.
BUYER will ensure that, except with the prior written consent of COMPANY: (i) the PROPERTY is not exported,
provided, or made available to any RESTRICTED JURISDICTION or RESTRICTED PARTIES; (ii) BUYER PERSONNEL
with access to COMPANY GROUP’s technical information, information technology resources (including
COMPANY GROUP’s infrastructure), or COMPANY GROUP WORKSITES, are not RESTRICTED PARTIES or nationals
of a RESTRICTED JURISDICTION; and (iii) BUYER will not utilise SUBCONTRACTORS that are RESTRICTED PARTIES.

9. FORCE MAJEURE EVENTS
COMPANY and BUYER are each excused from performance of the affected part of an obligation of the 
CONTRACT while performance is prevented by a FORCE MAJEURE EVENT unless the event: (i) was 
contributed to by the fault of the party or was due to circumstances that could have been avoided or 
mitigated by the exercise of reasonable diligence by (A) any member of BUYER GROUP where BUYER 
claims force majeure or (B) any member of COMPANY GROUP where COMPANY claims force majeure; or
(ii) relates to an inability to make payments of money or secure funds.

http://www.shell.com/home/content/aboutshell/who_we_are/our_values/compliance_helpline/
http://www.shell.com/home/content/aboutshell/who_we_are/our_values/code_of_conduct/
http://www.shell.com/suppliers
http://www.shell.com/sgbp


Only the following are FORCE MAJEURE EVENTS: (i) riots, wars, blockade, or acts of sabotage; (ii) threats 
or acts of terrorism; (iii) radioactive contamination; (iv) earthquakes, floods, fires, named hurricanes or 
cyclones, tidal waves, tornadoes, or other natural physical disasters; (v) epidemics; (vi) maritime or 
aviation disasters; (vii) strikes or labour disputes at a national or regional level or involving labour not 
forming part of BUYER GROUP or COMPANY GROUP, which materially impair the ability of the party 
claiming force majeure to perform the CONTRACT; (viii) government sanctions, embargoes, mandates, or
laws, that prevent performance; (ix) inability of a party to obtain licences, permits, or governmental 
consents required for performance; or (x) non-performance of a party’s SUBCONTRACTOR or of a 
subsequent buyer where the SUBCONTRACTOR has been or is affected by one of the above FORCE 
MAJEURE EVENTS. However, performance will only be excused under this sub-article if the parties agree 
that substitute performance by another SUBCONTRACTOR is impracticable under the circumstances.

9.1 Cost and Conduct during the FORCE MAJEURE EVENT
Each party will bear its own costs related to or as a consequence of a FORCE MAJEURE EVENT.

A party whose performance is delayed or prevented will: (i) notify the other party without delay; (ii) use 
all reasonable endeavours (including acceleration of schedules on resumption of performance) to 
mitigate the effects; and (iii) provide on a continuing basis plans for resumed performance and revised 
schedules.

10. NOTICES
All notices or other communications under the CONTRACT must be in English and in writing, and: (i) delivered by 
hand; (ii) sent by prepaid courier; (iii) sent by registered post; or (iv) sent by email with confirmation receipt 
requested. Notices and communications are effective when actually delivered at the address specified in the 
CONTACT. These notice provisions will not apply to service of subpoenas or notices in connection with legal 
proceedings in court or administrative actions, which instead must be made according to APPLICABLE LAWS.

11. GOVERNING LAW AND DISPUTE RESOLUTION
11.1 Governing Law

This CONTRACT, and any dispute or claim arising out of or in connection with this CONTRACT or its subject 
matter or formation, including any non-contractual disputes or claims, will be exclusively governed by and 
construed in accordance with the laws of USA excluding conflict of law rules and choice of law principles that 
provide otherwise. The United Nations Convention on the International Sale of Goods will not apply to this 
CONTRACT.

11.2 Dispute Resolution
Any dispute or claim arising out of or in connection with the CONTRACT or its subject matter or 
formation, whether in tort, contract, under statute, or otherwise, including any question regarding its 
existence, validity, interpretation, breach, or termination, and including any non-contractual claim, will be
finally and exclusively resolved by arbitration under the State of Texas (the “RULES”). The arbitral 
tribunal, to be appointed in accordance with the RULES, will consist of one arbitrator. However, if either 
party asserts the amount in controversy exceeds USD $5 million, then the tribunal will consist of three 
arbitrators. The seat of the arbitration will be Houston, TX, USA. The language of the arbitration will be 
English.
The International Bar Association (“IBA”) Rules on the Taking of Evidence in International Arbitration will 
apply to the arbitration. Each party waives, to the fullest extent permitted by law any right under the laws
of any jurisdiction: (i) to apply to any court or other judicial authority to determine any preliminary point 
of law; and (ii) to appeal or otherwise challenge the award, other than on the same grounds on which 
recognition and enforcement of an award may be refused under Article V of the United Nations
Convention on the Recognition and Enforcement of Foreign Arbitral Awards of 1958 (“The New York 
Convention”).
Nothing in this Article will be construed as preventing any party from seeking conservatory or similar 
interim relief from any court with competent jurisdiction. Any award rendered by the arbitral tribunal will
be made in writing and will be final and binding on the parties. The parties will carry out the award 
without delay. Judgment upon any award or order may be entered in any court having jurisdiction. All 
aspects of the arbitration will be considered confidential.

12. ADDITIONAL LEGAL PROVISIONS
The parties retain their rights and remedies under APPLICABLE LAWS, subject to any provisions in the
CONTRACT that provide otherwise.
A provision of the CONTRACT is not waived unless made in writing by an authorised representative of the
waiving party. The waiver of a right or the partial exercise of a remedy does not limit a party’s 
entitlement to exercise such right or remedy in the future.



If any provision of the CONTRACT is determined invalid or unenforceable in any respect, the provision will
remain enforceable in all other respects and all other provisions of the CONTRACT will be given full effect.
Provisions that state that they survive or by their nature are intended to survive completion of 
performance or termination of the CONTRACT do so, along with all remedies attached to them.
The CONTRACT sets forth the entire agreement between the parties concerning its subject matter and
supersedes any other agreements or statements pertaining to the same subject matter, except those 
agreements or statements expressly referenced in the CONTRACT as included. It is further provided, 
however, that any confidentiality agreement pertaining to the subject matter will remain in effect 
according to its terms, unless the CONTRACT provides that it is terminated or replaced.
The CONTRACT may be signed in any number of counterparts, all of which constitute a single instrument. 
If requested by COMPANY, BUYER agrees to use COMPANY’s designated on-line tool to sign with a digital 
signature, except where prohibited by APPLICABLE LAW. If signed digitally, COMPANY and BUYER agree to
waive any right to dispute the genuineness of the signature, or the admissibility of the CONTRACT where 
such challenge is based on the absence of a physical signature.



SECTION IV – BILL OF SALE

THIS BILL OF SALE IS MADE ON                             , 20XX BETWEEN:

Zeco Systems, Inc., dba Shell EV Charging Solutions Americas,

whose registered office is at 767 S Alameda, Suite 200, Los Angeles CA 90021 USA, (“COMPANY”),

and

“Buyer Name”

whose registered office is at                                                                                         , USA (“BUYER”),

For the amount of $                               and other good and valuable consideration, the receipt of which is hereby 
acknowledged, COMPANY hereby sells and conveys to BUYER and its successors and assigns all its right, title, and
interest in the PROPERTY, more particularly described as follows:

Lot # & Desciption

COMPANY warrants that it transfers the PROPERTY free and clear of all liens, security interests, claims, and 
encumbrances.
BUYER has examined the PROPERTY, and it has investigated any potentially hazardous or toxic properties, or potential 
for contamination from or caused by the PROPERTY. BUYER confirms that the PROPERTY is sold “AS IS, WHERE IS" and 
"WITH ALL FAULTS AND DEFECTS" in its present condition. COMPANY DISCLAIMS ALL WARRANTIES EITHER EXPRESSED
OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE.

Signatories

For and on behalf of
Zeco Systems, Inc., dba Shell EV Charging Solutions Americas

Name:
Position:
Date:

Receipt Acknowledged
“Buyer Name”

Name:
Position:
Date:
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