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1. REQUEST FOR PROPOSAL No.: 2. CONTRACT No. : 3. DATE: 
June 5 2015 

76161 CMC-221427 
4. VARIATION No.: 

149 

5. ISSUED BY: 

PANAMA CANAL AUTHORITY 
Employer's Representative 
Locks Project Management Division 
Bui lding 740, Coroza l 
Panama, Republic of Panama 

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

Grupo Un idos por el Canal, SA 
Building 22B, Brujas Road 
Cocoli , Republic of Panama 

9. VARIATION: 

7. CONTRACTOR'S TELEPHONE NUMBER: 

507 -316-9900 

8. CONTRACTOR'S FACS IMILE NUMBER: 

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. 

9 B. 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 III, Conditions of Contract , Sub-

Clause 1.16 [Entire Agreement], 4'h 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 12. NAME AND TITLE OF THE EMPLOYER'S 
TO SIGN (Type or print) REPRESENTATIVE/CONTRACTING OFFICER(Type or print) 

Jorge de la Guardia , Employers Representative 

14. DATE: 16. DATE: 

on racting Officer's signature) 
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Design and Construction of the Third Set of Locks 

This Variation Agreement Number 149, is dated as of 5th day of June 2015 and 
made 

Between: Autoridad del Canal de Panama, Bui lding 740, Coroza l, Panama, Republic 
of Panama (hereinafter called the "Employer") on the one part, 

and 
Grupo Unidos por el Cana l, S.A., of Bu ilding 22B, Brujas Road, Cocoli, 
Panama, Republic of Panama, a corporation organized under the laws of 
the Repub lic of Panama, reg istered under microjacket number 682266, 
document number 1683284 of the Mercantile Section of the Pub lic Reg istry 
Office of the Republic of Panama (hereinafter called the "Contractor" and 
together with 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 mod ified 
(the "Contract")) . 

(b) The Contractor requested through RFV No. 289 dated April 17, 2015 that the 
Employer makes a further advance payment of the Contract Price to the 
Contractor of USD 120,000,000 (One Hundred and Twenty Million Dollars), as set 
out in RFV No. 289. 

(c) Accord ingly the Employer has responded through letter IAE-UPC-251 0 dated April 
29, 2015, indicating to the Contractor that the Employer has agreed to make a 
further advance payment of the Contract Price to the Contractor of USD 
120,000,000 (One Hundred and Twenty Million Dollars) to be applied for payments 
to approved specified subcontractors and supp liers but subject always to the 
parties agreeing a forma l variation to reflect such revised arrangements. 

(d) As a condition to the Employer agreeing to make the advance payment referred to 
in sub-paragraph (c) above and the effectiveness of the amendments specified in 
this Variation Agreement No. 149, the Contractor has agreed to provide the 
fo llowing documents at the fo llowing times to the Employer: 

(i) the VO No. 149 Bond Issuer Confirmation no later than 10 Business Days 
after the date of this Variation Agreement No. 149; 

(ii) the VO No. 149 Guarantee Security no later than 10 Business Days after the 
date of this Variation Agreement No. 149; 

(iii) the VO No. 102 Bond Issuer Confirmation, the VO No. 109 Bond Issuer 
Confirmation, the VO No. 110 Bond Issuer Confirmation, the VO No. 111 
Bond Issuer Confirmation , the VO No. 112 Bond Issuer Confirmation, the VO 
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No. 116 Bond Issuer Confirmation, the va No. 117 Bond Issuer 
Confirmation, the va No. 133 Bond Issuer Confirmation , the va No. 136 
Bond Issuer Confirmation all of which shall be provided in each case no later 
than 10 Business Days after the date of this Variation Agreement No. 149; 
and 

(iv) the va No. 149 Guarantee Confirmations no later than 10 Business Days 
after the date of th is Variation Agreement No. 149. 

(e) Therefore, subject to the terms of this Variation Agreement No. 149, the Parties 
have agreed to a variation to the Contract as hereinafter stated, but not further or 
otherwise. 

THE PARTIES HEREBY AGREE AS FOLLOWS: 

The Employer and the Contractor agree to vary the Contract as fo llows: 

1. In this Variation Agreement No. 149, the words and expressions shall have the 
same meanings as are respective ly assigned to them in the Contract, save as 
amended below or as expressly stated. 

2. It is agreed that th is Variation Agreement No. 149 and the modifications conta ined 
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 th is is done in accordance with Sub-Clause 1.16 [Entire Agreement] of the 
Contract. 

3. The Parties acknowledge and agree that this Variation Agreement No. 149 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, remed ies, 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 date of th is 
Variation Agreement No. 149 or in the future concern ing 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, rema in fu lly reserved . Nothing in this Variation Agreement 
No. 149 will have the effect of changing or extending the Time for Completion or 
any Milestone Dates under the Contract or entitle the Contractor to Excusable 
Delay. For the avoidance of doubt, this Variation Agreement No. 149 and the 
Advance Payment for va No. 149 Suppliers being made to the Contractor in t is 
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Variation Agreement No. 149 is without prejudice to each Party's position in any 
current or future DAB and/or arbitration proceedings pursuant to Sub-Clauses 20.4 
[Obtaining Dispute Adjudication Board's Decision] and/or 20.6 [Arbitration] 
respectively (including but not limited to ICC References 2091 0/ASM and 
20911/ASM). 

4. Save in relation to breaches of, or fa ilure by either Party to comply with, the terms 
of this Variation Agreement No. 149, the Parties agree that they sha ll have no 
claims for add itional time or money or any other relief or entitlement of any kind as 
a direct consequence of th is Variation Agreement No. 149. 

5. Further, the Contractor's obligations as to the progress of the Works and to 
complete the Works and comply with the Contract remain in all respects unaffected 
and nothing within this Variation Agreement No. 149 is intended to be a waiver or 
relaxation of the Contractor's obligations under the Contract, save on ly as 
expressly stated herein and the Contract sha ll remain fu lly effective as varied 
herein and the Contract sha ll have effect as though the provisions conta ined in th is 
Variation Agreement No. 149 had been originally conta ined in the Contract. 

6. Th is Variation Agreement No. 149 sha ll 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. 

7. The Parties hereby agree to amend Sub-Clause 1.1 [Oefinitions] of the Contract as 
fo llows: 

The Parties agree to add the fo llowing definitions to Sub-Clause 1.1 [Oefinitions] of 
the Contract under the Sub-Clause 1.1.6 [Other Oefinitions] (which sha ll be added 
in proper alphabetica l order but without any number): 

"Advance Payment for VO No. 149 Suppliers" has the meaning provided in 
Sub-Clause 14.2L [Advance Payment for VO No. 149 Suppliers]. 

"Advance Payment for VO No. 149 Suppliers Outstanding Amount" means 
the total amount of Advance Payment for VO No. 149 Suppliers outstand ing as at 
any date of ca lcu lation. 

"Advance Payment for VO No. 149 Suppliers Reduction Certificate" has the 
meaning set out in Sub-Clause 20.9B [Advance Payment for VO No. 149 Suppliers 
Reduction Certificate]. 

"Third Confirmation of Joint and Several Guarantee Agreement" shall mean 
the confirmation, substantially in the form set out in Appendix 5 to Variation 
Agreement No. 149 to be executed by each of the four Shareholders and the 
Employer. 
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"Third Confirmation of Parent Company Guarantee" shall mean the 
confirmation, substantially in the form set out in Appendix 6 to Variation Agreement 
No. 149 to be executed by the guarantor party thereto and the Employer. 

"Variation Agreement No. 149" means Variation Agreement Number 149, dated 
June 5, 2015 between the Employer and the Contractor. 

"va No. 149 Bond Issuer Confirmation" means a written confirmation (or rider, 
amendment or modification, as applicable), in the form set out in Appendix 1 to 
Variation Agreement No.149 and otherwise acceptable to the Employer, from the 
issuer of the Payment Bond, consenting to the modifications to the Contract made 
pursuant to the terms of Variation Agreement No. 149 and confirming the 
continuing validity of such bond notwithstanding such modifications. 

"va No. 149 Expenditures" means payments to be made to va No. 149 
Suppliers after the date of Variation Agreement No. 149, as approved by the 
Employer's Representative in its sole and absolute discretion in accordance with 
sub-paragraph (d)(i) of Sub-Clause 14.2L [Advance Payment for va No. 149 
Suppliers] until the total amount of the Advance Payment for VO No. 149 Suppliers 
pa id as a result of VO No. 149 Suppliers Applications taken together has reached 
the maximum amount of USD 120,000,000.00 (One Hundred and Twenty Million 
Dollars). 

"va No. 149 Guarantee Confirmations" shall mean : 

(a) the Third Confirmation of Joint and Severa l Guarantee Agreement; and 

(b) the Th ird Confirmation of Parent Company Guarantee. 

"va No. 149 Guarantee Security" shall mean: 

(a) the va No. 149 Joint and Severa l Guarantee, together with (i) a lega l opin ion 
as to the validity, binding nature and enforceability under English law of the 
va No. 149 Joint and Several Guarantee on each of the four Shareholders of 
the Contractor, substantially in the form set out in Appendix 10 to Variation 
Agreement No. 149 from English counsel to be approved by the Employer; 
(ii) a lega l 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 11, 12, 13 and 14 to Variation Agreement No. 149 from 
such Shareholders' local counsels; and (iii) a duly certified appointment of 
each Shareholder's agent for service of process as required pursuant to such 
guarantee; and 

(b) the va No. 149 Parent Guarantee, together with (i) a lega l opinion as to the 
validity, binding nature and enforceability under English law of the va No. 
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149 Parent Guarantee on the guarantor, substantially in the form set out in 
Appendix 10 to Variation Agreement No. 149 from English counsel to be 
approved by the Employer; (ii) 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 15 to Variation Agreement No. 149 from such guarantor's local 
counsel; and (iii) a duly certified appointment of such guarantor's agent for 
service of process as required pursuant to such guarantee. 

"vo No. 149 Joint and Several Guarantee" shall mean a joint and several 
guarantee in an amount up to the Advance Payment for VO No. 149 Suppliers 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 7 to Variation Agreement No. 149 
with any modifications to such form proposed by the Contractor which are 
acceptable to the Employer. 

"vo No. 149 LOC" sha ll mean a letter of credit in an amount up to the Advance 
Payment for VO No. 149 Suppliers in the form set out at Appendix 9 to Variation 
Agreement No. 149 with any modifications to such form proposed by the 
Contractor which are acceptab le to the Employer, and issued by an Acceptable 
Financial Institution. 

"vo No. 149 Parent Guarantee" shall mean 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 8 to Variation Agreement No. 149 with any 
modifications to such form proposed by the Contractor which are acceptab le to the 
Employer. 

"vo No. 149 Security" shall mean the security required pursuant to Sub-Clause 
14.2L [Advance Payment for VO No. 149 Suppliers] in the form of the VO No. 149 
Guarantee Security or the VO No. 149 LOC, as applicable. 

"vo No. 149 Suppliers" shall mean Subcontractors and suppliers which 
contribute directly to the progress of the Works (but not external consultants and 
Shareholders (unless in respect of payments due in their capacity as a 
Subcontractor)) listed in Appendix 2 to Variation Agreement No. 149 as may 
previously have been approved by the Employer's Representative in its sole and 
absolute discretion in accordance with sub-paragraph (d)(i) of Sub-Clause 14.2L 
[Advance Payment for VO No. 149 Suppliers] until the total amount of the Advance 
Payment for VO No. 149 Suppliers paid as a result of VO No. 149 Suppliers 
Applications taken together has reached the maximum amount of USD 
120,000,000.00 (One Hundred and Twenty Million Dollars). 

"vo No. 149 Suppliers Application" has the meaning provided in Sub-Clause 
14.2L [Advance Payment for VO No. 149 Suppliers]. 
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"va No. 149 Suppliers Payment Certification" has the meaning provided in 
Sub-Clause 14.2L [Advance Payment for VO No. 149 Suppliers]. 

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

"CPA" shall be amended to read as follows : 

"CPA" means a Certified Public Accountant, who shall be an employee of the 
Autoridad del Canal de Panama, who may be appointed to assist in the Employer's 
review of the various information, certifications and documentation required to be 
provided by the Contractor in relation to the matters set out in Variation Agreement 
No. 058, Variation Agreement No. 070, Variation Agreement No. 090, Variation 
Agreement No. 140 and Variation Agreement No. 149. 

"Existing Advances" sha ll be amended to read as fo llows: 

"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, and, solely for the purposes specified in 
and the application of Sub-Clause 14.16.7(b)(ii) [Disbursements from the Project 
Completion Account] and Sub-Clause 14.16.7 A [Disbursements from the Project 
Completion Account] with respect to the repayment of advances by the Contractor, 
"Existing Advances" sha ll include the Advance Payment for Specified 
Expenditures, the Advance Payment for Lock Gates - Second and the Advance 
Payment for VO No. 149 Suppliers. 

8. The Parties agree to amend the Contract by add ing the fo llowing new Sub-Clause 
14.2L [Advance Payment for VO No. 149 Suppliers]: 

14.2L [Advance Payment for VO No. 149 Suppliers] 

(a) Subject to sub-paragraphs (b) and (d) of this Sub-Clause 14.2L [Advance 
Payment for VO No. 149 Suppliers], the Employer shall make a further 
advance payment of part of the Contract Price up to a maximum of USD 
120,000,000.00 (One Hundred and Twenty Million Dollars) to be made and 
repaid in accordance with th is Sub-Clause 14.2L in respect of VO No. 149 
Expenditures or such other sums as may be certified for payment by the 
Employer's Representative pursuant to the terms of th is Sub-Clause 14.2L 
(the "Advance Payment for va No. 149 Suppliers") . 

(b) The Contractor shall obtain, at its own cost, and furn ish to the Employer: 

(i) the VO No. 149 Bond Issuer Confirmation no later than 10 Business 
Days after the date of Variation Agreement No. 149; 
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(ii) the VO No. 149 Guarantee Security no later than 10 Business Days 
after the date of this Variation Agreement No. 149; 

(iii) the va No.1 02 Bond Issuer Confirmation, the va No.1 09 Bond Issuer 
Confirmation, the va No. 110 Bond Issuer Confirmation , the va No. 
111 Bond Issuer Confirmation, the va No. 112 Bond Issuer 
Confirmation , the va No. 116 Bond Issuer Confirmation , the va No. 
117 Bond Issuer Confirmation, the va No. 133 Bond Issuer 
Confirmation , the va No. 136 Bond Issuer Confirmation all of which 
shall be provided in each case no later than 10 Business Days after the 
date of this Variation Agreement No. 149; and 

(iv) the va No. 149 Guarantee Confirmations no later than 10 Business 
Days after the date of th is Variation Agreement No. 149. 

(c) If the Contractor fa ils to comply with any or all of sub-paragraphs (b)(i) and/or 
(b)(ii) and/or (b)(iii) and/or (b)(iv) above within the time periods specified 
therein, then the whole of the ba lance of the Advance Payment for va No. 
149 Suppliers sha ll immediately become due and payable by the Contractor 
to the Employer and the Employer shall be entitled, at its sole and absolute 
discretion, to: 

(i) deduct the fu ll amount of the Advance Payment for va No. 149 
Suppliers pa id by the Employer to the Contractor in any subsequent 
Interim Payment Certif icate; and/or 

(ii) require payment of the fu ll amount of the Advance Payment for va No. 
149 Suppliers paid by the Employer to the Contractor (or any part 
thereof not deducted in accordance with sub-paragraph (c)(i) above) 
from the Contractor, in which case the Contractor shall within 21 days of 
written request from the Employer make payment of such amount to the 
Employer and/or the Employer may recover such amount as a debt due 
from the Contractor to the Employer. Payment of any amount due from 
the Contractor to the Employer pursuant to th is sub-paragraph (c)(ii) 
sha ll be made by electron ic 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 [Oeterminations] sha ll not apply to any deduction and/or 
payment from the Contractor to the Employer pursuant to this Sub-Clause 
14.2L. 

(d) The Employer shall pay to the Contractor the Advance Payment for va No. 
149 Suppliers as fo llows: 
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(i) As a precondition to the Contractor's entitlement to app ly for payment of 
any amount of the Advance Payment for VO No. 149 Supp liers, the 
Contractor sha ll provide to the Employer Appendix 2 to Variation 
Agreement No. 149 duly completed and signed by the Contractor's 
Representative, together with the pre-audit documentation required to 
be provided as set out in part (a) of Appendix 3 to Variation Agreement 
No. 149, which Appendix 2 to Variation Agreement No. 149 and 
documentation listed in items a, c and d of Appendix 3 shall be sent 
through OTCS. Following receipt of all such pre-audit documentation 
and completed appendices, the Employer's Representative shall validate 
such documentation and completed appendices and notify the 
Contractor whether the proposed recipients and the proposed amounts 
requested to be paid are, in the Employer's Representative's sole and 
absolute discretion, approved. Once approved by the Employer's 
Representative, such recipients sha ll be the VO No. 149 Supp liers and 
the amounts to be paid to such VO No. 149 Supp liers sha ll be VO No. 
149 Expend itures. The Contractor shall not: 

(A) include or refer to in any pre-aud it documentation required to be 
provided as set out in part (a) of Appendix 3 to Variation 
Agreement No. 149, and/or 

(8) include in any va No. 149 Suppliers App lication pursuant to th is 
Variation Agreement No. 149; and/or 

(C) be entitled to any of the Advance Payment for VO No. 149 
Supp liers in respect of, 

any 

(0) invoice dated prior to January 16, 2015; and/or 

(E) amounts which have already been paid or shou ld have been paid 
by the Contractor pursuant to this Variation Agreement No. 149 
and/or any Variation Agreements entered into prior to the date of 
Variation Agreement No. 149 (including but not limited to Variation 
Agreements No. 090,108 or 140). 

(ii) Subject to the Contractor's compliance with the terms of this sub
paragraph (d) of this Sub-Clause 14.2L and subject to the Employer's 
Representative's validation of such documentation and completed 
appendices and approval in accordance with sub-paragraph (d)(i) 
above, the Contractor sha ll be entitled to app ly for payment of any 
amount of the Advance Payment for VO No. 149 Supp liers to make 
payment of any of the VO No. 149 Expenditures by submitting to the 
Employer either an app lication for an Interim Payment Certificate or an 
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extraord inary payment application in either case in accordance with the 
requirements of this sub-paragraph (d) of Sub-Clause 14.2L identifying 
the VO No. 149 Expenditure(s) in relation to which the Advance 
Payment for VO No. 149 Supp liers is being applied for (the "va No. 149 
Suppliers Application") . 

(iii) The Contractor may, subject to the terms of this sub-paragraph (d) of 
this Sub-Clause 14.2L, continue to submit a VO No. 149 Supp liers 
Application for an amount of the Advance Payment for VO No. 149 
Suppliers until the total amount certified in all VO No. 149 Suppliers 
Applications, taken together, amounts to USD 120,000,000 (One 
Hundred and Twenty Million Dollars). For the avoidance of doubt, under 
no circumstances whatsoever sha ll the Contractor be entitled to 
payment of the Advance Payment for VO No. 149 Supp liers in excess of 
the sum of USD 120,000,000 (One Hundred and Twenty Million Dollars). 

(iv) The Contractor sha ll make payment of the VO No. 149 Expend itures to 
the VO No. 149 Suppliers in the approved amounts in fu ll without 
deduction or set-off no earlier than the date of receipt by the Contractor 
of the associated Advance Payment for VO No. 149 Suppliers from the 
Employer and no later than 10 Business Days after rece ipt by the 
Contractor of the associated Advance Payment for VO No. 149 
Supp liers from the Employer. In no event shall the Contractor use or 
apply all or any portion of the Advance Payment for VO No. 149 
Suppliers for any purpose other than the payment of the VO No. 149 
Expend itures, including without limitation for its own corporate or cash 
flow purposes (other than in respect of such payments for VO No. 149 
Expenditures) or to make payment to any other supplier, subcontractor 
or person, including any th ird party who has assigned to it the right to 
receive payment in respect of such amounts, for any part of the Works, 
Plant and/or Materials, or otherwise. 

(v) After the Contractor has made payment of the VO No. 149 Expenditures 
to the VO No. 149 Suppliers in the approved amounts in accordance 
with sub-paragraph (d)(iv) of this Sub-Clause 14.2L and within 10 
Business Days of receipt by the Contractor of the associated Advance 
Payment for VO No. 149 Suppliers from the Employer, the Contractor 
sha ll provide to the Employer certification in the form set out in Appendix 
4 to Variation Agreement No. 149, duly completed in accordance with 
the requirements set out therein (the "va No. 149 Suppliers Payment 
Certification"). 

(vi) The Contractor shall provide to the Employer the post-audit 
documentation required to be provided as set out in part (b) of Appendix 
3 to Variation Agreement No. 149 within 15 Business Days of the 
Contractor making payment of any VO No. 149 Expend itures, which 
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post-audit documentation listed in items a, b, d and e of such Appendix 
and such va No. 149 Suppliers Payment Certification sha ll be sent 
through DTCS and hard copies of item c shall be made ava ilab le to the 
Employer for review at the Contractor's main office (Cocoli). 

(vii) Without prejudice to the foregoing and notwithstanding any other 
provision of this Contract, within 5 Business Days of receipt by the 
Employer of all the post-audit documentation in accordance with sub
paragraph (d)(vi) above the Employer's Representative shall start a 
review, investigation and/or audit and make copies and take extracts of 
the Contractor's books and records (including any electronic data and 
records) relating to any payments made, or to be made (including for the 
avoidance of doubt the pre-audit documentation referred to in sub
paragraph (d) (i) above and the post-aud it documentation referred to in 
sub-paragraph (d) (vi) above), by the Contractor to any va No. 149 
Suppliers in respect of the va No. 149 Expenditures in order to verify 
that such payments have been made, or will be made, in accordance 
with the Contract. For the avoidance of any doubt, the Employer shall 
be entitled to conduct the pre-audit referred to in sub-paragraph (d) (i) 
above and the post-audit referred to in sub-paragraph (d)(vi) above in 
relation to any and all payments of the Advance Payment for va No. 
149 Suppliers. 

(viii) In the event that any payments have been made, or are to be made, by 
the Contractor to any va No. 149 Suppliers in respect of the va No. 
149 Expenditures otherwise than in accordance with the provisions of 
this sub-paragraph (d) of Sub-Clause 14.2L, or where such payments 
have been made but the aforementioned audit rights have not been 
afforded to the Employer's Representative, or where the Contractor fails 
to provide to the Employer the va No. 149 Suppliers Payment 
Certification together with all the documentation required to be provided 
as set out in part (b) of Appendix 3 to Variation Agreement No. 149, or 
where the Contractor is otherwise in breach of any of its obligations 
under this sub-paragraph (d) of Sub-Clause 14.2L, the Employer's 
Representative shall promptly notify the Contractor of such deficiency. 
In the event that such deficiency is not corrected within 5 Business Days 
of such notification to the Contractor, the Employer's Representative 
may, in any subsequent Interim Payment Certificate, make any 
correction, modification or adjustment as it deems necessary including 
deducting the value of any such payment, or, at the sole and absolute 
discretion of the Employer's Representative, the value of all such 
payments made to any such va No. 149 Supp liers in respect of the va 
No. 149 Expend itures from any subsequent Interim Payment Certificate 
and/or recover such amount as a debt due from the Contractor to the 
Employer. Further the Employer's Representative may request that a 
CPA undertakes a review of any information, certifications and 
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documentation that may be provided by the Contractor pursuant to th is 
sub-paragraph (d) of Sub-Clause 14.2L. 

(e) Provided that the Contractor has complied and continues to comply with sub
paragraph (b)(ii) above and subject to sub-paragraphs (h) and (i) below, the 
Advance Payment for VO No. 149 Supp liers shall be repaid in fu ll by the 
Contractor to the Employer by way of one lump sum payment on December 
31,2016. 

Where this sub-paragraph (e) app lies, the Advance Payment for VO No. 149 
Suppliers sha ll become due and payable by the Contractor to the Employer 
on December 31,2016. 

(f) Subject to sub-paragraphs (h) and (i) below, if no later than 45 days prior to 
January 1, 2017 the Contractor at its sole cost has provided to the Employer 
the VO No. 149 LOC providing a December 31, 2018 maturity date then the 
Advance Payment for VO No. 149 Supp liers shall not become due and 
payable in accordance with sub-paragraph (e) above and the Employer shall 
grant the Contractor a temporary deferral of the repayment of the Advance 
Payment for VO No. 149 Supp liers until December 31, 2018, save only to the 
extent that the Advance Payment for VO No. 149 Supp liers is secured by the 
VO No. 149 LOC. 

Where this sub-paragraph (f) applies, on ly that portion of the Advance 
Payment for VO No. 149 Suppliers that is secured by the VO No. 149 LOC 
sha ll become due and payable by the Contractor to the Employer and sha ll 
be repaid in fu ll by way of one lump sum payment on December 31 , 2018, 
and any portion of the Advance Payment for VO No. 149 Supp liers that is not 
so secured by the VO No. 149 LOC shall be due and payable on December 
31,2016 in accordance with sub-paragraph (e) of this Sub-Clause 14.2L. 

(g) Subject to sub-paragraph (h) of this Sub-Clause 14.2L, the Advance 
Payment for VO No. 149 Supp liers sha ll become due and payable by the 
Contractor to the Employer, and the Contractor shall repay the Advance 
Payment for VO No. 149 Suppliers in full to the Employer by way of one lump 
sum payment, on the due date set out in sub-paragraph (e) or (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] sha ll 
not app ly to any payment from the Contractor to the Employer pursuant to 
this sub-paragraph (g) of Sub-Clause 14.2L. 

(h) The Advance Payment for VO No. 149 Supp liers shall immediately become 
due and payable by the Contractor to the Employer and the Employer sha ll 
be ab le to make a claim for the entire outstanding balance under the VO 
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149 Security, (and for the avoidance of doubt, a claim in respect of the 
Advance Payment for VO No. 149 Supp liers shall be made, in the first 
instance, under the VO No.149 LOC, and, in the second instance, under the 
VO No. 149 Guarantee Security), if: 

(i) the Advance Payment for VO No. 149 Suppliers has not been repaid in 
fu ll on : 

(1) December 31, 2016 (pursuant to sub-paragraph (e)) ; or 

(2) December 31, 2018 (pursuant to sub-paragraph (f)), and/or 

(ii) the Advance Payment for VO No. 149 Suppliers, has not been repaid in 
fu ll prior to a term ination 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 

(iii) the Advance Payment for VO No. 149 Suppliers has not been repa id 45 
days prior to the specified expiry date of the VO No. 149 Security and 
the Contractor fa ils to extend the validity of the VO No. 149 Security in 
accordance with th is Sub-Clause 14.2L; and/or 

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

(v) the Contractor fa ils to provide the VO No. 149 Guarantee Security by 
no later than 10 Business Days after the date of th is Variation 
Agreement No. 149. 

(i) At all times until the Advance Payment for VO No. 149 Supp liers is repaid in 
fu ll to the Employer in accordance with Sub-Clause 14.2L, the Contractor 
shall ensure that the Advance Payment for VO No. 149 Suppliers remains 
secured by the applicable VO No. 149 Security required pursuant to this Sub
Clause 14.2L. If the Advance Payment for VO No. 149 Supp liers has not 
been repa id in full by the date 45 days prior to the specified expiry date of the 
app licable VO No. 149 Security, the Contractor shall, not later than 30 days 
prior to the specif ied expiry date of such VO No. 149 Security, extend the 
validity of such VO No. 149 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 such VO No. 149 Security in 
effect until the Advance Payment for VO No. 149 Supp liers has been repaid) 
and provide the Employer's Representative with reasonable evidence thereof. 

U) The Advance Payment for VO No. 149 Suppliers sha ll also be repaid by the 
payment of Dispute Proceeds (if any) pursuant to sub-paragraph (a) of Sub-
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Clause 20.9 [Payment of Dispute Proceeds] . In such event, the outstand ing 
balance of the Advance Payment for VO No. 149 Suppliers to be repaid by 
the Contractor sha ll be recalculated accord ingly." 

9. The Parties agree to amend Sub-Clause 14.2 [General Provisions] as follows: 

(a) in sub-paragraph (a) of Sub-Clause 14.2, in the sixth line delete" and Sub
Clause 14.2K [Advance Payment for Lock Gates - Second' and insert ", Sub
Clause 14.2K [Advance Payment for Lock Gates - Second] and Sub-Clause 
14.2L [Advance Payment for VO No. 149 Suppliers]"; 

(b) in sub-paragraph (b) of Sub-Clause 14.2, in the last line delete" and Sub
Clause 14.2K [Advance Payment for Lock Gates - Second' and insert ", Sub
Clause 14.2K [Advance Payment for Lock Gates - Second] and Sub-Clause 
14.2L [Advance Payment for VO No. 149 Suppliers]" ; 

(c) in sub-paragraph (d) of Sub-Clause 14.2: 

(i) in the eighth line delete" and Sub-Clause 14.2K [Advance Payment for 
Lock Gates - Second' and insert ", Sub-Clause 14.2K [Advance 
Payment for Lock Gates - Second] and Sub-Clause 14.2L [Advance 
Payment for VO No. 149 Suppliers]"; 

(ii) in the th irteenth line delete "and/or Advance Payment for Lock Gates -
Second" and insert ", Advance Payment for Lock Gates - Second and/or 
Advance Payment for va No. 149 Suppliers"; and 

(iii) in the penultimate line of the last paragraph delete "and Sub-Clause 
14.2K [Advance Payment for Lock Gates - Second]" and insert ", Sub
Clause 14.2K [Advance Payment for Lock Gates - Second] and/or Sub
Clause 14.2L [Advance Payment for VO No. 149 Suppliers]". 

10. The Parties agree to amend Sub-Clause 20.9 [Dispute Proceeds] as fo llows: 

(a) in sub-paragraph (a) of Sub-Clause 20.9: 

(i) in the th ird line after the words "the Other Existing Advances" insert 
"and the Advance Payment for VO No. 149 Supp liers" and in the sixth 
line delete the words "sub-paragraph (iv) below" and insert "sub
paragraph (v) below"; 

(ii) re-number sub sub-paragraph (iv) as sub sub-paragraph (v); 

(iii) insert new sub sub-paragraph (iv) as fo llows: 
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"to repay the Advance Payment for VO No. 149 Supp liers until the 
same is repaid in full; and thereafter"; and 

(iv) in the second line of sub sub-paragraph (v) (as renumbered in 
accordance with this paragraph 10 of Variation Agreement No. 149) 
after the words "the Other Existing Advances" insert "and the Advance 
Payment for VO No. 149 Suppliers". 

11. The Parties agree to insert new Sub-Clause 20.9B [Advance Payment for va No. 
149 Suppliers Reduction Certificate] as fo llows: 

"20.98 Advance Payment for VO No. 149 Suppliers Reduction Certificate 

Following the application of Dispute Proceeds to repay any amount of the 
outstanding ba lance of the Advance Payment for VO No. 149 Suppliers 
pursuant to sub-paragraph (a) of Sub-Clause 20.9 [Payment of Dispute 
Proceeds], the Employer shall , within two Business Days of rece ipt of a 
written request from the Contractor and in any event within 30 days of the 
date of such repayment in fu ll, provide to the Contractor a confirmation of 
the amount of the outstanding balance of the Advance Payment for VO 
No. 149 Suppliers that has been so repaid in the form set out at Appendix 
16 to Variation Agreement No. 149 (the "Advance Payment for VO No. 
149 Suppliers Reduction Certificate") ." 

12. The Parties agree to amend Sub-Clause 14.16 [Project Completion Account] as 
follows: 

(a) in sub-paragraph (b)(ii) of Sub-Clause 14.16.7 [Disbursements from the 
Project Completion Account]: 

(i) in sub sub-paragraph (A), after the phrase "14.2H [Advance Payment 
for Lock Gates]", delete the word "and" and replace it with a comma; 
and 

(ii) after the phrase "14.2J [Repayment of Other Existing Advances], insert 
", 14.21 [Advance Payment for Specified Expenditures], 14.2K [Advance 
Payment for Lock Gates - Second] and 14.2L [Advance Payment for 
VO No. 149 Suppliers], in the fo llowing order of application: Advance 
Payment for Key Suppliers, Advance Payment for Specified 
Expenditures, Advance Payment for Specified Supp liers, Advance 
Payment for VO No. 149 Suppliers, Advance Payment for Lock Gates -
Second, Advance Payment for Lock Gates, and then pro-rata with 
respect to the Advance Payment for Mobilisation and the Advance 
Payment for Plant"; and 

(b) in Sub-Clause 14.16.7A, replace the text therein with: 
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"Any funds in the Project Completion Account or application of such funds to 
the repayment of the Existing Advances pursuant to sub-paragraph (b)(ii) 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), (as the same is described pursuant to Sub
Clause 14.5.3h) the Other Existing Advances Security, the Advance Payment 
for Lock Gates - Second Bond and the VO No. 149 Security remain valid and 
enforceable and in fu ll 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, the Advance 
Payment for Lock Gates, the Advance Payment for Specified Expend itures, 
the Advance Payment for Lock Gates - Second and the Advance Payment 
for VO No. 149 Supp liers, as applicable, have been repaid in full in 
accordance with the Contract." 

13. Nothing in this Variation Agreement No. 149 is intended to or does increase the 
Contract Price or the Further Contract Payment Amount. 

14. Each Party shall from time to time (at its own cost) do, perform, sign, execute and 
deliver all such acts, deeds, documents and th ings (or procure the doing, 
performance, signing, execution or delivery of them) to give fu ll effect to th is 
Variation Agreement No. 149 and secure the fu ll benefit of the rights, powers and 
remedies conferred upon it in this Variation Agreement No. 149. 

In Witness whereof the Parties hereto have caused th is Variation Agreement No. 
149 to the Contract to be executed on the 5th day of June of the year 2015 by their 
duly authorized representatives. 

For ACP 

Employer's Representative 

* ********* 

For GUPCSA 

Giuseppe Quarta 
Contractor's Representative 



Appendix 1 

VO No, 149 Bond Issuer Confirmation 

Autoridad del Canal de Panama 
Building 740, Corozal West 
Panama, Republica of Panama 

[Letterhead of Zurich] 

_____ ,2015 

Reference: Contract No, CMC-221427, Design and Construction of the Third Set of 
Locks, Panama Canal 
Confirmation regarding Variation Agreement No, 149 

Dear Sirs: 

We refer to (i) the Design and Build Contract for the Third Set of Locks on the Panama 
Canal (as amended, modified, varied or supplemented, the "Contract") tendered under 
RFP #76161 between you, as owner and Employer thereunder (the "Owner") and 
Grupo Unidos por el Canal, S,A., as contractor (the "Contractor"); and (ii) the payment 
bond, Bond no, 08960194, dated August 7, 2009, in an amount of USD 50,000,000 
(Fifty Million Dollars), issued in the Owner's favor in respect of the Contract (as 
amended, supplemented or otherwise modified from time to time, the "Payment Bond"), 
Unless otherwise specified, capitalized terms used herein have the respective meanings 
specified in the Contract. 

We have been provided with a copy of Variation Agreement No, 149, dated 5 June 2015 
("Variation Agreement No, 149") to the Contract, executed by the Owner and the 
Contractor, which, subject to the Contractor's compliance with certain preconditions, 
provides for certain amendments to the Contract relating to the making of the Advance 
Payment for VO No, 149 Suppliers (as defined therein) by the Owner to the Contractor, 

The undersigned, as Surety under and as defined in the Payment Bond, hereby 
consents to the aforementioned modifications to the Contract and confirms to you, as 
Owner and beneficiary under the Payment Bond, the continued validity of the Payment 
Bond in the respective amounts originally stated therein, notwithstanding the 
modifications set forth in Variation Agreement No, 149, 

Nothing in this confirmation letter is intended to or shall waive, alter, amend or otherwise 
affect any of the terms or conditions of the Payment Bond, other than as stated herein, 



ZUR ICH AMERICAN INSURANCE 
COMPANY, as Surety under the Payment Bond 

By: 
Name: 
Title: 

ACCEPTED: 

AUTORIDAD DEL CANAL DE PANAMA, 
as Owner under the Contract and beneficiary under the Payment Bond referred to 
above 

By: 
Name: 
Title: 



Appendix 2 

VO No. 149 Suppliers (to be approved by Employer's Representative) 

A B C D E=B-C F=C-D G 

No. Sub- Subcontract Subcontract Subcontract Remaining Balance Verified by 
Contractor Price Price Price Paid Subcontract to Pay* ACP 

Invoiced to to Date Price 
Date (for ACP 

use only) 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

B. 

TOTALS 

*(such amount being the amount wh ich the Contractor requests the Employer to approve as the amount 
to be paid to the va No. 149 Suppliers) . 

Signed for and on behalf of the Contractor: 

Date: ---------------------------
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Appendix 3 

a. Pre-audit to validate the invoiced amounts to be paid to 

proposed recipients of the Advance Payment for va No. 149 

Suppliers 

Where the Contractor provides to the Employer Appendix 2 to Variation Agreement No. 149 duly 
completed in accordance with sub-paragraph (d) of Sub-Clause 14.2L of the Contract, the 
Contractor shall also provide to the Employer the following documentation: 

a) Spreadsheets detai I ing the payments to be made by the Contractor to the proposed recipients 

of the Advance Payment for VO No. 149 Suppliers, including the name of the proposed 

recipient of the Advance Payment for VO No. 149 Suppliers; the relevant subcontract or 

purchase order number; subcontract or purchase order amount; invoice number; invoice dates 

(it being agreed that no such invoices shall be dated earlier than January 16, 201 5); invoice 

amount; 

b) Copies of the signed contracts between the Contractor and any proposed recipient of the 

Advance Payment for VO No. 149 Suppliers as may be requested by the Employer. Such 

copies shall contain the Conditions, prices, and details of the goods or services rendered, and 

any variations and modifications thereto, so as to enable the Employer to validate the price 

and details of the goods and services as required (to be made available at the Contractor's 

main offices in Cocoli); 

c) Electronic funds transfer form completed and signed by the Contractor detailing the payment 

method and the bank account details such as bank name, bank account number, type of 

account of the relevant proposed recipient of the Advance Payment for VO No. 149 

Suppliers; and 

d) Such other evidence or substantiation that may reasonably be requi.red by the Employer's 

Representative in order to vali.date the invoices and payment of the Advance Payment for VO 

No. 149 Suppliers. 

After the pre-audit validations set out above and the Employer Representative's approval of 

Appendix 2 to Variation Agreement No. 149 duly completed in accordance with sub-paragraph 

(d) of Sub-Clause 14.2L of the Contract, the Contractor may subm it: 

An application for Interim Payment Certificate/extraordinary payment application (as applicable) as 
required under sub-paragraph (d) of Sub-Clause 14.2L of the Contract, uploaded in the DTCS. 

June 2015 



After the payment to the Contractor as a result of an appl ication for Inter im Payment Certificate/an 
extraordinary payment application (as applicable) as referred to above, the Contractor should make 
payment to the YO No. 149 Suppl iers within J 0 business days after receipt by the Contractor of the 
associated Advance Payment for YO No. 149 Suppliers, as well as shall provide to the Employer 
the YO No. 149 Suppliers Payment Certification within the same timeframe 

b. Post-audit to validate the paid amounts to the approved va No. 149 

Suppliers of the Advance Payment for va No. 149 Suppliers 

Where, subject to the terms of sub-paragraph (d) of Sub-Clause 14.2L of the Contract, the 
Contractor has included an amount of the Advance Payment for YO No. 149 Suppliers in a YO No. 
149 Suppliers Appl ication, the Contractor sha ll provide to the Emp loyer the following 
documentation through DTCS, (except for item c below to be made available), within 15 business 
days of the Contractor making payment to any YO No. 149 Suppl iers: 

a) Spreadsheets detai ling the payments made by the Contractor to each approved YO No. 149 
Suppli er, including the name of such approved YO No. 149 Suppli er; the relevant 
subcontract or purchase order number; subcontract or purchase order amount; invoice 
number; invoice dates; invoice amount; payment reference such as check or wire transfer 
number; 

b) Proof of payment by the Contractor to the relevant approved YO No. 149 Supp lier such as 
the bank wire transfer or bank debit note referring to the invo ices submitted. For approved 
YO No. 149 Supp liers in Panama, if payment was made by check, the Contractor shall send a 
copy of sa id check to the Employer; 

c) Invoices according to the Panamanian Fiscal Law evidencing the receipt of the relevant 
material or service on Site. The Employer and the Contractor agree that such invoices shall 
only be provided for review at the Contractor's main office (Cocoli); 

d) Confirmation of receipt of payment from the approved YO No. 149 Supp liers such as: 
receipt, certification from the relevant approved YO No. 149 Supp lier and/or proof of the 
transfer being credited to the accounts of the approved recipient of the Advance Payment fo r 
YO No. 149 Suppliers. Such confirmation must include the payment method and the bank 
account deta ils such as bank name, bank account number and account type where the funds 
were transferred; and 

e) Such other ev idence or substantiation that may be reasonably required by the Employer's 
Representative in order to va lidate the invoices and payment of the Advance Payment for YO 
No. 149 Supp liers . 

2 of 2 



Appendix 4 
VO No. 149 Suppliers Payment Certification 

Autoridad de Cana l de Panama 
Bu ilding 740, Coroza l 
Panama 
Repub lic of Panama 

Dear Sirs 

va No. 149 Suppliers Payment Certification 

Grupo Unidos por el Cana l, S.A. 
Bu ilding 22B 

Brujas Road, Cocoli 
Panama 

Republic of Panama 

We hereby provide the VO No. 149 Supp liers Payment Certification in respect of [insert 
name of Subcontractor] (the "Subcontractor") in accordance with Variation Agreement 
No. 149 of 5 June 2015, entered in to in relation to contract CMC-221427 for the Design 
and Construction of the Third Set of Locks dated August 11, 2009. 

We enclose with th is VO No. 149 Supp liers Payment Certification (i) a payment rece ipt 
from the Subcontractor for the amount of $[insert sum] which we confirm is the amount 
paid to the Subcontractor as certified by the Employer's Representative in respect of the 
app lication for Interim Payment Certificate/extraord inary application [insert details]; and 
(ii) a copy of the check or electron ic bank transfer in respect of such payment noted at 
(i) . 

We hereby cert ify that the contents of this VO No. 149 Suppliers Payment Certification 
are true and accurate in all respects . 

[GUPCSA] 



Appendix 5 

PANAMA CANAL EXPANSION - THIRD SET OF LOCKS PROJECT 

THIRD CONFIRMATION OF JOINT AND SEVERAL GUARANTEE AGREEMENT 

THIS THIRD CONFTRMA nON OF JOINT AND SEVERAL GUARANTEE 
AGREEMENT (this "Confirmation") is dated and effective as of , 20 15. Capita li zed 
terms used herein have the respective meanings provided in the Joint and Several Guarantee (as 
defined below). 

BACKGROUND: 

(A) The undersigned Guarantors entered into a contract, on a joint and severa l basis, 
with the Employer for the design and construction of a third set of locks dated August 11 th , 2009 
in relation to the Panama Cana l expans ion project (as amended, modified or supp lemented, 
"Contract"). 

(B) Pursuant to Sub-Clause 1.7 of the Contract, each of the Guarantors requested , and 
the Employer consented to, the assignment of the who le of the Contract to Grupo Unidos pOI' el 
Canal , S.A., as the New Contractor, which , pursuant to and from the date of the Assignment and 
Acceptance Agreement, dated as of May 31 , 20 10 (the "Assignment Agreement"), became the 
Contractor under the Contract (the "Contractor"). 

(C) As a condition to and in connection with such assignment of the Contract, the 
undersigned executed and delivered to the Employer the Joint and Several Guarantee, dated May 
31 , 20 I 0, pursuant to which each of the undersigned provided its joint and severa l guarantee of 
all of the obligations of the Contractor under and pursuant to the Contract (as confirmed by the 
Confirmation of Joint and Severa l Guarantee Agreement, dated July 26, 2012, and the Second 
Confirmation of Joint and Several Guarantee Agreement, dated August 1, 2014, and as the same 
may be further confirmed, amended, modified or supplemented, the "Joint and Several 
Guarantee"). 

(D) In furtherance of completion of the Works under the Contract, the Employer and 
the Contractor have entered into Variation Agreement Number 149, dated as of 5 June 20 15 
("Variation No. 149"), and an express condition precedent to such Variation Agreement No. 149 
is the execution and delivery by the Guarantors of this Confirmation. 

(F) Whereas, the entry into Variation Agreement No. 149 and the delivery of this 
Confirmation by the Guarantors are in the best interests of the respective parties thereto and 
agreed to by each Guarantor for its own valuable corporate interests and purposes. 

(G) Therefore, each of the Guarantors, for its own va luable corporate interests and 
purposes of facilitating the arrangements set forth in Variation Agreement No. 149, has agreed to 
provide this Confirmation which confirms the obligations of each such Guarantor under the Joint 
and Several Guarantee. 

Variation Agreement No. 149 



CONFIRMATION : 

Each of the unders igned Guarantors hereby: 

(i) acknowledges receipt of a copy of Variation Agreement No. 149; 

(ii) agrees that all references in the Joint and Several Guarantee to the "Contract" shall be 
deemed to mean the Contract, as varied by Variation Agreement No. 149 and each other 
variation agreement prior thereto, and as the Contract may be further varied , amended, modified 
or supplemented after the date hereof, from time to time; 

(iii) confirms, affirms and ratifies the Joint and Several Guarantee and its obligations and 
agreements thereunder in all respects; 

(iv) acknowledges that the Emp loyer has relied on this Confirmation in agreeing to Variat ion 
Agreement No. 149 and the terms thereunder, and in entering into or accepting the del ivery of 
the other documents, agreements and instruments executed and/or del ivered in connection with 
Variation Agreement No. 149; and 

(v) represents and warrants that thi s Confirmation has been duly authorized by all necessary 
organizational act ion on its palt and constitutes its lega l, va lid and binding obligation. 

This Confirmation shall be governed by and construed in accordance with the laws of the 
Republic of Panama. Any disputes ar ising out of, under or in connection with this Confirmation 
shall be resolved as provided in Paragraph 9.2 of the Joint and Several Guarantee. 

Variation Agreement No. 149 



In Witness whereof the parties hereto have ca used thi s Confirmation to be executed the 
day and year before written by their duly authorised representatives. 

SIGNED by: 

Name: Jorge de la Guardia 

Position: Employer's Representative 

Date: 

for and on behalf of the Employer in the 
presence of 

Witness: 

Name: 

Address: Building _, Coroza l 

Date: 

Variation Agreement No. 149 

SIGNED by: 

Name: 

Position: 

Date: 

for and on behalf of the Guarantors and for 
and on behalf of SACYR S.A., as 
Guarantor in the presence of 

Witness: 

Name: 

Address: 

Date: 

SIGNED by: 

Name: 

Position: 

Date: 

for and on behalf of the Guarantors and for 
and on behalf of ONDERNEMINGEN 
JAN DE NUL N.Y. , as Guarantor in the 
presence of 



Variation Agreement No. 149 

Witness: 

Name: 

Address: 

Date: 

SIGNED by: 

Name: 

Position: 

Date: 

for and on behalf of the Guarantors and for 
and on behalf of SALINI IMPREGILO 
S.p.A. , as Guarantor in the presence of 

Witness : 

Name: 

Address: 

Date: 

SIGNED by: 

Name: 

Position: 



Variation Agreement No. 149 

Date: 

for and on behalf of the Guarantors and for 
and on behalf of CONSTRUCTORA 
URBANA, S.A., as Guarantor in the 
presence of 

Witness: 

Name: 

Address: 

Date: 
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PANAMA CANAL EXPANSION - THlRD SET OF LOCKS PROJECT 

THIRD CONFIRMATION OF PARENT COMPANY GUARANTEE 

THIS THIRD CONFIRMATION OF PARENT COMPANY GUARANTEE (this 
"Confirmation") is dated and effective as of , 2015. Capitalized terms used herein have 
the respective meanings provided in the Parent Guarantee (as defined below). 

BACKGROUND: 

(A) Jan De Nul N.V. (the "Relevant Member"), together with Salini hnpregilo S.p.A. 
("Imp"egilo"), Sacyr S.A. ("Sacyr") and Constructora Urbana, S.A. ("CUSA", and together with 
the Relevant Member, Impregilo and Sacyr, the "Shareholder Guarantors") entered into a 
contract, on a joint and several basis, with the Employer for the design and construction of a 
third set of locks dated August 11th, 2009 in relation to the Panama Canal expansion project (as 
amended, modified or supplemented, "Contract"). 

(B) Pursuant to Sub-Clause 1.7 of the Contract, each of the Shareholder Guarantors 
requested, and the Employer consented to, the assignment of the whole of the Contract to Grupo 
Unidos pol' el Canal , S.A. , as the New Contractor, which , pursuant to and from the date of the 
Assignment and Acceptance Agreement, dated as of May 31 , 20 I 0 (the "Assignment 
Agreement"), became the Contractor under the Contract (the "Contractor"). 

(C) As a condition to and in connection with such assignment of the Contract, the 
undersigned executed and delivered to the Employer the Parent Company Guarantee in respect 
of Joint and Several Obligations of a Member, dated May 31 , 20 I 0 (as confirmed by the 
Confirmation of Parent Company Guarantee, dated July 26, 2012, and the Second Confirmation 
of Parent Company Guarantee, dated August 1, 2014, and as the same may be further confirmed, 
amended, modified or supplemented, the "Parent Guarantee"), pursuant to which the 
undersigned provided its guarantee of all of the obligations of the Relevant Member, a wholly 
and directly owned subsidiary of the undersigned, under the Joint and Several Guarantee, dated 
May 31 , 20 I 0, pursuant to which the Relevant Member provided its joint and several guarantee 
(together with each of the other Shareholder Guarantors) of all of the obi igations of the 
Contractor under and pursuant to the Contract (as confirmed by the Confirmation of Joint and 
Several Guarantee Agreement, dated July 26, 2012, the Second Confirmation of Joint and 
Several Guarantee, dated August 1, 2014, and the Third Confirmation of Joint and Several 
Guarantee (as defined below) and as the same may be fUlther confirmed, amended, modified or 
supplemented, the "Joint and Several Guarantee"). 

(D) In fUttherance of completion of the Works under the Contract, the Employer and 
the Contractor have entered into Variation Agreement Number 149, dated as of 5 June, 2015 
("Variation No. 149"), and an express condition precedent to such Variation Agreement No. 149 
is the execution and delivery of (I) a Third Confirmation of Joint and Several Guarantee 
Agreement, dated on or about the date hereof, to be executed and delivered by the Relevant 

Variation Agreement No. 149 



Member and each of the other Shareholder Guarantors (the "Third Confirmation of Joint and 
Several Guarantee"); and (2) this Confirmation by the Parent Guarantor. 

(F) Whereas, the entry into Variation Agreement No. 149 and the delivery of this 
Confirmat ion by the Parent Guarantor are in the best interests of the respective parties thereto 
and agreed to by the Relevant Member for its own respective valuab le corporate interests and 
purposes. 

(G) Therefore, the Parent Guarantor, for its own va luable corporate interests and 
purposes of facilitating the arrangements set forth in Variation Agreement No. 149, has agreed to 
prov ide this Confirmation which confirms the obi igations of the Relevant Member under the 
Joint and Severa l Guarantee. 

CONFIRMATION: 

The undersigned Parent Guarantor hereby: 

(i) acknowledges receipt of a copy of Variation Agreement No. 149 and the Third 
Confirmation of Joint and Several Guarantee; 

(ii) agrees that all references in the Parent Guarantee and the Joint and Several Guarantee to 
the "Contract" sha ll be deemed to mean the Contract, as varied by Variation Agreement No. 149 
and each other variation agreement prior thereto, and as the Contract may be further varied , 
amended, modified or supplemented after the date hereof, from time to time; 

(iii) confirms, affirms and ratifies the Parent Guarantee and its obligations and agreements 
thereunder in all respects; 

(iv) acknowledges that the Employer has relied on this Confirmation in agreeing to Variation 
Agreement No. 149 and the terms thereunder, and in entering into or accepting the delivery of 
the other documents, agreements and instruments executed and/or del ivered in connection with 
Variation Agreement No. 149; and 

(v) represents and warrants that this Confirmation has been duly authorized by all necessary 
organizationa l action on its palt and constitutes its lega l, va lid and binding obligation . 

This Confirmation shall be governed by and construed in accordance with the laws of the 
Republic of Panama. Any disputes arising out of, under or in connection with this Confirmation 
shall be resolved as provided in Paragraph 9.2 of the Parent Guarantee. 

Variation Agreement No. 149 



In Witness whereof the parties hereto have caused this Confirmation to be executed the 
day and year before written by their duly authori sed representat ives. 

SIGNED by: SIGNED by: 

Name: Jorge de la Guardia Name: 

Position: Employe r's Representative Position: 

Da~: Da~: 

for and on behalf of the Emp loyer in the for and on behalf of the Parent Guarantor 
presence of and for and on behalf of SOFlDRA S.A. 

(JAN DE NUL GROUP), as Parent 
Guarantor in the presence of 

Witness: Witness: 

Name: Name: 

Address: Building _ , Coroza l Address: 

Date: Date: 

Variation Agreement No. 149 



Appendix 7 

FORM OF JOINT AND SEVERAL GUARANTEE -

ADVANCE PAYMENT FOR VO NO. 149 SUPPUERS 

Dated , 2015 

(I) THE GUARANTORS NAMED HEREIN 

(2) AUTORIDAD DEL CANAL DE PANAMA 

JOINT AND SEVERAL GUARANTEE - ADVANCE 
PA YMENT FOR VO NO. 149 SUPPUERS IN 
RESPECT OF THE THIRD SET OF LOCKS 

CONTRACT 
relating to the rea lization of the Panama Canal 

Expans ion Program 

Variation Agreement No. 149 



THIS JOINT AND SEVERAL GUARANTEE - ADVANCE PAYMENT FOR 
VO NO. 149 SUPPLIERS, dated ____ , 201 5 (as amended, modified or supplemented, 
this "Guarantee") is made between: 

(I) SACYR, S.A., a company incorporated in Spain, having its registered office at 
Paseo de la Caste ll ana N° 83 -85 , Madrid, 28046, Spain, duly registered at the 
Commercial Registry of Madrid at Volume 1884, Page M-33841, Sheet 6) , and with 
Tax Identification Number (C.l.F.) A-280 138 1 I , 

(2) ONDERNEMINGEN JAN DE NUL N.V., a company incorporated In 
Belgium, having its registered office at Tragel 60, 9308 Hofstade (Aal st), Belgium, 

(3) SALINI IMPREGILO S.p.A., a company incorporated in Italy, having its 
registered office at via dei Missaglia 97, 20142 Milan , Italy, and 

(4) CONSTRUCTORA URBANA, S.A., a sociedad anonima organized and 
ex ist ing under the laws of the Republic of Panama, registered under microjacket 
number 208) 2 of the Mercantile Section of the Public Registry Office of the Republic 
of Panama, having its registered office at Ca lle 19, Rio Abajo, Panama 

(each, a "Guarantor" and, co ll ective ly, the "Guarantors"); and 

(5) AUTORIDAD DEL CANAL DE PANAMA., an autonomous entity of the 
Panamanian Government established under Title XIV of the Panamanian National 
Constitution whose principal place of business is at Edificio de la Administraci6n, 
Altos de Balboa, Balboa, Republic of Panama (which term shall include permitted 
assigns) ("Employer"). 

BACKGROUND: 

(A) The Guarantors (inc luding Sacyr, S.A., as Lead Member of the consortium), on a joint 
and severa l basis, and the Employer entered into a contract for the design and 
construction of a third set of locks dated August ) 1 th, 2009 in relation to the Panama 
Canal expansion project (as amended, modified or supplemented, "Contract") . 

(B) Pursuant to Sub-Clause 1.7 of the Contract, each of the Guarantors requested, and the 
Employer consented to, the assignment of the who le of the Contract to Grupo Unidos por 
el Canal, S.A. , as the New Contractor, which, pursuant to and from the date of the 
Assignment and Acceptance Agreement, dated as of May 3 1, 2010, became the 
Contractor under the Contract (the "Contractor") . 

(C) The Guarantors are the Shareholders in and co llectively own directl y one hundred percent 
( ) 00%) of the Share Capi tal of the Contractor. 

(D) As further spec ified and for the reasons provided therein, the Contractor and the 
Employer have entered into Variation Agreement No. 149, dated as of June 5, 201 5 
("Variation Agreement No. 149 "), pursuant to which the Employer has agreed, for th e 



reasons and on the terms specified therein , to make the Advance Payment fo r VO No. 
149 Suppliers (as defined therein) . 

(E) Pursuant to Sub-Clause [.] of the Contract, added pursuant to Clause [.] of Variation 
Agreement No. 149, it is an express condition to Variation Agreement No. 149 and the 
making of all or any portion of the Advance Payment fo r VO No. 149 Suppliers by the 
Employer that th e Guarantors execute and deliver this Guarantee to the Employer. 

(F) Whereas, the delivery of this Guarantee by the Guarantors hereunder is in the best 
interests of, and des ired by, each such Guarantor for its own va luable co rporate interests 
and purposes. 

(G) Therefore, each of the Guarantors has, jointly and severall y, agreed to guarantee the 
obi iga ti ons of the Contractor plll'suant to Sub-Clause [. ] of the Contract on the terms set 
out in thi s Guarantee. 

I . DEFINITIONS AND INTERPRETATION 

1.1 In thi s Guarantee, the words and express ions shall have the same meanings as are 
respecti vely ass igned to them in the Contract, save as amended or as express ly stated 
herein . In addition , wherever used in thi s Guarantee, "Gua."anteed Amount" shall mean 
the Adva nce Payment for VO No. 149 Suppliers Outstanding Amount less any amount 
of the Advance Payment for VO No. 149 Suppliers Outstanding Amount secured by 
the Adva nce Payment for VO No. 149 Suppli ers LOC, if any. 

1 .2 A person who is not a Patiy has no right under the Contracts (Ri ghts of Th ird Parti es) Act 
1999 to enforce or enj oy the benefit of any term of this Guarantee. 

1.3 Each Guarantor shall be bound by this Guarantee even if any person who was intended to 
execute it or be bound by it as a Guarantor has not duly executed or become bound by it. 

2. GUARANTEE AND INDEMNITY 

2. 1 Each of the Guarantors, jointly and severally: 

(a) as primary obligor and not as surety, unconditionally and irrevocabl y, jointly and 
severall y guarantees to the Employer the payment by the Contractor of the Guaranteed 
Amount as and when due pursuant to the Contract; and 

(b) if the Contractor is in breach of any of its obliga tions as set out in sub-paragraph 
(a), sha ll upon demand by the Employer from time to time, fOtih with perform the 
obligations of which the Contractor is in breach in the same manner that the Contractor is 
required to perform such obligations according to the terms of the Contract. 

2.2 Each of the Guarantors, jointly and severall y, unconditionally and irrevocabl y agrees, as 
a separate and distinct obligation to its obligations set out in paragraph 2. J, to indemni fy 
on demand the Employer against all losses, damages, costs and expenses which the 
Employer may suffer or incur ari sing out of or in any way in connection with (a) any 



breach by the Contractor of any of its obligations as set out in paragraph 2.1 (a), or (b) any 
proceedings taken by the Employer for the enforcement of any claim under this 
Guarantee or the Contract. 

3. PROTECTIVE CLAUSES 

3.1 This Guarantee cannot be revoked without the prior written consent of the Employer, and 
none of the Guarantors shall in any way be released or discharged or otherwise absolved 
of liability hereunder by reason of, and each of the Guarantors hereby waives notice of, 
any of the following: 

(a) any suspensIon of the Works or the Maintenance Serv ices or variation to or 
amendment of the Works or the Contract; 

(b) any extension of time for performance by the Contractor under the Contract; 

(c) any adjustment to the amounts payable to the Contractor under the Contract; 

(d) the termination of (i) the Contractor's right to complete the Contract, or (i i) the 
Contract; 

(e) any forbearance, variation or waiver of any right or remedy the Employer may 
have against the Contractor or any Guarantor or negligence by the Employer in enforcing 
any right or remedy afforded under the Contract or granting of time, indulgence or 
concessIOn; 

(f) any bond, security, insurance, surety or guarantee (other than this Guarantee) held 
or obtained by the Employer, including any actions taken pursuant to such instruments, in 
respect of the obligations of the Contractor or any Guarantor under the Contract, or any 
release or waiver thereof; 

(g) any act or omIssIon of the Contractor or any Guarantor pursuant to any other 
arrangement with the Guarantors, any change in the relationship between the Guarantors 
and the Contractor and/or any Guarantor or dispute or disagreement between them under 
or in relation to the Contract or otherwise; 

(h) any change in status or constitution of the Contractor, any Guarantor or the 
Employer; 

(i) the Issuance of the Performance Certificate or any other celtificate under the 
Contract; 

U) any breach of the Contract by or other default of the Employer; 

(k) the Contract or any provision thereof being or becoming illegal , invalid , void, 
voidable or unenforceable, including without limitation, any liquidated damages under 
the Contract; 








































































































