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CANAL DE PANAMA
August 1, 2014 DCN: TAE-UPC-2181

Mr. Giuseppe Quarta

Grupo Unidos por el Canal, S.A.
Building 22B, Brujas Road
Cocoli, Republic of Panama

Reference:  Contract No. CMC-221427, Design and Construction of the Third Set of Locks,
Panama Canal

Subject: Variation Agreement No. 108
Dear Mr. Quarta:

Enclosed is Variation Agreement No. 108 to the above referenced contract.

Please sign Item 13 and complete Item 14 (Date Signed) on the Variation form enclosed and also
at the space provided at the end of the Variation Agreement.

The duly signed variation agreement shall be returned promptly to Ms. Tere Abadia, or Mr. Elis
A. Vargas G., Contract Specialists.

Sincerely yours,

/2 /;z/// \

Jorge de la Guardia
Employer’s Representative
Locks Project Management Division

AUTORIDAD DEL CANAL DF PANAMA
Balboa - Ancon e Panamd, R(-;u}h:’lm de Panami » www.pancanal.com
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1. REQUEST FOR PROPOSAL No.:

76161

2. CONTRACT No.: 3. DATE:

August 1, 2014

CMC-221427

4. VARIATION No.: 108

5. ISSUED BY:

PANAMA CANAL AUTHORITY
Employer’s Representative

Locks Project Management Division
Building 740, Corozal

Panama, Republic of Panama

6. NAME AND ADDRESS OF CONTRACTOR (INCLUDE
PHYSICAL & POSTAL ADDRESS)

Grupo Unidos por el Canal, S.A.
Building 22B, Brujas Road
Cocaoli, Republic of Panama

7. CONTRACTOR'S TELEPHONE NUMBER:

507-316-9900

8. CONTRACTOR’S FACSIMILE NUMBER:

9. VARIATION:

The contract referred to in item No. 2 is hereby varied as set forth in item 10, entitled “DESCRIPTION OF VARIATION".

YES. NO. The contractor shall send a copy, duly signed, of this Variation to the Employer's Representative/Contracting Officer.

9 A. THIS VARIATION IS EXECUTED ON THE BASIS OF: (Specify the legal authority).

THE VARIATION DESCRIBED IN ITEM 10 IS HEREBY INCORPORATED AND MADE A PART OF THE CONTRACT.

9B. THE CONTRACT REFERRED TO IN ITEM NO. 2, IS VARIED TO INCORPORATE ADMINISTRATIVE CHANGES
(such as the paying office, account numbers, etc.).

9 C. THIS BILATERAL AGREEMENT IS SIGNED AND INCORPORATED INTO THE CONTRACT REFERRED TO IN ITEM

X NO. 2 OF THIS FORM, ON THE BASIS OF: (Specify the legal authority) Volume lll, Conditions of Contract , Sub-

Clause 1.16 [Entire Agreement], 4™ Paragraph

9 D. OTHER. (Specify manner and the legal authority).

9 E. ACCOUNT NUMBER (If required):

10. DESCRIPTION OF THE VARIATION (List in accordance with the order of the Contract. If additional space is required, use blank

sheets).

See Variation Agreement Enclosed

Except for the variation(s) herein specified, all other terms and conditions of the Contract remain unchanged.

11. NAME AND TITLE OF THE PERSON AUTHORIZED
TO SIGN (Type or print)

Giuseppe Quarta
Contractor’s Representative

12. NAME AND TITLE OF THE EMPLOYER’S

REPRESENTATIVE/CONTRACTING OFFICER(Type or print)

Jorge de la Guardia, Employer’s Representative

13. CONT

QCT R 14. DATE: |15. PANAMA GCANAL AUTHORITY 16. DATE:
X . Ve
) . 7 =
A \ ¢ L/\ //t////?c)/%
(Authorized signature) (Employer’s Represen’tétl’\/e7Conffa'Ctl}g Officer’s signature)
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Dated August 1, 2014

(1) AUTORIDAD DEL CANAL DE PANAMA as
Employer

(2) GRUPO UNIDOS POR EL CANAL S.A. as
Contractor

Variation Agreement Number 108
relating to Contract CMC-221427 for the Design
and Construction of the Third Set of Locks, dated
August 11, 2009
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This Variation Agreement Number 108, is dated as of the 1st day of August
2014 and made

Between:

Autoridad del Canal de Panama, Building 740, Corozal, Panama, Republic
of Panama (hereinafter called the "Employer") on the one part,
and

Grupo Unidos por el Canal S.A., of Building 22B, Brujas Road, Cocoli,
Panama, Republic of Panama, a corporation organised under the laws of
the Republic of Panama, registered under microjacket humber 682266,
document number 1683284 of the Mercantile Section of the Public
Registry Office of the Republic of Panama (hereinafter called the
"Contractor" and together with the Employer, the "Parties") on the other
part.

Whereas:

a) The Employer and the Contractor are party to Contract CMC-221427 for the
Design and Construction of the Third Set of Locks, dated August 11, 2009 (as
the same has been or may be varied, amended, supplemented or otherwise .
modified) (the "Contract").

b) Following extensive negotiations, the Employer and the Contractor have
entered into the MOU pursuant to which the Employer and the Contractor have
agreed to certain matters with a view to facilitating completion of the Works but
without prejudice to each Party's rights and remedies under the Contract or
otherwise, and to use their respective good faith best efforts to negotiate and
agree to a variation agreement to the Contract and any additional definitive
documentation by the Effective Date (as defined in the MOU and as extended
from time to time by mutual agreement of the Parties).

c) The Employer has advised that by Resolution No. ACP-JD-RM 14-672 (dated
13 March 2014), the Board of Directors of the Employer authorized the
execution of the MOU by the Employer and approved the transactions to be
implemented in this Variation Agreement No. 108, for the purposes of
protecting its best interests and to facilitate the completion of the Works.

d) Therefore, the Parties have agreed to amend the Contract in accordance with
the terms of this Variation Agreement No. 108 as hereinafter stated but not
further or otherwise in order to give effect to the terms set out in Annex A of the
MOU. The terms of this Variation Agreement No.108, all are entirely without
prejudice to the Parties' respective positions and merits concerning any claims
and disputes between the Parties referred to above and otherwise herein.
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THE PARTIES HEREBY AGREE AS FOLLOWS:

The Employer and the Contractor agree as follows:

1.

In this Variation Agreement No. 108, the words and expressions shall have the
same meanings as are respectively assigned to them in the Contract, save as
amended below or as expressly stated; provided that, notwithstanding the
second sub-paragraph of paragraph 9 hereof, any term used in paragraphs 1
through 8 of this Variation Agreement No. 108 and which is defined (or
amended) in paragraph 10 of this Variation Agreement No. 108, shall continue
to have such meaning as is provided (or amended) in paragraph 10 of this
Variation Agreement No. 108.

It is agreed that this Variation Agreement No. 108 and the modifications
contained herein are approved and dated in writing by the authorized
representatives of the Contractor and the Employer and in doing so the Parties
acknowledge and identify that this is done in accordance with Sub-Clause 1.16
[Entire Agreement] of the Contract.

The Parties acknowledge and agree that this Variation Agreement No. 108
shall not be deemed to settle any outstanding issues, claims, demands,
actions, disputes or proceedings between the Parties including but not limited
to those in relation to any delay to the Works (both as to time and costs) and all
such issues, claims, demands, actions, disputes or proceedings remain in
contention between the Parties and all respective rights, remedies, claims and
defenses of the Parties including but not limited to those concerning and arising
out of any delay and/or responsibility for delay and the consequences thereof
remain fully reserved. The Parties expressly agree that no Party is waiving,
making an admission with respect to, or intending to prejudice any claims,
defenses, arguments or remedies that any of them has or may have arising out
of events up to and including the Effective Date or in the future concerning their
respective performance under and in relation to the Contract. For the
avoidance of doubt, all delay-related issues between the Contractor and the
Employer, and their respective rights and remedies regarding responsibility for
delay and the consequences thereof, remain fully reserved. Nothing in this
Variation Agreement No. 108 will have the effect of changing or extending the
Time for Completion or any Milestone Dates under the Contract which, as at
the date of this Variation Agreement No. 108, remain as originally stated in the
Contract, it being acknowledged that the Contractor has raised among its
claims, delay claims which could affect the Time for Completion, and which
claims the Employer denies and is currently contesting.

Save in relation to breaches of, or failure by either Party to comply with, the
terms of this Variation Agreement No. 108 and without limitation to any claims
relating to delay that either Party may have, the Parties agree that they shall
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have no claims for additional time or money or any other relief or entitlement of
any kind as a direct consequence of this Variation Agreement No. 108.

5.  For the avoidance of doubt the Parties acknowledge and agrree that payments
in relation to the gates, bridgeways and valves shall be made in accordance
with the Contract.

6. For the avoidance of doubt, the Parties acknowledge and agree that (i) the
drawing or demand on any Contract Advances Security (or all of them) and/or
the receipt of any sums following such drawing or demand, (ii) the making of
the Surety Deposit and/or the return by the Employer of the Performance Bond
(and the subsequent cancellation thereof), or (iii) any demand or application of
deduction or demand for or receipt of repayment by the Employer in respect of
or for repayment of any or all of the Existing Advances shall not be considered
as increasing, decreasing, counting towards or otherwise affecting the liability
of the Contractor as stated in Sub-Clause 17.6.2 of the Contract. Furthermore,
the Parties acknowledge and agree that the making of the Surety Deposit
and/or the return by the Employer of the Performance Bond (and any
subsequent cancellation thereof) is without prejudice to the Contractor's claims
and defenses and shall not be construed in any manner whatsoever as an
admission of liability by the Contractor or any Guarantor towards the Employer
under the Contract, any Contractor Security Instrument, any Contract
Advances Security, the Joint and Several Guarantee, the Parent Company
Guarantee for the Joint and Several Guarantee or the Advance Payment
Guarantees or a waiver in whole or in part of the Contractor's claims and
defenses all of which remain fully reserved.

7. The Parties shall from time to time (at their own cost) do, perform, sign,
execute and deliver all such acts, deeds, documents and things (or procure the
doing, performance, signing, execution or delivery of them) as shall from time
to time be required to give full effect to this Variation Agreement No. 108 and
secure to the Parties the full benefit of the rights, powers and remedies
conferred upon them in this Variation Agreement No. 108.

8. This Variation Agreement No. 108 shall be governed by the Laws of the
Republic of Panama and is deemed to be incorporated into and form an
integral part of the Contract.

A. Effective Date

It is a precondition to the coming into effect of the amendments to the Contract
set out in paragraphs 10 to 26 of this Variation Agreement No. 108, other than
only in relation to the amendment to the Contract in Sub-Clause 14.1A.2 set
out in paragraph 21 of this Variation Agreement No. 108 which shall come into
effect on the date of signature of this Variation Agreement No. 108, that (i) in
the Employer's Representative's sole opinion the documents listed in Appendix
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9A.

10.

10.1

A to this Variation Agreement No. 108 have been executed in full by all the
parties thereto and each such document or instrument, as the case may be,
has been delivered to the Employer and (ii) the Surety Deposit has been
deposited in the Surety Deposit Account. Upon the satisfaction of the condition
in the foregoing sub-paragraph (i) above, the Employer shall deliver the
Effective Date Confirmation to the Contractor.

Unless such preconditions are satisfied prior to August 31, 2014 (as such date
may be extended by the agreement of the Parties), the amendments set out in
paragraphs 10 to 26 of this Variation Agreement No. 108 shall be of no effect.

Provided such date of satisfaction occurs prior to August 31, 2014, the date
upon which the last of the conditions set out in Appendix A to this Variation
Agreement No. 108 has been fulfilled shall be the "Effective Date" for the
purposes of this Variation Agreement No. 108.

The Parties acknowledge and agree that as of the Effective Date the MOU
shall be deemed superseded by this Variation Agreement No. 108 and shall be
of no effect.

The Contractor warrants and undertakes to the Employer that, as of the
Effective Date, each of the Confirmations from Issuers of the Advance Payment
Securities is complete on its terms and has not been revoked, modified,
cancelled, suspended, superseded, varied or modified in any way.

Definitions

The Parties agree to amend Sub-Clause 1.1 [Definitions] of the Contract as
follows:

The Parties agree to add the following definitions to Sub-Clause 1.1.6 [Other
Definitions] of the Contract (which shall be added in proper alphabetical order
but without any number):

(a) "Advance Payment Guarantees" means the Advance Payment Joint
and Several Guarantee and the Advance Payment Parent Guarantee,
each as may be amended, supplemented or otherwise modified from time
to time.

(b) "Agreed Performance Milestones" means the agreed performance
milestones set out in the Schedule of Agreed Performance Milestones or,
if agreed between the Employer and the Contractor in writing, set out in
any later updated version of the Schedule of Agreed Performance
Milestones so agreed, and references to any "Agreed Performance
Milestone" shall be to any one of the agreed performance milestones set
out in such Schedule of Agreed Performance Milestones as applicable.

X= G
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()

(e)

(h)

()

For the avoidance of doubt, Functional Completion shall not be an Agreed
Performance Milestone.

"Agreed Project Funding Schedules" means the schedules showing the
monthly anticipated disbursements to fund completion of the Works in the
period from the Effective Date to the date of completion of the Works, as
updated and agreed with the Employer in accordance with Sub-Clause
14.16 [Project Completion Account] in the form set out in Appendix E of
Variation Agreement No. 108.

"APM Security Amendment - Extension" means, in relation to the
Advance Payment for Mobilisation Security, a further amendment in the
form attached at Appendix J to Variation Agreement No. 108 with any
modifications to such form proposed by the Contractor which are
acceptable to the Employer.

"APP Security Amendment - Extension" means, in relation to the
Advance Payment for Plant Security, a further amendment to each such
security in the forms attached at Appendix K and Appendix L to Variation
Agreement No. 108 with any modifications to such forms proposed by the
Contractor which are acceptable to the Employer.

"Completion Release Instruction" shall have the meaning provided in
the Project Completion Account Trust Agreement.

"Confirmation of Repayment of Existing Advances" shall have the
meaning provided in the Project Completion Account Trust Agreement.

"Confirmations from Issuers of the Advance Payment Securities"
means the confirmations in the forms attached at Appendix Z to Variation
Agreement No. 108 from each of the Bank of Nova Scotia and Banistmo
as issuers in respect of the extension of each of the APM Security
Amendment — Base and APP Security Amendment — Base with any
modifications to such forms proposed by the Contractor which are
acceptable to the Employer.

"Contract Advances Security" means the Advance Payment for
Mobilisation Security, the Advance Payment for Plant Security, the Plant
and Material Security (prior to its expiry and to the extent it secures the
Advance Payment for Lock Gates), and the Other Existing Advances
Security, each as may be amended, modified or supplemented from time
to time.

"Contractor Debenture" means the debenture to be executed by the
Contractor, as chargor, providing security and granting an assignment in
relation to the Dispute Proceeds payable pursuant to sub-paragraph (b) of
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(k)

()

(m)

(n)

(0)

(p)

(a)

(r)

Sub-Clause 20.9 [Payment of Dispute Proceeds] in favor of a security
trustee for certain lenders to the Contractor.

"Contractor Debenture Notices" means (i) any letter to the Employer
from the Contractor notifying the Employer of the assignment of the
Dispute Proceeds pursuant to the Contractor Debenture, and (ii) any
acknowledgment of receipt thereof executed by the Employer.

"Convenience Termination Release Instruction” shall have the
meaning provided in the Project Completion Account Trust Agreement.

"Deferral End Date" means the later to occur of:
(a) the Effective Date; and

(b) the date of the deposit into the Project Completion Account of
the Surety Deposit by the Surety or an affiliate thereof as
anticipated by the MOU,

and all references in Variation Agreement No. 098 to the VO No. 098
Deferral End Date and in Variation Agreement No. 105 to the VO No. 105
Deferral End Date shall be construed as references to the Deferral End
Date.

"Dispute Completion Proceeds" has the meaning provided in Sub-
Clause 20.9 [Payment of Dispute Proceeds].

"Dispute Completion Proceeds Account" shall have the meaning
provided in the Project Completion Account Trust Agreement.

"Dispute Determination" means, following the delivery of a Termination
Release Instruction under the Project Completion Account Trust
Agreement, the determination or resolution of dispute proceedings
brought by either the Employer or the Contractor relating to (i) the
disbursement of funds remaining in the Project Completion Account, or (ii)
the subject matter giving rise to the right of the Employer to issue such
Termination Release Instruction.

"Dispute Determination Release Instruction" shall have the meaning
provided in the Project Completion Account Trust Agreement.

"Dispute Proceeds" means sums which are awarded in favour of the
Contractor as a result of any of the following:

(i) a determination or agreement by the Employer's Representative
pursuant to Sub-Clause 3.5 [Determinations]; and/or
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(i) a decision by the DAB pursuant to Sub-Clause 20.4 [Obtaining a
Dispute Adjudication Board's Decision]; and/or

(i) a settlement by the Parties pursuant to Sub-Clause 20.5 [Amicable
Settlement]; and/or

(iv) an award rendered by the ICC in respect of arbitration proceedings
pursuant to Sub-Clause 20.6 [Arbitration].

(s) "Effective Date" has the meaning provided in paragraph 9 of Variation
Agreement No. 108.

(t) "Effective Date Confirmation" means the Effective Date Confirmation in
the form set out at Appendix F to Variation Agreement No. 108.

(u) "Eligible Costs" means payments to be made by the Contractor to or of
any Subcontractors or suppliers, manpower and services (but not to
external consultants and Shareholders, unless for payments due to a
Shareholder in its capacity as a Subcontractor) to be incorporated into the
Works.

(v) "Excusable Delay" has the meaning provided in Sub-Clause 8.13.5
[Gates Delivery Conditions, Agreed Performance Milestones, Functional
Completion and Existing Advances Extended Repayment Date].

(w) "Existing Advances" means the Original Contract Advances and the
Other Existing Advances, the aggregate amount of which as at the
Effective Date is set out in the Schedule of Existing Advances.

(x) "Existing Advances Balance Notice" has the meaning provided in Sub-
Clause 14.16.11 [Notices of Balances, Confirmation of Repayment].

(y) "Existing Advances Extended Repayment Date" means:

(i) in respect of the Advance Payment for Mobilisation and Advance
Payment for Plant, December 31, 2016 and December 31, 2018 (as
the case may be); and

(i) in respect of the Other Existing Advances, December 31, 2018,

as such December 31, 2018 dates may be accelerated pursuant to the
terms of Sub-Clause 8.13.7 [Gates Delivery Conditions, Agreed
Performance Milestones, Functional Completion and EXxisting Advances
Extended Repayment Date].

(z) "Existing Advances Repayment Release Instruction" shall have the
meaning provided in the Project Completion Account Trust Agreement.

ey
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(aa)

(bb)

(cc)

(dd)

(ee)

(99)

"Expert" means the individual specified as such in accordance with Sub-
Clause 20.2B [Fast Track Expert Determination for Excusable Delay
Claims] or, as the case may be, an independent person appointed in
accordance with such Sub-Clause and who shall be a lawyer: (i) of a
minimum of 10 years qualification; and (ii) with a minimum of 10 years
experience (as a lawyer) in construction claims and experienced in
considering delay claims.

"Fast Track Dispute" shall have the meaning provided in Sub-Clause
20.2B.1 [Fast Track Expert Determination for Excusable Delay Claims].

"Functional Completion" has the meaning provided in Sub-Clause 10A.2
[Functional Completion).

"Functional Completion Date" means December 31,2015 (as such date
may be extended pursuant to Sub-Clause 8.13 [Gates Delivery
Conditions, Agreed Performance Milestones, Functional Completion and
Existing Advances Extended Repayment Date]).

"Functional Completion Tests" means the tests which are described at
Sub-Clause 10A.5 [Functional Completion] of the Contract as
supplemented by agreement by both Parties.

"Further Contract Payment Amount" means an amount equivalent to
the amount of the Existing Advances, which may be payable to the
Contractor in accordance with the terms of Sub-Clause 14.1A [Further
Contract Payment Amount].

"Gates Delivery Conditions" means:

(i) the permanent departure from Trieste, Italy en route to the Site of
the second shipment of at least four (4) gates by no later than
September 30, 2014;

(i) the permanent departure from Trieste, Italy en route to the Site of
the third shipment of gates by no later than December 31, 2014; and

(iii) the delivery of the remainder of the twelve (12) gates to the Site by
no later than February 28, 2015,

in accordance with the provisions of the Contract, including but not limited
to Sub-Clause 8.13 [Gates Delivery Conditions, Agreed Performance
Milestones, Functional Completion and Existing Advances Extended
Repayment Date] and references to any "Gates Delivery Condition"
shall be to any one of (i), (ii) or (iii) as applicable.
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(hh) "Guarantor Arbitration Agreement’ means a guarantor arbitration

(ii)

(i)

(kk)

(I

agreement among the Employer, each Shareholder and Sofidra S.A., a
company incorporated in Grand Duchy of Luxembourg, having its
registered office at 5, Rue Guillaume Kroll, L-1882 Luxembourg, Grand
Duchy of Luxembourg in the form set out at Appendix HH to Variation
Agreement No. 108 with any modifications to such form proposed by the
Contractor which are acceptable to the Employer.

"Jan De Nul Group (Sofidra S.A.)" means Sofidra S.A., a company
incorporated in Grand Duchy of Luxembourg, having its registered office
at 5, Rue Guillaume Kroll, L-1882 Luxembourg, Grand Duchy of
Luxembourg, and operating under the commercial name "Jan De Nul
Group".

"Jan De Nul N.V." means Ondernemingen Jan De Nul N.V., a company
incorporated in Belgium, having its registered office at Tragel 60, 9308
Hofstade (Aalst), Belgium.

"Material Change" means in relation to the Monthly Eligible Costs List an
increase or reduction to the aggregate amount of payments to be made
for Eligible Costs in any calendar month which is above or below the
range provided for such month's Monthly Eligible Costs List, such range
not to exceed $10,000,000 above or $10,000,000 below such aggregate
amount for any calendar month.

"Monthly Eligible Costs List" means a list of anticipated payments for
Eligible Costs for the subsequent calendar month which is (i) consistent
with the Agreed Project Funding Schedules, (ii) submitted to the Employer
and as may be revised in accordance with Sub-Clause 14.16 [Project
Completion Account], and (iii) to be withdrawn from the Project
Completion Account in accordance with Sub-Clause 14.16 [Project
Completion Accounf] and the Project Completion Account Trust
Agreement in the form set out at Appendix C to Variation Agreement No.
108 with any modifications to such form proposed by the Contractor which
are acceptable to the Employer.

(mm)"Monthly Release Instruction" shall have the meaning provided in the

Project Completion Account Trust Agreement.

(nn) "Non-Excusable Delay" has the meaning provided in Sub-Clause 8.13.6

[Gates Delivery Conditions, Agreed Performance Milestones, Functional
Completion and Existing Advances Payment Dates].

(00) "Non-Excusable Delay Buffer Period" has the meaning provided in Sub-

Clause 8.13.6 [Gates Delivery Conditions, Agreed Performance
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(Pp)

(qq)

()

(ss)

(tt)

(uu)

(W)

Milestones, Functional Completion and Existing Advances Payment
Dates].

"Optional Termination Release Instruction" shall have the meaning
provided in the Project Completion Account Trust Agreement.

"Original Contract Advances" means the Advance Payment for
Mobilisation, including the Deferred Repayments and the Late
Repayment, and the Advance Payment for Plant, including the Deferred
Repayments for Plant, the amount of which as at the Effective Date is set
out in the Schedule of Existing Advances.

"Other Existing Advances" means the Advance Payment for Key
Suppliers, including the Deferred Repayments for Key Suppliers, the
Advance Payment for Specified Suppliers and the Advance Payment for
Lock Gates, the amount of which as at the Effective Date is set out in the
Schedule of Existing Advances.

"Other Existing Advances Attained Milestone Amount" has the
meaning provided in Sub-Clause 14.2J [Repayment of Other Existing
Advances].

"Other Existing Advances Bond" means a bond in an amount up to the
Other Existing Advances Outstanding Amount in the form set out at
Appendix BB to Variation Agreement No. 108 with any modifications to
such form proposed by the Contractor which are acceptable to the
Employer, and issued by an Acceptable Bond Issuer.

"Other Existing Advances Guarantees" means the Other Existing
Advances Joint and Several Guarantee and the Other Existing Advances
Parent Guarantee.

"Other Existing Advances Joint and Several Guarantee" means a joint
and several guarantee in an amount up to the Other Existing Advances
Outstanding Amount duly executed by the parties thereto (which for the
avoidance of doubt shall be the four Shareholders of the Contractor), and
subject to English law and the jurisdiction of English courts in the form set
out in Appendix CC to Variation Agreement No. 108 with any
modifications to such form proposed by the Contractor which are
acceptable to the Employer.

(ww) "Other Existing Advances LOC" means the Other Existing Advances

LOC - Base or the Other Existing Advances LOC — Extension, as the
context requires.
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(xx) "Other Existing Advances LOC - Base" means a letter of credit in an
amount up to the Other Existing Advances Outstanding Amount in the
form set out at Appendix EE to Variation Agreement No. 108 with any
modifications to such form proposed by the Contractor which are
acceptable to the Employer, and issued by an Acceptable Financial
Institution.

(yy) "Other Existing Advances LOC — Extension" means an extension to
the Other Existing Advances LOC — Base in the form set out at Appendix
FF to Variation Agreement No. 108 with any modifications to such form
proposed by the Contractor which are acceptable to the Employer, and
issued by an Acceptable Financial Institution.

(zz) "Other Existing Advances Milestone Deduction" has the meaning
provided in Sub-Clause 14.2J [Repayment of Other Existing Advances].

(aaa)"Other Existing Advances Milestone Deduction Payment Date" has
the meaning provided in Sub-Clause 14.2J [Repayment of Other Existing
Advances].

(bbb)"Other Existing Advances Outstanding Amount' means the total
amount of Other Existing Advances outstanding as at any date of
calculation.

(ccc) "Other Existing Advances Parent Guarantee" means a parent
guarantee duly executed by the parties thereto and subject to English law
and the jurisdiction of English courts in the form set out in Appendix DD to
Variation Agreement No. 108 with any modifications to such form
proposed by the Contractor which are acceptable to the Employer.

(ddd)"Other Existing Advances Reduction Certificate" has the meaning set
out in Sub-Clause 20.9A [Other Existing Advances Reduction Certificate].

(eee)"'Other Existing Advances Security" means the security required
pursuant to Sub-Clause 14.2J [Repayment of Other Existing Advances]
and Sub-Clause 14.1A.5 [Further Contract Payment Amount] to include,
at the sole discretion of the Contractor, any of, or any combination of, the
following; provided that, any such combination shall, when taken together,
provide security in the amount of the Other Existing Advances
Outstanding Amount:

(i) the Other Existing Advances LOC; or
(ii) the Other Existing Advances Bond; or

(iii)y  all of the following:

X
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1. the Other Existing Advances Joint and Several Guarantee along
with: (A) a legal opinion as to the validity, binding nature and
enforceability under English law of the Other Existing Advances
Joint and Several Guarantee on each of the four Shareholders
of the Contractor substantially in the form set out in Appendix
QQ to Variation Agreement No. 108 from English counsel to be
approved by the Employer; (B) a legal opinion as to due
authorization and other corporate opinions required by the
Employer under the law of the jurisdiction of formation of each
of the four aforementioned Shareholders substantially in the
forms set out in Appendices LL, MM, NN and PP to Variation
Agreement No. 108 from such Shareholders' local counsels;
and (C) a duly certified appointment of each Shareholder's
agent for service of process as required pursuant to such
guarantee; and

2. the Other Existing Advances Parent Guarantee along with: (A) a
legal opinion as to the validity, binding nature and enforceability
under English law of the Other Existing Advances Parent
Guarantee on the guarantor substantially in the form set out in
Appendix QQ to Variation Agreement No. 108 from English
counsel to be approved by the Employer; (B) a legal opinion as
to due authorization and other corporate opinions required by
the Employer under the law of the jurisdiction of formation of
such guarantor substantially in the form set out in Appendix OO
to Variation Agreement No. 108 from such guarantor's local
counsel; and (C) a duly certified appointment of such
guarantor's agent for service of process as required pursuant to
such guarantee.

(fff) "Performance Bond Confirmation" means the Performance Bond
confirmation in the form set out at Appendix JJ to Variation Agreement
No. 108 with any modifications to such form proposed by the Contractor
which are acceptable to the Employer.

(gg9)"Project Completion Account" has the meaning provided to it in the
Project Completion Account Trust Agreement.

(hhh)"'Project Completion Account Trust Agreement' means a trust
agreement amongst the Employer, the Contractor and the Project
Completion Account Trustee to be entered into by such parties as a
condition to the Effective Date.

(i) "Project Completion Account Trustee" shall mean the Trustee (as
defined in the Project Completion Account Trust Agreement).
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(iii)

"Replacement Performance and Defects Bond" means a bond in the
amount of USD 50,000,000 in the form set out at Appendix U to Variation
Agreement No. 108 with any modifications to such form proposed by the
Contractor which are acceptable to the Employer, and issued by an
Acceptable Bond Issuer.

(kkk) "Replacement Performance and Defects Joint and Several

1D

Guarantee" means a joint and several guarantee in the amount of USD
150,000,000 duly executed by the parties thereto (which for the avoidance
of doubt shall be the four Shareholders of the Contractor), and subject to
English law and the jurisdiction of English courts in the form set out in
Appendix V to Variation Agreement No. 108 with any modifications to
such form proposed by the Contractor which are acceptable to the
Employer.

"Replacement Performance and Defects LOC" means a letter of credit
in the amount of USD 200,000,000 in the form set out at Appendix T to
Variation Agreement No. 108 with any modifications to such form
proposed by the Contractor which are acceptable to the Employer, and
issued by an Acceptable Financial Institution.

(mmm) "Replacement Performance and Defects Parent Guarantee" means

a parent guarantee duly executed by the parties thereto and subject to
English law and the jurisdiction of English courts in the form set out in
Appendix W to Variation Agreement No. 108 with any modifications to
such form proposed by the Contractor which are acceptable to the
Employer.

(nnn)"'Replacement Performance and Defects Security" means the security

required pursuant to Sub-Clause 4.2F [Replacement Performance and
Defects Security] to include, at the sole discretion of the Contractor,
either:

(i) the Replacement Performance and Defects LOC; or
(i)  all of the following:
1.  the Replacement Performance and Defects Bond;

2. the Replacement Performance and Defects Joint and Several
Guarantee along with: (A) a legal opinion as to the validity,
binding nature and enforceability under English law of the
Replacement Performance and Defects Joint and Several
Guarantee on each of the four Shareholders of the Contractor,
substantially in the form set out in Appendix QQ to Variation
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Agreement No. 108 from English counsel to be approved by
the Employer; (B) a legal opinion as to due authorization and
other corporate opinions required by the Employer under the
law of the jurisdiction of formation of each of the four
aforementioned Shareholders substantially in the forms set out
in Appendices LL, MM, NN and PP to Variation Agreement No.
108 from such Shareholders' local counsels; and (C) a duly
certified appointment of each Shareholder's agent for service of
process as required pursuant to such guarantee; and

3. the Replacement Performance and Defects Parent Guarantee
along with: (A) a legal opinion as to the validity, binding nature
and enforceability under English law of the Replacement
Performance and Defects Parent Guarantee on the guarantor
substantially in the form set out in Appendix QQ to Variation
Agreement No. 108 from English counsel to be approved by
the Employer; (B) a legal opinion as to due authorization and
other corporate opinions required by the Employer under the
law of the jurisdiction of formation of such guarantor
substantially in the form set out in Appendix OO to Variation
Agreement No. 108 from such guarantor's local counsel; and
(C) a duly certified appointment of such guarantor's agent for
service of process as required pursuant to such guarantee.

(0ooo)"Replacement Performance Security" means the Replacement
Performance and Defects Security as in force prior to the issuance of the
Taking-Over Certificate under Sub-Clause 10.1 [Taking Over of the
Works] or the last Taking-Over Certificate under Sub-Clause 10.2 [Taking
Over of Parts of the Works] after which all the Works shall have been
taken over by the Employer, as the case may be.

(ppp)"Report of Actual Expenditures of Eligible Costs" means a report of
actual expenditures of Eligible Costs in the form set out at Appendix H to
Variation Agreement No. 108 with any modifications to such form
proposed by the Contractor which are acceptable to the Employer.

(999)"Schedule of Agreed Performance Milestones" means the schedule of
Agreed Performance Milestones set out at Appendix D of Variation
Agreement No. 108.

(rrr) "Schedule of Existing Advances" means the schedule of Existing
Advances set out at Appendix B to Variation Agreement No. 108.

(sss)"Schedule of Outstanding Payables" means a schedule of amounts
owed to Subcontractors and suppliers in the form set out at Appendix | to
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Variation Agreement No. 108 with any modifications to such form
proposed by the Contractor which are acceptable to the Employer.

(ttt) "Schedule of Milestone Circumstances" means the schedule of
circumstances referred to in Sub-Clause 8.13.3 [Gates Delivery
Conditions, Agreed Performance Milestones, Functional Completion and
Existing Advances Extended Repayment Date].

(uuu)"Surety" means Zurich American Insurance Company.

(vvv) "Surety Deposit" shall mean the Zurich Deposit (as defined in the Project
Completion Account Trust Agreement).

(www) "Surety Deposit Account" shall have the meaning provided in the
Project Completion Account Trust Agreement.

(xxx) "Termination Release Instruction" shall have the meaning provided in
the Project Completion Account Trust Agreement.

(yyy) "Transportation Delay Events" means events and circumstances
relating solely to the transportation of any of the gates from the Cimolai
factory in ltaly to the Site which are beyond the Contractor's reasonable
control with respect to the normal operations of transport vessels and
barges, resulting from:

(i) mechanical breakdown of the transport vessels and barges used for
the transportation of the gates;

(i) dock strikes that may affect loading an ocean transport vessel,

(iii) wind that affects safe loading operations or safe navigation;

(iv) sea conditions that affect safe loading operations or safe navigation;
(v) pirates;

(vi) port certification issues; and

(vii) any other such physical transportation-related events;

provided that "Transportation Delay Events" shall not include events or
circumstances arising from any disputes arising out of or in connection
with any subcontract related to Geodis Wilson Italia S.p.A. or any other
transporter of the gates, whenever so arising. References to any
"Transportation Delay Event" shall be to any one of (i), (ii), (iii), (iv), (v),

(vi) and (vii) as applicable.
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(zzz) "Variation Agreement No. 108" means Variation Agreement Number

108, dated August 1, 2014 between the Employer and the Contractor.

(2aaaa) "VO No. 108 Bond Issuer Confirmation" means a written

confirmation (or rider, amendment or modification, as applicable) in the
form set out in Appendix GG to Variation Agreement No. 108 with any
modifications to such form proposed by the Contractor which are
acceptable to the Employer from each of (i) the issuer of the Performance
Bond (ii) the issuer of the Payment Bond and (iii) the issuer of the Plant
and Material Security.

10.2 The Parties agree to amend and restate the following definitions in Sub-Clause
1.1 [Definitions] of the Contract to read in their entirety as follows:

(@)

(b)

()

"Contractor Security Instrument' means each of the Performance
Bond, the Payment Bond, Replacement Performance Security, Defects
Notification Period Security, Other Existing Advances Security, each
Contractor Security LOC, any Advanced Reinforcement Adjustment
Amount Security and any Plant and Material Security.

"Contractor Security LOC" means each of the Replacement
Performance and Defects LOC (if any), Other Existing Advances LOC (if
any), the Advance Payment for Mobilisation Security, the Advance
Payment for Plant Security, the Fixed Retention Security (if any), and the
Escalating Retention Security (if any).

"Defects Notification Period" means a period for notifying defects in the
Works or a part of the Works under Sub-Clause 11.1 [Completion of
Outstanding Work and Remedying Defects], as stated in the Appendix to
Tender (with any extensions under Sub-Clause 11.3 [Extension of
Defects Notification Period]), calculated from either:

(i) in respect of the Works taken over under Sub-Clause 10.1 [Taking
Over of the Works] (excluding for the avoidance of doubt any part or
parts of the Works taken over previously as referred to in sub-
paragraph (ii) below), the date on which the Works are completed as

- certified in accordance with Sub-Clause 10.1 [Taking Over of the
Works]; or

(ii) in respect of a part of the Works taken over under Sub-Clause 10.2
[Taking Over of Parts of the Works], the date on which such part
was taken over in accordance with Sub-Clause 10.2 [Taking Over of
Parts of the Works],

and during which period(s) the Contractor shall remedy defects in the
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(d)

Works or the relevant part of the Works (as applicable), complete the
works set out in any Schedule of Outstanding Minor Work and Defects
and carry out any other obligations as required by the Contract.

"Defects Notification Period Security" means the Replacement
Performance and Defects Security as in force from and after the issuance
of the Taking-Over Certificate under Sub-Clause 10.1 [Taking Over of the
Works] or the last Taking-Over Certificate under Sub-Clause 10.2 [Taking
Over of Parts of the Works] after which all of the Works shall have been
taken over by the Employer, as the case may be.

"Maintenance Services" means those services as set out in Section 01
93 00 [Maintenance Services] of the Employer's Requirements, which the
Contractor shall be required to perform after either:

(i) in respect of the Works taken over under Sub-Clause 10.1 [Taking
Over of the Works], the issue of the Taking-Over Certificate under
Sub-Clause 10.1 [Taking Over of the Works]; or

(i) in respect of a part of the Works taken over under Sub-Clause 10.2
[Taking Over of Parts of the Works], the date on which such part
was taken over in accordance with Sub-Clause 10.2 [Taking Over of
Parts of the Works],

in the event that Provisional Sum No.5 and/or Provisional Sum No.6 (as
set out in the Contractor's Price Proposal) are instructed by the
Employer's Representative in accordance with Sub-Clause 13.5
[Provisional Sums].

10.3 The Parties agree to amend the following definitions in Sub-Clause 1.1
[Definitions] of the Contract as follows:

(@)

Amend the definition of CPA at Sub-Clause 1.1 [Definitions] as follows:

(i) in the fourth line after "in relation to" delete "the" and insert "such";
and

(i) in the fifth line after "matters" delete "set out in Variation Agreement
No. 058 Variation Agreement No. 070 and Variation Agreement No.
090" and insert "in this Contract specifying involvement of a 'CPA™.

Amend the definition of Schedule of Outstanding Minor Work and Defects
at Sub-Clause 1.1 [Definitions] as follows:

(i) in the first line delete "the" and replace with "a"; and
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11.

(i) in the second and third lines delete "and appended to the Taking-
Over Certificate." and inserting "and Sub-Clause 10.2 [Taking Over
of Parts of the Works] and appended to the relevant Taking-Over
Certificate." -

(c) Delete the definition of VO No. 098 Deferral End Date at Sub-Clause
1.1.6 [Other Definitions] of the Contract in its entirety.

(d) Delete the definition of VO No. 105 Deferral End Date at Sub-Clause
1.1.6 [Other Definitions] of the Contract in its entirety.

Project Completion Account

The Parties hereby agree to add the following Sub-Clause 14.16 [Project
Completion Account] to Clause 14 [Contract Price and Payment] as follows:

"14.16 Project Completion Account
Establishment and Funding of Project Completion Account

14.16.1 On or prior to the Effective Date, the Employer and the Contractor shall
execute the Project Completion Account Trust Agreement and cause
the Project Completion Account Trustee to establish the Project
Completion Account pursuant to the terms thereof.

14.16.2 As a condition to and no later than the Effective Date, the Surety
Deposit shall be deposited into the Project Completion Account in
accordance with the terms and conditions of the Project Completion
Account Trust Agreement.

14.16.3 The Employer shall deposit or cause to be deposited any Dispute
Completion Proceeds into the Project Completion Account in
accordance with the terms and conditions of the Project Completion
Account Trust Agreement. The Contractor acknowledges and agrees
that, notwithstanding anything to the contrary contained herein, the
Dispute Completion Proceeds, when so deposited, shall be deemed to
have been fully paid by the Employer to the Contractor in accordance
with the Contract.

Agreed Project Funding Schedules and Monthly Eligible Costs
List

14.16.4 The Contractor shall submit any proposed revisions to the Agreed
Project Funding Schedules at least once every 3 months (or more
frequently if deemed necessary by the Contractor) for agreement by
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the Employer. The Agreed Project Funding Schedules shall only be
amended with the Employer's prior written consent.

14.16.5 No later than the date that is 14 days prior to the first day of every
month occurring after the Effective Date, the Contractor shall provide to
the Employer the proposed Monthly Eligible Costs List.

14.16.5.1 If, after submission of a Monthly Eligible Costs List to the
Employer, the Contractor believes it is necessary, or
intends, to make a Material Change for any month, it
shall immediately notify the Employer of any such
Material Change, and provide reasonable supporting
explanation and information to the Employer.

14.16.5.2  The Employer may review and, within 7 Business Days of
the date of submission of a Monthly Eligible Costs List,
comment on such Monthly Eligible Costs List (and on any
such Material Change) and, in each such case, the
Contractor shall consult in good faith with the Employer
on the incorporation of any such comments and any such
Material Change; provided that, the Contractor agrees
that it shall be required to make any revisions necessary
to ensure that any Monthly Eligible Costs List is
consistent with the Agreed Project Funding Schedules as
then in effect.

14.16.6 No later than 7 Business Days following the end of each calendar
month, the Contractor shall provide to the Employer (i) a report of
actual expenditures for the previous month compared to the Monthly
Eligible Costs List for such month, in the form of a Report of Actual
Expenditures of Eligible Costs for such month, and (i) a revised
statement of the outstanding balance owed by the Contractor to
Subcontractors and suppliers of the respective Monthly Eligible Costs
List, as of such date, in the form of a Schedule of Outstanding
Payables.

Disbursements from the Project Completion Account

14.16.7 Subject to the terms and conditions of the Project Completion Account
Trust Agreement, the Parties expressly agree that the funds in the
Project Completion Account will be disbursed, paid out or distributed by
the Project Completion Account Trustee, as follows, in each case in
accordance with the terms and conditions of the Project Completion
Account Trust Agreement:

(a) The Contractor shall submit one or more Monthly Release
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Instruction(s) commencing in August 2014 to disburse amounts
from the Project Completion Account for payment (on behalf of
the Contractor) of any Eligible Costs so long as (i) such Eligible
Costs are included within, and consistent with, the Monthly
Eligible Costs List for the corresponding month (and are not
duplicative of Eligible Costs for which a prior Monthly Release
Instruction was submitted and paid) and (ii) the Monthly Eligible
Costs List for the corresponding month is consistent with the
Agreed Project Funding Schedules;

(b) Following issuance of the first Taking-Over Certificate under Sub-
Clause 10.1 [Taking Over of the Works] or Sub-Clause 10.2
[Taking Over of Parts of the Works] as the case may be, the
Contractor may, from time to time thereafter, elect to either: (i)
submit one or more Monthly Release Instruction(s) pursuant to
sub-paragraph (a) of Sub-Clause 14.16.7; or (ii) direct the
application of funds in the Project Completion Account in
accordance with the following procedure (A) apply the funds in
the Project Completion Account for the repayment by the
Contractor of the Existing Advances in accordance with Sub-
Clauses 14.2A [Advance Payment for Mobilisation], 14.2B
[Advance Payment for Plant], 14.2C [Advance Payment for Key
Suppliers], 14.2F [Advance Payment for Specified Suppliers], -
14.2H [Advance Payment for Lock Gates] and 14.2J [Repayment
of Other Existing Advances], (B) the Contractor shall, subject to
the proviso below, submit one or more Existing Advances
Repayment Release Instructions to the Project Completion
Account Trustee directing the Project Completion Account
Trustee to pay funds on deposit in the Project Completion
Account to the Employer until the outstanding balance of the
Existing Advances is repaid in full, (C) the Contractor shall be
entitted to be paid any remaining balance in the Project
Completion Account (after repayment in full of the Existing
Advances to the Employer), (D) after such repayment in full of the
Existing Advances, the Contractor shall submit a Completion
Release Instruction together with a copy of (x) the Taking-Over
Certificate pursuant to Sub-Clause 10.1 [Taking Over of the
Works] or the last Taking-Over Certificate pursuant to Sub-Clause
10.2 [Taking Over of Parts of the Works] after which all of the
Works shall have been taken over by the Employer, as the case
may be and (y) a Confirmation of Repayment of Existing
Advances, and (E) the Project Completion Account Trust
Agreement shall be terminated in accordance with Section 11.1.3
of the Project Completion Account Trust Agreement; provided
that, in the event that, following the issuance of the Taking-Over

X
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Certificate pursuant to Sub-Clause 10.1 [Taking Over of the
Works] or the last Taking-Over Certificate pursuant to Sub-Clause
10.2 [Taking Over of Parts of the Works] after which all of the
Works shall have been taken over by the Employer, as the case
may be, the remaining funds in the Project Completion Account
are insufficient to repay the outstanding balance of the Existing
Advances, (x) the Project Completion Account shall remain open,
(y) all Dispute Completion Proceeds shall continue to be
deposited in the Project Completion Account and (z) the
Contractor shall continue to submit Existing Advances
Repayment Release Instructions to the Project Completion
Account Trustee until the Existing Advances are repaid in full;

(c) If the Employer is entitled to terminate the Contractor's right to
complete the Contract under Sub-Clause 15.2 [Termination by
Employer], the Employer may, in addition to any other rights and
remedies under the Project Completion Account Trust Agreement
and the Contract, issue a Blocking Notice under Section 10.1 of
the Project Completion Account Trust Agreement. Upon issuance
of such notice by the Employer following such termination of the
Contract, (i) the Contractor shall submit a Termination Release
Instruction pursuant to Sub-Clause 14.16.8 below; (ii) in
accordance with  Section 11.1.4 of the Project Completion
Account Trust Agreement, (A) any and all funds remaining in the
Surety Deposit Account shall remain in such account, unless
otherwise disbursed in accordance with Sub-Clause 14.6.8, until
the date on which the Trustee receives a Dispute Determination
Release Instruction and/or an Optional Termination Release
Instruction, in accordance with Section 5.4.4 and Section 5.4.6 of
the Project Completion Account Trust Agreement and (B) any and
all funds remaining on deposit in the Dispute Completion
Proceeds Account shall be paid to the Contractor without any
deduction whatsoever.

In the event that after issuance of any Termination Release
Instruction there are no funds remaining in the Project Completion
Account, the Project Completion Account Trust Agreement shall
be terminated in accordance with Section 11.1.4 of the Project
Completion Account Trust Agreement.

The Employer's rights with regard to Dispute Proceeds pursuant
to sub-paragraph (a) of Sub-Clause 20.9 [Payment of Dispute
Proceeds] shall not survive termination of the Contract and any
such rights of the Employer to such Dispute Proceeds shall be
extinguished upon termination of the Contract.

/

X-q
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(d) Following a Dispute Determination, the Contractor shall submit a
Dispute Determination Release Instruction in accordance with
such Dispute Determination; and

() As to any amounts that are disbursed from the Project
Completion Account to be used for Eligible Costs (including,
without limitation, any amounts disbursed pursuant to a Monthly
Release Instruction or pursuant to paragraph 2(a) of a
Termination Release Instruction), in no event shall the Contractor
use any such amounts that are disbursed from the Project
Completion Account for any purpose other than to make payment
for such Eligible Costs. Without prejudice to the generality of the
foregoing, such amounts shall not be used for the Contractor's
own corporate or cash flow purposes or to make payment to any
supplier, subcontractor or person, (including any third party who
has had assigned to it the right to receive payment in respect of
such Eligible Costs) for any part of the Works, Plant and/or
Materials other than for Eligible Costs.

14.16.7A Any funds in the Project Completion Account or application of such

funds to the repayment of the Existing Advances pursuant to sub-
paragraph (a) of Sub-Clause 14.16.7 shall not affect the Contractor's
obligation to ensure that the Advance Payment for Mobilisation
Security, the Advance Payment for Plant Security, the Advance
Payment Guarantees, the Plant and Material Security (until its expiry
date) and the Other Existing Advances Security remain valid and
enforceable and in full force and effect until the Advance Payment for
Mobilisation, the Advance Payment for Plant, the Advance Payment
for Key Suppliers, the Advance Payment for Specified Suppliers and
the Advance Payment for Lock Gates, as applicable, have been
repaid in full in accordance with the Contract.

14.16.8 If the Employer has terminated the Contractor's right to complete the

Contract under Sub-Clause 15.2 [Termination by Employer], and
thereafter issued a Blocking Notice as referred to in Sub-Clause
14.16.7(c), above:

(a) the Contractor shall, promptly, but in any event within twenty (20)
Business Days following the Contractor's receipt of such Blocking
Notice issue a Termination Release Instruction pursuant to
Section 5.4.3 of the Project Completion Account Trust Agreement
identifying all outstanding amounts owed to payees specified in
the last Schedule of Outstanding Payables delivered prior to the
date of such Blocking Notice under clause (ii) of Sub-Clause
14.16.6 for Eligible Costs incorporated into the Works after March

X0
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(b)

()

13, 2014. Any such amounts referred to in this clause (a) shall be
included by the Contractor in paragraph 2(a) of such Termination
Release Instruction to be paid from the Surety Deposit Account;
and

any and all funds remaining on deposit in the Dispute Completion
Proceeds Account shall be paid to the Contractor without any
deduction whatsoever in accordance with paragraph 2(b) of such
Termination Release Instruction;

any remaining funds in the Project Completion Account after the
issuance of the Termination Release Instruction shall be paid in
accordance with paragraph 2(c) of such Termination Release
Instruction.

Notwithstanding the foregoing, the Employer and the Contractor may
after issuance of the Termination Release Instruction referred to in (a)
above, issue a subsequent and separate joint Optional Termination
Release Instruction pursuant to Section 5.4.6 of the Project Completion
Account Trust Agreement to pay outstanding amounts owed by the
Contractor to payees other than to the payees identified pursuant to
paragraph (a) above, as agreed by the Contractor and the Employer.

14.16.9 If the Employer terminates the Contractor's right to complete the
Contract under Sub-Clause 15.5 [Employer's Entitlement to
Termination]:

(@)

(b)

Right to Audit

the Contractor shall, promptly, but in any event within twenty (20)
Business Days issue a Convenience Termination Release
Instruction pursuant to Section 5.4.7 of the Project Completion
Account Trust Agreement identifying all outstanding amounts
owed to payees specified in the last Schedule of Outstanding
Payables delivered prior to the date of such Convenience
Termination Release Instruction under clause (ii) of Sub-Clause
14.6.6 for Eligible Costs incorporated into the Works after March
13, 2014. Any such amounts referred to in this clause (a) shall be
included by the Contractor in paragraph 2(a) of such
Convenience Termination Release Instruction to be paid from the
Surety Deposit Account; and

any remaining funds in the Project Completion Account after the
issuance of the Convenience Termination Release Instruction
shall be paid in accordance with paragraph 2(b) of such
Convenience Termination Release Instruction.
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14.16.10 Without prejudice to the foregoing and notwithstanding any
other provision of this Contract, the Employer's Representative shall be
entitled to obtain from the Project Completion Account Trustee all
information necessary to permit the Employer to conduct a review,
investigation and/or audit and make copies and take extracts of the
Project Completion Account (including any electronic data and records)
relating to any disbursements from the Project Completion Account in
order to verify that such disbursements have been made in accordance
with this Contract and the Project Completion Account Trust
Agreement. For the avoidance of doubt, in the event that any of the
disbursements made from the Project Completion Account are not for
payment of an Eligible Cost as defined herein or otherwise are not in
accordance with the provisions of this Sub-Clause 14.16 or the Project
Completion Account Trust Agreement, the Employer's Representative
may, in addition to its rights and remedies under the Project
Completion Account Trust Agreement, at the sole and absolute
discretion of the Employer's Representative, deduct the value of any or
all such disbursements from any subsequent Interim Payment
Certificate and/or any other amount otherwise owed by the Employer
pursuant to the terms and conditions of the Contract. Further, the
Employer's Representative may request that a CPA undertakes a
review of any information, certifications and documentation that may be
provided pursuant to this Sub-Clause 14.16.10 or the Project
Completion Account Trust Agreement.

Notices of Balances, Confirmation of Repayment

14.16.11 Promptly following a written request from the Contractor, the
Employer shall provide a notice of balances in the form set out in
Appendix N to Variation Agreement No. 108 to the Contractor which
shall show the outstanding balances of the Existing Advances as of the
date of such notice of balances (an "Existing Advances Balance
Notice").

14.16.12 Following the repayment in full of the Existing Advances, the
Employer shall, within two Business Days of receipt of a written request
from the Contractor and in any event within 30 days of the date of
repayment in full of the Existing Advances, provide a Confirmation of
Repayment of Existing Advances to the Contractor and the Project
Completion Account Trustee.

D. Advance Payment General Provisions

12. The Parties hereby agree to amend Sub-Clause 14.2 [General Provisions] as
follows:
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12.1 In the fourth line of sub-paragraph (a) delete "and Sub-Clause 14.2| [Advance
Payment for Specified Expenditures]" and insert ", Sub-Clause 14.21 [Advance
Payment for Specified Expenditures] and Sub-Clause 14.2J [Repayment of
Other Existing Advances]".

12.2 In the seventh line of sub-paragraph (b) delete "and Sub-Clause 14.2|
[Advance Payment for Specified Expenditures]" and insert ", Sub-Clause 14.2|
[Advance Payment for Specified Expenditures] and Sub-Clause 14.2J
[Repayment of Other Existing Advances]".

12.3 In the second line of sub-paragraph (c), delete "and Sub-Clause 14.2C
[Advance Payment for Key Suppliers]" and insert ", Sub-Clause 14.2C
[Advance Payment for Key Suppliers], Sub-Clause 14.2F [Advance Payment
for Specified Suppliers], Sub-Clause 14.2H [Advance Payment for Lock Gates]
and Sub-Clause 14.2J [Repayment of Other Existing Advances]".

12.4 In sub-paragraph (c)(i) insert "or for the purposes of the Other Existing
Advances only, any Agreed Performance Milestone or Gates Delivery
Condition" after "Production Target".

12.5 In the sixth line of sub-paragraph (d) delete "and Sub-Clause 14.2| [Advance
Payment for Specified Expenditures] (save for sub-paragraph (i) of Sub-Clause
14.21)" and insert ", Sub-Clause 14.21 [Advance Payment for Specified
Expenditures] (save for sub-paragraph (i) of Sub-Clause 14.2l) and Sub-Clause
14.2J [Repayment of Other Existing Advances]".

12.6 In the last line of the second paragraph of sub-paragraph (d) beginning "For the
avoidance of any doubt" delete "and/or Sub-Clause 14.21 [Advance Payment
for Specified Expenditures]" and insert ", Sub-Clause 14.2| [Advance Payment
for Specified Expenditures] and/or Sub Clause 14.2J [Repayment of Other
Existing Advances]".

E. Advance Payment for Mobilisation

13. The Parties hereby agree to add the following sub-paragraphs (ii) to (rr) to the
end of Sub-Clause 14.2A [Advance Payment for Mobilisation] as follows:

"Further temporary deferrals from the Effective Date onwards

(i) The Contractor shall provide at its sole cost to the Employer the APM
Security Amendment-Base by no later than September 20, 2014, as a
condition to the Employer continuing to grant a further deferral of the
Advance Payment for Mobilisation, including the Deferred Repayments
and the Late Repayment, pursuant to sub-paragraph (kk) below after
September 20, 2014. The Contractor confirms that, pursuant to Sub-
Clause 14.2A(oo)(iii), the Employer shall be entitled to make a claim for

X G
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i)

(kk)

(I

the entire outstanding balance of the Advance Payment for Mobilisation
Security on September 20, 2014 if the Contractor fails to deliver the APM
Security Amendment-Base no later than September 20, 2014.

The Parties have further agreed that repayments of the Advance Payment
for Mobilisation, including the Deferred Repayments and the Late
Repayment (the amount of which as at the Effective Date is set out in the
Schedule of Existing Advances), shall not resume by way of deductions
as set out in sub-paragraphs (b) to (hh) above and/or shall not become
due and payable in accordance with the last paragraph of Sub-Clause
14.2A (starting "The whole of the balance"), but shall instead be governed
by the terms of sub-paragraphs (ii) to (rr) of this Sub-Clause 14.2A.

Subject to sub-paragraphs (0o) and (pp) below, the Employer shall grant
the Contractor a further temporary deferral of the repayment of the
Advance Payment for Mobilisation, including the Deferred Repayments
and the Late Repayment, until the earlier of Functional Completion or
December 31, 2015.

Where this sub-paragraph (kk) applies, the Advance Payment for
Mobilisation, including the Deferred Repayments and the Late
Repayment, shall become due and payable by the Contractor to the
Employer on the earlier of the date on which Functional Completion
occurs or December 31, 2015.

Subject to sub-paragraphs (0o) and (pp) below, if the Contractor:

(i) provides to the Employer at its sole cost the Replacement
Performance Security pursuant to Sub-Clause 4.2F [Replacement
Performance and Defects Security]; and

(i) no later than 45 days prior to December 31, 2015 the Contractor at
its sole cost has provided to the Employer the APM Security
Amendment - Extension providing a December 31, 2016 maturity
date,

then the Advance Payment for Mobilisation, including the Deferred
Repayments and the Late Repayment, shall not become due and payable
in accordance with sub-paragraph (kk) above and the Employer shall
grant the Contractor a further temporary deferral of the repayment of the
Advance Payment for Mobilisation including the Deferred Repayments
and the Late Repayment, until the December 31, 2016 Existing Advances
Extended Repayment Date.

Where this sub-paragraph (ll) applies, the Advance Payment for
Mobilisation, including the Deferred Repayments and the Late
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Repayment, shall become due and payable by the Contractor to the
Employer on the December 31, 2016 Existing Advances Extended
Repayment Date.

(mm)Subject to sub-paragraph (oo) and (pp) below, if no later than 45 days

(nn)

(00)

prior to the December 31, 2016 Existing Advances Extended Repayment
Date the Contractor at its sole cost has provided to the Employer the APM
Security Amendment — Extension providing a December 31, 2018
maturity date, subject to the last sentence of sub-paragraph (pp) below,
then the Advance Payment for Mobilisation, including the Deferred
Repayments and the Late Repayment, shall not become due and payable
in accordance with sub-paragraph (ll) above and the Employer shall grant
the Contractor a further temporary deferral of the repayment of the
Advance Payment for Mobilisation, including the Deferred Repayments
and the Late Repayment, until the December 31, 2018 Existing Advances
Extended Repayment Date.

Where this sub-paragraph (mm) applies, the Advance Payment for
Mobilisation, including the Deferred Repayments and the Late
Repayment, shall become due and payable by the Contractor to the
Employer on the December 31, 2018 Existing Advances Extended
Repayment Date.

Subject to sub-paragraph (oo) of this Sub-Clause 14.2A, the Advance
Payment for Mobilisation, including the Deferred Repayments and the
Late Repayment, shall become due and payable by the Contractor to the
Employer, and the Contractor shall repay the Advance Payment for
Mobilisation, including the Deferred Repayments and the Late
Repayment, in full to the Employer by way of one lump sum payment, on
the due date set out in sub-paragraph (kk), (Il) or (mm) above as
applicable. Payment from the Contractor to the Employer pursuant to this .
sub-paragraph (nn) shall be made by electronic transfer of funds to the
bank account nominated by the Employer. For the avoidance of any
doubt, Sub-Clause 2.5 [Employer's Claims] and Sub-Clause 3.5
[Determinations] shall not apply to any payment from the Contractor to
the Employer pursuant to this sub-paragraph (nn) of Sub-Clause 14.2A.

Immediate repayment of the Advance Payment for Mobilisation

The Advance Payment for Mobilisation, including the Deferred
Repayments and the Late Repayment, shall immediately become due
and payable by the Contractor to the Employer and the Employer shall be
able to make a claim for the entire outstanding balance under the
Advance Payment for Mobilisation Security, if:
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(pp)

(i) the Advance Payment for Mobilisation, including the Deferred
Repayments and the Late Repayment, has not been repaid in full
on:

(1) the earlier of the date on which Functional Completion occurs
or December 31, 2015 (pursuant to sub-paragraph (kk)); or

(2) the applicable Existing Advances Extended Repayment Date
(pursuant to sub-paragraph (ll) or (mm)); and/or

(i) the Advance Payment for Mobilisation, including the Deferred
Repayments and the Late Repayment, has not been repaid in full
prior to a termination under Clause 15 [Termination by Employer],
Clause 16 [Suspension and Termination by Contractor] or Clause 19
[Force Majeure] (as the case may be); and/or

(i) the Advance Payment for Mobilisation, including the Deferred
Repayments and the Late Repayment, has not been repaid 45 days
prior to the specified expiry date of the Advance Payment for
Mobilisation Security and the Contractor fails to extend the validity of
the Advance Payment for Mobilisation Security in accordance with
this Sub-Clause 14.2A; and/or

(iv) the Employer is entitled to terminate the Contractor's right to
complete the Contract under Sub-Clause 15.2 [Termination by
Employer], irrespective of whether notice of termination has been
given; and/or

(v) the Contractor fails to deliver to the Employer the APM Security
Amendment — Base, by September 20, 2014.

To the extent that the Advance Payment for Mobilisation, including the
Deferred Repayments and the Late Repayment, has been repaid
pursuant to a drawing under Sub-Clause 14.2A(00)(v), an amount of the
Contract Price equivalent to such amount so repaid shall be reinstated
and shall be available for payment to the Contractor in relation to
applications for Interim Payment Certificates submitted by the Contractor
pursuant to Sub-Clause 14.3 [Application for Interim Payment
Cettificates], subject to the terms of the Contract.

Maintenance in Effect of Advance Payment for Mobilisation Security

At all times until the Advance Payment for Mobilisation, including the
Deferred Repayments and the Late Repayment, is repaid in full to the
Employer in accordance with this Sub-Clause 14.2A the Contractor shall
ensure that the specified expiry date of the Advance Payment for
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14.

(qq)

()

Mobilisation Security is extended in accordance with the Contractor's
obligations in the third paragraph of this Sub-Clause 14.2A to
accommodate any further temporary deferral of the repayment of the
Advance Payment for Mobilisation, including the Deferred Repayments
and the Late Repayment, in accordance with sub-paragraphs (kk), (Il)
and/or (mm) above. To the extent that the December 31, 2018 Existing
Advances Extended Repayment Date is accelerated by operation of Sub-
Clause 8.13.7, the Contractor shall be obligated only to ensure that the
maturity date of the APM Security Amendment — Extension is to and
including the date which is ten (10) Business Days following the
December 31, 2018 Existing Advances Extended Repayment Date as so
accelerated.

Financing Costs

From the Effective Date the Parties have agreed that the Employer shall
not be paid any financing costs pursuant to sub-paragraph (ff) in relation
to the Employer's agreement to grant the Contractor any further
temporary deferral of the repayment of the Advance Payment for
Mobilisation, including the Deferred Repayments and the Late
Repayment, in accordance with sub-paragraphs (kk), (Il) and/or (mm)
above from the Effective Date until the date the Advance Payment for
Mobilisation, including the Deferred Repayments and the Late
Repayment, is repaid in full, save that nothing in this sub-paragraph (qq)
shall prejudice the Contractor's obligation to pay to the Employer any and
all financing costs in accordance with sub-paragraph (ff) of this Sub-
Clause 14.2A prior to the Effective Date (including, for the avoidance of
doubt, the Contractor's obligation to repay the financing costs deferred
pursuant to Variation Agreement No. 098), irrespective of whether such
financing costs have been calculated and/or deducted by the Employer in
a Payment Certificate prior to such date.

DAB Decisions

The Parties have further agreed that sub-paragraphs (gg) and (hh) of
Sub-Clause 14.2A shall not apply from the Effective Date."

Advance Payment for Plant

The Parties hereby agree to add the following sub-paragraphs (cc) to (ll) to the
end of Sub-Clause 14.2B [Advance Payment for Plant] as follows:

(cc)

"Further temporary deferrals from the Effective Date onwards

The Contractor shall provide at its sole cost the APP Security
Amendment-Base by no later than September 20, 2014, as a condition to
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(dd)

(ee)

(ff)

the Employer continuing to grant a further deferral of the Advance
Payment for Plant, including the Deferred Repayments for Plant, pursuant
to sub-paragraph (ee) below (the amount of which as at the Effective Date
is set out in the Schedule of Existing Advances) after September 20,
2014. The Contractor confirms that, pursuant to Sub-Clause 14.2B(ii)(iii),
the Employer shall be entitled to make a claim for the entire outstanding
balance of the Advance Payment for Plant Security on September 20,
2014 if the Contractor fails to deliver the APP Security Amendment-Base
no later than September 20, 2014.

The Parties have further agreed that repayments of the Advance Payment
for Plant, including the Deferred Repayments for Plant (the amount of
which as at the Effective Date is set out in the Schedule of Existing
Advances), shall not resume by way of deductions as set out in the
second sub-paragraphs (a) to (bb) above and/or shall not become due
and payable in accordance with the last paragraph of Sub-Clause 14.2B
(starting "The whole of the balance"), but shall instead be governed by the
terms of sub-paragraphs (cc) to (ll) of this Sub-Clause 14.2B.

Subject to sub-paragraphs (ii) and (jj) below, the Employer shall grant the
Contractor a further temporary deferral of the repayment of the Advance
Payment for Plant, including the Deferred Repayments for Plant, until the
earlier of Functional Completion or December 31, 2015.

Where this sub-paragraph (ee) applies, the Advance Payment for Plant,
including the Deferred Repayments for Plant, shall become due and
payable by the Contractor to the Employer on the earlier of the date on
which Functional Completion occurs or December 31, 2015.

Subject to sub-paragraphs (ii) and (jj) below, if the Contractor:

(i) provides to the Employer at its sole cost the Replacement
Performance Security pursuant to Sub-Clause 4.2F [Replacement
Performance and Defects Security]; and

(i) no later than 45 days prior to December 31, 2015 the Contractor at
its sole cost has provided to the Employer the APP Security
Amendment — Extension providing a December 31, 2016 maturity
date,

then the Advance Payment for Plant, including the Deferred Repayments
for Plant, shall not become due and payable in accordance with sub-
paragraph (ee) above and the Employer shall grant the Contractor a
further temporary deferral of the repayment of the Advance Payment for
Plant, including the Deferred Repayments for Plant, until the December
31, 2016 Existing Advances Extended Repayment Date.
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(99)

(hh)

Where this sub-paragraph (ff) applies, the Advance Payment for Plant,
including the Deferred Repayments for Plant, shall become due and
payable by the Contractor to the Employer on the December 31, 2016
Existing Advances Extended Repayment Date.

Subject to sub-paragraph (ii) and (jj) below, if no later than 45 days prior
to the December 31, 2016 Existing Advances Extended Repayment Date
the Contractor at its sole cost has provided to the Employer the APP
Security Amendment — Extension providing a December 31, 2018
maturity date, subject to the last sentence of sub-paragraph (jj) below,
then the Advance Payment for Plant, including the Deferred Repayments
for Plant, shall not become due and payable in accordance with sub-
paragraph (ff) above and the Employer shall grant the Contractor a further
temporary deferral of the repayment of the Advance Payment for Plant,
including the Deferred Repayments for Plant, until the December 31,
2018 Existing Advances Extended Repayment Date.

Where this sub-paragraph (gg) applies, the Advance Payment for Plant,
including the Deferred Repayments for Plant, shall become due and
payable by the Contractor to the Employer on the December 31, 2018
Existing Advances Extended Repayment Date.

Subject to sub-paragraph (ii) of this Sub-Clause 14.2B, the Advance
Payment for Plant, including the Deferred Repayments for Plant, shall
become due and payable by the Contractor to the Employer, and the
Contractor shall repay the Advance Payment for Plant, including the
Deferred Repayments for Plant, in full to the Employer by way of one
lump sum payment, on the due date set out in sub-paragraph (ee), (ff) or
(gg) above as applicable. Payment from the Contractor to the Employer
pursuant to this sub-paragraph (hh) shall be made by electronic transfer
of funds to the bank account nominated by the Employer. For the
avoidance of any doubt, Sub-Clause 2.5 [Employer's Claims] and Sub-
Clause 3.5 [Determinations] shall not apply to any payment from the
Contractor to the Employer pursuant to this sub-paragraph (hh) of Sub-
Clause 14.2B.

Immediate repayment of the Advance Payment for Plant

The Advance Payment for Plant, including the Deferred Repayments for
Plant, shall immediately become due and payable by the Contractor to the
Employer and the Employer shall be able to make a claim for the entire
outstanding balance under Advance Payment for Plant Security, if:

(i) the Advance Payment for Plant, including the Deferred Repayments
for Plant, has not been repaid in full on:




Variation No. 108 36 of 76
August 1, 2014
Design and Construction of the Third Set of Locks

(1) the earlier of the date on which Functional Completion occurs
or December 31, 2015 (pursuant to sub-paragraph (ee)); or

(2) the applicable Existing Advances Extended Repayment Date
(pursuant to sub-paragraph (ff) or (gg)), and/or

(i) the Advance Payment for Plant, including the Deferred Repayments
for Plant, has not been repaid in full prior to a termination under
Clause 15 [Termination by Employer], Clause 16 [Suspension and
Termination by Contractor] or Clause 19 [Force Majeure] (as the
case may be); and/or

(i) the Advance Payment for Plant, including the Deferred Repayments
for Plant, has not been repaid 45 days prior to the specified expiry
date of the Advance Payment for Plant Security and the Contractor
fails to extend the validity of the Advance Payment for Plant Security
in accordance with this Sub-Clause 14.2B; and/or

(iv) the Employer is entitled to terminate the Contractor's right to
complete the Contract under Sub-Clause 15.2 [Termination by
Employer], irrespective of whether notice of termination has been
given; and/or

(v) the Contractor fails to provide the APP Security Amendment — Base
by September 20, 2014.

To the extent that the Advance Payment for Plant, including the Deferred
Repayments for Plant, has been repaid pursuant to a drawing under Sub-
Clause 14.2B(ii)(v), an amount of the Contract Price equivalent to such
amount so repaid shall be reinstated and shall be available for payment to
the Contractor in relation to applications for Interim Payment Certificates
submitted by the Contractor pursuant to Sub-Clause 14.3 [Application for
Interim Payment Certificates], subject to the terms of the Contract.

Maintenance in Effecf ofrAdvance Payment for Plant Security

() At all times until the Advance Payment for Plant, including the Deferred
Repayments for Plant, is repaid in full to the Employer in accordance with
this Sub-Clause 14.2B, the Contractor shall ensure that the specified
expiry date of the Advance Payment for Plant Security is extended in
accordance with the Contractor's obligations in the fourth paragraph of
this Sub-Clause 14.2B to accommodate any further temporary deferral of
the repayment of the Advance Payment for Plant, including the Deferred
Repayments for Plant, in accordance with sub-paragraphs (ee), (ff) and/or
(gg) above. To the extent that the December 31, 2018 Existing Advances
Extended Repayment Date is accelerated by operation of Sub-Clause

X9
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8.13.7, the Contractor shall be obligated only to ensure that the maturity
date of the APP Security Amendment — Extension is to and including the
date which is ten (10) Business Days following the December 31, 2018
Existing Advances Extended Repayment Date as so accelerated.

Financing Costs

(kk) From the Effective Date the Parties have agreed that the Employer shall
not be paid any financing costs pursuant to sub-paragraph (z) in relation
to the Employer's agreement to grant the Contractor any further
temporary deferral of the repayment of the Advance Payment for Plant,
including the Deferred Repayments for Plant, in accordance with sub-
paragraphs (ee), (ff) and/or (gg) above from the Effective Date until the
date the Advance Payment for Plant, including the Deferred Repayments
for Plant, is repaid in full, save that nothing in this sub-paragraph (kk)
shall prejudice the Contractor's obligation to pay to the Employer any and
all financing costs in accordance with sub-paragraph (z) of this Sub-
Clause 14.2B prior to the Effective Date (including, for the avoidance of
doubt, the Contractor's obligation to repay the financing costs deferred
pursuant to Variation Agreement No. 098), irrespective of whether such
financing costs have been calculated and/or deducted by the Employer in
a Payment Certificate prior to such date.

DAB Decisions

()  The Parties have further agreed that sub-paragraphs (aa) and (bb) of
Sub-Clause 14.2B shall not apply from the Effective Date."

G. Advance Payment for Key Suppliers

15. The Parties hereby agree to add the following sub-paragraphs (u) to (v) to the
end of Sub-Clause 14.2C [Advance Payment for Key Suppliers] as follows:

"Repayments from the Effective Date onwards

(u) The Parties have further agreed that repayments of the Advance Payment
for Key Suppliers, including the Deferred Repayments for Key Suppliers,
(the amount of which as at the Effective Date is set out in the Schedule of
Existing Advances) shall not resume by way of deductions as set out in
the eighth paragraph and the second sub-paragraphs (a) to (t) above
and/or shall not become due and payable in accordance with the last
paragraph of Sub-Clause 14.2C (starting "The whole of the balance"), but
shall instead be governed by the terms of Sub-Clause 14.2J [Repayment
of Other Existing Advances].
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(v)

From the Effective Date the Parties have agreed that the Employer shall
not be paid any financing costs pursuant to sub-paragraph (t) in relation to
the Employer's agreement to grant the Contractor any further temporary
deferral of the repayment of the Advance Payment for Key Suppliers,
including the Deferred Repayments for Key Suppliers, in accordance with
sub-paragraphs (b) and/or (j) of Sub-Clause 14.2J [Repayment of Other
Existing Advances] from the Effective Date until the date the Advance
Payment for Key Suppliers, including the Deferred Repayments for Key
Suppliers, is repaid in full, save that nothing in this sub-paragraph (v) shall
prejudice the Contractor's obligation to pay to the Employer any and all
financing costs in accordance with sub-paragraph (t) of this Sub-Clause
14.2C prior to the Effective Date (including, for the avoidance of doubt,
the Contractor's obligation to repay the financing costs deferred pursuant
to Variation Agreement No. 098), irrespective of whether such financing
costs have been calculated and/or deducted by the Employer in a
Payment Certificate prior to such date."

H. Advance Payment for Specified Suppliers

16. The Parties hereby agree to add the following sub-paragraph (a) to the end of
Sub-Clause 14.2F [Advance Payment for Specified Suppliers] as follows:

17,

(a)

"Repayment from the Effective Date onwards

The Parties have further agreed that repayments of the Advance Payment
for Specified Suppliers (the amount of which as at the Effective Date is
set out in the Schedule of Existing Advances) shall not resume by way of
deductions as set out in the second to last paragraph above (which starts
"The entire outstanding balance of the Advance Payment for Specified
Suppliers shall be repaid") and/or shall not become due and payable in
accordance with the last paragraph of Sub-Clause 14.2F (starting "The
whole of the balance"), but shall instead be governed by the terms of Sub-
Clause 14.2J [Repayment of Other Existing Advances]."

Advance Payment for Lock Gates

The Parties hereby agree to add the following sub-paragraph (n) to the end of
Sub-Clause 14.2H [Advance Payment for Lock Gates] as follows:

(n)

"Repayment from the Effective Date onwards

The Parties have agreed that repayments of the Advance Payment for
Lock Gates (the amount of which as at the Effective Date is set out in the
Schedule of Existing Advances) shall not resume by way of deductions as
set out in sub-paragraph (l) above and/or shall not become due and
payable in accordance with sub-paragraph (m) above, but shall instead
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18.

19.

be governed by the terms of Sub-Clause 14.2J [Repayment of Other
Existing Advances)."

Advance Payment for Specified Expenditures

The Parties hereby agree to amend Sub-Clause 14.21 [Advance Payment for
Specified Expenditures] as follows:

(a)

(b)

()

in sub-paragraph (i) of Sub-Clause 14.21, in the fourth to eighth lines
delete the words "; provided, however, that if there is no Effective Date
(as defined in the Memorandum of Understanding) on or before April 25,
2014 or as further extended by mutual agreement under the
Memorandum of Understanding, then the Advance Payment for Specified
Expenditures shall be repaid in full by the Contractor by way of one lump
sum deduction in the Payment Certificate of April 2015 issued in May
2015"; and

in sub-paragraph (j) of Sub-Clause 14.2l, in the third and fourth line delete
the words "the Amendment to Advance Payment Joint and Several
Guarantee and/or the Amendment to Advance Payment Parent Company
Guarantee" and replace with "the Advance Payment Joint and Several
Guarantee, as amended and/or the Advance Payment Parent Guarantee,
as amended".

in sub-paragraph (j)(i) of Sub-Clause 14.2l:
(i)  in sub-sub-paragraph (1) delete the words "; or"; and

(ii) delete sub-sub-paragraph (2) in its entirety.

Repayment of Other Existing Advances

The Parties hereby agree to add the following new Sub-Clause 14.2J
[Repayment of Other Existing Advances] to the end of Sub-Clause 14.2
[General Provisions] as follows:

"14.2J Repayment of Other Existing Advances

(@)

Further temporary deferrals from the Effective Date to December 31,
2015

The Parties have agreed from the Effective Date that, as each is a
component of the Other Existing Advances, all of the Advance Payment
for Key Suppliers, including the Deferred Repayments for Key Suppliers,
the Advance Payment for Specified Suppliers and the Advance Payment
for Lock Gates shall have a single basis of extension and repayment,
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(b)

()

subject to and as provided in this Sub-Clause 14.2J. Unless otherwise
stated in this Sub-Clause 14.2J, any deduction and/or repayments made
in accordance with this Sub-Clause 14.2J shall be applied proportionally
against the outstanding balances of each such component of the Other
Existing Advances.

From the Effective Date, subject to the Contractor attaining each of the
Gates Delivery Conditions and the Agreed Performance Milestones in
accordance with Sub-Clause 8.13 [Gates Delivery Conditions, Agreed
Performance Milestones, Functional Completion and Existing Advances
Extended Repayment Date], the Employer shall grant the Contractor a
further temporary deferral of the repayment of the Other Existing
Advances until December 31, 2015. Where this sub-paragraph (b)
applies, and subject to sub-paragraphs (c) and/or (f) below, the Other
Existing Advances will become due and payable by the Contractor to the
Employer on December 31, 2015.

Other Existing Advances Milestone Deductions
In the event the Contractor fails to attain any:

(i) Gates Delivery Condition; and/or

(i) Agreed Performance Milestone,

in accordance with Sub-Clause 8.13 [Gates Delivery Conditions, Agreed
Performance Milestones, Functional Completion and Existing Advances
Extended Repayment Date] and the Contractor fails to attain Functional
Completion by the Functional Completion Date, then the Parties agree
and acknowledge that for each such Gates Delivery Condition or Agreed
Performance Milestone the Contractor has failed to attain, the Contractor
shall repay to the Employer the corresponding amount of the Other
Existing Advances specified in Appendix G of Variation Agreement No.
108 (the "Other Existing Advances Milestone Deduction") in
accordance with this sub-paragraph (c) either:

(A) on December 31, 2015; or

(B) on the Functional Completion Date if the Contractor has provided to
the Employer the Other Existing Advances LOC - Extension
pursuant to sub-paragraph (f)(i) below, save that if at the Functional
Completion Date there is one or more outstanding Fast Track
Dispute(s) pursuant to Sub-Clause 20.2B [Fast Track Expert
Determination for Excusable Delay Claims], then the repayment
date will be on the later of (i) the date the last outstanding Fast
Track Dispute is decided pursuant to Sub-Clause 20.2B [Fast Track
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(d)

Expert Determination for Excusable Delay Claims] or (ii) the revised
Functional Completion Date as extended by the last such decision;
or

(C) if earlier than the repayment date that would otherwise be applicable
under (B) above, on December 31, 2018,

(such repayment date, as applicable, being the "Other Existing
Advances Milestone Deduction Payment Date").

The Employer shall calculate the aggregate amount of the Other Existing
Advances Milestone Deductions payable by the Contractor to the
Employer pursuant to this sub-paragraph (c) (based on a month of 30
days) and, subject to any prior repayment of the Other Existing Advances
pursuant to sub-paragraph (b) and/or sub-paragraph (h) of this Sub-
Clause 14.2J, the aggregate amount of the Other Existing Advances
Milestone Deductions payable by the Contractor pursuant to this sub-
paragraph (c) will become due and payable by the Contractor to the
Employer by way of one lump sum payment on the Other Existing
Advances Milestone Deduction Payment Date.

Payment from the Contractor to the Employer of the aggregate amount of
the Other Existing Advances Milestone Deductions shall be made by
electronic transfer of funds to the bank account nominated by the
Employer. For the avoidance of any doubt, Sub-Clause 2.5 [Employer's
Claims] and Sub-Clause 3.5 [Determinations] shall not apply to any
payment from the Contractor to the Employer pursuant to this sub-
paragraph (c) of Sub-Clause 14.2J.

The aggregate amount of the Other Existing Advances Milestone
Deductions paid by the Contractor to the Employer pursuant to sub-
paragraph (c) shall be applied to the repayment of the Other Existing
Advances against the outstanding balances of each such component of
the Other Existing Advances as follows:

(i) to repay the Advance Payment for Key Suppliers, including the
Deferred Repayments for Key Suppliers until the same is repaid in
full; and thereafter

(i) to repay the Advance Payment for Specified Suppliers until the
same is repaid in full; and thereafter

(i) to repay the Advance Payment for Lock Gates until the same is
repaid in full.
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Immediate repayment of the Other Existing Advances Milestone
Deductions

(e) The Other Existing Advances Milestone Deductions shall immediately
become due and payable by the Contractor to the Employer and the
Employer shall be able to make a claim for the entire outstanding balance
thereof as follows:

(i) if, on the Other Existing Advances Milestone Deduction Payment
Date, any, or any combination of, the Other Existing Advances
Security is then outstanding, then the Employer shall be entitled to
make demand for the full amount of the Other Existing Advances
Milestone Deductions in this order: first, under the Other Existing
Advances LOC, second, under the Other Existing Advances Bond,
third, under the Other Existing Advances Guarantees and fourth,
under the Advance Payment Guarantees; or

(ii) if, on the Other Existing Advances Milestone Deduction Payment
Date, there is no Other Existing Advances Security then outstanding,
then the Employer shall be entitled to make demand for the full
amount of the Other Existing Advances Milestone Deductions under
the Advance Payment Guarantees.

Further temporary deferrals from January 2016 onwards
()  Subject to sub-paragraph (h) below, if:

() no later than 45 days prior to January 1, 2016 the Contractor at its
sole cost provides to the Employer the Other Existing Advances
LOC — Extension providing a December 31, 2018 maturity date in
the form set out in Appendix FF to Variation Agreement No. 108
subject to the last sentence of the first paragraph of sub-paragraph
(i) below; and

(i) the Contractor attains one or more of the Gates Delivery Conditions
pursuant to the terms of Sub-Clause 8.13 [Gates Delivery
Conditions, Agreed Performance Milestones, Functional Completion
and Existing Advances Extended Repayment Date] or attains one or
more of the Agreed Performance Milestones pursuant to the terms
of Sub-Clause 8.13 [Gaftes Delivery Conditions, Agreed
Performance Milestones, Functional Completion and EXxisting
Advances Extended Repayment Date] or Sub-Clause 8.13.10
applies [Gates Delivery Conditions, Agreed Performance Milestones,
Functional Completion and Existing Advances Extended Repayment
Date],
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(9)

then the Employer will grant the Contractor a further temporary deferral of
the repayment of the Other Existing Advances, less the aggregate
amount of the Other Existing Advances Milestone Deductions paid or
payable by the Contractor to the Employer pursuant to sub-paragraph (c)
above, if any, (such balance being the "Other Existing Advances
Attained Milestone Amount") until the December 31, 2018 Existing
Advances Extended Repayment Date, save only to the extent that the
Other Existing Advances Attained Milestone Amount is secured by the
Other Existing Advances LOC referred to in sub-paragraph (f)(i) above.
For the avoidance of any doubt, nothing in this sub-paragraph (f) shall
entitle the Contractor to a temporary deferral of the payment of the
aggregate amount of the Other Existing Advances Milestone Deductions,
if any, payable by the Contractor to the Employer pursuant to sub-
paragraph (c) above.

Where this sub-paragraph (f) applies, only that portion of the Other
Existing Advances Attained Milestone Amount that is secured by the
Other Existing Advances LOC referred to in sub-paragraph (f)(i) above
will become due and payable by the Contractor to the Employer on the
December 31, 2018 Existing Advances Extended Repayment Date.

For the avoidance of any doubt, where the Contractor satisfies the
conditions of this sub-paragraph (f) but provides the Other Existing
Advances LOC for less than the Other Existing Advances Attained
Milestone Amount, the amount of the Other Existing Advances LOC shall
be applied proportionally as security for each of the Advance Payment for
Key Suppliers, the Advance Payment for Specified Suppliers and the
Advance Payment for Lock Gates and the Other Existing Advances
Attained Milestone Amount not secured by the Other Existing Advances
LOC shall be repaid by the Contractor on the Functional Completion Date
in accordance with the terms of sub-paragraph (g).

Subject to sub-paragraphs (h) and (j) of this Sub-Clause 14.2J, the Other
Existing Advances shall become due and payable by the Contractor to the
Employer, and the Contractor shall repay the Other Existing Advances in
full to the Employer by way of one lump sum payment, on the due date
set out in sub-paragraph (b) or sub-paragraph (f) above as applicable.
Payment from the Contractor to the Employer pursuant to this sub-
paragraph (g) shall be made by electronic transfer of funds to the bank
account nominated by the Employer. For the avoidance of any doubt,
Sub-Clause 2.5 [Employer's Claims] and Sub-Clause 3.5 [Determinations]
shall not apply to any payment from the Contractor to the Employer
pursuant to this sub-paragraph (g) of Sub-Clause 14.2J.
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(h)

Immediate repayment of the Other Existing Advances

The Other Existing Advances shall immediately become due and payable
by the Contractor to the Employer and the Employer shall be able to make
a claim for the Other Existing Advances Outstanding Amount under the
applicable Other Existing Advances Security (if any is then outstanding),
and the Plant and Material Security (until the expiry date thereof) and the
Advance Payment Guarantees (until the expiry date thereof) (and for the
avoidance of doubt, a claim under the applicable Other Existing Advances
Security (if any is then outstanding), and the Plant and Material Security
(as applicable) and the Advance Payment Guarantees (as applicable)
shall be made as follows:

(A) in respect of a claim for the Advance Payment for Key Suppliers,
and solely with respect to repayment due on December 31, 2015 (or
earlier as otherwise may occur pursuant to this Contract), if the
Contractor has provided the Other Existing Advances Bond and the
Other Existing Advances Guarantees, then in the first instance under
the Other Existing Advances Bond and in the second instance under
the Other Existing Advances Joint and Several Guarantee and/or the
Other Existing Advances Parent Guarantee;

(B) in respect of a claim for the Advance Payment for Specified
Suppliers, if the Contractor has provided (1) the Other Existing
Advances LOC, then in the first instance under the Other Existing
Advances LOC and in the second instance under the Advance
Payment Guarantees or (2) solely with respect to repayment due on
December 31, 2015 (or earlier as otherwise may occur pursuant to
this Contract), the Other Existing Advances Bond and the Other
Existing Advances Guarantees, then in the first instance under the
Other Existing Advances Bond and in the second instance under the
Other Existing Advances Joint and Several Guarantee and/or the.
Other Existing Advances Parent Guarantee if in effect at such time,
and if not, under the Advance Payment Guarantees; or

(C) in respect of a claim for the Advance Payment for Lock Gates, if the
Contractor has provided (1) the Other Existing Advances LOC, then
in the first instance under the Other Existing Advances LOC and in
the second instance under the Plant and Material Security (until the
expiry date thereof), or (2) solely with respect to repayment due on
December 31, 2015 (or earlier as otherwise may occur pursuant to
this Contract), the Other Existing Advances Bond and the Other
Existing Advances Guarantees, then in the first instance under the
Other Existing Advances Bond and in the second instance under the
Plant and Material Security (until the expiry date thereof) and in the
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third instance under the Other Existing Advances Joint and Several
Guarantee and/or the Other Existing Advances Parent Guarantee if
in effect at such time, and if not, under the Advance Payment
Guarantees,

if, in any and all such events:
(i) the:

(1) Other Existing Advances have not been repaid in full on
December 31, 2015 (pursuant to sub-paragraph (b)); or

(2) Other Existing Advances Attained Milestone Amount, if any,
has not been repaid in full on the Existing Advances Extended
Repayment Date (pursuant to sub-paragraph (f)); and/or

(i) the Other Existing Advances Milestone Deductions, if any, have not
been paid in full on the Other Existing Advances Milestone
Deduction Payment Date; and/or

(iii) the Other Existing Advances have not been repaid in full prior to a
termination under Clause 15 [Termination by Employer], Clause 16
[Suspension and Termination by Contractor] or Clause 19 [Force
Majeure] (as the case may be); and/or

(iv) the Other Existing Advances have not been repaid 45 days prior to
the specified expiry date of the Other Existing Advances Bond or the
Other Existing Advances LOC, as applicable, or the Plant and
Material Security, as applicable and the Contractor fails to extend
the validity of such Other Existing Advances Security and/or the
Plant and Material Security, as applicable in accordance with sub-
paragraph (i) of this Sub-Clause 14.2J; and/or

(v) the Employer is entitled to terminate the Contractor's right to
complete the Contract under Sub-Clause 15.2 [Termination by
Employer], irrespective of whether notice of termination has been
given; and/or

(vi) the Contractor fails to deliver the Replacement Performance
Security by the date required by Sub-Clause 4.2F [Replacement
Performance and Defects Security].

Maintenance in effect of the Other Existing Advances Security

(i) If the Contractor provides either or both of the Other Existing Advances
Bond or the Other Existing Advances LOC, then if the Other Existing
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1)

Advances have not been repaid in full by the date 45 days prior to the
specified expiry date of each of the Other Existing Advances Bond and
the Other Existing Advances LOC, as applicable, the Contractor shall, not
later than 30 days prior to the specified expiry date of each such Other
Existing Advances Security, extend the validity of each such Other
Existing Advances Security for a period of not less than one year (or such
lesser period as the Contractor in good faith believes, as agreed with the
Employer's Representative, will maintain each such Other Existing
Advances Security in effect until the Other Existing Advances have been
repaid) and provide the Employer's Representative with reasonable
evidence thereof. To the extent that the December 31, 2018 Existing
Advances Extended Repayment Date is accelerated by operation of Sub-
Clause 8.13.7, the Contractor shall be obligated only to ensure that the
maturity date of the Other Existing Advances LOC is to and including the
date which is ten (10) Business Days following the December 31, 2018
Existing Advances Extended Repayment Date as so accelerated.

At all times until the Advance Payment for Specified Suppliers and the
Advance Payment for Specified Expenditures are repaid in full to the
Employer in accordance with this Sub-Clause 14.2J, the Contractor shall
ensure that the Advance Payment Guarantees shall remain in full force
and effect.

At all times until the Advance Payment for Lock Gates is repaid in full to
the Employer in accordance with this Sub-Clause 14.2J, the Contractor
shall ensure that:

(i) the Advance Payment for Lock Gates remains secured by (a) the
Plant and Material Security until its expiration date, and (b) from and
after such expiration date, by the Advance Payment Guarantees and
(c) from the date specified in Sub-Clause 14.1A.5, by the Other
Existing Advances Guarantees; and

(i) each of the Other Existing Advances Guarantees provides, by its
terms, that it shall automatically and without the need for any notice
of action by any party extend to guarantee the full amount of the
Advance Payment for Lock Gates from and after the date specified
in Sub-Clause 14.1A.5.

Dispute Proceeds

The Other Existing Advances shall also be repaid through the payment of
Dispute Proceeds (if any) pursuant to sub-paragraph (a) of Sub-Clause
20.9 [Payment of Dispute Proceeds]. In such event, the Other Existing
Advances Outstanding Amount to be repaid by the Contractor shall be
recalculated accordingly.
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Advance Payment for Lock Gates

(k) The Parties acknowledge and agree that the Plant and Material Security
shall remain valid and enforceable in accordance with Sub-Clause 14.5.5
[Plant and Materials Intended for the Works]. No later than 45 days prior
to February 1, 2015, the Contractor at its sole cost shall provide to the
Employer amendments to the Advance Payment Guarantees in the forms
set out in Appendix II-1 and Appendix II-2 to Variation Agreement No. 108
with any modifications to such forms to be acceptable to the Employer, to
include the outstanding balance of the Advance Payment for Lock Gates
under the Advance Payment Guarantees."

L. Performance Bond and Replacement Performance and Defects Security

20. The Parties hereby agree to amend the Contract as follows:
20.1 Amend Sub-Clause 4.2A [Performance Bond] as follows:

(a) in the second line of paragraph 2 of Sub-Clause 4.2A.1 after "in full force
and effect until" insert "either: (i)";

(b) in the fifth line of paragraph 2 of Sub-Clause 4.2A.1 after "Appendix to
Tender" insert "; or (ii) the Surety has deposited or caused to be
deposited the Surety Deposit into the Project Completion Account in
accordance with Sub-Clause 14.16.2 [Project Completion Account]";

(c) - in the second line of paragraph 2 of Sub-Clause 4.2A.2 after "in full force
and effect until" insert "either: (i)"; and

(d) in the fifth line of paragraph 2 of Sub-Clause 4.2A.2 after "Appendix to
Tender" insert "; or (ii) the Surety has deposited or caused to be
deposited the Surety Deposit into the Project Completion Account in
accordance with Sub-Clause 14.16.2 [Project Completion Account]".

20.2 In the first paragraph of Sub-Clause 4.2B [Defects Notification Period Security]
in the third line, after “the Defects Notification Period Security”, insert the words
“in accordance with Sub-Clause 4.2F [Replacement Performance and Defects
Security] and delete the remainder of the text in Sub-Clause 4.2B [Defects
Notification Period Security].

20.3 Insert the following as a new Sub-Clause 4.2F [Replacement Performance and
Defects Security] at the end of Sub-Clause 4.2 [Security for Performance]:

"4.2F Replacement Performance and Defects Security

The Contractor shall obtain, at its own cost, and furnish to the Employer the
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Replacement Performance and Defects Security. The Contractor shall deliver
the Replacement Performance and Defects Security no later than 60 days prior
to the commencement of the Functional Completion Tests in accordance with
Sub-Clause 10A.5, and shall send a copy to the Employer's Representative.
As a condition to the issuance of the Taking-Over Certificate under Sub-Clause
10.1 [Taking Over of the Works] or the last Taking-Over Certificate under Sub-
Clause 10.2 [Taking Over of Parts of the Works] after which all of the Works
shall have been taken over by the Employer, as the case may be, the
Contractor shall cause (i) the available amount under the Replacement
Performance and Defects Bond or Replacement Performance and Defects
LOC, whichever is then outstanding, to be reinstated by the amount of any prior
drawings made thereunder, and (ii) the Replacement Performance and Defects
Bond or Replacement Performance and Defects LOC, whichever is then
outstanding, to remain available during the Defects Notification Period;
provided, however, that notwithstanding that the entitlement of the Employer to
make a demand in respect of defects or damage under the Replacement
Performance and Defects Security has not yet come into effect, the Employer
may make demand on the Contractor in respect of defects or damage under
and as provided in the Contract.

If the Contractor has not become entitled to the Performance Certificate by the
date 45 days prior to the specified expiry date of the Replacement Performance
and Defects Bond or Replacement Performance and Defects LOC, the
Contractor shall, not later than 30 days prior to the specified expiry date of the
Replacement Performance and Defects Bond or Replacement Performance
and Defects LOC, whichever is then outstanding, extend the validity of such
Replacement Performance and Defects Bond or Replacement Performance
and Defects LOC, for a period of not less than one year (or such lesser period
as the Contractor in good faith believes, as agreed in writing with the
Employer's Representative, will maintain such Replacement Performance and
Defects Bond or Replacement Performance and Defects LOC in effect until the
Performance Certificate has been issued by the Employer's Representative),
and provide the Employer's Representative with reasonable evidence thereof.

If the Contractor fails to deliver the Replacement Performance and Defects
Security at least 60 days prior to the commencement of the Functional
Completion Tests as noted above, Sub-Clause 14.2J(h)(vi) shall apply.

If after issuance of the Taking-Over Certificate under Sub-Clause 10.1 [Taking
Over of the Works] or the last Taking-Over Certificate under Sub-Clause 10.2
[Taking Over of Parts of the Works] after which all of the Works shall have been
taken over by the Employer, as the case may be, the Employer is entitled to
payment of performance damages, as determined under Sub-Clause 9.4(b)
[Failure to Pass Tests on Completion] in respect of Tests on Completion, the
Employer may deduct the full amount of such damages or any part of such

X= 6
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damages from the Retention Money, or where the Retention Money is
insufficient for this purpose, the Employer's Representative shall determine the
full amount or any part of such damages to be paid to the Employer by the
Contractor pursuant to Sub-Clause 2.5 [Employer's Claims]. Nothing in this
paragraph shall affect the right of the Contractor to the release of the Retention
Money at the times and in the amounts contemplated in Sub-Clause 14.9.2
[Payment of Retention Money or Provision of Retention Security].

The Employer shall be entitled to make a claim under the Replacement
Performance and Defects Security at the following respective times and in the
following respective amounts: in respect of clause (a) until such time as the
Taking-Over Certificate under Sub-Clause 10.1 [Taking Over of the Works] or
the last Taking-Over Certificate under Sub-Clause 10.2 [Taking Over of Parts of
the Works] after which all of the Works shall have been taken over by the
Employer, as the case may be, has been issued; in respect of clauses (b) or (c)
after such issuance; and in respect of clauses (d) and (e) at all times hereunder
and as specified in such clause:

(a) if the Contractor fails to pay the Employer an amount of performance
damages due, as determined under Sub-Clause 9.4(b) [Failure to Pass
Tests on Completion], then such claim shall be for the lesser of (x)
such amount, and (y) the total outstanding amount of the Replacement
Performance and Defects Security;

(b) if during the Defects Notification Period, the Contractor has failed to
pay the Employer an amount due, as either agreed by the Contractor
or determined under Sub-Clause 2.5 [Employer’s Claims] or Clause 20
[Claims, Disputes and Arbitration], within 42 days after such agreement
or determination, then such claim shall be for the lesser of (x) such
amount, and (y) the total outstanding amount of the Replacement
Performance and Defects Security;

(c) if during the Defects Notification Period, the Contractor fails to remedy
a default within the time period stated in the Employer's notice
requiring the default to be remedied, then such claim shall be for the
lesser of (x) such amount, and (y) the total outstanding amount of the
Replacement Performance and Defects Security;

(d) if the Employer is entitled to terminate the Contractor's right to
complete the Contract under Sub-Clause 15.2 [Termination by the
Employer], irrespective of whether notice of termination has been
given, then such claim shall be for the total outstanding amount of the
Replacement Performance and Defects Security; and/or

(e) if the Contractor has not become entitled to receive the Performance
Certificate 45 days prior to the expiry date of the Replacement
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Performance and Defects LOC or Replacement Performance and
Defects Bond whichever is outstanding and the Contractor fails to
extend the validity of such Replacement Performance and Defects
LOC or Replacement Performance and Defects Bond in accordance
with this Sub-Clause 4.2F, then such claim shall be for the total
outstanding amount of such Replacement Performance and Defects
LOC or Replacement Performance and Defects Bond.

If the Contractor has provided the Replacement Performance and Defects
Security consisting of the Replacement Performance and Defects Bond, the
Replacement Performance and Defects Joint and Several Guarantee and the
Replacement Performance and Defects Parent Guarantee, the Contractor
agrees that any claim made by the Employer under the Replacement
Performance and Defects Security shall be made under the Replacement
Performance and Defects Bond to the full amount thereof first and any
remaining claim or claims under the Replacement Performance and Defects
Joint and Several Guarantee and/or the Replacement Performance and
Defects Parent Guarantee.
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20.4

21.

The making of a demand and/or drawing of any amount by the Employer under
the Replacement Performance and Defects LOC or Replacement Performance
and Defects Bond shall be without prejudice to and shall not prevent the
Employer from also making any demand on the Contractor under the Contract
and/or, in the case of the Replacement Performance and Defects Bond, the
Guarantors under the Replacement Performance and Defects Joint and
Several Guarantee and the Replacement Performance and Defects Parent
Guarantee for any and all amounts due in respect of performance damages as
provided in the Contract (including, for the avoidance of doubt, following any
action by the Employer pursuant to Sub-Clause 15.1 [Notice to Correct] or Sub-
Clause 15.2 [Termination by Employer] of the Contract.

Notwithstanding any other provision of this Sub-Clause 4.2F [Replacement
Performance and Defects Security]l, upon the expiration of the Defects
Notification Period in respect of a part of the Works taken over under Sub-
Clause 10.2 [Taking Over of Parts of the Works], the Contractor shall have the
right to reduce the Defects Notification Period Security in an amount
proportionate to the Works taken over pursuant to such Taking-Over Certificate,
which reduction shall be implemented by (i) if the Contractor has provided the
Replacement Performance and Defects Security consisting of the Replacement
Performance and Defects Bond, the Replacement Performance and Defects
Joint and Several Guarantee and the Replacement Performance and Defects
Parent Guarantee, a pro rata reduction between such (a) bond and (b)
guarantees, and (ii) if the Contractor has provided the Replacement
Performance and Defects LOC, a proportionate reduction in the available
amount thereunder."

In sub-paragraph (a) of Sub-Clause 15.2 [Termination by Employer] insert ", or
Sub-Clause 4.2F [Replacement Performance and Defects Security]" after "Sub-
Clause 4.2C [Payment Bond]".

Further Contract Payment Amount

The Parties hereby agree to add the following Sub-Clause 14.1A [Further
Contract Payment Amount] after Sub-Clause 14.1 [The Contract Price] as
follows:

"14.1A Further Contract Payment Amount

14.1A.1 Notwithstanding the fact that the Employer has made an advance
payment of part of the Contract Price in the amount of the Existing
Advances, and without prejudice to the Contractor's obligation to make
repayment of the Existing Advances in accordance with Sub-Clauses
14.2A [Advance Payment for Mobilisation], 14.2B [Advance Payment
for Plant], 14.2C [Advance Payment for Key Suppliers], 14.2F
[Advance Payment for Specified Suppliers], 14.2H [Advance Payment
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for Lock Gates] and 14.2J [Repayment of Other Existing Advances],
the Employer shall make further payment to the Contractor for the
Works in accordance with the terms of this Sub-Clause 14 [Contract
Price and Payment], up to the Further Contract Payment Amount and
otherwise in accordance with the terms set out in this Sub-Clause
14.1A, and solely in relation to applications for Interim Payment
Certificates for progress of the Works submitted by the Contractor
pursuant to Sub-Clause 14.3 [Application for Interim Payment
Certificates] after the Effective Date unless otherwise indicated below.

14.1A.2 Subject to:

(a) the prior use of the entire balance of the Contract Price
outstanding on the date of signature of Variation Agreement No.
108; and

(b) delivery by the Contractor to the Employer of the Confirmations
from Issuers of the Advance Payment Securities,

the Further Contract Payment Amount shall first be used, subject to the
terms of this Sub-Clause 14 [Contract Price and Payment] and in
accordance with Sub-Clause 14.1A.1 above, to make payment of
Interim Payment Certificates for progress of the Works submitted by
the Contractor pursuant to Sub-Clause 14.3 [Application for Interim
Payment Certificates] after the date of signature of Variation
Agreement No. 108 up to an equivalent amount of the Original Contract
Advances equal to USD 100,000,000.

14.1A.3 Subject to:

(a) the Employer having made payment of the Further Contract
Payment Amount up to an amount of USD 100,000,000 in
accordance with Sub-Clause 14.1A.2; and

(b) the Contractor's prior satisfaction of the conditions set out in sub-
paragraph (i) of Sub-Clause 14.2A [Advance Payment for
Mobilisation] and sub-paragraph (cc) of Sub-Clause 14.2B
[Advance Payment for Plant],

the Further Contract Payment Amount shall then be used, subject to
the terms of this Sub-Clause 14 [Contract Price and Payment] and in
accordance with Sub-Clause 14.1A.1 above, to make payment of
Interim Payment Certificates for progress of the Works up to an amount
equivalent to the Original Contract Advances less USD 100,000,000.

14.1A.4 Subject to:
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(a) the Employer having made payment of the Further Contract
Payment Amount up to an amount equivalent to the Original
Contract Advances in accordance with Sub-Clause 14.1A.2 and
14.1A.3; and

(b) the Contractor's prior satisfaction of the precondition set out in
Sub-Clause 14.1A.5 below,

the Further Contract Payment Amount shall thereafter be used, subject
to the terms of this Sub-Clause 14 [Contract Price and Payment] and in
accordance with Sub-Clause 14.1A.1 above, to make payment of
Interim Payment Certificates for progress of the Works up to an amount
equivalent to the Other Existing Advances.

14.1A.5As a precondition to the Employer's obligation to use any amount of the
Further Contract Payment Amount that is equivalent to the Other
Existing Advances in accordance with Sub-Clause 14.1A.4 above, and
in any event no later than 30 days prior to the submission by the
Contractor of the first application for an Interim Payment Certificate for
progress of the Works pursuant to Sub-Clause 14.3 [Application for
Interim Payment Certificates] for the Employer to make payment of any
amount of the Further Contract Payment Amount that is equivalent to
any amount of the Other Existing Advances, the Contractor shall at its
sole cost provide to the Employer the Other Existing Advances
Security."

N. Disputes — proceeds, small claims and arbitration

22. The Parties hereby agree to amend the Contract as follows:

22.1 Delete sub-paragraph (b) of Sub-Clause 20.6 [Arbitration] and insert "in
addition to the Rules, the arbitrators will be guided but will not be bound, by the
International Bar Association Rules on the Taking of Evidence in International
Commercial Arbitration;".

22.2 Insert new Sub-Clause 20.9 [Payment of Dispute Proceeds] as follows:
"20.9 Payment of Dispute Proceeds

The Contractor agrees that any Dispute Proceeds will be paid by the
Employer as follows:

(a)  fifty percent (50%) of the Dispute Proceeds shall be applied by
way of set-off to repay first the outstanding balance of the Other
Existing Advances in the following order of priority (save in
relation to those Dispute Proceeds awarded in favour of the
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(b)

Contractor as a result of a determination or agreement by the
Employer's Representative pursuant to Sub-Clause 3.5
[Determinations] for which only sub-paragraph (iv) below shall

apply):

() to repay the Advance Payment for Key Suppliers,
including the Deferred Repayments for Key Suppliers
until the same is repaid in full; and thereafter

(i) to repay the Advance Payment for Specified Suppliers
until the same is repaid in full; and thereafter

(i)  to repay the Advance Payment for Lock Gates until the
same is repaid in full; and thereafter

(iv)  any outstanding Dispute Proceeds after repayment of the
Other Existing Advances pursuant to this sub-paragraph
(a) and 50% of the Dispute Proceeds awarded in favour
of the Contractor as a result of a determination or
agreement by the Employer's Representative pursuant to
Sub-Clause 3.5 [Determinations] shall be deposited in
the Project Completion Account (such remaining
amounts, if any, to be deposited in the Project
Completion Account being the "Dispute Completion
Proceeds"),

the other fifty percent (50%) of the Dispute Proceeds shall be
paid to the Contractor in accordance with the requirements of
the Contract.

If, following any payment by the Employer of any Dispute
Proceeds in accordance with this Sub-Clause 20.9:

(1) a decision by the DAB pursuant to Sub-Clause 20.4
[Obtaining a Dispute Adjudication Board's Decision];
and/or

(i) an award rendered by the ICC in respect of arbitration
proceedings pursuant to Sub-Clause 20.6 [Arbitration],

overturns in whole or in part any determination, agreement or
decision which formed the basis of the original payment by the
Employer of such Dispute Proceeds such that sums are due
and owing from the Contractor to the Employer, then the
Contractor shall immediately repay to the Employer the full
amount of such sums so decided or awarded.
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For the avoidance of doubt and for the purposes of this sub-
paragraph (c) only, an award rendered by the ICC in respect of
arbitration  proceedings pursuant to Sub-Clause 20.6
[Arbitration] may not be overturned.

22.3 Insert new Sub-Clause 20.9A [Other Existing Advances Reduction Certificate]
as follows

"20.9A Other Existing Advances Reduction Certificate

Following the application of Dispute Proceeds to repay any amount of
the outstanding balance of the Other Existing Advances pursuant to
sub-paragraph (a) of Sub-Clause 20.9 [Payment of Dispute Proceeds],
the Employer shall, within two Business Days of receipt of a written
request from the Contractor and in any event within 30 days of the date
of such repayment in full, provide to the Contractor a confirmation of
the amount of the outstanding balance of the Other Existing Advances
that has been so repaid in the form set out at Appendix M to Variation
Agreement No. 108 (the "Other Existing Advances Reduction
Certificate")."

22.4 Insert new Sub-Clause 20.10 [Arbitration Procedure] as follows:
"20.10 Arbitration Procedure

The Employer and the Contractor agree that it is their intention that all
disputes referred to ICC arbitration pursuant to Sub-Clause 20.6
[Arbitration] of the Contract shall be the subject of final award by no
later than October 31, 2018. The Employer and the Contractor agree
to work together with each other, the DAB, any ICC tribunal and the
ICC in good faith to put in place mutually agreeable timetables for all
disputes so as to facilitate this goal. The Employer and the Contractor
agree that they will each honor and promptly give full effect to and
comply with any ICC arbitral award, notwithstanding that any such
Party so complying may subsequently challenge or otherwise appeal or
dispute such award in any court of competent jurisdiction."

22.5 Insert new Sub-Clause 20.11 [Delay Damages Dispute Procedure] as follows:
"20.11 Delay Damages Dispute Procedure

The Employer and the Contractor agree that the Contractor shall not
pay or allow to the Employer any delay damages to which the
Employer may become entitled pursuant to Sub-Clause 8.7 [Delay
Damages] of the Contract, other than pursuant to any ICC arbitration
proceedings between the Employer and the Contractor, wherein the
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Employer shall have and retain all of its rights to claim the full amount
of delay damages to which it is entitled pursuant to such Sub-Clause
8.7 [Delay Damages] of the Contract. The Employer and the
Contractor agree that the Employer's right to deduct or claim delay
damages pursuant to Sub-Clause 8.7 [Delay Damages] of the Contract
shall not be required to be the subject of a prior decision of the DAB
and may be raised for the first time by the Employer as part of any ICC
arbitration proceedings between the Employer and the Contractor."

22.6 Insert new Sub-Clause 20.2A [Fast Track DAB Claims] after Sub-Clause 20.2
[Appointment of the Dispute Adjudication Board)] as follows:

"20.2A Fast Track DAB Claims

Where after the Effective Date the Employer's Representative issues a
determination in relation to a claim by the Contractor of less than USD
50,000,000, and in respect of which the Contractor disagrees with such
determination and accordingly intends to refer such dispute to the DAB
for determination, where appropriate, the Parties shall first seek to
agree with the DAB a fast track timetable, consistent with the rules of
natural justice, for such dispute with the intention that a DAB decision
can be rendered in accordance with the 84 day time limit (or as close to
this as practicable) set down in Sub-Clause 20.4 [Obtaining Dispute
Adjudication Board's Decision]. If the Parties are unable to agree with
the DAB on such a procedure, the parties agree that the DAB shall be
permitted to impose such timetables and other procedural
requirements necessary to ensure that the DAB's decision on any such
claim is rendered within the 84-day period set forth in Sub-Clause 20.4.
Nothing, however, is intended to prejudice the ability of the DAB or
either party respectively to fairly determine or present the disputes
between the Parties or to offend the rules of natural justice."

22.7 Insert new Sub-Clause 20.2B [Fast Track Expert Determination for Excusable -
Delay Claims] after Sub-Clause 20.2A [Fast Track DAB Claims] as follows:

"20.2B Fast Track Expert Determination for Excusable Delay Claims

20.2B.1 In the event that there is a dispute as to Non-Excusable Delay and/or
Excusable Delay in respect of which the Contractor has given a prior
notice in accordance with Sub-Clause 20.1 [Contractor's Claims]
(except as otherwise provided in Sub-Clause 20.2B.11) and the
Employer's Representative has made a determination in respect
thereof, provided always that the Employer's Representative has
been allowed a period of at least 14 Business Days to make a
determination then such dispute (“Fast Track Dispute”) shall be
referred to an Expert pursuant to the following provisions of this Sub-




Variation No. 108 57 of 76
August 1, 2014
Design and Construction of the Third Set of Locks

Clause 20.2B [Fast Track Expert Determination for Excusable Delay
Claims].

20.2B.2 The Parties agree that Vivian Ramsey QC shall be appointed as the
Expert for any Fast Track Dispute hereunder. If for any reason Vivian
Ramsey QC is unable to execute a confirmation of no conflicts with
respect to such role (including expressly that he has no conflict with
the Parties and the Guarantors) or is otherwise unavailable or
unwilling to accept such appointment, the Parties shall agree on the
appointment of another Expert for each Fast Track Dispute (who also
shall provide a confirmation of no conflicts on the same terms in order
to serve as an Expert hereunder). If the Parties are unable to so
agree on such Expert within 3 Business Days of a Party serving on
the other Party written details of a minimum of 5 suggested Experts,
either Party shall thereafter be entitled to request that the ICC
propose, pursuant to Section Il Proposal of Experts of the ICC
Expertise Rules, an Expert experienced in the subject matter of the
Fast Track Dispute. Any proposal by the ICC as aforesaid shall be
binding on the Parties provided always that all: (i) communications
with the ICC regarding such proposal shall be confined solely to the
purposes of obtaining a proposed Expert from the ICC; and (ii) such
communications shall be copied to the other Party. Upon the
appointment of the Expert, the Parties will enter into an agreement
with the Expert containing appropriate terms to enable the Expert to
give a decision in accordance with this Sub-Clause 20.2B [Fast Track
Expert Determination for Excusable Delay Claims].

20.2B.3 In resolving a Fast Track Dispute, the Expert shall: (i) consider all the
facts and circumstances she or he deems reasonable given the
nature of the dispute; and (ii) review the submissions made by and/or
on behalf of the Employer, the Contractor and the Employer’s
Representative pursuant to this Sub-Clause 20.2B, as the case may
be. The Contractor, the Employer and the Employer's Representative
shall not be entitled to make any representations or issue any
information to the Expert unless requested in writing so to do by the
Expert. Any such representations and information sent to the Expert
shall also be sent to the other Party and the Employer's
Representative as appropriate.

20.2B.4 The Expert is required to prepare and give a written decision on a
Fast Track Dispute to the Parties and the Employer's Representative
simultaneously within a maximum of 45 days of the Fast Track
Dispute being referred to the Expert, or such other period of time as
notified in writing by the Expert to the Parties and agreed by the

Parties in writing. /
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20.2B.5 The Expert shall act as an expert in accordance with Sub-Clause
20.2B and not as an arbitrator. Subject to the Expert at all times
reaching his decision fairly and in accordance with the rules of natural
justice, the Expert shall be entitled to impose such timetable and
other procedural requirements on the Parties, in addition to those
specified herein, that are necessary to ensure that the Expert's
decision is given to the Parties and the Employer's Representative
within 45 days of the Fast Track Dispute being referred to the Expert
or within such other period of time as notified in writing by the Expert
to the Parties and agreed by the Parties in writing.

20.2B.6The Expert's written decision on the Fast Track Dispute referred to
him shall be final and binding on the Parties, save in respect of
manifest error apparent from such written decision, in which event,
either Party may provide written details of such manifest error to the
Expert within 7 days of receipt of the Expert’'s decision, and the
Expert shall issue a written determination in respect thereof no later
than 7 days thereafter.

20.2B.7 Each Party shall bear its own costs in relation to the appointment of
the Expert. The Expert's fees and any costs properly incurred by him
in arriving at his decision (including any fees and costs of any
advisers appointed by the Expert) shall be borne by the Parties
equally or in such other proportions as the Expert shall direct in his
decision.

20.2B.8All matters concerning the process and result of the decision by the
Expert shall be kept confidential among the Parties and the Expert.

20.2B.9 For the avoidance of doubt, the Parties acknowledge and agree that
the Employer's Representative shall be entitled to make the
determinations referred to at Sub-Clause 20.2B.1 above. In the event
of any disagreement by the Contractor with any such determination
by the Employer's Representative, such determination may be
referred to the Expert for review in accordance with this Sub-Clause
20.2B.

20.2B.10The Parties acknowledge and agree that any decisions of the Expert
' or of the Employer's Representative under this Sub-Clause 20.2B
cannot and shall not be used or relied upon by them for any purpose
other than for the determination of Excusable Delay for the purposes
of Sub-Clause 8.13 [Gates Delivery Conditions, Agreed Performance
Milestones, Functional Completion and Existing Advances Extended
Repayment Date] of the Contract, shall be without prejudice to the
Parties’ rights or remedies including with respect to delays under the
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Contract, and shall have no precedential or other effect with respect
to any proceedings under Sub-Clause 20 of the Contract or
otherwise.

20.2B.11 The Parties acknowledge and agree that, subject to Sub-Clause
20.2B.1 and notwithstanding anything in Sub-Clause 20.1 to the
contrary, for the purposes only of any notice of claim under Sub-
Clause 20.2B and not otherwise:

(i) the deadline for notice of such claim with respect to any event or
circumstance shall be the later of:

(1) the end of the 28-day notice period under Sub-Clause 20.1
with respect to such event or circumstance; and

(2) 70 days (save in respect of Agreed Performance Milestones
M1 and M2 where such period will be 45 days) prior to the
date of the relevant Gates Delivery Condition, relevant
Agreed Performance Milestone, or the Functional
Completion Date, as applicable;

(ii) the third and fourth paragraphs of Sub-Clause 20.1 shall not
apply; and

(iii) the procedure for submissions to the Expert will be as follows:

(1) the Contractor will refer an Employer's Representative's
determination or dispute by first serving its Referral on the
Employer;

(2) the Employer will provide a Response to the Referral;
(3) the Contractor may Reply to the Employer’'s Response; and

(4) the Employer may provide a Rejoinder to the Contractor’s
Reply.

The Parties agree that: (a) the above submissions will be served
within such periods as the Expert provides; and (b) once the
procedure set out above has been completed, either Party may
request a hearing before the Expert.
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22.8 Amend Sub-Clause 8.7 [Deductions, Delay Damages and Bonus for Early
Completion] as follows:

(a) in Sub-Clause 8.7.7 in the second line after "Sub-Clause 2.5 [Employer's
Claims]" insert "and Sub-Clause 20.11 [Delay Damages Dispute
Procedure]";

(b) in Sub-Clause 8.7.8 in the first line after "Sub-Clause 8.7.11" insert "and
Sub-Clause 20.11 [Delay Damages Dispute Procedure]"; and

(c) in Sub-Clause 8.7.11 in the first line after "Sub-Clause 8.7" insert "and
subject to Sub-Clause 20.11 [Delay Damages Dispute Procedure]".

0. Functional Completion, Delay and Extensions of Time

23. The Parties hereby agree to amend the Contract as follows:

23.1 Insert new Sub-Clause 10A [Functional Completion] before Sub-Clause 10
[Employer's Taking Over] as follows:

"10A Functional Completion

10A.1 The Parties acknowledge and agree that the Contractor has no
obligation to attain or seek to attain Functional Completion. The
Parties further acknowledge and agree that the provisions of Variation
Agreement No. 108 relating to Functional Completion and the Tests on
Completion referred to at Sub-Clause 10A.5 are solely for the purposes
of establishing the Contractor's possible entitlement to a further
temporary deferral of the repayment of the Advance Payment for
Mobilisation pursuant to Sub-Clause 14.2A [Advance Payment for
Mobilisation], the Advance Payment for Plant pursuant to Sub-Clause
14.2B [Advance Payment for Plant] and the Advance Payment for Key
Suppliers, the Advance Payment for Specified Suppliers and the
Advance Payment for Lock Gates pursuant to Sub-Clause 14.2J
[Repayment of Other Existing Advances] of the Contract if and to the
extent certain conditions as set out herein are met by the Contractor.

10A.2 Functional Completion means when, during the Tests on Completion:
(i) the functional completion of the Works has been attained in
accordance with the Contract, including but not limited to complying
with all the requirements of Section 01 77 00 [Taking-Over Procedures]
of the Employer's Requirements (except as allowed in sub-paragraph
(a) of Sub-Clause 10A.4 and Sub-Clause 10A.5) and (ii) the Contractor
has attained the passing of the Tests on Completion described at Sub-

Clause 10A.5 ("Functional Completion").
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10A.3

10A.4

10A.5

If the Contractor in its opinion has attained Functional Completion in
accordance with Sub-Clause 10A.2, the Contractor may notify the
Employer's Representative in writing.

The Employer's Representative shall, within 14 days after receiving the
Contractor's notification under Sub-Clause 10A.3, notify the Contractor
in writing that:

(a) Functional Completion has been attained in accordance with the
Contract and confirming the date on which Functional Completion
was so attained; or

(b) Functional Completion has not been attained in accordance with
the Contract, giving reasons and specifying the actions to be
taken by the Contractor to attain Functional Completion. The
Contractor shall, if it still wishes to attain Functional Completion,
then complete such actions before issuing a further notice under
Sub-Clause 10A.3.

For the avoidance of doubt, the Tests on Completion are not amended
by this Sub-Clause 10A.5, and the tests set out below in this Sub-
Clause 10A.5 are specified for the sole purpose of defining what is
required to attain Functional Completion, and the Contractor shall at all
times be required to achieve the passing of the Tests on Completion
regardless of whether or not the Contractor has attained or is seeking
to attain Functional Completion:

A. Generally, the Employer requires that all tests be performed on
the systems described in numbered paragraphs 1 to 24 inclusive
(except numbered paragraph 10) of paragraph 1.03B of Section
01 91 00 (Tests on Completion and Tests after Completion) of
the Employer's Requirements (the "Main Systems") to
guarantee that the Works can be fully employed for their
intended purpose. Except for the lock gates and culvert valves
related to lock heads 1 and 2, full redundancy of the Works may
not be available for Functional Completion but the Main Systems
shall operate efficiently, safely and reliably as intended in
accordance with the performance values set out at Sub-Clause
10A.5D below.

B. The tests set out in the following numbered paragraphs of
Section 1.03B of Section 01 91 00 (Tests on Completion and
Tests after Completion) of the Employer's Requirements shall be
deleted and replaced with the following:

1 — Filling and emptying systems required for the efficient, safe
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and reliable lockage operations as intended in accordance with
Section 01 81 13 [Filling and Emptying Systems] and Section 01
81 13.13 [Physical Model for F-E System).

2 — Culvert and conduit valve- Operation Systems required for
efficient, safe, reliable lockage operations as intended in
accordance with Section 01 81 23 [Culvert and Conduit Valves].

3 — Lock gates operating system required for efficient, safe and
reliable lockage operations as intended in accordance with
Section 0110 00 [General Project Requirements] and 01 81 19
[Lock Gates].

4 — Culvert and conduit bulkhead installation and removal
required for efficient, safe and reliable lockage operations as
intended in accordance with Section 01 81 23 [Culvert and
Conduit Valves].

5 — Lock machinery and other control systems required for
efficient, safe and reliable lockage operations as intended in
accordance with Section 01 81 26 (Communications, Control,
Safety, and Security Systems).

6 — Safety and security systems required for efficient, safe and
reliable lockage operations as intended in accordance with
Section 01 81 26 [Communication, Control, Safety and Security
Systems].

7 — Electrical systems required to operate the Main Systems in
accordance with Section 01 81 29 (Electrical and Lighting
System).

8 - The functionality and operational compliance of all buildings
and facilities required for the locks operations that permit
occupancy and use of the buildings for their intended purpose in
accordance with Sections 01 81 36 (O&M Buildings and
Facilities — Program) and 01 81 36.13 (O&M Buildings and
Facilities — Space Programming). _

9 - Potable water systems to permit operation of locks control,
machinery and the facilities required by linehandlers, other
employees and other persons engaged by the Employer in order
to permit the efficient, safe and reliable operation of the locks for
their intended purpose in accordance with Sections 33 11 00
(Water Utility Distribution Piping) and 33 11 00.13 (Water Utility
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Main Lines). The Contractor may provide equivalent temporary
potable water systems.

11 - Sewage collection systems to permit operation of locks
control, machinery and the facilities required by linehandlers,
other employees and other persons engaged by the Employer in
order to permit the efficient, safe and reliable operation of the
locks for their intended purpose in accordance with Sections 01
89 19 (Sanitary Sewer / Wastewater) and Section 40 95 13.22
(Wastewater Treatment Control Systems). The Contractor may
provide equivalent temporary sewage collection systems.

12 - Fire alarm systems for buildings and facilities that are
required for the efficient, safe and reliable operation of the locks
for their intended purpose in accordance with Section 28 31 00
(Fire Alarm Systems for Buildings).

13 — Fire protection systems required for the efficient, safe and
reliable lockage operations as intended in accordance with
Section 01 86 13 [Plant-Mechanical Systems and Equipment].

14 — Foam: firefighting systems required for the efficient, safe
and reliable lockage operations as intended in accordance with
section 01 86 13 [Plant-Mechanical Systems and Equipment].

15 - Communication systems required to operate the locks in
accordance with Section 01 81 26 (Communications, Control,
Safety, and Security Systems).

16 - Lock gate recess dewatering systems including bulkheads
in accordance with Section 01 86 13 (Plant — Mechanical
Systems and Equipment) and 01 92 00.13 (Dry Outages).

17 - Lock culverts and conduits dewatering systems
including bulkheads in accordance with Section 01 86 13
(Plant — Mechanical Systems and Equipment) and 01 92
00.13 (Dry Outages).

18 - Valve pits dewatering systems including bulkheads in
accordance with Section 01 86 13 (Plant — Mechanical Systems
and Equipment) and 01 92 00.13 (Dry Outages).

19 - Lock chamber dewatering systems including bulkheads in
accordance with Sections 01 86 13 (Plant — Mechanical Systems
and Equipment) and 01 92 00.13 (Dry Outages).
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20 — Locks lighting systems to permit night operation of the locks
in accordance with Section 01 81 29 (Electrical and Lighting
System), and Section 26 50 00 (Lighting Systems).

21 -Vessel detection and navigation signaling systems to permit
safe transit of vessels through the locks in accordance with
Section 35 10 00 (Waterway and Marine Signaling and Control
Equipment) and Section 35 12 00 (Vessel Detection System
(VDSs)).

22 - Air conditioning systems for buildings and equipment to
permit the efficient, safe and reliable operation of the locks for
their intended purpose in accordance with Section 01 86 13
(Plant — Mechanical Systems and Equipment). The Contractor
may provide equivalent temporary air conditioning systems.

23 — Plumbing systems to permit operation of locks control,
machinery and the facilities required by linehandlers, other
employees and other persons engaged by the Employer in order
to permit the efficient, safe and reliable operation of the locks for
their intended purpose in accordance with Section 01 86 13
(Plant — Mechanical Systems and Equipment). The Contractor
may provide equivalent temporary plumbing systems.

24 - Elevator systems in accordance with Section 01 86 13
(Plant — Mechanical Systems and Equipment).

The test set out in numbered paragraph 10 of Section 103B of
Section 01 91 00 (Tests on Completion and Tests after
Completion) of the Employer's Requirements shall be deleted.

The performance values set out at the following numbered
paragraphs of Section 1.05C of Section 01 91 00 (Tests on
Completion and Tests after Completion) of the Employer's
Requirements shall be deleted and replaced with the following:

1 - Measured filing and emptying times using Water-Saving
Basins shall be no more than 120% of the values stated in
Section 01 81 13 (Filling and Emptying Systems)
Subparagraphs 1.06 A., 1.06 B, and 1.06 D .

2 - Measured filling and emptying times not using Water-Saving
Basins shall be no more than 120% of the values stated in
Section 01 81 13 (Filling and Emptying Systems)
Subparagraphs 1.06 A, 1.06 C, and 1.06 D.
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3 — Measured water slope in transverse and longitudinal
directions in each chamber shall be no more than 120% of the
values stated in Section 01 81 13 [Filling and Empting Systems]
sub paragraph 1.03 B.4. The Contractor shall accurately
measure and record the water surface elevations during the
various chamber filling and emptying operations to demonstrate
that this requirement is met for each chamber and each different
filling and emptying condition.

4 — Measure flow velocities in culverts, conduits and ports shall
be no more than 120% of the values stated in Section 01 81 13
[Filling and Empting Systems] Subparagraph 1.03 B.11.

6 - Measured surface velocities at lock intakes and discharges
shall be no more than 120% of the values stated in Section 01
81 13 [Filling and Emptying Systems] Subparagraph 1.03 B.11.

7 — Volume of water saved with the use of WSBs as compared
to without the use of WSBs for a given lake and ocean level
shall be calculated by the Contractor and submitted to the
Employer's Representative. Measured values shall be no less
than 80% of the values stated in Section 01 81 13 [Filling and
Emptying Systems] Subparagraph 1.03 B.5.

9 - Gate buoyancy chambers, ballast tanks, and other hollow
cavities shall be tested so that the results demonstrate that
the Employer may efficiently, safely and reliably employ the
Works for their intended purpose.

10 - Gate operation and measured gate opening and closing
times shall be less than: (i) 6 minutes for gate opening; and (ii)
6 minutes for gate closing, and no less than: (i) 4 minutes for
gate opening and; (ii) 4 minutes for gate closing.

12 - Leakage through the gates and recess closures shall be
tested so that the results demonstrate that the Employer may
efficiently, safely and reliably employ the Works for their
intended purpose.

13 - Conduit and culvert valve operation shall be tested so that
the results demonstrate that the Employer may efficiently,
safely and reliably employ the Works for their intended
purpose.

14 - Measured conduit and culvert valve leakage shall be tested
so that the results demonstrate that the Employer may
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efficiently, safely and reliably employ the Works for their
intended purpose.

15 - Final field inspection tests of the communications, control,
safety, and security systems shall be performed and be tested
so that the results demonstrate that the Employer may
efficiently, safely and reliably employ the Works for their
intended purpose.

The trial operation times set out in Sections 1.07B to 107E of
Section 01 91 00 (Tests on Completion and Tests after
Completion) shall be at values that are no more than 120% of
the values stated in Sections 1.07B to 107E of Section 01 91 00
(Tests on Completion and Tests after Completion).

10A.6 In respect of the Tests on Completion described at Sub-Clause 10A.5
above and referred to below:

(a)

(b)

the equivalent temporary systems referred to at paragraphs B.9,
B.11, B.22 and B.23 of Sub-Clause 10A.5 shall, within the Time
for Completion, be replaced by the Contractor with a permanent
system that complies with the Contract. Further, the Contractor
shall so replace the temporary system with the permanent system
in a manner that is not disruptive to the Employer, and which
ensures that at all times, the Works can be operated efficiently,
safely and reliably as intended in accordance with the Contract.

the tests referred to at paragraphs D.3, D.4, D.9, D.12, D.13, D.14
and D.15 of Sub-Clause 10A.5 shall demonstrate that the
Employer may efficiently, safely and reliably employ the Works for
their intended purpose to the satisfaction of the Employer's
Representative.

10A.7 All rights and obligations of the Parties in connection with Functional
Completion and/or the tests referred to at Sub-Clause 10A.5 shall not
in any way prejudice or be deemed to prejudice:

(a)

(b)

the Contractor's obligations to complete the Works within the
Time for Completion in accordance with Sub-Clause 8.2 [Time for
Completion;

the Parties' rights and obligations in connection with delay
damages and performance damages;
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10A.8

10A.9

(c) the Employer's rights to take-over any part of the Permanent
Works pursuant to Sub-Clause 10.2 [Taking Over of Parts of the
Works];

(d) the Contractor's obligations under the Contract for the care of the
Works and Goods;

(e) the Contractor's obligations in respect of all tests under the
Contract including achieving the passing of all Tests on
Completion and all Tests after Completion; and/or

(f)  the Contractor's obligations in respect of insurances.

If and when Functional Completion is attained by the Contractor this
shall not be, nor shall it be deemed to be, taking over of the Works
and/or use of the Works by the Employer, nor shall it impose or imply
any obligation on the part of the Employer to take over or use any part
or parts of the Works.

The Contractor shall not be entitled to:

(a)- any extension of time to complete the Works or any Milestone;
and/or

(b)  any additional time or money or any other relief or entitlement of
any kind,

in any such case as a consequence of:

() the Contractor electing to seek to attain and/or attaining
Functional Completion, including but not limited to carrying out
the tests under Sub-Clause 10A.5;

(i)  the Contractor demonstrating that Functional Completion has
occurred in accordance with this Contract; and/or

(i)  the Contractor continuing the Tests on Completion following
Functional Completion.

For the avoidance of doubt, any cost or expense in connection with the
Tests on Completion that would not have been incurred but for the
Contractor seeking to attain Functional Completion, shall be for the
Contractor's own account.

23.2 At the end of the first paragraph of Sub-Clause 10.2 [Taking Over of Parts of
the Works] insert:
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", which for the avoidance of doubt may include any geographical area of the
Permanent Works and/or any part or parts of any specific structure(s),
element(s) or system(s) which form part of the Permanent Works and all
references to 'any part of the Permanent Works' in this Sub-Clause 10.2 shall
be construed accordingly".

23.3 At the end of the fourth paragraph of Sub-Clause 10.2 [Taking Over of Parts of
the Works] insert:

"For the avoidance of doubt, if the Contractor attains Functional Completion
and thereafter the Employer elects to take over any part of the Works in
accordance with this Sub-Clause 10.2:

(a) the Contractor shall continue to carry out any and all Tests on Completion
in accordance with Sub-Clause 9 [Tests on Completion]; and

(b) no performance damages shall be payable by the Contractor or allowable
to the Employer under sub-paragraph (b) of Sub-Clause 9.4 [Failure to
Pass Tests on Completion] until any and all Tests on Completion have
been conducted in accordance with the Contract, subject to Sub-Clauses
9.3 and 9.4.

However, the Contractor shall not be entitled to any Cost it incurs, any Cost
Plus Reasonable Profit it incurs and/or to any other relief (including any Cost
Plus Reasonable Profit under Sub-Clause 10.3 [Interference with Tests on
Completion]) as a consequence of the Employer taking over and/or using any
part or parts of the Works pursuant to Sub-Clause 10.1 [Taking Over of the
Works] or this Sub-Clause 10.2 [Taking Over of Parts of the Works] or
otherwise in circumstances where Functional Completion has occurred, but
completion of the Works, including the completion of all Tests on Completion
and completion of all minor outstanding work and/or rectification of defects, has
not yet occurred. Further, in such circumstances, the Employer shall not raise
any claims for additional costs it may incur after Functional Completion has
occurred due to any interference of the Employer's transit operations by reason
of the carrying out of any Tests on Completion in accordance with the
Contract."

23.4 At the beginning of the-' first paragraph of Sub-Clause 10.3 [Interference with
Tests on Completion] delete "If" and insert "Subject to the fourth paragraph of
Sub-Clause 10.2 [Taking Over of Parts of the Works], if".
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P. Gates Delivery Conditions, Agreed Performance Milestones, Functional
Completion and Existing Advances Extended Repayment Date

24. The Parties hereby agree to insert a new Sub-Clause 8.13 [Gates Delivery
Conditions, Agreed Performance Milestones, Functional Completion and
Existing Advances Extended Repayment Date] as follows:

"8.13 Gates Delivery Conditions, Agreed Performance Milestones,
Functional Completion and Existing Advances Extended
Repayment Date

8.13.1 Notwithstanding the conditions set out in this Sub-Clause 8.13, nothing
in this Sub-Clause 8.13 shall imply: (i) any waiver of the obligations of
the Contractor under the Contract to complete the whole of the Works
within the Time for Completion or (ii) that the Contractor is entitled to
an extension of time for completion of the Works pursuant to Sub-
Clause 8.4 [Extension of Time for Completion] or otherwise, or that any
delay to the progress or completion of the Works is, or shall be, the
responsibility of the Employer.

8.13.2 Not used.

8.13.3 The Contractor acknowledges and agrees that as of the signature of
this VO No. 108, there existed no circumstances known to the
Contractor which may affect the attainment of the Gates Delivery
Conditions by the dates specified in the definition of “Gates Delivery
Conditions” or the Agreed Performance Milestones by the dates set
forth in the Schedule of Agreed Performance Milestones or the
occurrence of Functional Completion by the Functional Completion
Date, other than those circumstances set out in the Schedule of
Milestone Circumstances.

The Parties acknowledge and agree that the dates set forth pursuant
to Variation Agreement No. 108 for the attainment of the Gates
Delivery Conditions, Agreed Performance Milestones and the
Functional Completion Date were agreed and specified on the basis of
circumstances known as of March 13, 2014, and are subject to
extensions solely on the basis of circumstances that became or
become known after March 13, 2014 and as determined in accordance
with Sub-Clause 20.2B [Fast Track Expert Determination for Excusable
Delay Claims]. Notwithstanding any other provisions of the Contract,
the period for notifying the events or circumstances set out in the
Schedule of Milestone Circumstances shall be as provided in Sub-
Clause 20.2B [Fast Track Expert Determination for Excusable Delay

Claims].
X-q

e
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8.13.4
8.13.5

The Parties acknowledge and agree that the Schedule of Milestone
Circumstances has been prepared solely by the Contractor and
included in Variation Agreement No. 108 but does not constitute any
agreement, acknowledgement or acceptance of any kind by the
Employer, including as to whether any such circumstances set out in
the Schedule of Milestone Circumstances entitle the Contractor to any
extension of the dates for achievement of the Gates Delivery
Conditions as specified in the definition thereof or the dates for

~achievement of the Agreed Performance Milestones as set forth in the

Schedule of Agreed Performance Milestones or the occurrence of
Functional Completion by the Functional Completion Date or any
extension of the Existing Advances Extended Repayment Date which
shall, unless agreed to by the Employer’s Representative, be subject
to determination pursuant to Sub-Clause 20.2B [Fast Track Expert
Determination for Excusable Delay Claims].

Not used.

If completion of:

(i) one or more of the Gates Delivery Conditions;

(i) one or more of the Agreed Performance Milestones; or
(i) the Functional Completion Date,

is or will be delayed by:

(@) any cause of delay as noted in sub-paragraphs (a) to (e)
inclusive in Sub-Clause 8.4 [Extension of Time for Completion];
and/or

(b)  any Transportation Delay Event,

together referred to in this Contract as "Excusable Delay", the
Contractor shall be entitled, subject to Sub-Clause 20.1 [Contractor's
Claims] and for the purposes only of establishing the Contractor's
entitlement to any further temporary deferral to the repayment of the
Advance Payment for Mobilisation pursuant to Sub-Clause 14.2A
[Advance Payment for Mobilisation], the Advance Payment for Plant
pursuant to Sub-Clause 14.2B [Advance Payment for Plant] and the
Advance Payment for Key Suppliers, the Advance Payment for
Specified Suppliers and the Advance Payment for Lock Gates
pursuant to Sub-Clause 14.2J [Repayment of Other Existing
Advances] of the Contract, to an extension of the relevant Gates
Delivery Condition, Agreed Performance Milestone or Functional
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8.13.6

8.13.7

8.13.8

Completion Date referred to in sub-paragraphs (i), (ii) or (iii) above to
the extent that completion of the relevant Gates Delivery Condition,
Agreed Performance Milestone or Functional Completion Date referred
to in (i), (ii) or (iii) above is or will be delayed by any such Excusable
Delay.

The Contractor shall only be entitled to an extension of the Gates
Delivery Conditions, Agreed Performance Milestones, and/or (except
as provided in Sub-Clause 8.13.6) the Functional Completion Date (as
applicable) as set out in (a) and (b) above.

For the avoidance of doubt, the Contractor's entitlement to an
extension of any one of the Gates Delivery Conditions, Agreed
Performance Milestones, and/or the Functional Completion Date (as
applicable) shall be assessed separately on each occasion and it shall
not follow that if the Contractor is entitled to an extension of one of the
Gates Delivery Conditions or Agreed Performance Milestones, it shall
be entitled to an extension of the next or any later Gates Delivery
Condition or Agreed Performance Milestone.

In addition to any entitlement of the Contractor under Sub-Clause
8.13.5, the Contractor shall also be entitled to an extension of the
Functional Completion Date if and to the extent that Functional
Completion is or will be delayed by any cause of delay other than
Excusable Delay ("Non-Excusable Delay") up to a maximum of 60
days in total, less the aggregate number of days of delay in completion
of the Gates Delivery Conditions which is not Excusable Delay ("Non-
Excusable Delay Buffer Period"). For the avoidance of doubt, the
Contractor's maximum aggregate entitlement to any extension of the
Functional Completion Date for Non-Excusable Delay under the
Contract shall be no more than 60 days in total. Any days of Excusable
Delay shall not count as a usage of days to which the Contractor is
entitled in the Non-Excusable Delay Buffer Period.

Where Functional Completion is delayed by Non-Excusable Delay
under Sub-Clause 8.13.6 above then for any period of Non-Excusable
Delay in excess of the Non-Excusable Delay Buffer Period, irrespective
of whether or not the Contractor has applied for an extension to the
Functional Completion Date under Sub-Clauses 8.13.5 and/or 8.13.6,
the December 31, 2018 Existing Advances Extended Repayment Date
then in effect shall be brought forward by three days for every day of
Non-Excusable Delay in excess of the Non-Excusable Delay Buffer
Period.

If the Contractor considers himself to be entitled to an extension to any
of the Gates Delivery Conditions, Agreed Performance Milestones
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and/or the Functional Completion Date, the Contractor shall give notice
to the Employer's Representative in accordance with Sub-Clause
20.2B.1 [Fast Track Expert Determination for Excusable Delay Claims]
including citing in such notice whether the extension relates to
Excusable Delay or Non-Excusable Delay (or a combination of both in
which case the Contractor shall cite the number of days of extension
being applied for as Excusable Delay and the number of days of
extension being applied for as Non-Excusable Delay).

8.13.9 It shall not necessarily follow that where the Contractor is entitled to an
extension to a Gates Delivery Condition(s), Agreed Performance
Milestone(s) and/or the Functional Completion Date under this Sub-
Clause 8.13 it will also be entitled to an extension to the Time for
Completion under Sub-Clause 8.4 [Extension of Time for Completion)
and/or an extension to any Milestone under Sub-Clause 8.4A
[Extension of Milestone Dates] on the same grounds or for the same or
any period.

Similarly, it shall not necessarily follow that if the Contractor is entitled
to an extension of the Time for Completion under Sub-Clause 8.4
[Extension of Time for Completion] and/or a Milestone Date under Sub-
Clause 8.4A [Extension of Milestone Dates] it will also be entitled to an
extension to any Gates Delivery Condition(s), Agreed Performance
Milestone(s) or the Functional Completion Date under this Sub-Clause
8.13 on the same grounds or for the same or any period.

The Employer's Representative, in determining any contractual
entitlement under this Sub-Clause 8.13 to any extension of a Gates
Delivery Condition(s), Agreed Performance Milestone(s) and/or
Functional Completion Date, Sub-Clause 8.4 [Extension of Time for
Completion] and Sub-Clause 8.4A [Extension of Milestone Dates] shall
do so separately.

8.13.10 Where the Contractor has failed to attain any of the Gates Delivery
Conditions and/or Agreed Performance Milestones under this Contract
subject to Sub-Clause 8.13.5, the following provisions shall apply:

(a) if the Contractor has failed to attain the Agreed Performance
Milestone "M5" but subsequently attains the Agreed Performance
Milestone "M6";

(b) if the Contractor has failed to attain the Agreed Performance
Milestone "M7" but subsequently attains the Agreed Performance

Milestone "M8";
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(c) if the Contractor has failed to attain the Agreed Performance
Milestone "M9" but subsequently attains the Agreed Performance
Milestone "M10";

(d) if the Contractor has failed to attain the Agreed Performance
Milestone "M11" but subsequently attains the Agreed
Performance Milestone "M13";

(e) if the Contractor has failed to attain the Agreed Performance
Milestone "M12" but subsequently attains the Agreed
Performance Milestone "M14";

(f)  if the Contractor has failed to attain one or more of the Agreed
Performance Milestones "M1", "M3", "M5", "M6", "M11", "M13",
"M17", "M18", and/or "M21" but subsequently attains the Agreed
Performance Milestone "M23A";

(g) if the Contractor has failed to attain one or more of the Agreed
Performance Milestones "M2", "M4", "M7", "M8", "M9", "M12",
"M14", "M19", "M20" and/or "M22" but subsequently attains the
Agreed Performance Milestone "M23B",

(h) if the Contractor has failed to attain any of the Gates Delivery
Conditions but subsequently attains both Agreed Performance
Milestones "M23A" and "M23B"; and/or

(i) if the Contractor has failed to attain any of the Gates Delivery
Conditions and/or Agreed Performance Milestones but Functional
Completion subsequently occurs by the Functional Completion
Date,

then any such failure or failures shall be deemed to be rectified for
purposes of establishing the Contractor's entitlement to a further
temporary deferral of the repayment of the Advance Payment for
Mobilisation pursuant to Sub-Clause 14.2A [Advance Payment for
Mobilisation], the Advance Payment for Plant pursuant to Sub-Clause
14.2B [Advance Payment for Plant] and the Advance Payment for Key
Suppliers, the Advance Payment for Specified Suppliers and the
Advance Payment for Lock Gates pursuant to Sub-Clause 14.2J
[Repayment of Other Existing Advances] of the Contract.

For the avoidance of doubt, the rectification of such failure or failures
referred to in this Sub-Clause 8.13.10 is a rectification of dates only
and not a rectification of any of the Contractor's other obligations under
the Contract, including but not limited to the Contractor's obligations
with regard to the provision of any amendment and/or extension and/or
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rider to any security to be provided by the Contractor in accordance
with the Contract and/or to pay the Other Existing Advances Attained
Milestone Amount, if any, on the dates specified for payment in Sub-
Clause 14.2J [Repayment of Other Existing Advances].

8.13.11 Nothing in this Sub-Clause 8.13 [Gates Delivery Conditions, Agreed
Performance Milestones, Functional Completion and Existing
Advances Extended Repayment Date], Sub-Clause 4.1.2(f)
[Contractor's General Obligations], Sub-Clause 4.23 [Contractor's
Operations on Site], Sub-Clause 7.4 [Testing], and/or Sub-Clause 10A
[Functional Completion] shall:

(a) affect, waive or relax the Contractor's obligation to complete the
whole of the Works within the Time for Completion in accordance
with Sub-Clause 8.2 [Time for Completion] of the Contract; and/or

(b) affect, waive or relax the Contractor's obligation to achieve taking
over of the Works in accordance with Sub-Clause 10.1 [Taking
Over of the Works] of the Contract; and/or

(c) extend the Time for Completion or any Milestone Date; and/or

(d) amount to an instruction under the Contract for the Contractor to
accelerate the completion of the Works.

8.13.12 For the avoidance of doubt, the Parties acknowledge and agree that
the sole purpose of any agreements in this Sub-Clause 8.13 in relation
to:

(a) Functional Completion;
(b) the Gates Delivery Conditions; and/or
(c) the Agreed Performance Milestones,

is to establish whether the Contractor shall be entitled to a temporary
deferral of the repayment of any of the Advance Payment for
Mobilisation pursuant to Sub-Clause 14.2A [Advance Payment for
Mobilisation], the Advance Payment for Plant pursuant to Sub-Clause
14.2B [Advance Payment for Plant] and the Advance Payment for Key
Suppliers, the Advance Payment for Specified Suppliers and the
Advance Payment for Lock Gates pursuant to. Sub-Clause 14.2J
[Repayment of Other Existing Advances] of the Contract. In the event
that any agreements in this Sub-Clause 8.13 are inconsistent with the
Contractor's obligations to complete the whole of the Works within the
Time for Completion in accordance with Sub-Clause 8.2 [Time for
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Completion] and/or achieve any Milestone Date, such agreements shall
be without prejudice to the Parties' respective rights, remedies, claims
and defences concerning and arising out of any delay and/or
responsibility for delay to the Time for Completion or any Milestone
Date and the Parties' respective rights, remedies, claims and defenses
remain fully reserved."

Q. Taking Over of the Works and Part of the Works and Defects Liability
25.  The Parties hereby agree to amend the Contract as follows:
25.1 Amend Sub-Clause 10.1 [Taking Over of the Works] as follows:

(@) in the first paragraph in the second line after "the Works" insert
"excluding for the avoidance of doubt any part or parts of the Works
taken over previously pursuant to Sub-Clause 10.2 [Taking Over Parts of
the Works]"; and

(b) in sub-paragraph (a) of the third paragraph in the third line after
"recorded in" delete "the" and insert "a".

25.2 In the second line of Sub-Clause 10.2 [Taking Over of Parts of the Works]
after "Permanent Works" insert "stating the date on which the part of the
Works were completed in accordance with the Contract, except for any minor
outstanding work and defects recorded in a Schedule of Outstanding Minor
Works and Defects which will not affect the use of that part of the Works for
their intended purpose (either until or whilst this work is completed and these
defects are remedied)".

25.3 Amend Sub-Clause 11.1 [Completion of Outstanding Work Remedying
Defects] as follows:

(a) in the first line delete "and Contractor's Documents" and insert "or part of
the Works and the relevant Contractor's Documents in respect of the
Works or the relevant part of the Works (as applicable)";

(b) in the second line before "Defects Notification Period" insert "relevant";

(c) in sub-paragraph (a) of the first paragraph after "set out in" delete "the"
and insert "any"; and

(d) in sub-paragraph (b) of the first paragraph before "Defects Notification
Period" insert "relevant".

25.4 Amend Sub-Clause 11.3 [Extension of Defects Notification Period] as follows:
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25.5

25.6

26

(a)

(b)
(c)

(d)

in the second line before "Defects Notification Period" delete "the" and
insert "any";

in the second line after "for the Works" insert "or any part of the Works";

in the second line after "that the Works" insert "or the relevant part of
the Works"; and :

in the fourth line before "Defects Notification Period" delete "the" and
insert "any".

Amend Sub-Clause 11.4 [Failure to Remedy Defects] as follows:

(a)

(b)

()

in the first paragraph in the second line before "Schedule of Outstanding
Minor Work" delete "the" and insert "any";

in the first paragraph in the fifth line before "Schedule of Outstanding
Minor Work" insert "relevant"; and

in the second paragraph in the first line before "Schedule" insert
"relevant".

In the second paragraph of Sub-Clause 11.9 [Performance Certificate] in the
second line before "Defects Notification Period" insert "last".

The Contractor Debenture

The Parties hereby agree to insert a new Sub-Clause 17.1C after Sub-Clause
17.1B as follows:

"17.1C The Contractor shall indemnify, defend and hold harmless the

Indemnified Parties against and from all claims, proceedings, suits,
penalties, fines, debts, costs, damages, losses, expenses
(including legal fees and expenses), awards and judgments, in
respect of or arising out of or in relation to (i) the Contractor
Debenture, (ii) any or all of the Contractor Debenture Notices
and/or (iii) the assignment of Dispute Proceeds by the Contractor
pursuant to the Contractor Debenture, including any such amounts
arising out of or in relation to any actual or purported action or
enforcement thereunder by or on behalf of the security trustee
and/or the secured creditors named in the Contractor Debenture."
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In Witness whereof the Parties hereto have caused this Variation Agreement No.
108 to be executed on the 1% day of August of the year 2014 by their duly authorized
representatives.

For ACP For GUPCSA

Jorge de la Guardia Giuseppe Quarta

Employer's Representative Contractor's Representative
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APPENDIX A
SCHEDULE OF EFFECTIVE DATE CONDITIONS
Schedule of Existing Advances (Appendix B)
Checklist for Functional Completion
Agreed Performance Milestones (Appendix D)
Agreed Project Funding Schedules (Appendix E)
Schedule of Outstanding Payables (Appendix I)
Schedule of Other Existing Advances Milestone Deductions (Appendix G)
Schedule of Milestone Circumstances
Rider to Plant and Material Security (Form at Appendix O)
Confirmation of Joint and Several Guarantee (Form at Appendix P)

Confirmation of Parent Company Guarantee for the Joint and Several Guarantee
(Form at Appendix Q)

Confirmation of Advance Payment Joint and Several Guarantee (Form at
Appendix R)

Confirmation of Advance Payment Parent Guarantee (Form at Appendix S)
VO No. 108 Bond Issuer Confirmation (Form at Appendix GG)
Monthly Eligible Costs List —~August (Form at Appendix C)

Confirmations from Issuers of the Advance Payment Securities (Form at
Appendix 7)

Performance Bond Confirmation (Form at Appendix JJ)
Guarantor Arbitration Agreement (Form at Appendix HH)
Project Completion Account Trust Agreement

The deposit of the Surety Deposit in the Surety Deposit Account

Resolutions of Administrator (Project Completion Account Trust Agreement) —
Employer
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28.
29,
30.

31.

32.
33.
34.
35.
36.

37,

Certificate of incorporation of Grupo Unidos por el Canal, S.A. ("GUPCSA")
from Public Registry of Republic of Panama

Certified copy of share register of GUPCSA
Resolutions of Board of Directors of GUPCSA, including authorized signatories

Power of Attorney for Mr. Manual Manrique, Chief Executive Officer of Sacyr
Vallehermoso S.A. (now Sacyr S.A.) ("Sacyr")

Resolutions of Impregilo S.p.A. (now Salini Impregilo S.p.A.) ("Impregilo")

Special Power of Attorney for Mr. Claudio Lautizi, Mr. Paolo Méder and Mr.
Giuseppe Quarta on behalf of Impregilo

Resolutions of Jan De Nul N.V. ("JDN")

Resolutions of Constructora Urbana, S.A. ("CUSA")
Resolutions of Jan De Nul Group (Sofidra S.A.) ("Sofidra")
Power of Attorney of Project Completion Account Trustee

Opinion of Panamanian counsel to the Contractor, Sacyr, Impregilo, JDN and
Sofidra (Form at Appendix KK)

Opinion of Spanish counsel to Sacyr (Form at Appendix LL)
Opinion of Italian counsel to Impregilo (Form at Appendix MM)
Opinion of Belgian counsel to JDN (Form at Appendix NN)
Opinion of Panamanian counsel to CUSA (Form at Appendix PP)
Opinion of Luxembourg counsel to Sofidra (Form at Appendix OO)

Opinion of Panamanian counsel to Project Completion Account Trustee (Form at
Appendix RR)




APPENDIX B

SCHEDULE OF EXISTING ADVANCES

Name

Advance Payment for Mobilisation
Advance Payment for Plant

Total Original Contract Advances

Advance Payment for Key Suppliers
Advance Payment for Specified Suppliers
Advance Payment for Lock Gates

Total Other Existing Advances

Total Existing Advances

Amount

$247,958,819.42

$300,000,000.00

$547,958,819.42

$68,279, 504.67

$147,415, 983.94

$12,754,457.06

$228,449,945.67

$776,408,765.09




APPENDIX C

FORM OF MONTHLY ELIGIBLE COSTS LIST

MONTH:
| Categories Rev. 0 Rev. 1 (if any)
USD USD
Cat. 1 — Payroll, Salaries & CSS %o Y%
Labor $ - $ -
Employees $ - $ -
CSS $ - $ -
Market $ - $ -
$ - $ -
Cat. 2 — Materials & Spare Parts Y% %
[Name of Supplier] - $ - $ -
[Name of Supplier] $ - $ -
[Name of Supplier] $ - $ -
[Name of Supplier] $ - $ -
$ - $ -
Cat. 3 — Services & Miscel. Subcont. Y% %
[Name of Supplier/Subcontractor] $- $ -
[Name of Supplier/Subcontractor] $ - $ -
[Name of Supplier/Subcontractor] $ - $ -
$ - $ - .
Cat. 4 — Subcontracts Civil Works %o Y%
[Name of Subcontractor] $ - $ -
[Name of Subcontractor] $ - $ -
[Name of Subcontractor] $ - $ -
$ - $ -
Cat. 5 — Subcontracts E&M % Y%
[Name of Subcontractor] $ - $ -
[Name of Subcontractor] $ - $ -
[Name of Subcontractor] $ - $ -
$ - $ -
Cat. 6— Other Expenditures % %
[Name of Suppliet/Subcontractor/Cost] $ - $ -
[Name of Supplier/Subcontractor/Cost] $ - $ -
[Name of Supplier/Subcontractor/Cost] $ - $ -
$ - $ -
Total




Notes:

Rev. 0 — To be provided 14 days prior to the first day of every month occurred after the Effective Date;

Rev. 1 —To be provided prior to the first day of every month if in the total there is a change exceeding +/-
10 million with respect of Rev. 0.




APPENDIX D

SCHEDULE OF AGREED PERFORMANCE MILESTONES

NOTE: The dates for the attainment of the Agreed Performance Milestones set forth in this Appendix D are specified on the basis
of circumstances known as of March 13, 2014, and such dates are subject to the matters specified in the Schedule of Milestone
Circumstances and the terms of Sub-Clause 8.13 of the Contract.

Agreed Performance Milestone

The Agreed Performance Milestone is attained when:

Date by
which the
Agreed
Performance
Milestone
should be
attained

Concrete Structures

Atlantic site

M1 LH1 and LH4 ready for Cimolai

Lock head 1

1. A total of #20 meters of vertical recess closure in the lock head is
ready for Cimolai to start plates installation (surface treatment and rebar)
2. Cranes access ramp to the large recess ready

3. Four (#04) maintenance supports are ready to install the lower embeds
by Cimolai (surface treatment of anchor plates for maintenance
supports)

4. A total of #80 meters of the upper rails is ready for Cimolai to install
the upper rails (surface treatment and rebar)

Lock head 4

1. A total of #20 meters of vertical recess closure in the lock head is
ready for Cimolai to start plates installation (surface treatment and rebar)
2. Cranes access ramp to the large recess ready

October 31,
2014




3. Four (#04) maintenance supports are ready to install the lower embeds
by Cimolai (surface treatment of anchor plates for maintenance
supports)

4. A total of #80 meters of the upper rails area is ready to install the
lower embeds by Cimolai (surface treatment)

M3

Valve structures #3, #4, #5 and #6
ready for Hyundai

#3

1. The first stage concrete of the valve structures is complete except the
last upper lift (WO01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the
slots are ready for installation of second stage embeds by Hyundai

i

1. The first stage concrete of the valve structures is complete except the
last upper lift (WO01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the
slots are ready for installation of second stage embeds by Hyundai

#5

1. The first stage concrete of the valve structures is complete except the
last upper lift (WO01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the
slots are ready for installation of second stage embeds by Hyundai

#6

1. The first stage concrete of the valve structures is complete except the
last upper lift (WO01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the

February 28,
2015




slots are ready for installation of second stage embeds by Hyundai

Pacific site

M2

LH3 and LH4 ready for Cimolai

Lock head 3

1. A total of #20 meters of vertical recess closure area in the lock head is
ready for Cimolai to start plates installation (surface treatment and rebar)
2. Cranes access ramp to the large recess ready

3. Four (#04) maintenance supports are ready to install the lower embeds
by Cimolai (surface treatment of anchor plates for maintenance
supports)

4. A total of #80 meters of the upper rails area is ready for Cimolai to
install the upper rails (surface treatment and rebar)

Lock head 4

1. A total of #20 meters of vertical recess closure area in the lock head is
ready for Cimolai to start plates installation (surface treatment and rebar)
2. Cranes access ramp to the large recess ready

3. Four (#04) maintenance supports are ready to install the lower embeds
by Cimolai (surface treatment of anchor plates for maintenance
supports)

4. A total of #80 meters of the upper rails area is ready for Cimolai to
install the upper rails (surface treatment and rebar)

October 31,
2014

M4

Valve structure #3, #4, #5 and #6
ready for Hyundai

#3

1. The first stage concrete of the valve structures is complete except the
last upper lift (W01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the
slots are ready for installation of second stage embeds by Hyundai

#4

February 28,
2015




1. The first stage concrete of the valve structures is complete except the
last upper lift (WO01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the
slots are ready for installation of second stage embeds by Hyundai

#5

1. The first stage concrete of the valve structures is complete except the
last upper lift (W01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the
slots are ready for installation of second stage embeds by Hyundai

#6

1. The first stage concrete of the valve structures is complete except the
last upper lift (WO01)

2. All slots in valves structures have received the concrete joint
treatment in their whole length, rebar installation is complete and the
slots are ready for installation of second stage embeds by Hyundai

1

Concrete Repair

Atlantic site

MS Progress Progress Repair in Culverts: 500 Units Completed March 31,
Progress Repair in Walls: 85,000m? Completed 2015
Progress Repair in Floors: 7,500m? Completed

Y% (§ Sufficient to start flooding At start of flooding: June 4, 2015

1) Wing walls/inlet structure repair complete up to el. +8.90 PLD level
i1) Upper Chamber:

- Concrete repair walls completed up to el. 0.00 PLD level

- Concrete repair completed in culverts up to el. 0.00 PLD level




- Concrete repairs completed in chamber Conduits & Trifurcations

iii) Middle Chamber:

- Concrete repair completed wall up to el. 0.00 PLD level

- Concrete repairs completed in Culverts, Chamber Conduits,
Trifurcations

iv) Lower Chamber:

- Concrete repairs walls completed wall to crest

- Concrete repairs completed in Culverts, Chamber Conduits,
Trifurcations

v) Wing walls Outlet Structure — Concrete repairs completed up to -3.00
PLD level

vi) Approach Structure Ocean side — Concrete repairs completed up to
el.

-3.00 PLD level

Pacific site

M7 Progress Progress Repair in Culverts: 450 Units Completed March 31,
Progress Repair in Walls: 80,000m? Completed 2015
Progress Repair in Floors: 7,500m? Completed

M8 Sufficient to start flooding At start of flooding: June 4, 2015

1) Approach Structure Gatun side up to el. +8.90 PLD level

i1) Wing walls/inlet structure repair complete up to el. +8.90 PLD level
ii1) Upper Chamber:

- Concrete repair walls completed up to el. 0.00 PLD level

- Concrete repair completed in culverts up to el. 0.00 PLD level

- Concrete repairs completed in chamber Conduits & Trifurcations
iv) Middle Chamber:

- Concrete repair completed wall up to el. 0.00 PLD level

- Concrete repairs completed in Culverts, Chamber Conduits,
Trifurcations

v) Lower Chamber:




e

- Concrete repairs walls completed wall to crest

- Concrete repairs completed in Culverts, Chamber Conduits,
Trifurcations

vi) Wing walls Outlet Structure — Concrete repairs completed up to -1.00
PLD level

vii) Approach Structure Ocean side — Concrete repairs completed up to
el.

-4.20 PLD level
|
Borinquen Dams
M9 Dam Fills: Progress Total fill progress 3.5 Million m3 (out of total of 6.886 million) December
(excluding backfill behind the dams) ' 31,2014
M10 Dam Fills: Sufficient to start flooding | At crest elevation, with at least 50% of the instrumentation but August 20,
Upper Chamber above el 6.40 excluding road, landscaping, slope protection etc. (Works exclude Gatun | 2015
Plug and backfill behind the dams)
1
Backfill Structures
Atlantic site
Mi1 Progress Fill Progress 1.3 Million m3 December
31,2014
M13 Sufficient to start flooding Fill Progress 1.7 Million m3 June 4, 2015
Pacific site (excluding WSB)
M12 Progress Fill Progress 2.6 Million m3 December
31,2014
Mi4 Sufficient to| start flooding Fill Progress 3.6 Million m3 June 4, 2015
Water Saving Basins
M15 Atlantic site — lining completed Lining Completed September
15, 2015




M16 Pacific site — lining completed Lining Completed September
15,2015
|

Machinery & Control Buildings

Atlantic site

M17 Control building ready for E&M The ground floor of Control Building is ready for starting of installation | December
of electrical and control cabinets and cabling 15,2014

M18 Machinery building #1 to 4 ready for | Machinery Building #1 January 31,

E&M 1. The steel structure of the building is completed 2015

2. The overhead crane is operational to allow start of Cimolai equipment
installation

3. The area for Cimolai drive mechanisms installation is protected from
the rain

Machinery Building #2

1. The steel structure of the building is completed

2. The overhead crane is operational to allow start of Cimolai equipment
installation

3. The area for Cimolai drive mechanisms installation is protected from
the rain

Machinery Building #3

1. The steel structure of the building is completed

2. The overhead crane is operational to allow start of Cimolai equipment
installation

3. The area for Cimolai drive mechanisms installation is protected from
the rain

Machinery Building #4
1. The steel structure of the building is completed
2. The overhead crane is operational to allow start of Cimolai equipment




installation
3. The area for Cimolai drive mechanisms installation is protected from
the rain

Pacific site

M19 Control building ready for E&M The ground floor of Control Building is ready for starting of installation | December
of electrical and control cabinets and cabling 15,2014
M20 Machinery building #1 to 4 ready for | Machinery Building #1 January 31,
E&M 1. The steel structure of the building is completed 2015

2. The overhead crane is operational to allow start of Cimolai equipment
installation

3. The area for Cimolai drive mechanisms installation is protected from
the rain : ‘

Machinery Building #2

1. The steel structure of the building is completed

2. The overhead crane is operational to allow start of Cimolai equipment
installation

3. The area for Cimolai drive mechanisms installation is protected from
the rain

Machinery Building #3

1. The steel structure of the building is completed

2. The overhead crane is operational to allow start of Cimolai equipment
installation

3. The area for Cimolai drive mechanisms installation is protected from
the rain

Machinery Building #4
1. The steel structure of the building is completed
2. The overhead crane is operational to allow start of Cimolai equipment




installation
3. The area for Cimolai drive mechanisms installation is protected from
the rain -

Valves & Appurtenances

Atlantic site

M21 Valves and appurtenances ready for
flooding '
- Valve structure #5 and #6 installed

- Culvert valves LH4 East & West
installed

- Equalization valves LH4 installed

Valve Structure #5

1. Second Stage Embedded parts in the valve structure are installed and
complete

2. Second Stage Concrete in the valve structure is complete

3. Valves and bulkheads ready to be placed in closed position

Valve Structure #6

1. Second Stage Embedded parts in the valve structure are installed and
complete

2. Second Stage Concrete in the valve structure is complete

3. Valves and bulkheads ready to be placed in closed position

1. Second Stage Embedded parts in the lock head are installed

2. Second Stage Concrete in the lock head is complete

3. Lock structure is ready for placing a culvert valve or a bulkhead in
closed position

1. Second Stage Embedded parts in the lock head complete

2. Second Stage Concrete in the lock head complete

3. Equalization valve or a bulkhead ready to be installed in closed
position

June 4, 2015

Pacific site

M22 | Valves and appurtenances ready for

June 4, 2015




flooding
- Valve structure #5 and #6 installed

- Culvert valves LH4 East & West
installed

- Equalization valves LH4 installed

Valve Structure #5

1. Second Stage Embedded parts in the valve structure are installed and
complete

2. Second Stage Concrete in the valve structure is complete

3. Valves and bulkheads ready to be placed in closed position

Valve Structure #6

1. Second Stage Embedded parts in the valve structure are installed and
complete

2. Second Stage Concrete in the valve structure is complete

3. Valves and bulkheads ready to be placed in closed position

1. Second Stage Embedded parts in the lock head are installed

2. Second Stage Concrete in the lock head is complete

3. Lock structure is ready for placing a culvert valve or a bulkhead in
closed position

1. Second Stage Embedded parts in the lock head complete

2. Second Stage Concrete in the lock head complete

3. Equalization valve or a bulkhead ready to be installed in closed
position

M23

A) Atlantic Locks ready for flooding

B) Pacific Locks ready for flooding

All lock gates inside their respective recesses, hanging from the
maintenance supports.

All lower trackways installed.

All earth-fill temporary structures inside the chambers removed.

All lock gates inside their respective recesses, hanging from the
maintenance supports.
All lower trackways installed.

June 5, 2015

June 5, 2015




| | All earth-fill temporary structures inside the chambers removed.

NOTES: M6 CURES M5; M8 CURES M7; M10 CURES M9; M13 CURES M11; M14 CURES M12
M23 A) cures M1, M3, M5, M6, M11, M13, M17, M18, and M21
M23 B) cures M2, M4, M7, M8, M9, M12, M14, M19, M20 and M22
M23 (A+B) CURES GATE DELIVERY CONDITIONS (G1, G2 AND G3)
FUNCTIONAL COMPLETION CURES EVERYTHING




APPENDIX E

AGREED PROJECT FUNDING SCHEDULES

APPENDIX E: Agreed Project Funding Schedule - Item 14.16.4 (ELEGIBLE COSTS)

2014 2014 2014 2014 2014 2015
Categories AUGUST 15-31 SEPTEMBER 1 - 30 OCTOBER1-31 NOVEMBER 1 - 30 DECEMBER 1 -31 JANUARY 1 -31
( Range ) ( Range ) ( Range ) ( Range ) ( Range ) ( Range )
Min. $ Max. $ Min. $ Max. $ Min. $ Max. $ Min. $ Max. $ Min. $ Max. $ Min. $ Max. $
Cat.1- Payroll, Salaries & CSS 7.00 11.00 16.00 20.00 15.00 19.00 10.00 16.00 10.00 16.00 - -

B E;th - Mate?als & Spare Parts 32.00 60.00 ;CE - 4?:?)04 e -WA”—GI)OWWA~ 12.00 666‘ 13.00 6.00 o 13.00 - = 14.00
Cat.3 - Services & Miscel. Subcont. 2.00 7.00 2.00 7.00 2.00 7.00 2.00 7.00 2.00 7.00 - -
Cat.4 - Subcontracts Civil Works 8.00 15.00 7.00 15.00 7.00 15.00 6.00 12.00 6.00 12.00 - 10.00
Cat.5 - Subcontracts E&M 25.00 45.00 14.00 28.00 19.00 32.00 20.00 32.00 20.00 32.00 - 21.00

| Cat6- Other Expenditures 100 5.00 1.00 seo| 100 500 10| 500 100 500 T m | " =

Monthly Range ($) $ 75.0 | $ 143.0 | $ 70.0 | $ 120.0 | $ 50.0 | $ 90.0 | $ 45.0 | $ 85.0 | $ 45.0 | $ 85.0 [ $ - 1S 45.0

2014 2014 2014 2014 2014 2015
Categories AUGUST 15-31 SEPTEMBER 1 - 30 OCTOBER 1-31 NOVEMBER 1 - 30 DECEMBER 1 -31 JANUARY 1 -31
( Range ) ( Range ) ( Range ) ( Range ) ( Range ) ( Range )
Min. % Max. % Min. % Max. % Min. % Max. % Min. % Max. % Min. % Max. % Min. % Max. %

Cat.1- Payroll, Salaries & CSS 9%| T 8% 23% 17% 30% 21%] 22%| 19%| 22%| 19%| 0% 0%
Cat.2 - Materials & Spare Parts 43% 42% 43% 38%| 12% 13%| 13%| 15%| 13%| 15%| 0% 31%
Cat.3 - Services & Miscel. Subcont. 3% 5% 3%| 6% 49 8%| 4% 8%| 4% 8% 0% 0%
Cat.4 - Subcontracts Civil Works 11%| 10%| 10%| 13%| 14%| 17%| 13%| 14%| 13%| 14%| 0%] 22%
Cat.5 - Subcontracts E&M 33%] 31%] 20%| 23%| 38%] 36% 44% 38% 44% 38%| 0% 47%
Cat.6 - Other Expenditures 1%| 3% 1%| 4% 2% 6% 2% 6%| 2% 6% 0% 0%

Monthly Range ($) $ 75.0 | $ 143.0 | $ 70.0 | $ 1200 | $ 50.0 | $ 90.0 | $ 45.0 [ $ 85.0 [ $ 45.0 | $ 85.0 | $ - |$ 45.0




APPENDIX F

EFFECTIVE DATE CONFIRMATION

Date: | [, 2014

GRUPO UNIDOS POR EL CANAL, S.A. ‘
Building 22B, Brujas Road, Cocoli, !
Panama, Republic of Panama

Attn: Mr. Giuseppe Quarta

Contractor’s Representative

Dear Mr. Quarta:

Reference is made to Variation Agreement No. 108, dated August 1, 2014 (“VO No.
108”), between Grupo Unidos por el Canal, S.A. and Autoridad del Canal de Panama (the
“Employer”). Terms used without definition herein have the respective meanings
provided in VO No. 108.

The Employer hereby confirms that, in its sole opinion, the conditions to the Effective
Date other than the deposit of the Surety Deposit in the Surety Deposit Account have
been satisfied.

AUTORIDAD DEL CANAL DE
PANAMA, as the Employer

By:
Name: Mr. Jorge de la Guardia
Title: Employer’s Representative




APPENDIX G

SCHEDULE OF OTHER EXISTING ADVANCES MILESTONE DEDUCTIONS

Agreed Performance Milestone Other
Existing
Advances
Milestone
Deduction
(USD)!

Concrete Structures

Atlantic site

M1 LH1 and LH4 ready for Cimolai 371,000

M3 Valve structures #3, #4, #5 and #6 ready for Hyundai 519,000

Pacific site

M2 LH3 and LH4 ready for Cimolai 371,000

M4 Valve structure #3, #4, #5 and #6 ready for Hyundai 519,000

Concrete Repair

Atlantic site

MS Progress 577,000

M6 Sufficient to start flooding 742,000

Pacific site

M7 Progress 577,000

MS8 Sufficient to start flooding 742,000

Borinquen Dams

M9 Dam Fills: Progress 433,000

M10 | Dam Fills: Sufficient to start flooding Upper Chamber above el 1,199,000
6.40

Backfill Structures

Atlantic site

M11 | Progress 433,000

M13 | Sufficient to start flooding 742,000

Pacific site (excluding WSB)

M12 | Progress 433,000

M14 | Sufficient to start flooding 742,000

Water Saving Basins

M15 | Atlantic site — lining completed 1,483,000

M16 | Pacific site — lining completed 1,483,000

! Monthly rate based on a 30 day month




Machinery & Control Buildings

Atlantic site

M17 | Control building ready for E&M 415,000
M18 | Machinery building #1 to 4 ready for E&M 472,000
Pacific site
M19 | Control building ready for E&M 415,000
M20 | Machinery building #1 to 4 ready for E&M 472,000
Valves & Appurtenances
Atlantic site
M21 | Valves and appurtenances ready for flooding 742,000
- Valve structure #5 and #6 installed
- Culvert valves LH4 East & West installed
- Equalization valves LH4 installed
Pacific site
M22 | Valves and appurtenances ready for flooding 742,000
- Valve structure #5 and #6 installed
- Culvert valves LH4 East & West installed
- Equalization valves LH4 installed
M23 | A) Atlantic Locks ready for flooding 0
B) Pacific Locks ready for flooding 0
Gates Delivery Condition Other
: Existing
Advances
Milestone
Deduction
(USD)?
Gl 4 gates departure from Trieste 2,538,000
G2 Third shipment of gates from Trieste 3,173,000
G3 The delivery of the remainder of the 12 gates to the Site 3,807,000

2 Monthly rate based on a 30 day month




APPENDIX H

REPORT OF ACTUAL EXPENDITURES OF ELIGIBLE COSTS

Month: [e] 20[e]
Actual Monthly Difference

expenditure Eligible Costs between actual

Categories List amount | expenditure and

Monthly Eligible

Costs List
amount
(+ 7 days) (- 14 days) or
R1
USD - USD USD

Cat. 1 — Payroll, Salaries & CSS [e] [e] [e]
Labor [e] [e] [e]
Employees [e] [e] [e]
CSS [o] [o] [o]
Market [e] [e] [e]
Cat. 2 — Materials & Spare Parts [e] [e] [e]
[Name of Supplier] [e] [e] [e]
[Name of Supplier] [e] [e] [e]
[Name of Supplier] [e] [e] [e]
Cat. 3 — Services & Miscel. Subcont. [e] [e] [e]
[Name of Supplier/Subcontractor] [e] [e] [e]
[Name of Supplier/Subcontractor] [e] [e] [e]
[Name of Supplier/Subcontractor] [e] [e] [e]
Cat. 4 — Subcontracts Civil Works [e] [e] [e]
[Name of Subcontractor] [e] [e] [e]
[Name of Subcontractor] [e] [e] [e]
[Name of Subcontractor] [o] [e] [e]
Cat. 5 — Subcontracts E&M [e] [e] [e]
[Name of Subcontractor] [e] [e] [e]
[Name of Subcontractor] [e] [e] [o]
[Name of Subcontractor] [e] [e] [e]
Cat. 6— Other Expenditures [e] [e] [e]
[Name of Supplier/Subcontractor/Cost] [e] [e] [e]
[Name of Supplier/Subcontractor/Cost] [e] [e] [e]
[Name of Supplier/Subcontractor/Cost] [e] [e] [e]
Total [e] [e] [e]




APPENDIX I

SCHEDULE OF OUTSTANDING PAYABLES

Supplier/Subcontractor Amounts owed
(USD)
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier /Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] , [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [o]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name of Supplier/ Subcontractor] [e]
[Name <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>