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The Parties acknowledge and agree that the Builder is to enter into a technical support
agreement (the “TSA") with Norwegian Electric Systems (the “System Supplier") to
provide 24/7 support for the System.

The Parties further acknowledge that the TSA shall include a lifetime performance
agreement (the “LPA") for all of the batteries in the System. The LPA includes (but is
not limited to) real time monitoring, 24/7 technical support, scheduled maintenance and
repair or replacement of parts and labour from a certified techniclan,

(b) As soon as reasonably practicable following this Contract becoming effective in
accordance with Clause 44, the Builder shall enter into a TSA with the System Supplier
on terms and of a scope that are to he approved by the Buyer prior to the execution of
the TSA, provided always that the Buyer shall bear any additional cost arising from any
changes to the scope of the TSA made at the Buyer's request. Such terms shall include
(but not be limited to) the following:

(1) the TSA shall be governed by and construed in accordance with Norwegian law;

(2) the initial term of the TSA shall be five (5) years commencing on the delivery of the
Vessels under this Contract;

(3) the TSA shall include a provision:

(i) obliging the Builder to assign the TSA to the Buyer (on terms to be agreed) at the end
of the Guarantee Period under this Contract; and

(i) confirming the System Supplier's prior consent to said assignment to the Buyer;

(4) the Builder shalil, regardless of any assignment of the TSA to the Buyer, pay to the
System Supplier all charges and costs arising under the TSA during the initial five (5)
year term of the TSA, provided always that the Buyer shall bear any additional cost
arising from any changes to the scope of the TSA made at the Buyer's request. For the
avoidance of doubt any costs incurred pursuant to sub-clause (8) below shall not be
deemed as charges and costs arising under the TSA during the initial five (5) year term
of the TSA and shall be for the Buyer's account;

(5) the TSA shall include the following options in the customer's favour (i.e. in favour of
the party receiving the services under the TSA), to:

(i) extend the term of the TSA by up to an additional five (5) years (i.e, resulting in a
maximum potential term of ten (10) years commencing on the delivery of the Vessels
under this Contract) at a cost of || ] o cxtension pro rata (as may be
adjusted in accordance with the terms of this sub-clause (§)); and

(i) require the System Supplier to replace all of the cells in the batteries in Lhe System
with new battery cells (the “Battery Re-coring”) at a cost of [ s may be
adjusted in accordance with the terms of this sub-clause (8)). Subject to the following
provisions of this sub-clause (5) the timing of the Battery Re-coring shall be at the
customer's discretion and the new battery cells shall provide a guaranteed life of a
minimum of five (5) years commencing on the date of installation of the new battery
cells on each Vessel.

Each of the above options is only capable of being exercised after the assignment of

the TSA by the Builder to the Buyer. Furthermore, and in any event, option (i) above, if
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exercised, must be declared before the end of the initial five (5) year term of the TSA,
whilst aption (ii) above, if exercised, must he declared no later than the sixth (6th)
anniversary of the Contractual Date of Delivery.

The prices stated in sub-clauses 5(i) and 5(ii) are based on a EURIGBP exchange rate of
1/0.87 (the “Initial Exchange Rate"). In the event that the European Central Bank's
EURI/GBP exchange rate differs from the Initial Exchange Rate at the time of exercising
each option, with said difference exceeding 1% of the Initial Exchange Rate, then the
price of the relevant option (stated ahove) shall be increased or decreased accordingly
(as the case may be) by the percentage difference in excess of 1%.

Builder's Bank Account Details

As soon as possible after the signature of this Contract hy the Parties, the Builder shall
provide to the Buyer the sort code, account number, account name and IBAN number
for the Builder's bank account into which each and every Instalinent of the Contract
Price is to be paid pursuant to this Contract (the “Outstanding Bank Account Details").
The Parties acknowledge and agree that receipt of the Outstanding Bank Account
Details by the Buyer is one of the pre-conditions for Contract effectiveness as set out in
Box 25. Furthermore the Parties acknowledge that each and every Instalment of the
Contract Price must be paid into the same bank account held by the Builder with the
Refund Guarantor as set out within the Refund Guarantee,

Counterparts

This Contract inay be executed in any number of counterparts, each of which will
constitute an original, but which will together constitute one agreement. No counterpart
shall be effective until each Party has received a counterpart executed by the other
Party. The term “counterpart” includes a pdf. copy of this Contract,
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ANNEX “A" — (GUARANTEES)
BIMCO STANDARD NEWBUILDING CONTRACT
CODE NAME: NEWBUILDCON

IMMWWyMWMMWWWWW
to-the-date obyour recept of the-payment-

Maximum-Liabiity -means ouwr-maxmum habity under this-Guarantee-including-Gontrasctual Interest which-shall-be
fhere-insert-amount]-plus-any-Award-Interest-

'.7‘:::‘: 7". - B ': . S ».., 5 ‘9 D SAS '- m W.ws“ y
and-uncendibonally-guarantes-tbut-as- primary-obligor-and-nat by-way-of secandary-hability-anly) that i the event that
the-Buyerails-punstually. ane-shall—upomeaop&-by—us-f‘

same-{together-with-a 3

upon-the expiy of thuty (30} dayﬂrweeelpwtmgemamhewm demande&by—yeubywayewaepaymenl
of-any-lastaiment-togethicrwith-Contractual Intereet and-Award-Intersst-{if any) provided that eur-total liabilty ehall
ot exceed the Mawiwm Liability-

This Guarantee shall-besame effective- i the amount serrespordingto-the amount of 2ach Instalmeant-with-effest
from-he-ralevihepdl-becomesdus-loyouundarthn-Centastegsiharwith-Contrastuaknterest-il-any:

J—Fhs-Guaranlee-shall not be-aflectad by-any-mdulgence sr-delay-allowsd-to-the-Buyernor-by-any-amesdmentlo—or
vapation of the Contract whetheras to-tme-or-othervise thatmay-be agreed-betwean-you-and the Buyer nor by-any-
circumetancesthatwould-ethenwiss-dischargs-sur-hiabiity-as-guarantor.

4—S8ubjectte-paragraph-f-balowthis-Guarantae shallqemain-in-forse-unt-the-first-to-eccurof-{a)-dus-delivery-oftha
Vesselto. and acceptance ofdhe Vecsel by, the Buyer-(b)tha payment to-yeu-by-the Buyar-or by us-of all sums
seeurad-by-this Guarantes-and (c)-the Buyers valid and lawlulcancallation and/er rescission-of the Contiact pursuant
to-theterms-olthe-Gonliast Howevei: netwithstanding the-feregaing--within-twenty-eight{28)days-of our recsipt
ef-a-Demand-wa-racaive-a-whniten-natice-from-you-or-the-Buysrthatyeurslaim-for payment-efthe-sums-releradlo-in
the-Demand-has-been dispuled and that such-dispute-will-be-resolved in accordance with-the-Centract-the-period
of validity-of-this-Guarantse shall be-extendeduntilthiy-(30)-days after-tha-dispute has-been-finally-determinad-in
ascordance-with-paragraph-5-helows

.. ° Y -

47




NEWBUILDCON - Standard Newbuilding Contract - PART Il

6—-Notwithstanding-the-atherterms-of-this-Guarantee—if-within-twenly-eight- (28)-days-of-ourraceipt-of-a-Demand-we
raGave wiitten netisa-rom yau or from the Buyei stating that your claim-for payment of the sums referred to-in-the
Damand-has-bsen disputed-and-that-such dispule will be meolvad in-arsordansa-with the-Contractfinsliding: as
may be. by Class an Edparta-Madiator-orinahibiationthan we shall act ba-obliged-to make any-payment 1o-yoir
wnder thie Guarantes untl thirty (30)-days aftar the dispute has been finally determined of in-the avant-of-an appeal
from an-arbitration-award untl thity {30) days after delivery of the final unappealable judgment-or-in-the-event-thal

the cour remits-the-matter 1o the-arbitratar—unlih thirty (30) days after the publication of the revised final award-orin
the evant of an appeal ficm the award unbl iy (30} days after duhvery obthe final unappealable-judgment-

68— Al payinents 1o be made-under this-Guarantes-shall-be mada withoul any set-off-orcountarclam-and-withsut daduction
NWMWMMOWMWWW&WWM
deduct orwithhold the-same i which case wo shall make the mnium deduchion or
pay such addibonal amounts 45 May be necessaly i oider that the amount received by you aiter such deductions
arwithholdings shab be squalto-the-amount which would have bean recaved had ne such dedustion-orwithhslding
besn-mada-

T— Al payments-te-be-made-widerthis-Guarantes-shall be-made in{haie nser Gurensyk

8.—Notwithstanding any-provision-in-the-Contract-this-Guarantee-shall be freely assiynable-by-you and by-sny-sesignee-
Upon assignment.all-references in this Guarantee 1o-'you-—shall be read as referencesto the sssignes or subsequent
GESIEES:

8——This Guarantee e governed by the laws of [here state applicable law I the-absence of any statementthe faw-of

MMMMMMMMMMMM
BUH-G gland and Wales-shall apply | {We heraby-authenss

by pestts [harepsed addiese e
MMMMW@M&MMM
pon-actual-receipt:

H-To th& ex(ent—that—we may-boermayhemaﬂa besomsenwed—m sw,mwmm-wmmmmem

Guasantoe dwmw&—m«p{wmwammm

of award), set off. axacution of 3 judgment oi-other legal process and to-the extent-that-in any. such junsdiction-there

Ay be altibutedlo us 0f any of our propesdty - assels oF revenue-such animmunity-(whethet o notclaimed)we

Beraby 1evasably agree notlo clam-and heiaby mevocablywaive sushwmunity-1o-the-fullest extent-permilied-by
the-taws-of-sush-unsdichion.

42, Wa-hereby warrant-that-we are pernittsd by-any-relevant-law to-whish-wa-ar qash :
laws of the place-or places of-sach of-ourncomomation—astablishment-regulation—regisiration and-residenca)-te-

2 - issue a-guarantes-in s om-

12-2-make-paymentunderthis- Guaraniee-n-a-currency-otherthan that of the-place-of-(whererelovant)-each-of-our
incoiporaiion.-establishmentregulation-registiation-and residence in-case-of a Demand for paymentunderths
Guaranles-and

Is-s-dosognamheptaeemn-pacagraph Q above asthe forum-andtheplace-of juricdistion to which wa irrevesably
submit-

43—We hareby-warrantthal-this-Guarantes-has-bean—or will-be, duly registered.with-tha-relevan! State-authority in-any
legal jurischiction-in-winch-sushregistratinn-ie- requirad-foranyfaason.

44—We-herahy-warrant that-we-have-sblained-ail-necessary-approvals and authorisaliens-to-issus-this Guarantee-

Dated-the ———day-of—2
......... R e e ——{signatue)
for and on-behali-of (here-nsart-name of Guarantor)
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ANNEX-A(H)
IRREVOCABLE-LETTER-OF- GUARANTEE -FOR PERFORMANCE-OF-BUYER'S-OBLIGATIONS

To:fhare-nsert name-and-addrass-of the-Bulldar)
J+—Iln-this-Guaranles

‘Buyar—means {here insert-name-and -address of Buyer]
Vessel-means [hare nser-technical dessription-and/or-name)}

atthe High Cowtel England-and

>

addrese:)]

Dated the-day-of-2
e {Bignature)
forand-on behall-of- [hers-inser-iianie-ol-Guarantor
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ANNEX A(iii)
REFUND GUARANTEE

To: thers-nsed-name-and-addrass-ef the- Buyer)
Transport for London
Windsor House, 42.50 Victoria Street, London, SW1H 0TL. United Kingdom

In this Guarantee, the following terms have the following meanings:

‘Award Interest’ means any interest which may be awarded against the Builder in connection with the final determination
of any dispute notified to us in accordance with paragraph 5 below.

‘Conltract' means the contract daled [here insert date] made between the Builder and you for the construction of the
Vessels, as lhe same is amended at any time.

‘Contractual Interest’ means the sum payable on an Instalment at the Interest Rate in accordance with the terms of
the Contracl.

‘Demand' means a written demand for payment under this Guarantee.

'Instalment’ means the amount of each payment in respect of the contracl price for the Vessels under the Contract (to

the extent
that it has not been refunded) which is made on, before or after the date of this Guarantee to the Builder's account

number: [here inserl account number] held with ourselves (or-atthe
Hulder s dirachion)-by you or on your behalf.

‘Interest Rate’ means the rate of interes! being two percent (27 pressnbed by-the-Contract as applicable to any part of

an Instalment which
the Builder is obliged to repay under the terms of the Contract calculated from the date on which the Builder received

the Instalment to the date of your receipt of the repayment.

‘Maximum Liability' means our maximum liability under this Guarantce

lntaract which shallbe
{herenseri-amounthplusany-Awaid-lnieisst,

‘Builder’ means fhere-inseit name-and address-of stipbusdedRemonlowa Shipbuilding S.A. of Swojska 8, B0-958
Gdansk, Poland.

‘Vassels'/'Vessel' means (hate-nserttechmnical-desenption-and/or-nameltwo (2) vehicle/passenger fervies with
Buflder's hult numbers B617/1 and B617/2

In consideration of you enlering into the Contract, agreeing o pay an Instalment or Instalments to the Builder,

and agreeing fo accept this Guarantee pursuant to the Contract, at the request of the Builder we irrevocably and
unconditionally guarantee (but as primary obligor and not by way of secondary liability only) to you and your
successors and assigns that if the Builder becomes

hable under the Contracl to repay any part of any Instalment we shall, upon receipt by us from you of a Demand

tor the same (together with a copy of a demand made by you against the Builder for repayment and your statement that
the Builder has failed o ropay you despite your demand), pay to you or to

your order upon the expiry of thirty (30) days from receipt of such Demand the sum demanded by you by way of

the repayment of any Instalment together with Contractual Interest and Award Interest (if any) provided that our total
liability shall not exceed the Maximum Liability.

This Guarantee shall become effective [rom the date of this Guarantee and shall be effective in the amount
corresponding to the amount of each and every Instalmenl paid
to the Builder under the Contract together with Contractual Interesl as and when each such Instalment has been

received by the Builder.

This Guarantee shall not be affected by any waiver, farhearance or other indulgence or delay allowed to the Builder nor

by any amendment to,
or variation of, lhe Contract whether as to time or otherwise that may be agreed between you and the Builder nor by

s






