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THE STATE OF TEXAS

COUNTY OF HARRIS

Nt St

AFFIDAVIT OF ACCURACY

BEFORE ME, the undersigned authority, on this day personally appeared Ana Cristina Didoné, who. by
oath and by presentation of identification, is personally known to me to be the person subscribing her name
below and, after being by me duly sworn according to law, upon her oath deposes and says in due form of
law that to the best of her knowledge, information and belief:

I. “My name is Ana Cristina Didoné and I am over the age of twenty-one years and competent to
make this affidavit.

2. Ispeak, read, and write fluently in both the English and Spanish languages.

3. I'have been a certified sworn translator since 1988 with a M.A. in Legal Translations from the
University of Salvador, Argentina. I am certified by the Argentine Association of Sworn Public
Translators to translate from English into Spanish and Spanish into English. I am also certified
by the American Translators Association for English to Spanish translations. I hold a degree
in Executive Business Management from Rice University.

I hereby certify that the Spanish to English translation attached hereto: “Contrato de Concesicn del
Nuevo Aeropuerto Internacional de Chinchero - Cusco” is true, correct, fair, accurate and complete
English translation to the best of my ability, of the original document in Spanish.

T/

ANA CRISTINA DIDONE, MA
Certified by American Translators Association

Sworn to before me this 3™ day of July 2024 Wil
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REPUBLIC OF PERU
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CONCESSION CONTRACT FOR THE NEW
CHINCHERO-CUSCO INTERNATIONAL AIRPORT (AICC)

To the Notary Public:

Please include an entry in your Notary Record Book containing the Concession Contract
for the design, financing, construction, operation and maintenance of the new Chinchero
International Airport in Cusco (hereinafter, the "Contract") entered into by the
Government of the Republic of Peru, (hereinafter, the GRANTOR), acting through the
Ministry of Transportation and Communications ("MTC"), empowered by Article 30,
paragraph a) of Presidential Decree No. 060-96-PCM, domiciled at Jr. Zorritos 1203,
Lima 1, Peru, duly represented by the Deputy Minister of Transportation, Mr. Carmelo
Henrry Zaira Rojas, identified by means of ID No. 29245306, duly empowered by
Ministerial Resolution No. 412-2014 MTC/01, dated June 20, 2014, and on the other
hand, the Concessionaire, Sociedad Aeroportuaria Kuntur Wasi S.A, (hereinafter the
CONCESSIONAIRE), domiciled at Av. Felipe Pardo y Aliaga 675-402, San Isidro,
Republic of Peru, duly represented by Carlos Rodolfo Juan Vargas Loret de Mola and
Antonio Marcos Guzman Barone identified by means of ID No. 08234282 and 09339273,
duly authorized for such purpose as stated in record A00001 P.E. 13245968 of the
Registry of Legal Entities.

Participating in this Contract is the Awardee, Kuntur Wasi Consortium, domiciled at Av.
Felipe Pardo y Aliaga 695-402, San Isidro, duly represented by Carlos Rodolfo Juan
Vargas Loret de Mola and Antonio Marcos Guzman, identified by ID No. 08234282 and
09339273 duly authorized for such purpose by means of Record C00014 and A0O0002 of
P.E. 11772090 and 12578652 of the Registry of Legal Entities, who on the Closing Date
shall become the CONCESSIONAIRE.

BACKGROUND

Law No. 27528, published on October 11, 2001, created the Chinchero International
Airport Special Project, under the responsibility of the Private Investment Promotion
Commission - COPRI.

Ac'c';o'r'ding_to -'th:e same law, the Chinchero International Airport Special Project in the
province of Urubamba in the department of Cusco was declared of public necessity and
- utility and of the highest priority for the Government.

" Article 4 of the aforementioned law authorized COPRI to grant a private sector
" concession. for the construction, operation and use of the new Chinchero International
- _ __Airpo'rt_, subject to the established mechanisms and procedures.

Presidential Decree No 027-2002-PCM provided that the Private Investment Promotion 7/ = .
‘Commission - COPRI, the National Commission for Foreign Investment and Technology™: - . =~ = " -
- CONITE and the Office of the Economic Commission of the Commission for the. - Y
- ‘Promotion of Peru - PROMPERU, were to be absorbed by the FOPRI Executive (I
" Directorate, .which would from that point forward be renamed the Agency - for the 3
_ Promotlon of Private Investment - PROINVERSION. :

4 Cohce'ssion Contract for the new Chinchero - Cusco International Airport
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Through Presidential Resolution No. 047-2009-EF amended by Presidential Resolution
No. 046-2010-EF, the permanent members of the Special Committees of
PROINVERSION were appointed, including the PROINVERSION Special Committee for
Road Infrastructure Projects, Railway Infrastructure and Airport Infrastructure - PRO
INTEGRACION and their appointment was ratified through Presidential Resolution No.
010-2012-EF. Subsequently, through Presidential Resolution No. 021-2013-EF, the
members of the aforementioned committee were reorganized.

By means of PROINVERSION Agreement No. 357-01-2010 dated July 7, 2010, the
Board of Directors of PROINVERSION approved the Private Investment Promotion Plan
for the new Chinchero — Cusco International Airport, which was published in the El
Peruano Official Gazette on July 16, 2010 and amended by PROINVERSION Board of
Directors Agreements dated August 27, 2010, January 20, 2011 and October 18, 2012.
By means of this last agreement, ratified by Presidential Resolution No. 079-2012-EF,
the Board of Directors of PROINVERSION approved the amendment to the Private
Investment Promotion Plan for the AICC, in order to classify the Public Private
Partnership as cofinanced and exclude the management of the concessionaire of the
AIVA from the design of the concession.

On August 27, 2010, the Board of Directors of PROINVERSION agreed to approve the
Terms of Reference for the Tender for the Integral Project for the concession of the new
Chinchero - Cusco International Airport.

On August 31, 2010, the Terms of Reference were published and the call for bids was
issued for the Integral Project Tender for the concession of the new Chinchero - Cusco
International Airport.

By means of Law No. 29908 "Law declaring of public necessity the expropriation of real
property for the completion of the large-scale works required for the Chinchero - Cusco
International Airport” published on August 23, 2012, the Regional Government of Cusco
is empowered to allocate resources for the acquisition of the land necessary for the
development of the private investment promotion process for the new Chinchero - Cusco
International Airport, including the actions required for the compensation, relocation
and/or resettlement of the population affected by the aforementioned process. Likewise,
the above Law provides that the Regional Government of Cusco must transfer the
acquired land free of charge to the Ministry of Transportation and Communications, free
of any obs-tac'le"impediment encumbrance or third party possessory interests.

'5M|n|ster|al Resolutlon No. 082-2013-EF/10, published on March 21, 2013, approved the
- Rules of Organlzatlon and Functions of PROINVERSION.

* This Contract was approved by agreement of the Board of Directors of PROINVERSION
. dated March 6, -2014

~ On April 25, 2014 the Committee awarded the contract to bidder Kuntur: Wasr'

'_Consortlum
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By means of Ministerial Resolution No. 412-2014 MTC/01 the Deputy Minister of
Transportation, Mr. Carmelo Henrry Zaira Rojas was authorized to sign this Contract on
behalf of the Ministry of Transportation and Communications.

Pursuant to the Terms of Reference, the Awardee or the Awardees, as applicable in
each case, formed the CONCESSIONAIRE in accordance with the laws of the Republic
of Peru.

CORPAC S.A. is a government-owned company of the Transportation and
Communications Sector, in which one hundred percent of the shares are owned by the
Government, organized as a corporation and responsible for management of the airport
infrastructure and airports of the Republic of Peru; this infrastructure is national in scope,
pursuant to the provisions of Presidential Decree No. 019-2007-MTC.

By virtue of the foregoing, the Parties have agreed to enter into this Contract in
accordance with the following terms and conditions:

CLAUSE ONE
DEFINITIONS

All references in this Contract to "Subsections", "Paragraphs"”, "Annexes", "Appendices",
"Clauses" or "Sections" shall be understood to refer to the subsections, paragraphs,
annexes, appendices, clauses or sections of this Contract, respectively, unless expressly
indicated otherwise. All Annexes and Appendices to this Contract shall form an integral
part thereof. Terms in the singular shall include the same terms in the plural and vice
versa. Terms in the masculine shall include the feminine and vice versa.

Any reference to a specific Governmental Authority shall be understood to refer to the
authority in question or to any entity that replaces or succeeds it, or to the person
designated by such Governmental Authority to perform the acts indicated in this Contract
or in Applicable Laws.

In this Contract, the following terms shall have the meanings set forth below:

1.1 "Permitted Creditors" the concept of Permitted Creditors is only applicable in
" . the case of Permitted Secured Debt.
. -For.this purpose, these shall refer to the following:
- (i) -any multilateral lending institution of which the Government of the Republic
-. of Peru is a member;
(i) -any institution or any government agency of any country with which the
- Government of the Republic of Peru maintains diplomatic relations;
(iii) any financial institution designated as a First Tier Foreign Bank in Circular

) any subsequent circular that modifies or replaces it;

6 Cohce'ssion Contract for the new Chinchero - Cusco International Airport
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(iv) any international financial institution approved by the GRANTOR that has
a rating that is not lower than the rating of long term Peruvian sovereign
debt in foreign currency, assigned by an international risk rating agency of
recognized prestige accepted by the Securities Market Superintendency
[Superintendencia del Mercado de Valores] (SMV),

(v) any national financial institution approved by the GRANTOR that has a risk
rating of not less than "A", assigned by a national risk rating agency duly
authorized by the SMV,

(vi) all institutional investors categorized as such by the legal regulations in
force (such as Pension Fund Administrators-AFP) that directly or indirectly
acquire any type of transferable security issued by (i) the
CONCESSIONAIRE, or (ii) a trust fund, investment fund or debt
securitization firm that acquires rights and/or assets derived from the
Concession Contract.

(vii) any individual or legal entity that directly or indirectly acquires any type of
transferable security issued or debt instrument issued by the
CONCESSIONAIRE by means of a public offering, or through a trust fund,
investment fund or debt securitization firm incorporated in Peru or abroad.
Only in the case of the structuring of this type of transaction, it may be
considered that the agent or trustee acting on behalf of the persons who
will acquire such securities or instruments in the future, shall temporarily
be qualified as Permitted Creditors and shall initially be responsible to file
Annex 14, for which purpose they shall comply with the requirements
indicated in Subsections i) to vi) above, where applicable. This qualification
shall be extinguished with the corresponding financial placement and
therefore the corresponding replacement of Annex 14 shall be made,
which shall be signed by the buyers of the corresponding security or debt
instrument, or by the representatives of the buyers according to the powers
granted by the buyers to the representative, in accordance with Applicable
Laws.

It is expressly established that in no case shall the shareholders, partners or

stockholders of the CONCESSIONAIRE be allowed to be Direct or Indirect

. Permitted Creditors. Likewise, the Permitted Creditor(s) shall not be permitted

.. to _have any type of relationship with the CONCESSIONAIRE pursuant to the

- _provisions of Resolution No. 090-2005-EF-94.10, as amended by CONASEV

" Resolution No. 005-2006-EF/94.10 or any rule that may replace it in the future.

In the case of marketable securities, Permitted Creditors may be represented by

-the Representative of the Bondholders (as established in Article 87 of the
Securities Market Law and Article 325 of the General Law of Corporations).

R Permittéd Creditors must have the authorization of the GRANTOR to accredit™ - = = .
their capacny as such, complying with the prior submission of Annex 14. to the._-. IR
GRANTOR for its approval. LT
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In the case of syndicated loans, Permitted Creditors may be represented by an
Administrative Agent or Collateral Agent. For such purposes, the following shall

apply:

"Collateral Agent” In the case of syndicated loans, their administration requires
a person specialized in this function. The Collateral Agent will be a bank (the
structurer itself or one of the banks that make up the syndicate), whose function
will be to administer the collateral contracts that the Concession Company has
granted in support of the loan, to enforce the collateral on behalf of the banks,
and to recover the amounts of the enforcement to be distributed among the
banks.

"Administrative Agent” In the case of syndicated loans, their administration
requires a person specialized in this function. The Administrative Agent will be
a bank (the structurer itself or one of the banks that make up the syndicate),
whose function will be to manage and monitor the Concession Company's
compliance with the obligations and commitments established in the syndicated
loan agreement.

1.2 "Asset Reversion Certificate" is the document and annexes signed by the
GRANTOR and the CONCESSIONAIRE, by means of which the delivery is
recorded of the Concession Assets to the GRANTOR, including the Works
executed and Equipment acquired, after the Concession has expired or after
the early return of the Concession Assets has occurred.

1.3 "Works Acceptance Certificate" is (are) the document(s) and annexes signed
by the GRANTOR and the CONCESSIONAIRE, by means of which the
reception of the Works is evidenced, and that the Works are in accordance with
the requirements of the Contract. A single Works Acceptance Certificate
corresponding to the Works Execution Stage shall be signed.

14 "Concession Area Delivery Certificate" refers to the document and annexes
signed by the GRANTOR and the CONCESSIONAIRE by means of which it is
recorded that the CONCESSIONAIRE has taken possession of the entire

- Concession Area to be used for the performance of this Contract.

v ;1_.5' '_"Addltlonal Works" are those additional works, duly approved by the
o GRANTOR, which generate higher metrics and/or costs of the Works compared
to those covered by the corresponding approved EDI.

L 16 " _ "Awa’rdee" refers to the winning bidder in the Tender.

17 .“A|rport or AICC" is the name or acronym referring to the new Chlnchero - i
R _Cusco International Airport. L
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1.8 "Agency for the Promotion of Private Investment (PROINVERSION)", is the

agency referred to in Law No. 28660 and Ministerial Resolution No. 083-2013-
EF/10, which, among other functions, is responsible for promoting private
investment in public infrastructure works and public services.

1.9 "AIVA" is the acronym for the "Teniente FAP Alejandro Velasco Astete"
International Airport, in the city of Cusco.

1.10 "Calendar Year(s) or Year(s)" means each twelve (12) month period.

1.11 "Concession Year(s)" means each twelve (12) month period, from January 1

to December 31, except for the first Concession Year, which shall commence
on the Closing Date and end on December 31 of the same year, and the last
Concession Year, which shall commence on January 1 and end upon
Expiration of the Concession.

1.12 "Concession Area" means the area described in Annexes 1 and 2 of this
Contract, which is part of the Concession Assets and is delivered by the
GRANTOR to the CONCESSIONAIRE.

1.13 "Environmental Authority with Jurisdiction™ refers to the General
Directorate of Social and Environmental Affairs - DGASA of the Ministry of
Transportation and Communications or the entity that replaces it in the
performance of its functions.

1.14 “Governmental Authority” means any national, regional, departmental,
provincial or municipal government or authority, or any of their regulatory or
administrative departments or agencies, or any entity or agency in Peru that,
pursuant to the law, exercises executive, legislative, administrative or judicial
powers or that pertains to any of the aforementioned governments, authorities
or institutions with jurisdiction over the persons or matters in question.

1.15 "Airport Construction Authorization" means the authorization granted by the
- = . DGAC so that the CONCESSIONAIRE may commence the Airport construction
- _a'nd/o_r_-improvements in accordance with Applicable Laws.

- 1.16 "Operations Authorization" means the authorization granted by the General

' Directorate of Civil Aeronautics of the Ministry of Transportation and

- Communications so that the CONCESSIONAIRE may operate the Airport in
accordance with Applicable Laws.

147" "Terms of Reference" is the document issued by the PROINVERSION.- - - e

" Committee on Road Infrastructure Projects, Railway Infrastructure and Airport | B
Infrastructure - PRO INTEGRACION that established the terms under- WhICh
the Tender was conducted. This includes the pertinent forms, annexes, ‘
appendlces and circulars issued by the Committee. )

_ 1.'18_ -. "Concession Assets" refers to all movable and immovable property defmed
.-, as such by Applicable Laws, delivered by the

9 Cohce'ssion Contract for the new Chinchero - Cusco International Airport
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GRANTOR to the CONCESSIONAIRE or acquired or constructed by the latter
during the term of the Concession, or that have been joined or incorporated into
them by accession, that are to be directly or indirectly used for the provision of
the Airport Services and Non-Airport Services. The Concession Assets shall be
returned and/or delivered to the GRANTOR at the end of the Concession.

"Expiration of the Concession” or "Expiration" refers to the termination or
extinction of the Concession for the reasons provided for in this Contract.

"Access Charges" refers to the monetary consideration that any Intermediate
User is obligated to pay to the CONCESSIONAIRE for using the essential
facilities qualified as such in the REMA, regardless of the name attributed to
them, in accordance with the form or modality corresponding to the contractual
arrangement adopted in the corresponding Access Contract.

"Aerodrome Certificate or Certificate of Operation and Airport Services"
is the certificate issued by the DGAC that the CONCESSIONAIRE must obtain
in order to operate the AICC, within the framework of Chapter B of RAP 139,
its amendments and supplementary rules.

"Works Progress Certificate or CAO" is the certificate issued by OSITRAN
for each Milestone or Milestone progress, corresponding to the Subphase 2
Works, in accordance with the terms and conditions set forth in Annex 23.

"Financial Closing" is the process whereby the CONCESSIONAIRE shall
accredit to the GRANTOR that it has obtained the necessary financing to
complete the Works. The procedure to establish Financial Closing is outlined in
Subsection 9.2 of Clause Nine of this Contract.
"Cofinancing"” means the sum of money expressed in Dollars that the
GRANTOR shall disburse to the CONCESSIONAIRE through the PPO and
PAO mechanisms, in accordance with the provisions of Clause Nine and Annex
23 of this Contract,

"_"-'GR"A'N.TOR" is the Government of the Republic of Peru, at the National
Communications (MTC).

"'Con.c"e'ssion" refers to the legal public law relationship established between
the GRANTOR and the CONCESSIONAIRE as of the Closing Date whereby

operate and maintain the Airport during the term of the Concession,"in full

the Concesswn

the GR_A_NTOR grants to the CONCESSIONAIRE the right to the economic use™ ..
of the Concession Assets, which implies the authorization to provide the Airport.- - -
~Services and Non-Airport Services and the obligation to design, finance, build, = "

compliance with Applicable Laws. Air Navigation Services are excluded from

(
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"CONCESSIONAIRE" means the legal entity created by the Awardee which
signs the Concession Contract with the GRANTOR.

"Tender" refers to the Integral Project Tender for the delivery in Concession to
the private sector of the new Chinchero - Cusco International Airport conducted
by PROINVERSION, resulting in the award of the Contract to the winning
bidder. It begins with the public call for bids and concludes on the Closing Date.

"Contract or Concession Contract” means this document, including its
Annexes and Appendices, entered into by the GRANTOR and the
CONCESSIONAIRE, and which governs the relationship between the Parties
during the term of the Concession, as well as any other document incorporated
therewith, including its addenda or amendments.

"Access Agreement" means the document signed by the CONCESSIONAIRE
and the Intermediate User which, in accordance with the provisions of the
REMA, specifies the Access Charges and other conditions.

"Construction Contract" means the contract to be entered into between the
CONCESSIONAIRE and a construction company, which must at least comply
with the prequalification requirements for the construction company as set forth
in the Terms of Reference, in order for the latter to undertake the design and
completion of the Works on behalf of the CONCESSIONAIRE. The signature
of the Construction Contract shall not limit the liability of the
CONCESSIONAIRE.

"Effective Control" means an individual or legal entity that holds or is subject
to the Effective Control of another individual person or legal entity in accordance
with the definition contained in CONASEV Resolution No. 090-2005-EF-94.10,
as amended by CONASEV Resolution No. 005-2006-EF/94.10 or any rule that
replaces it.

"CORPAC" is Corporacion Peruana de Aeropuertos y Aviacién Comercial S.A.

-+ . or the entity that replaces it.

- "DGAC" is the General Directorate of Civil Aeronautics, an entity directly
operating under the Transportation subsector of the Ministry of Transportation
and Communications, which exercises Civil Aeronautics Authority in Peru. Its

- powers - include: promote, plan and ensure efficient and safe civil air

transportation and navigation services within the territory of the Republlc of

Peru. .

- GRANTOR, is the authority with jurisdiction for the approval and authorization:; -
of the following, among other requirements established in the Contract ’
" Master Development Plans -
" Definitive Engineering Studies
« Technical Files for Periodic Maintenance Works
~ Equipment Investment Plan

'leeW|se for the purposes of this Contract, the DGAC, on behaif of the"'i-r'i_.' S
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e Periodic Maintenance Program
e General Tests
e Supplemental Works

1.35 "DGASA" is the General Directorate of Socioenvironmental Affairs, an entity
directly operating under the Sectorial Environmental Authority of the Ministry of
Transportation and Communications.

1.36 "Day or Days" are business days, in other words, days that are not Saturdays,
Sundays or holidays declared as such by the Governmental Authority in the city
of Lima or in the Cusco Region. Holidays are also understood to be days on
which banks in the city of Lima are not obligated to provide services to the public
by order of a Governmental Authority.

1.37 "Calendar Days" means business days, non-business days and holidays
declared to be non-business days.

1.38 "Dollars" or "US$" is the legal tender in the United States of America.

1.39 "Affiliate™ a company shall be considered to be an affiliate of another company
when the Effective Control of such companies is in the hands of the same
Parent Company.

1.40 "Banking Company" means the entities defined in Annex No. 6 of the Terms
of Reference, authorized to issue bonds for the purposes of the Concession.

1.41 "Parent Company"” means a company that has Effective Control of one or
more companies. Also included in this definition is a company that has Effective
Control of a Parent Company, and so on,

1.42 "Subsidiary” means a company whose Effective Control is exercised by the
Parent Company.

1.43 - - "Related Companies™ are companies that have a relationship that involves
- - . .related conduct, either because: i) they are part of the same economic group,
" ii) because one legal entity has a direct or indirect interest in the capital stock
of another company that allows it to have a presence on its board of directors,
_ iii) the same guarantee supports the obligations of both companies, iv) more
than 50% of the obligations of one company are guaranteed by the other, or v)
when-more than 50% of the obligations of one legal entity are credits of the
other. Related Company also refers to any Affiliate, Subsidiary or Parent"
-Company R

_1'.44_. | "Pe-l_"mitted Secured Debt" means debt assumed through financing or _cr_edit" 1
transactions, the issuance of securities or debt instruments and/or money -

12 Cohce'ssion Contract for the new Chinchero - Cusco International Airport
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borrowed from of any Permitted Creditor(s) in any form, the proceeds of which
shall be used to carry out the purpose of this Contract, including any renewal,
rescheduling or refinancing of such debt, and is secured in the manner
indicated in Subsection 10.4.1.

The primary financial terms of the debt, including principal amounts, interest
rate(s), amortization provisions, issuance costs, commissions, prepayment
penalties, insurance, taxes, among others, shall require the approval of the
GRANTOR, with the prior approval of OSITRAN. The GRANTOR may not deny
approval without justification.

1.45 "Equipment” means the vehicles, furnishings, equipment, electrical,
mechanical and/or electronic systems acquired by the CONCESSIONAIRE
during the term of the Concession, that are necessary to provide the Airport
Services.

1.46 "Air Navigation Equipment" means the equipment to be acquired, installed
and put into operation by the GRANTOR, acting through CORPAC, and which
is necessary for the provision of the Air Navigation Services, which shall be the
responsibility of CORPAC.

1.47 "Basic Standards™ refers to the directives, manuals, specifications,
recommendations, regulations and/or guidelines, which must be complied with
by the CONCESSIONAIRE in all phases of the Concession and which are
issued by the following national and international entities:

a. International Civil Aviation Organization (ICAQO). Applicable to aspects
related to airport design, operation and planning, facilitation and safety,
as indicated in the annexes issued by the International Civil Aviation
Organization.

b. General Directorate of Civil Aeronautics (DGAC). Applicable to aspects
related to airport design, operation and planning, facilitation and safety, in
accordance with the Peruvian Aeronautical Regulations.

c. International Airline Transport Association (IATA). Applicable to aspects

- related to the Levels of Service provided to passengers, preparation of
- Master Development Plans, management of environmental issues,
. among other relevant topics, as indicated in the latest edition of its
.~ publication entitled "Airport Development Reference Manual".
. d. - Federal Aviation Administration (FAA). Applicable to aspects related to

- ‘runway sizing and design analysis and other aspects related to pavement
development, as well as the design of passenger terminals.

e.. A_ir_port Council International (ACI). Applicable to aspects related to-the” -~

~ selection of criteria and the conduct of satisfaction surveys for Airport.. - - .

' ‘passengers, visitors, and companions, as well as for the purpose of R

. comparlng results with those of other airports. '
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f. Transportation Security Administration (TSA). Applicable to aspects
related to the recommended security guidelines for the planning, design
and construction of the Airport.

g. International Standards Organization (ISO). Applicable to aspects related
to the standardization of processes and quality management in the Airport
Operations.

1.48 "Definitive Engineering Study” or "EDI" means the technical study or studies
to be developed by the CONCESSIONAIRE based on the Technical Bid and/or
Master Development Plans, as applicable, which will facilitate the performance
and supervision of the Works, in compliance with the provisions of Annex 8 of
this Contract.

1.49 "Works Performance Phase" refers to the period during which the
CONCESSIONAIRE must perform the Works and acquire, install and
commission the Equipment necessary for the commencement of Airport
Operations, in compliance with the provisions of Annex 8 of this Contract, until
the signature of the corresponding Works Acceptance Certificate.

1.50 "Operations Phase" means the period during which the CONCESSIONAIRE
is required to operate the Airport Infrastructure, in compliance with the
provisions set forth in Annex 8 of this Contract. This phase begins with the
issuance of the Operations Authorization and ends with the termination of the
Concession.

1.51 "Environmental Impact Assessment” is a participatory technical-
administrative process aimed at preventing, minimizing, correcting and/or
mitigating and reporting potential negative environmental impacts that could
result from policies, plans, programs and investment projects, as well as
intensifying their positive impacts.

1.52 "Closing Date™ means the day and time on which the Concession Contract is
signed, subject to compliance with the conditions set forth in this Contract.

153 "Trust" means the fund created by the CONCESSIONAIRE, at its cost and
- - I risk, the trust assets of which are regulated by Annex 24 of this Contract.

1,54 "PAO Payment Fund" is the amount in current values established in the
' ~ Economic Bid incorporated into the Contract as Annex 13, which serves as
input for the calculation of the PAO rate, in accordance with the procedure
establlshed in Appendix 1 of Annex 23. a

1.55 7 “Concessmn Contract Performance Bond" is the bank bond letter |ssued by L
a Bank Company, which the CONCESSIONAIRE shall deliver to the .
GRANTOR, in order to ensure performance of any and all obligations set forth ‘
~in this. Contract, including the payment of penalties and other sanctlons |n )
accordance with the provisions of Subsection 10.2.2 of : o
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Clause Ten, with the exception of obligations of the CONCESSIONAIRE that
are covered by the Construction Works Performance Bond. The
aforementioned bond letter shall be included as Annex 15 of this Contract.

1.56 "Works Construction Performance Bond" means the bank guarantee letter
issued by a Bank Company that the CONCESSIONAIRE shall deliver to the
GRANTOR to guarantee the proper execution of the Works, in accordance with
the provisions of Subsection 10.2.3 of Clause Ten. The aforementioned bond
letter shall be issued in accordance with the terms and conditions set forth in
Annex 16 of this Contract.

1.57 "Expenses Incurred in Preparatory Activities for the Process" are
expenses incurred by the Government of the Republic of Peru for the
contracting of studies, consulting services and others, required for the
completion of the AICC private investment promotion process. The total amount
of such expenses will be communicated by Circular.

1.58 "Encumbrances” refers to security rights related to mortgage or attachment,
which may entail the disposition of real property. Encumbrances must be
recorded in the Public Registry.

1.59 "Milestone" means the bimonthly or quarterly valuation, as applicable, of the
Works proposed by the CONCESSIONAIRE in the Works Program of the
Works Execution Phase, as set forth in Clause Eight.

1.60 "IATA" means the International Air Transport Association.

1.61 "IGV" is the acronym for the General Sales Tax, as established in Presidential
Decree No. 055-99-EF, Sole Restated Text of the General Sales Tax and
Selective Consumption Tax Law, or regulations that may replace it in the future,
as well as the Municipal Development Tax referred to in Presidential Decree
No. 156-2004-EF, Sole Restated Text of the Municipal Taxation Law, or
regulations that may replace them in the future.

1.62  “Airport Infrastructure" refers to the buildings, passenger terminal, runways,

.- - [ taxiways, aprons, vehicle parking, internal access roads, equipment and

facilities and civil works that comprise the Airport, intended for the provision of

Airport Services and Non-Airport Services. These may be located on both the

- airside and landside. The Airport Infrastructure forms part of the Concession
Assets. -

: 1.63" -“Alrport Revenue" refers to revenue billed for collection by the Conce35|ona|re-_-. L
T of coilected or accrued Access Rates and Charges. S
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1.64 "Net Revenue" is the result of deducting the IGV from the Airport Revenue.
Net Revenue shall not include the revenue that the CONCESSIONAIRE may
receive for the reimbursement of the public services payment referred to in
Subsections 7.1.6 and 7.9.3 of Clause Seven of this Contract.

1.65 "Non-Airport Revenue" refers to the billed revenue derived from the Non-
Airport Services from the Airport Operations Infrastructure provided by the
CONCESSIONAIRE, whether collected or accrued.

1.66 "Inventories™ means the initial, annual and final inventories of the Concession
Assets, prepared and presented in accordance with the following terms:

e "Initial Inventory": the inventory of the Concession Assets that the
CONCESSIONAIRE has in its possession at the time of the
commencement of the Operations Phase.

e "Annual Inventory": the list of the Concession Assets that the
CONCESSIONAIRE has in its possession at the annual closing dates of
each Concession Year until the Expiration of the Concession.

e "Final Inventory": the list of the Concession Assets that the
CONCESSIONAIRE has in its possession on the Concession expiration
date, which shall be prepared by the GRANTOR and the
CONCESSIONAIRE with the participation of OSITRAN.

1.67 "Supplementary Non-Airport Investments” are non-airport works to be
performed by the CONCESSIONAIRE as described in Subsection 8.3. These
investments shall be different from those identified in Annex 8.

1.68 "Strategic Investor(s)" means the member of the CONCESSIONAIRE that
accredits the technical-operational prequalification requirements established in
the Terms of Reference for the Tender and that holds at least the Minimum
Stake in the CONCESSIONAIRE.

1.69 "Airside or Aeronautical Portion" means the movement area' of an airport
and the adjacent land and buildings or portions thereof, access to which is
- controlled.

1.70° - "Landside or Public Side" is the area comprising the passenger terminal,
' commeércial areas, customs area (SUNAT), vehicle parking, among other public
~ access facilities intended to receive and handle passengers or cargo arriving
by land or by air.

171 | “A_ppl.ic'able Laws" means the set of legal provisions that regulate 'the =" " ..
o Contract. They include the Political Constitution of Peru, legal standards with == > © "0

~

B tArea:_ F’ért of the aerodrome to be used for takeoff, landing and taxiing of aircraft, consisting of the
r%g area and aprons. {"
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rank of law, Regulatory Standards, presidential decrees, regulations, directives
and resolutions that may be issued by any Governmental Authority with
jurisdiction, in accordance with the law that created it, which shall be mandatory
for the Parties.

1.72 "LIBOR™" means the 180-day London InterBank Offered Rate as established by
the Reuters Cable at closing in the City of London.

1.73 "Maintenance" includes the necessary activities that the CONCESSIONAIRE
shall conduct as of the beginning of Operations to preserve the components of
the Airport Infrastructure, guaranteeing the reliability and effectiveness of the
Concession Assets and complying with the Minimum Technical Requirements
established in this Contract. These activities include:

i. "Preventive Maintenance": Scheduled maintenance work conducted to
prevent failure of the Airport Infrastructure or a reduction in its efficiency. This
maintenance may be routine or periodic:

»  "Routine Maintenance" means activities that are conducted repeatedly
within the various fiscal years for the purpose of guaranteeing the
reliability and effectiveness of the Airport Infrastructure, as it was
designed, in order to adequately serve the traffic of aircraft, passengers
and cargo in accordance with the Minimum Technical Requirements
required for the Airport. This type of maintenance includes the activities
indicated in Appendix 4 of Annex 8.

»  "Periodic Maintenance" means activities that are performed over periods
of more than one year and that normally imply high maintenance costs.
Their frequency must be included in the Periodic Maintenance Program
and may in some cases be subject to the number of air operations and
the corresponding passenger and cargo traffic, or when required due to
erosion or any other factor caused by the passage of time, including the
activities indicated in Appendix 4 of Annex 8.

ii. "Corrective Maintenance": Maintenance work conducted for the purpose of
immediately correcting any unforeseen failure or flaw in the Airport
- Infrastructure that threatens the operational safety of the Airport.

" "Annual Reimbursement Amount" or "MAR" is the sum of money that the
CONCESSIONAIRE shall pay into the Trust as reimbursement of the
Cofinancing. The percentage defined for the purposes of the Cofinancing
reimbursement, the Net Revenue and the base reimbursement amount as
established in Clause Nine shall be used to determine this amount.

175 “Earthmoving Works" are the Works that the CONCESSIONAIRE shall carry.- L _
= outonamassive scale during the Works Execution Phase, in order to create " '
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the esplanade on which the Airport Infrastructure will be built.
1.76 "Service Levels" are those minimum service quality indicators that the

CONCESSIONAIRE must achieve and maintain during the Airport Operations
as specified in Annex 8 of this Contract.

1.77 "Regulatory Standards™ are the regulations, directives and resolutions that
may be issued by OSITRAN and the DGAC in accordance with the laws that
created them, and compliance with which is mandatory for the
CONCESSIONAIRE.

1.78 "New CONCESSIONAIRE" means the bidder to whom a Contract is awarded
in the new tender to be conducted as a consequence of the termination of the
Contract.

1.79 "Works" are the result of the investments in Airport Infrastructure in the
Concession Area. The Works will be executed in the Works Execution Phase
and in the Operations Phase.

1.80 "Demand-Based Works" are the works necessary for adequate Airport
Operations based on certain levels of demand or traffic, and which shall be
performed in accordance with Annex 8 of this Contract.

1.81 "Operations" includes the Airport Operations Infrastructure, the provision of
Airport Services and Non-Airport Services, the use of the Concession Assets
for the development of commercial and other similar activities and services
related to an adequate use of the infrastructure, among others, as well as the
right to collect Airport Revenue and Non-Airport Revenue under the terms
established in this Contract.

1.82 "Primary Operations" are the services related to the Single Airport Use Rate
(TUUA), Landing and Takeoff, Aircraft Parking and Jet Bridges, as described
in Subsection 1.1 of Annex 5 of this Contract. The responsibility for the

- . performance of the Primary Operations corresponds to the

. _CONCESSIONAIRE

- 1.83 -_“_Secondary Operations” are services other than the Primary Operations,
' which are outlined in Subsection 1.2 of Annex 5 of this Contract, which may be
performed by the CONCESSIONAIRE and/or by any other legal entity that

requests access, in accordance with the REMA. The responsibility for the

provision of the Secondary Operations at the Airport corresponds to the"
-CONCESSIONAIRE : .

1.84 -"OSITRAN" is the Supervisory Entity of the Investment in Tran'spdrtation" P
~Infrastructure for Public Use, which in exercise of its functions established in ‘
- Laws No. 27332 and No. 26917, their regulatory, supplementary rules-and ~
" amendments, is responsible for the regulation, supervision and oversight of -
- compliance with the provisions of this Contract during the entire term of the -
Concessmn
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1.85 "Payment for Works or PPO" is the remuneration that the GRANTOR agrees
to pay in bimonthly installments to the CONCESSIONAIRE for the progress of
the completed Landmark or Milestone, corresponding to the Earthmoving
Works. The PPO amount in current values, without considering the adjustment
indicated in Appendix 2 of Annex 23, totals One Hundred Twenty-One Million,
Thirty-Two Thousand, Six Hundred Seventy-Nine US Dollars and 00/100 (US$
121,032,679).

1.86 "Work Progress Payment or PAO" is the remuneration that the GRANTOR
agrees to pay in quarterly installments to the CONCESSIONAIRE for sixty (60)
quarters, in accordance with the provisions of Annex 23.

1.87 "Party" means the GRANTOR or the CONCESSIONAIRE, as applicable in
each case.

1.88 "Parties" jointly refers to the GRANTOR and the CONCESSIONAIRE.

1.89 "Minimum Stake" means the percentage of interest or shares in the
CONCESSIONAIRE that corresponds to the Strategic Investor as established
in the Terms of Reference.

1.90 "Environmental Liability” is an environmental situation which, generated by
human activity in the past and with progressive deterioration over time,
currently represents a risk to the environment and to the quality of life of
individuals.

1.91 "Annual Investment Plan" means the document containing the monthly
schedule for the execution of the Operations Phase Works approved for the
following Concession Year, in accordance with the conditions set forth in
Subsection 8.3.4 of this Contract.

1.92 "Equipment Investment Plan" is the document that contains the details of the

necessary Equipment for the Operations Phase, as well as the timetable for its

. acquisition, installation and commissioning, in order to guarantee the correct

~functioning of the operations under safe and efficient conditions, in accordance

- .with the Basic Standards, including those related to the provision of airport
safety until the end of the Concession.

493 "Migration Plan" is the document to be prepared by the CONCESSIONAIRE
- containing the procedure to be conducted for the transfer of operatlons from
AIVA to AICC. - B

194 “Master Development Plan" is the document that the CONCESSIONAIRE-' e T
. shall prepare and submit to the GRANTOR, containing the Works and
Equment in accordance with the provisions of Subsection 8.3.1.1. . - ‘

' 1'.95 s "Perlodlc Maintenance Program" is the document outlining the Perlodllé"
- Maintenance activities to be conducted in order to guarantee the rellablllty and..
effectlveness of the Airport Infrastructure.
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"Rehabilitation and/or Improvement Program” is the document regulated in
Subsection 8.3.3 that provides details of the Airside Rehabilitation and/or
Improvements to be carried out based on the results of the functional and
structural evaluations that the CONCESSIONAIRE is obligated to complete.

"National Civil Aviation Safety Program" is the document that specifies the
responsibilities and tasks aimed at guaranteeing civil aviation safety, approved
by Ministerial Resolution of the MTC. Compliance by the CONCESSIONAIRE
is mandatory in all matters within the scope of its authority.

"Economic Bid" is the document submitted by the winning bidder in Envelope
No. 3, the minimum contents of which is indicated in the Terms of Reference
for the Tender. The Economic Bid is binding for this Contract.

"Technical Bid" is the document submitted by the winning bidder in Envelope
No. 2, the minimum contents of which was indicated in the Terms of Reference
for the Tender, and which forms part of the Contract as Annex 12.

“RAP" is the acronym for "Aeronautical Regulations of Peru" and constitutes
the set of mandatory rules approved by the DGAC which regulate the technical
and operational aspects of civil aeronautical activities. Many of the RAP have
been the result of the transposition of some of the ICAO annexes to Peruvian
legislation.

"Rehabilitation and/or Improvement" consists of the performance of the
required works on the Airside surfaces, which includes pavement ares and their
respective strips and safety areas that are part of the Airport Infrastructure. Its
purpose is to restore and/or improve the technical levels and characteristics
established in RAP 314 and the provisions that may be issued by the DGAC.
These Works do not include the Maintenance tasks indicated in the definition
of "Maintenance".

"TUO Regulations" means the Regulations of the Sole Restated Text of the

. rules with the rank of law that regulate the concession to the private sector of
_Public: Infrastructure Works and Public Services, approved by Presidential

" - Decree No. 060-96-PCM and its amendments and supplementary rules.

1103

1104

"REMA™ means the Infrastructure Access Framework Regulations approved
by Resolution of the Office of the President of the Board of Directors of
OSITRAN 014- 2003-CD/OSITRAN and its amendments, or any regulatlon that
may replace it in the future. a

: "RETA" means the General Rate Regulations approved by Resolutlon of the : -
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Board of Directors of OSITRAN ND 043-2004-CD/OSITRAN and its
amendments, or any regulations that may replace it in the future.

"Minimum Technical Requirements" are those minimum quality criteria
consistent with the Basic Standards, which the Concessionaire must maintain
for the design, construction, repair, maintenance, and Airport Operations,
stipulated in Annex 8 of this Contract. The Minimum Technical Requirements
may be amended or updated periodically by OSITRAN during the Operations
Phase, with the approval of the GRANTOR and the CONCESSIONAIRE, or at
their request, within the framework of the needs of the Users, in the manner
that OSITRAN deems necessary in its reasonable judgment.

"Disencumbered or to Disencumber": means that the Concession Assets
are owned by the GRANTOR and are free of Encumbrances and third party
occupation.

"Civil Aviation Security", is the airport activity that contemplates the following
aspects:

e Auviation Security: Comprises the security aspects related to the physical
integrity of End and Intermediate Users, including, but not limited to,
passengers, companions, airline personnel, airport employees, among
others, and airport infrastructure. The methods and their
recommendations are standardized and regulated by RAP 107.

e Operational Safety: Comprises the aspects related to the operational
safety of the Airport, specifically those that are conducted on the Airside
of the Airport. The methods and their recommendations are
standardized and regulated by RAP 314, RAP 139, RAP 111 and RAP
110.

"Air Navigation Services", for purposes of this Contract, are the services
identified in Annex 3 to be provided by CORPAC.

The provision of these services is governed by the provisions of the Civil

- Aeronautics Law (LAC), its Regulations and the applicable Regulations.

" ."Airport Services" are the normal and customary airport services that allow
‘modal interchange in passenger transportation, as well as those services

-prov_id_-e_d to aircraft so that they can complete the logistics chain in an origin-
destination relationship, in accordance with the definitions of Primary
Operations and Secondary Operations.
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1.111  "Primary Shareholders” means any legal entity that directly and indirectly

owns or holds, under any title or modality, five percent (5%) or more of the
capital stock of a given legal entity,

1.112 "Rate" means the economic consideration that the CONCESSIONAIRE
charges the User for the provision of the Airport Services corresponding to the
Primary Operations, in accordance with Subsection 9.1 of Clause Nine of this
Contract.

1.113  "Exchange Rate" means the average dollar exchange rate established by the
Superintendency of Banking, Insurance and AFP and published in the “El
Peruano” Official Gazette for the conversion of dollars to soles and vice versa.

1.114  "Handover" is the act whereby the CONCESSIONAIRE takes possession of
the entire Concession Area delivered by the GRANTOR to be used for the
performance of the Contract, incorporating a record thereof in the Concession
Area Delivery Certificate.

1.115 "TUO™" means Presidential Decree No. 059-96-PCM, Sole Restated Text of the
rules with the rank of law that regulate the concession to the private sector of
Public Infrastructure Works and Public Services to the private sector, as
amended and supplemented.

1.116  "UIT" is the Tax Unit in accordance with Rule XV of the Preliminary Title of the
Single Restated Text of the Tax Code, approved by Presidential Decree No.
133-2013-EF or any rule that replaces it in the future. For the purposes of this
Contract, the value in force at the time of its application shall be used.

1.117 "User" means the End User and the Intermediate User.

1.118 "End User" means the individual or legal entity that is an end user of the
Airport Services and Non-Airport Services provided either by the
CONCESSIONAIRE or by a third party, as applicable in each case.

1.119 * _ "Intermediate User" means the individual or legal entity that uses the public
-+ transportation infrastructure to provide essential services, transportation
services or services related to this activity.

- 1.120 '“Ac'c'és"s Roads" refers to roads that allow access to the Concession Area
- from -the existing Poroy - Cachimayo - Chinchero — Urubamba natlonal
hlghway,2 for the GRANTOR will be responsible. : B
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CLAUSE TWO

NATURE, PURPOSE, MODALITY AND CHARACTERISTICS OF THE CONCESSION

21

2.2.

23 Cohce'ssion Contract for the new Chinchero - Cusco International Airport

Legal nature

21.1.

The Concession that is the subject of this Contract is granted as part of
the process undertaken by the Government of the Republic of Peru,
represented by the GRANTOR, for the transfer of productive activities to
the private sector. The purpose of this process is to improve the quality
of services and increase the scope of the Airport Infrastructure in the
country, in order to contribute to the development of foreign trade,
tourism and regional integration.

The aforementioned transfer of activities does not imply the transfer of
the ownership of the Airport infrastructure, which shall at all times
maintain its public status. The CONCESSIONAIRE acquires the
ownership of the Concession during the term of the Concession.

The purpose of the Concession is the design, financing, construction,
operation and maintenance of public infrastructure works for the term of
the Concession.

Purpose

2.21.

222

By means of this Contract, the GRANTOR grants a Concession to the
CONCESSIONAIRE for the design, financing, construction, operation
and maintenance of the AICC.

The primary activities and services that form part of the Concession and
are therefore subject to the rights and obligations of the Parties under
this Contract are listed below:

a) The delivery, transfer, use and reversion of the Concession
Assets, as regulated by Clause Five of this Contract.

____b) The design, financing and construction of the Works, and

acquisition of Equipment, as outlined in Clauses Eight and Nine of
this Contract.

'_c3) The Maintenance of the Concession Assets, according to the

provisions of Clause Six of this Contract.

' -._-d_') The Operation of the Concession in accordance with the conditions

outlined in Clause Seven of this Contract.

Modallty

" The modality under which the Concession is granted is Cofmanced by the, R
- Government in accordance with paragraph c) of Article 14 of the TUO - ;
_ Presld__entlal Decree No. 059-96-PCM, since this concession is a Public-Private
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Partnership (PPP) classified as Cofinanced, in accordance with the provisions of
paragraph b) of Article 4 of Legislative Decree No. 1012 and its regulations.

2.4. Characteristics

2.4.1. The Contract is unitary in nature and is entered into for a sole cause,
notwithstanding the multiplicity of activities and services into which its
purpose is divided, as described in Subsection 2.2 above.

2.4.2. The Contract is primary, establishes reciprocal benefits, and is to be
performed successively and continuously.

CLAUSE THREE

REPRESENTATIONS AND WARRANTS OF THE CONCESSIONAIRE AND THE

GRANTOR

3.1.  The Parties hereby represent and agree to assume the obligations set forth

below.

3.2. Representations of the Parties

3.2.1. The CONCESSIONAIRE warrants to the GRANTOR that the following
representations, as of the Closing Date and after consummation of the
transactions and operations covered by this Contract, are and shall be
true, correct and complete in all material respects:

The minimum capital stock is S/. 185,000,000.00 (One Hundred
Eighty-Five Million and 00/100 New Soles), which is evidenced in the
notarial instrument containing the articles of incorporation and bylaws
of the CONCESSIONAIRE, incorporated into this Contract as Annex
17. The capital stock is fully subscribed in accordance with the
provisions of the General Law of Corporations, taking the following
into account:

a)

1.

2.

The bylaws of the CONCESSIONAIRE, incorporated -into . this ",
.. Contract as Annex 17, cover at least the following aspects: - . -

As of the Contract Signature Date, the paid-in capital totals at least
twenty-five percent (25%) of the minimum capital stock indicated.
At the Dbeginning of the Operations Phase, the
CONCESSIONAIRE shall have paid the minimum capital stock in
full.

Beginning in the fifteenth (15th) year of the Concession, the
CONCESSIONAIRE may reduce its capital stock up to an amount

not less than S/. 62,480,000 (Sixty-Two Million, Four Hundred"

Eighty Thousand and 00/100 New Soles).
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— The creation of any in rem right or transfer in the fiduciary domain or
encumbrance of shares or holdings may only be made to Permitted
Creditors.

— A restriction on the free transfer, disposition or encumbrance of

shares or holdings representing the Minimum Stake of the Strategic
Investor(s) in the CONCESSIONAIRE to third parties or to other
shareholders of the CONCESSIONAIRE until the end of the Works
Execution Phase or until at least five (05) Years counted from the
beginning of the Operations Phase, as it corresponds to the
technical-operational requirements accredited by the Strategic
Investor(s) during the Bidding phase, except for the provisions of
Paragraph 10.c) of Subsection 10.4.1 of Clause Ten regarding the
possibility of placing an encumbrance on the Minimum Stake from
the beginning of the Concession in order to obtain financing. A
restriction on the free transfer, disposition or encumbrance of the
shares or holdings other than the Minimum Stake, in favor of the other
legal entities submitting the bid, or of the members of the other
consortiums that submitted economic bids during the Tender, until
the end of the fifth Year counted from the beginning of the Operations
Phase, after which the shareholders or stakeholders may freely
transfer, convey or encumber such shares or holdings.
The aforementioned limitation also includes the transfer, disposition
or encumbrance of shares or holdings in favor of companies that may
be directly or indirectly related or that are part of an economic group
related to the legal entities that submitted a bid or to the members of
the consortiums that submitted economic bids during the Tender.

— Any amendment to the bylaws until the end of the fifth Year counted
from the beginning of the Operations Phase or the end of the Works
Execution Phase, as applicable to the technical-operational
requirements accredited by the Strategic Investor(s) in the Bidding
phase, which implies a change in the majority regime, the share
classes and the proportions of their authorities that the shareholders
must maintain among themselves. Likewise, any process involving

- an increase or reduction of the share capital, merger, spin-off,

.. transformation, corporate reorganization, dissolution or liquidation of

- the CONCESSIONAIRE, at any time during the Concession, must be

~ approved by the shareholders or stockholders of the
CONCESSIONAIRE that together represent at least two thirds (2/3)

of its share capital, both at the first and second call. This clause must

=~ be expressly included in the Bylaws.

- —. If the CONCESSIONAIRE decides to carry out any of ‘the " " .
~ aforementioned processes, it shall submit the draft agreement:.. '~ ... .~
adopted in the general meeting of shareholders to the GRANTOR . "

and OSITRAN. The draft agreement shall be authorized by the .
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GRANTOR within twenty (20) Calendar Days and reported to
OSITRAN. Prior approval from OSITRAN will also be required only in
the case of a capital reduction below the minimum established in the
Terms of Reference, and OSITRAN will have twenty (20) Calendar
Days in which to issue an opinion. If the GRANTOR or OSITRAN, as
applicable in each case, do not issue an opinion within the
established term, the draft agreement shall be understood to have
been denied.

— The corporate purpose of the CONCESSIONAIRE is sole and
exclusive and must indicate its capacity as CONCESSIONAIRE of
the Government of the Republic of Peru. It shall consist exclusively
of the exercise of the rights and obligations related to the Airport
Concession and other obligations established in the Contract.

— The CONCESSIONAIRE shall adopt one of the corporate forms
regulated by the General Law of Corporations, with the exception of
the Open Corporation.

— The incorporation, operation and performance of the
CONCESSIONAIRE shall be governed in strict compliance with the
provisions of Peruvian law.

— The duration of the company formed by the CONCESSIONAIRE
must be at least forty-five (45) years. If for any reason the Concession
is extended, the CONCESSIONAIRE agrees to extend the duration
of the company for an additional period equal to or greater than that
of the extension.

— Notwithstanding the foregoing, the CONCESSIONAIRE may not be
dissolved or liquidated until all the obligations resulting from the
Concession connected with this Contract have been concluded and
resolved to the satisfaction of the GRANTOR.

c) The Strategic Investor(s) will comply with the rules and provisions that
regulate the Minimum Stake, as well as their permanence in such
corporate situation, which may not be amended until the end of the

_ Works Execution Phase or until five (05) years from the beginning of the
- Operations Phase, as it corresponds to the technical-operational
- requirements accredited during the Bidding phase, pursuant to the
- requirements of the Terms of Reference.

- d) - The Strategic Investor or the member of the consortium that accredited
- the requirements established in paragraph a) of Subsection 5.1.1 of the
‘Terms of Reference will be the entity responsible for the Airport
- .Operations. If the member of the consortium that accredited'-"the B
~__requirements established in paragraph a) of Subsection 5.1.1 of thé'-';.;';__' AT
~ Terms of Reference is not a Strategic Investor, it must become one prlor. .
g to the commencement of the Operations Phase. ’

é)" At the end of the Works Execution Phase, the Strategic Investor(s) that _
' ___has (have) accredited the technical-operational requirements set forth in’
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paragraph b) of Subsection 5.1.1 of the Terms of Reference, may
transfer, convey or encumber its shares or holdings that represent the
Minimum Stake; provided that the airport operator that accredited the
technical-operational requirements of paragraph a) of Subsection 5.1.1
of the Terms of Reference, remains or becomes a Strategic Investor.

If the airport operator remains or becomes the only Strategic Investor, it
must hold a Minimum Stake of twenty-five percent (25%).

f) From the sixth year after the beginning of the Operations Phase, the
Strategic Investor that has accredited the technical-operational
requirements indicated in paragraph a) of Subsection 5.1.1 of the Terms
of Reference, may transfer, convey or encumber its shares or holdings
representing the Minimum Stake; provided that the acquirer complies
with the same technical-operational requirements of paragraph a) of
Subsection 5.1.1 of the Terms of Reference.

g) Transfers of the Minimum Stake must have the prior written approval of
the GRANTOR within a maximum term of fifteen (15) Calendar Days
following receipt of the request by the CONCESSIONAIRE, with the
opinion of OSITRAN within that term, and the acquirer of the stake must
maintain the conditions established as technical and financial
requirements for the Tender prequalification process. If the
aforementioned period expires without a response, the request shall be
understood to have been denied.

h) The holdings of the shareholders in the capital stock of the
CONCESSIONAIRE are set forth in Annex 18 of this Contract. The
shares of capital stock or other holdings of the CONCESSIONAIRE are
owned by the persons or entities indicated in the aforementioned Annex
and in the amounts set forth therein. No shares of capital stock or other
holdings of the CONCESSIONAIRE other than those described herein
have been issued or are pending issuance. Except as set forth in Annex
18, there are no rights of first refusal or other outstanding rights, options,

. “warrants, convertible debentures, agreements or similar understandings
~ for the purchase or acquisition of any shares of capital stock, holdings or
- other securities of the CONCESSIONAIRE.

i) . The CONCESSIONAIRE is duly authorized and capable of assuming the
" obligations for which it is responsible as a consequence of the
.performance of this Contract, under all circumstances in which such
: _ai_Jthorization is necessary due to the nature of its activities or -the™ - =
ownership, lease or operation of its assets, with the exception of thosein.- - - .

~ which the lack of such authorization would not have a material adverse = " - :
. effect on the business or operations established in this instrument; - &
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and it has complied with all the requirements necessary to formalize the
Agreement and to comply with the commitments set forth herein.

j) No other acts or procedures are necessary on the part of the
CONCESSIONAIRE to authorize the signature and performance of its
obligations under this Contract.

k) It has no impediment to entering into a contract in accordance with the
provisions of Article 1366 of the Civil Code, it has not ceased to be a
concessionaire due to breach of a concession contract entered into with
the Government of the Republic of Peru under the framework of the
private investment promotion process referred to in the Concessions
TUO approved by Presidential Decree No. 059-96- PCM or Law No.
28059, the Framework Law for the Promotion of Decentralized
Investment or Legislative Decree No. 1012; and it has not been
administratively sanctioned with temporary or permanent disqualification
from the exercise of its rights to enter into contracts with the Government.

After the Contract is signed, if it is discovered that the aforementioned
representation is proven to be false, this Contract shall be automatically
terminated by operation of law and in accordance with the provisions of
Clause Fifteen of the Contract, and the Performance Bond referred to in
Subsection 10.2.2 of Clause Ten of this Contract shall be enforced.

) Onthe other hand, the CONCESSIONAIRE'S Strategic
Investor(s) expressly, unconditionally and irrevocably waive(s) any
diplomatic claim with regard to any dispute or conflict that may arise from
the Contract, Likewise, there is no legal impediment for the
CONCESSIONAIRE or its shareholders to enter into contracts with the
Government of the Republic of Peru, in accordance with Applicable
Laws. This Contract constitutes a legal and valid obligation of the
CONCESSIONAIRE and it hereby guarantees that it will honor any and
all of the obligations set forth herein, subject at all times to Applicable
Laws.

o 'm').'lil_-f it proceeds to increase and/or reduce capital, it shall comply with the
- .provisions of Paragraph b) of Subsection 3.2.1 of Clause Three of this
" Contract.

R n) The Maintenance and performance of the Works at the Airport shall
- correspond to the CONCESSIONAIRE, in accordance with the
l.provisions of this Contract.

0) -kt will comply with the provisions of the signed Collaboration Agreer'_hé_nt R
~_that regulates the relationship between the CONCESSIONAIRE -and™ = = = .7 -
- CORPAC in the AICC, incorporated into the Concession Contract as. -
" Annex 10. ’
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3.2.2. For its part, on the Closing Date, the GRANTOR warrants the truthfulness of
the following representations to the CONCESSIONAIRE:

a) The Ministry of Transportation and Communications is duly authorized
under Applicable Laws to represent the GRANTOR in the Contract.

b) The signature, delivery and performance by the GRANTOR of the
commitments set forth herein are within its powers, are in accordance with
Applicable Laws and have been duly authorized by the Governmental
Authority. No other action or procedure by the GRANTOR or any other
governmental entity is necessary to authorize the signature of the Contract
or for the performance of the obligations of the GRANTOR as set forth
therein. Likewise, the representative(s) of the GRANTOR who sign the
Contract are duly authorized for that purpose.

c) The administrative acts, requirements, demands and obligations
necessary to enter into this Contract and to duly comply with its stipulations
have been complied with.

d) There are no laws in force that prevent the GRANTOR from complying with
its obligations under this Contract. There are no actions, lawsuits, litigation
or proceedings in progress or imminent before a court, arbitral tribunal or
Governmental Authority that prohibit, oppose or in any way prevent the
GRANTOR from signing or complying with the terms of the Contract.

e) The CONCESSIONAIRE shall have the right to Operate from the time the
"Operations Authorization" is issued by the DGAC until the expiration of
the Contract and this right shall only terminate in the event of the expiration
of the Concession as provided for in this Contract.

f)  The scope of the stipulations in the Contract have been formulated on the
basis of Applicable Laws.

g) The GRANTOR shall hand over to the CONCESSIONAIRE the totality of
. ‘the Disencumbered Concession Area, which shall be recorded in the
- Public Registries in accordance with the provisions of Subsection 5.6 of

" " this Contract.

- h) '.T-here are no liabilities, obligations, or administrative, labor, tax, judicial,
- legal or of any other nature, which in any way affect or may affect
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the CONCESSIONAIRE’S Operations rights. If liabilities or contingencies
arise after the Closing Date that originated prior to that date, these shall
be assumed by the GRANTOR after evaluation and verification by the
GRANTOR.

i) The GRANTOR agrees to inform the CONCESSIONAIRE at least one
hundred eighty (180) Calendar Days prior to the commencement date of
the Operations Phase of the list of CORPAC employees working in the
AIVA with respect to whom the CONCESSIONAIRE is obligated to make
a job offer, indicating their remunerations and distribution by category.
Likewise, the GRANTOR represents that it is liable and assumes any
corresponding legal or contractual obligation with respect to any CORPAC
employee before any such employee is hired by the CONCESSIONAIRE.

i) For the purposes of the provisions of the preceding paragraph, CORPAC
shall pay and settle the amounts corresponding to the remunerations,
social benefits and other labor rights of the workers included on the list to
be submitted by the GRANTOR in accordance with the provisions of
paragraph i) above. Likewise, the GRANTOR represents and guarantees
that on the date the CONCESSIONAIRE hires the aforementioned
workers, the contributions to the National Pension System, Private
Pension System and ESSALUD - Social Health Insurance and
Supplementary Risk Work Insurance (formerly Work Accident and
Occupational Disease Insurance) and National Industrial Work Training
Service and any other contributions required by Peruvian law shall be paid
with regard to those workers. The GRANTOR shall be obligated to
reimburse the CONCESSIONAIRE for any payment it may be required to
make for the concepts indicated in this paragraph, within thirty (30) days
after it is requested to do so by the CONCESSIONAIRE.

k) CORPAC will sign the Collaboration Agreement that regulates its
relationship with the CONCESSIONAIRE in the AICC, which is
- .incorporated into the Concession Contract as Annex 10.

- 1). -Aslong as the CONCESSIONAIRE and its shareholders or stockholders

.~ "comply with the provisions of Applicable Laws,® the Legal Stability
‘Agreement referred to in Legislative Decrees No. 662 and No. 757 and
Law No. 27342 will be granted.

? gt to LaW_NQ.. 27342, the minimum amount of capital stock required to access the legal stability regime |
00800 (Five Million United States Dollars and 00/100). £,
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m) For contractual purposes, the representations, assurances, guarantees
and obligations assumed by the GRANTOR under this Contract shall not
be affected by changes to Applicable Laws. The GRANTOR shall be
obligated to CONCESSIONAIRE to grant the necessary legal formalities
to give due effectiveness to the representations contained in this
paragraph, within the framework established in Decree Law No. 25570,
as amended and supplemented.

n) The GRANTOR declares that it will sign the corresponding notarial
instruments required for this purpose.

CLAUSE FOUR
CONTRACT TERMS

41. Term of the Concession

The term for which the Concession is granted is forty (40) years from the Closing
Date, unless the Concession is terminated early or extended in accordance with
the provisions of this Contract.

4.2. Extension of the Concession Term

4.21 The CONCESSIONAIRE may request that the GRANTOR extend the
term of the Concession in accordance with the rules set forth in Clause
Seventeen of this Contract. The CONCESSIONAIRE'S request shall be
submitted no less than three (3) years prior to the expiration of the
Concession term established in Subsection Section 4.1 of this Clause.

4.2.2. The term of the Concession may be extended by the GRANTOR, at the
request of the CONCESSIONAIRE, subject to the approval of OSITRAN.
The CONCESSIONAIRE may request the aforementioned extension
provided that it has complied with the obligations assumed under the
terms of this Contract, or in the event of breach, it has not caused
_prejudice to the extent that the normal operations and administration of

- the Airport are impacted.

4:2.3  The CONCESSIONAIRE shall submit its request to the GRANTOR and
-~ OSITRAN with appropriate supporting information. OSITRAN shall issue
_its decision within twenty (20) days following receipt of the request.
Likewise, the GRANTOR shall issue its decision within twenty (20) days
from the expiration of the term for OSITRAN to issue its opinion. The

- GRANTOR'S decision must be duly supported. The GRANTOR -
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reserves the right to review the economic and financial conditions under
which it may accept the extension of the Concession. If the GRANTOR
does not issue a decision within the aforementioned term, it shall be
understood that the request has been denied.

4.2.4 In no case shall the term of the Concession, together with the term of any
extension or extensions that may be granted, exceed the maximum term
established in Applicable Laws.

4.2.5. The suspension of the obligations regulated by Subsection 4.3. results in
the automatic extension of the term of the Concession and of the
deadlines that may be established in this Contract, as long as the
suspension is the result of causes attributable to the GRANTOR, which
may include, but are not limited to, the following:

1. The GRANTOR, acting through CORPAC, fails to acquire, install,
calibrate and/or commission the Air Navigation Equipment in
accordance with the provisions of Subsection 10.1.2.

2. The GRANTOR fails to deliver the Access Roads in a timely manner,
according to the provisions of Subsection 10.1.8.

3. The GRANTOR fails to acquire and transfer the additional areas
required in accordance with the provisions of Subsection 10.1.12.

4. As applicable in each case, the GRANTOR fails to release the
Concession Area from encumbrances in the manner established in
Subsection 5.6.1.

4.2.6. The Party affected by the event described in paragraph a) of Subsection
4.3.1, may request the extension of the term of the Concession and/or of
the terms regulated in this Contract, as applicable in each case, in the
document indicated in Subsection 4.3.2. The request for extension shall
be evaluated in accordance with the provisions of Subsection 4.3.1.

- 43. Suspension of the obligations of the Parties

. 4.3.1. The obligations of the Parties may be suspended throughout the
- .. . Concession, at the request of any Party, in the event of the occurrence of
~~one or more of the events outlined below, provided that the effect is
-temporary and remediable, and that the CONCESSIONAIRE is permitted
"to-continue to perform its other obligations, which must be supported by

the corresponding technical-legal reports:

_é.)" Force majeure or acts of God, as these concepts are defined |n AR
~ Subsections 15.6.1 and 15.6.3 of Clause Fifteen of this Contract andl S
the Civil Code of the Republic of Peru. o
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b) Agreement between the Parties derived from circumstances other
than the ones referred to in the preceding paragraphs. The procedure
to be followed shall be the one previously established by the Parties.

c) Others expressly established in the Concession Contract.

4.3.2. In the event of the occurrence of any of the events described in the
preceding paragraph, any Party shall be entitled to request the
suspension of its obligations under the Contract.

To that end, the Party affected by the occurrence of the event shall send
a duly substantiated communication to its counterparty and to OSITRAN,
within (07) days after the occurrence of the event or after having become
aware of it, as applicable in each case.

The application must contain a report regarding:

i)  The facts that constitute the force majeure or act of God event; and

i) The estimated period of total or partial restriction of its activities
and the expected level of impact. Additionally, it shall keep the
other Party informed of the development of such events.

4.3.3. The Party receiving the notice shall issue its opinion to the other Party
and to OSITRAN within a period not exceeding five (05) days from the
date the request was presented.

If the Party fails to issue an opinion on the request within the time limit
provided, it shall be understood that the request has been granted. In the
event of a dispute regarding the opinion, the Party in question shall be
entitled to resort to the dispute resolution procedure provided for in Clause
Sixteen.

If the Parties are not in dispute, or if the dispute has been resolved, within

a period of no more than fifteen (15) days from the date of issuance of the

opinion of the other Party, or when the term to issue it has expired,

OSITRAN shall declare the suspension of the obligations to the
- 'GRANTOR, establishing the conditions, in accordance with the powers
~ that correspond to it according to Applicable Laws. The GRANTOR shall
- communicate the suspension to the other Party.

" The suspension of the obligations of the affected Party shall occur from
“the date of the occurrence of the event, which must be indicated in the
co’mmunication sent by the Party affected by the event.

 4.3.4._ Force majeure or acts of God shall not release the Parties from their-
- obligation to perform obligations that are not affected by the events. -

435 'Inthe event that for reasons not attributable to the CONCESSIONAIRE Ly
- the CONCESSIONAIRE is unable to obtain the permits, licenses and/or 1
. _:_'authorlzatlons from the pertinent authorities, and this affects the :
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performance of its obligations, the CONCESSIONAIRE may request the
suspension of its obligations and the extension of the term of the
Concession for a period of time proportional to the delay. The procedure
set forth in Subsections 4.2 and 4.3 above shall apply in any such
situation.

4.3.6. Upon expiration of the term indicated in Subsection 5.6.1, without the
GRANTOR having complied with the obligation to release the Concession
Area from the existence of any impediment, interference or encumbrance,
the CONCESSIONAIRE may request the suspension of its obligations
and, if this request is approved, the CONCESSIONAIRE shall be entitled
to automatic extension of the term of the Concession pursuant to the
provisions of Subsection 4.2.5. The procedure set forth in Sections 4.2
and 4.3 above shall apply in any such situation.

4.3.7 The Parties shall make their best efforts to ensure the resumption of
performance of their obligations in the shortest possible time after the
occurrence of such events.

Insofar as the counterparty does not express its agreement with the
estimated period of suspension or with respect to the grounds for the
suspension as set forth in the report referred to in Subsection 4.3.2, the
CONCESSIONAIRE shall continue to provide the services so that the
Users may use the Airport Infrastructure, to the extent that this is
materially possible and provided that it does not signify an imminent risk
to the environment, health or safety of persons. Additionally, the
CONCESSIONAIRE shall comply with the other obligations arising from
this Contract and which are not affected by the purpose of the suspension.
Likewise, during the suspension period, the GRANTOR shall continue to
comply with the obligations established in the Contract.

During the suspension, the CONCESSIONAIRE shall not be subject to

the imposition of penalties related to the breach of an obligation affected

by the event. If the report has not been approved by the GRANTOR, the
- penalties corresponding to the CONCESSIONAIRE may be applied
- retroactively.

CLAUSE FIVE
ASSET REGIME

'5.1. During the term of the Concession, the GRANTOR shall maintain- :-

- ownership rights to the Concession Assets. Notwithstanding- the.. . @, = .

~ ‘foregoing, this Concession is sufficient title for the GRANTOR to exercise ' .

_-exclusive rights to Operate of the Concession Assets and to enforce its *, -
_rights against third parties. Likewise, the Concession is also sufficient title {

~ ~“to guarantee the economic transactions and any other similar transactions -

. of the CONCESSIONAIRE that are directly related to the Concession in::-

- the banking and financial system, subject to the provisions of Clause Ten. .

- of this Contract. o
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5.2.  The CONCESSIONAIRE shall have the possession, use and enjoyment of the
Concession Assets, the right to provide the Airport Services and Non-Airport
Services, as well as the exercise of the necessary rights to comply with the
obligations established in this Contract and Applicable Laws.

5.3. The CONCESSIONAIRE is responsible for the design and performance of the
Works, as well as for conducting the Routine, Periodic and Corrective
Maintenance activities aimed at preserving the state of conservation and nature
of the Concession Assets throughout the term of the Concession.

54 The Concession Area shall be transferred by the GRANTOR to the
CONCESSIONAIRE, duly disencumbered. The CONCESSIONAIRE is obligated
to keep the Concession Assets free of impediments, encumbrances and
illegitimate physical occupations by third parties, during the term of the
Concession, except for those impediments that may exist prior to the Handover
pursuant to the provisions of Subsection Section 5.6.1 and which are the
responsibility of the GRANTOR.

5.5.  The GRANTOR shall be liable to the CONCESSIONAIRE for any claim, litigation
or action that may be brought by third parties regarding the Concession Assets,
when the origin of the claim occurred prior to the Handover.

5.6. Handover

5.6.1 The Handover shall occur on the Closing Date. The GRANTOR shall
hand over to the CONCESSIONAIRE the totality of the Concession
Area, disencumbered and recorded in the Public Registries.

If any impediment affects all or part of the Concession Area, the
GRANTOR shall release it no later than within eighteen (18) months
following the Closing Date.

Impediment is understood to mean any voluntary or forced restriction on
the use of the Concession Area and which does not imply acts of
disposition of the area. Impediment includes easement rights, rights of
~use and habitation, usufruct rights, surface rights, antichresis,
'_-'injunctions to change or not to change, the existence of infrastructure,
. interferences or physical obstacles and technical encumbrances, which
- fully or partially affect the use and/or enjoyment of the Concession Area.

. 5.6.2 - During the Handover, the GRANTOR and the CONCESSIONAIRE shall
~ . sign the Concession Area Delivery Certificate in the presence of a
“‘Notary Public that certifies the delivery of the area. The Certificate shall .
- establish the general delivery conditions and the specific impact on the S
~ . performance of the purpose of the Concession, as well as other-aspects™ .~ =" -
~ of interest. '
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5.6.3. Any other element that helps to specify and interpret the area delivered,
its condition and state shall form part of the Concession Area Delivery
Certificate. In that regard, diagrams of the Concession boundaries shall
be included, as well as photographs or drawings. Notarial costs shall be
covered by the CONCESSIONAIRE.

5.6.4 Three (03) originals of the Concession Area Delivery Certificate shall be
signed, one of which shall be delivered to OSITRAN and the other two
to the Parties.

5.7. Ownership of the Assets

5.7.1 The Concession Assets are and shall always be the property of the
GRANTOR.

The Concession Assets resulting from the Works shall be recorded in
the Public Registries in the name of the GRANTOR, within a maximum
term of six (06) months following the completion of its construction or
completion, with the agreement of the GRANTOR and OSITRAN. The
CONCESSIONAIRE shall automatically acquire the right to use the
assets resulting from the Works as soon as they become available.

The Works completed by the CONCESSIONAIRE that are subject to
recording in the Public Registry are governed by the Contract and by
the regulations applicable to the control of additions and withdrawals of
Concession Assets approved by OSITRAN as applicable, shall be
registered in the name of the GRANTOR and shall be established as
Works.

5.7.2. The Concession Assets, referring to Equipment and any other movable
assets acquired by the CONCESSIONAIRE during the Concession,
shall be new, complete and operational, and shall be delivered to the
CONCESSIONAIRE at the end of the Term of the Concession or the
early termination thereof. The provisions of Article 22 of the TUO shall

apply.

. Assets subject to recording in the corresponding Public Registry must
- ..be recorded within a maximum period of thirty (30) days following their
- acquisition.

'5.8. Delivery br return of Concession Assets

5.8.1. - Once the expiration of the Concession has been declared due to any of
- the causes set forth in Clause Fifteen of this Contract, ‘the “-— - ..
- 'CONCESSIONAIRE is obligated to deliver or return all--of the” .0 =~ i
" Concession Assets to the GRANTOR, excluding those that were..
~ -removed from the inventory and/or replaced due to Ioss or {
;' 'obsolescence.
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5.8.2

5.8.3

5.8.4

5.8.5.

The Concession Assets shall be in a good state of repair, in use and
operating condition when applicable considering the reasons that
resulted in the Expiration of the Concession.

During the act of return, the CONCESSIONAIRE and the GRANTOR
shall sign the respective Asset Reversion Certificate in the presence of
a Notary Public that certifies the full and complete delivery or return of
the Concession Assets. The Certificate will establish the identity of the
representatives and the description of the assets being returned,
specifying the following in general, or for each of their components:
characteristics, location, state of conservation, annotations on operation
or performance and other information of interest. The Final Inventory of
the Airport shall have been previously prepared by a representative of
the CONCESSIONAIRE and the GRANTOR in the presence of a Notary
Public.

The list of Concession Assets on the Final Inventory, as well as any
other information that helps to identify the returned asset and its
condition, shall form part of the Asset Reversion Certificate.
Interpretative elements may include plans, photographs or diagrams. In
the case of Concession Assets that have been transferred by the
CONCESSIONAIRE in accordance with the provisions of this Clause,
the Asset Reversion Certificate shall indicate the place of origin and the
final location where the assets were sent.

Three (03) originals of the Asset Reversion Certificate shall be signed,
one for each of the Parties and one for OSITRAN.

The return of the Concession Assets to the GRANTOR shall be exempt
from all taxes created currently or in the future, according to Article 22
of the TUO.

- Possessory Defenses

.After 'th'e. Concession Area Delivery Certificate is signed, the CONCESSIONAIRE

has the obligation to exercise any of the following forms of possessory defense,
bath in the case of attempted usurpation that occurs in the Concession Area, as
well as in-the case of activities incompatible with the Concession and the proper

. use of the area by third parties:

methods not justified by the circumstances.

: b).- Judlclal possessory defense, such as injunctions and otherJud|C|aI actlons

in WhICh case, if case the Concession is affected, dispossessed, occupled

a). 'Extféjud|0|al possessory defense, used to repel the force used agam'stl the.- E AR
* CONCESSIONAIRE and to be able to recover the asset, without. tlme' D
" interval, if dispossessed, but always refraining from the use of de facto ;




5.10.

a .'-_5.10'.4- Easements for the occupation of property may include, but are not'_:'::-' SR

a. Temporary occupation of assets indispensable for the deS|gn
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usurped, or otherwise impacted, the CONCESSIONAIRE shall inform
OSITRAN and the GRANTOR of such events and exercise the judicial
mechanisms and resources that allow the rights of the GRANTOR over the
Concession Areas and the Concession Assets to remain unimpeded.

Without prejudice to the exercise of the defenses described above, in the event
of the occurrence of an event such as the ones described above, the
CONCESSIONAIRE shall immediately coordinate with the GRANTOR to initiate
the corresponding legal actions. The GRANTOR shall exercise its best efforts to
assist the CONCESSIONAIRE in that regard.

The exercise of the defenses described above does not exempt the
CONCESSIONAIRE from liability, which, in the case of the occurrence of an
event such as the ones described in the preceding paragraph, it shall immediately
communicate and coordinate with the GRANTOR regarding the legal actions it
has initiated or will initiate, in which case the GRANTOR shall be free to take the
legal actions it deems appropriate in order ensure that its rights over the
Concession Assets remain unimpeded.

Easements

5.10.1. The GRANTOR is responsible for and undertakes to carry out the
easement imposition procedures required by the CONCESSIONAIRE
for the performance of its obligations under this Contract, at the request
of the CONCESSIONAIRE, in accordance with the procedure and in
compliance with the requirements set forth in Applicable Laws. All costs
related to the easement imposition procedures shall be fully covered by
the GRANTOR.

5.10.2. The CONCESSIONAIRE shall prepare the plans for the obstacle limiting
surfaces, radioelectric easements in order to prevent interference with
the signal of certain Air Navigation Equipment, among other types of
easements, in coordination with the GRANTOR, the Air Navigation

_~Service provider and/or the pertinent entities, for the purpose of
preparing the Master Development Plan, in accordance with the
" provisions of Annex 20 of this Contract.

5.'1:0.3'_. 'The CONCESSIONAIRE shall register the easements imposed on
.~ _properties owned by third parties in the corresponding Public Registries,
- within ninety (90) Calendar Days after the easement has been created,

“provided that all necessary information has been received from the_,

- GRANTOR.

~ limited to, those listed below:

.. construction, maintenance and Airport Operations.
- 'b. Transit easements for the custody, maintenance and repair of the
* - Works, as well as for the installation of the Equipment, as appllcable
in each case.
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5.10.5.
5.10.6.

5.10.7.

5.10.8.

5.10.9.

5.10.10

5.10.11

Once imposed, easements shall be considered to be Concession rights.

Temporary occupation easements entitle the owner of the easement
property to receive payment of indemnification and compensation
established by Applicable Laws, if and when they impact private
property. The negotiation and the cost of the compensations that may
be owed as a result of the imposition of such easements shall be the
responsibility of the GRANTOR.

The GRANTOR shall provide the facilities and conduct coordination
activities to ensure that the CONCESSIONAIRE may avail itself of the
assistance of public law enforcement in the case of opposition from the
owner or possessor of the easement property, without prejudice to the
possibility of taking the legal actions that may be appropriate.

The GRANTOR recognizes the right of the CONCESSIONAIRE to
prevent or oppose any repair or modification attempted by any public or
private entity, whether or not favored with an easement, when the
actions are incompatible with the exercise of the rights granted under
this Contract. The CONCESSIONAIRE may request that the
GRANTOR intervene for the adequate defense of its rights.

If an easement is extinguished for a cause attributable to the
CONCESSIONAIRE and for this reason there is a need for a new
easement, the CONCESSIONAIRE shall be responsible to obtain the
easement at its cost and risk.

If for any reason not attributable to the CONCESSIONAIRE, the
CONCESSIONAIRE loses the right to any easement already created,
the GRANTOR shall be obligated to obtain a new easement at its own
cost and risk in order to replace the previous one.

If the CONCESSIONAIRE requires easements for the performance
and/or operation of Supplementary Non-Airport Investments, the
easements shall be obtained by the CONCESSIONAIRE at its own cost

.. and risk.

. _5.1_1 .Obllgatlons of the CONCESSIONAIRE regarding the Concession Assets

5.-11.1_.

‘During the term of the Concession, the CONCESSIONAIRE shall be

.- obligated to conduct activities aimed at preserving the condition and
. nature of the Concession Assets, as required by this Contract.

5112

The CONCESSIONAIRE shall be obligated to complete any works that-

-seek to maintain the operability of the Concession Assets and prevent._._ -
. -_negat|ve environmental impact.

39 Cohce'ssion Contract for the new Chinchero - Cusco International Airport




Case l:24-cv-01977 Document 1-4 Filed 07/08/24 Page 42 of 265
_ _ 040

Prolnversmn

Agcnﬂu d Promodion de In Irwelsrun Pmrudn Peru

5.11.3. The CONCESSIONAIRE is obligated to replace or substitute the
Concession Assets, referred to machinery, equipment, electrical and
mechanical and electronic systems, among other movable assets, that
may be lost or declared obsolete within a term that shall not exceed
three (03) months after the loss of the asset or the declaration of its
obsolescence. The replacement or substitution shall be understood to
have occurred as long as the replaced or substituted assets are new
and fulfill the same operational functions as the lost or obsolete assets.

5.11.4 In the case of assets declared obsolete, in addition to the obligation
referred to in the previous paragraph, the CONCESSIONAIRE shall
make such obsolete assets available to the GRANTOR within a term
that shall not exceed three (03) months from the date OSITRAN notifies
the GRANTOR of the approval of the cancellation of the assets declared
obsolete. The procedure for the custody and return of the assets
declared obsolete to the GRANTOR, shall be the one established in
Annex 22, which is in accordance with the provisions of the Applicable
Regulations for Control of Additions and Withdrawals of Concession
Assets, approved by OSITRAN.

5.11.5. Inthe case of lost assets with a minimum unit value equivalent to 12.5%
of one UIT, the CONCESSIONAIRE shall report the loss to the
corresponding public authority in a timely manner and give notice to the
GRANTOR within five (05) days of the date when it became aware of
the loss. The procedure for the cancellation of the asset shall be in
accordance with the provisions of the Regulations Applicable to the
Control of Additions and Withdrawals of Concession Assets approved
by OSITRAN, without prejudice to the replacement thereof. The
replaced asset shall become part of the Concession Assets.

5.11.6. The Concession Assets that the CONCESSIONAIRE incorporates
during the Concession through construction or acquisition, as long as
they are assigned to the Concession, may not be transferred separately
from the Concession, mortgaged, transferred in trust, pledges under a

.. security interest regulated in Law No. 28677, Security Interest Law, or

© -'subjected to encumbrances of any kind during the term of the
.~ €Concession, without the prior authorization of the GRANTOR with the
_prior approval of OSITRAN.

5.11.7. . Whether delivered with the Concession or incorporated during its term,
' ~~ all Concession Assets that have not been returned to the GRANTOR
.- prior to the expiration of the Concession shall form part of the Final

. Inventory and shall revert to the GRANTOR with the exception- of -
~intangible assets such as industrial property rights, intellectual property._-_ Lo

- rights, technology and know-how agreements and other similar assets '

5.11.8 - The CONCESSIONAIRE shall be liable for any damage or loss caused 1
. ... tothe Concession Assets from the time of the Handover, acqwsmon or
- execution of the Works until the signature of the Concessmn Assets
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Reversion Certificate, except in cases of force majeure events or acts
of God regulated by law and in this Contract. Any loss or deterioration
of a Concession Asset shall be replaced or substituted by the
CONCESSIONAIRE.

5.11.9. The CONCESSIONAIRE shall hold the GRANTOR harmless from and
against against any action or defense of a legal, administrative,
arbitration or contractual nature, or claim of any type related to the
Concession Assets, provided that this situation has arisen in the period
between the Handover and the reversion of the assets by the
CONCESSIONAIRE to the GRANTOR, as long as the impediment is
not a consequence of an act or omission of the GRANTOR itself.

For its part, the GRANTOR acknowledges that the
CONCESSIONAIRE shall not be liable for any claim, action or act
initiated by third parties regarding the Concession Assets it delivers,
due to facts or situations that originated before the Handover, and that
any such situation shall be the responsibility of the person to whom it
corresponds, in accordance with Applicable Laws. The GRANTOR
agrees to hold the CONCESSIONAIRE harmless from and against the
aforementioned claims, actions or acts.

5.11.10. The CONCESSIONAIRE shall be liable for and shall be obligated to
pay the taxes, fees, contributions, as well as the payment of water,
electricity, telephone, Internet and other public or private services
contracted for the Concession Assets, as of the Handover date of those
assets, whether it acquires or builds them.

CLAUSE SIX
MAINTENANCE OF CONCESSION ASSETS

6.1. The CONCESSIONAIRE shall be responsible for the Maintenance and
appropriate conservation of the Concession Assets, in accordance with the Basic
Standards and the Minimum Technical Requirements set forth in Annex 8 of this
Contract, during the term of the Concession, from the Handover date until the

. return and/or delivery of the Concession Assets. The Maintenance work includes
‘Periodic; Routine and Corrective Maintenance.

" During the Operations Phase, the CONCESSIONAIRE shall prepare Periodic
Maintenance Programs every five (05) Calendar Years.

‘The Periodic Maintenance Program shall be carried out during the five (05) years

~. following its approval. This program shall be submitted to OSITRAN, with a copy

“to the DGAC, no later than sixty (60) Calendar Days prior to the expiration of-the - = .- ..
- current five-year period. OSITRAN shall submit this program to the DGAC,.. . :

- attaching its opinion on the program within twenty (20) Calendar Days. The -
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DGAC shall have thirty (30) Calendar Days in which to approve the proposal.
Upon expiration of that period, and if no approval has been communicated to
OSITRAN, the program shall be understood to have been approved.

Within three (03) days following the expiration of the aforementioned period, the
GRANTOR shall send to the CONCESSIONAIRE, with copy to OSITRAN, the
report on the objections made by the DGAC to the Periodic Maintenance
Program which prevented its approval.

6.4. For the purposes of preparing the Periodic Maintenance Program, the
CONCESSIONAIRE shall inspect and carry out a functional and structural
evaluation of the pavements of the Airside of the Airport within the first quarter of
the fifth Calendar Year following the beginning of the Operations Phase. After the
fifth Calendar Year referred to above, the CONCESSIONAIRE shall carry out the
aforementioned evaluation every five years.

The results of the functional and structural evaluations of the Airside pavement
areas shall be submitted within thirty (30) days of the completion of the
evaluations for approval by the DGAC and shall also be sent to OSITRAN for its
information.

6.5. Alternatively, for technical and/or operational reasons, the CONCESSIONAIRE
may review and/or modify the Periodic Maintenance Program previously
submitted to OSITRAN within the five (05) year term of the originally submitted
program, in which case it shall attach a report identifying and justifying the
changes.

6.6. The first Periodic Maintenance Program (to be carried out during the first five
(05) Years following the commencement of the Operations Phase) shall be
submitted to OSITRAN sixty (60) Calendar Days prior to the date of the
commencement of the Operations Phase.

6.7 If failures or flaws in the Concession Assets occur during the Concession and
prevent the normal progress of the operations of the Concession and do not
permit the operational safety of the AICC to be maintained, the
CONCESSIONAIRE shall complete Corrective Maintenance work.

6.8, _M_a_iritéﬁ_ance Oversight

~6.8.1. © ‘OSITRAN is responsible to supervise and oversee the obligations
.- . assumed by the CONCESSIONAIRE under the terms of this Contract

~ ‘regarding Maintenance and Airport Operations. For this purpose, it
* :shall exercise its functions in accordance with the provisions of the
- Regulatory Standards, which include, among others, the OSITRAN
- 'General Oversight Regulations and Infractions and Sanctions-
.. Regulations. S

" -established in this Contract.
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6.9.

71.
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6.8.2. The CONCESSIONAIRE shall provide OSITRAN with free access to
the entire Concession Area to conduct its supervisory and oversight
work unimpeded and with the required accuracy. Likewise, the
CONCESSIONAIRE shall give the GRANTOR free access to carry out
its work without hindrance.

6.8.3 In case of noncompliance, OSITRAN shall inform the
CONCESSIONAIRE in writing, with a copy to the GRANTOR, of the
conclusions resulting from its supervision and inspection activities,
specifying the problems or defects that were detected that are not in
accordance with the Minimum Technical Requirements, without
prejudice to the imposition of the corresponding penalties.

Remedy Deadlines

Without prejudice to the penalties that may be imposed upon the
CONCESSIONAIRE for failure to comply with Maintenance obligations, the
CONCESSIONAIRE shall be responsible for the correction of the defects
reported by the GRANTOR (Approval of the Periodic Maintenance Program and
evaluations provided in subsections 6.2, 6.3 and 6.4) or OSITRAN (Maintenance
Supervision), as applicable in each case. For the purpose of remedying the
objections regarding the failure to comply with the provisions of Subsection 6.1
and following of this Contract, the GRANTOR or OSITRAN, as applicable, shall
define a deadline for the remedial actions to be completed by the
CONCESSIONAIRE, which shall be based on the nature and complexity of the
objection.

CLAUSE SEVEN
OPERATION OF THE CONCESSION

Rights and Duties of the CONCESSIONAIRE

7.1.1.  The Operation of the Airport by the CONCESSIONAIRE constitutes a
right, since it is the mechanism through which the CONCESSIONAIRE
will generate the Concession revenue, as well as a duty, since the

- CONCESSIONAIRE is obligated to provide the Airport Services to

- Users and maintain the operability of the Airport Infrastructure, in
:accordance with the Minimum Technical Requirements and the Basic
- Standards.

o For the Operation of the Concession, the CONCESSIONAIRE shall
. receive Airport Revenue and Non-Airport Revenue, according to the
~ "definitions set forth in this Contract.

-+ of Non-Airport Revenue.

.- The CONCESSIONAIRE is responsible for the deelgﬁ' and' 1
..~ management of the Airport Services in accordance with the parameters )
- established for that purpose in this Contract. :

- OSITRAN will be responsible to supervise and oversee the coIIectlon._._
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7.1.3. The CONCESSIONAIRE is obligated to comply with the Minimum
Technical Requirements set forth in Annex 8 of this Contract in order
to obtain the Aerodrome Certificate issued by the DGAC in accordance
with the provisions of RAP 139 and to use the Technical Bid, the Master
Development Plan, the Equipment Investment Plan, the Periodic
Maintenance Program and the Rehabilitation and/or Improvement
Program as a basis for its actions.

7.1.4. If Secondary Operations are provided by third parties, the
CONCESSIONAIRE shall require that such third parties previously
obtain the administrative and technical permits required by the DGAC
in accordance with the requirements set forth in the RAP.

7.1.5. Likewise, it is obligated to include a clause in the contracts signed with
the secondary operators that establishes that such contracts will be
terminated if the secondary operators fail to comply with the rules
issued by the DGAC related to Civil Aviation Safety and the applicable
Regulatory Standards.

7.1.6. The CONCESSIONAIRE shall provide unfurnished but suitable offices
free of charge to the public entities referred to in Annex 4, to allow the
work of such authorities at the AICC.

In the case of SUNAT, the CONCESSIONAIRE shall provide access to
the customs authority to the entry/exit areas for passengers, goods and
aircraft, as well as all the spaces necessary for that entity to carry out
its control tasks in accordance with the provisions of the General
Customs Law, its regulations and other Applicable Laws. Likewise, it
must provide facilities for the installation of communication lines and
security and surveillance equipment.

Each public entity shall pay the CONCESSIONAIRE the expenses for

electricity, water and telephone, and Internet access and private

networks, or any other similar service, created or to be created, which

are generated by the use of these areas. The CONCESSIONAIRE shall
.. not generate any profit margin for these concepts.

- After coordination with the respective entity, the CONCESSIONAIRE

may relocate or reassign the office spaces provided that it is due to

- operational needs of the Airport or that it generates greater profitability

. _for the Airport and does not affect the exercise of the functions of the
" ‘entities.

7.1.7. - During the Operations Phase, the CONCESSIONAIRE shall deliver
- .- informative reports to OSITRAN and the GRANTOR regarding the T

" achievements during each Concession Year. These reports shall be:" :: = 0

~ -submitted no later than the first quarter of the Concession Year. .

- following the period to which the report corresponds. The reports shall i

- consist of an annual summary of the performance and achievements

- attained by the CONCESSIONAIRE. It shall also include the results of -
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7.1.8.

the Concession User survey referred to in Appendix 4 of Annex 8,
which shall be conducted by a reputable survey company that has
conducted at least two (02) passenger and/or airline satisfaction
surveys at airports, acceptable to OSITRAN and not related to the
CONCESSIONAIRE, on aspects such as service and infrastructure
quality, rate levels and safety.

The CONCESSIONAIRE shall submit monthly information on
passenger traffic, cargo and operations at the Airport to the DGAC,
with a copy to OSITRAN, using the form established by the DGAC.

7.2. Migration Plan and activation of the AICC

7.21.

7.2.2.

7.2.3.

7.24.

731

During the Works Execution Phase, in coordination with DGAC and
CORP, the CONCESSIONAIRE shall prepare a Migration Plan that
allows for the transfer of the AIVA operations to the AICC in an optimal,
safe and efficient manner, for purposes of the activation of the AICC.

In that regard, the CONCESSIONAIRE shall submit the Migration Plan
to the DGAC no later than the second quarter of the last Year of the
Works Execution Phase.

The DGAC shall issue an opinion on the plan submitted within a
maximum term of thirty (30) Days from the date of submission and may
submit objections one time only. In the Ilatter case, the
CONCESSIONAIRE shall have thirty (30) days to make the
corresponding corrections. The DGAC shall approve the corrected
plan within a maximum term of twenty (20) days from the date of
submission. The guidelines for the Migration Plan are outlined in Annex
19 of this Contract.

At the beginning of the Operations Phase, the CONCESSIONAIRE
shall implement the approved Migration Plan with the support of the
DGAC and CORPAC, as applicable.

During the implementation of the Migration Plan, the GRANTOR,

- through CORPAC, shall be responsible to provide the required air
- -navigation services (ANS) simultaneously at AIVA and AICC.

General simulation tests

Subsequent to the signature of the Works Acceptance Certificate for
the Works Execution Phase, the CONCESSIONAIRE shall conduct

- general simulation tests with the integration of all systems,
~subsystems, equipment and human resources of the Airport working T

" together with the purpose of commencing the Operations Phase in*> ;= i
- accordance with the Migration Plan Guidelines outlined in Annex 19 of. .
- this Contract. .
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7.3.2. Once all the general simulation tests of the Airport have been
conducted and the DGAC has approved the results of the inspection
it conducts, the CONCESSIONAIRE shall request the AICC
Operations Authorization that allows the commencement of the
Operations Phase, complying with the requirements specified in
Appendix C of RAP 139.

7.4. Operations Authorization and Airport Certification

7.4.1. For the commencement of the Operations Phase, the
CONCESSIONAIRE shall process and obtain the Operations
Authorization from the DGAC, in accordance with the procedure set
forth in Appendix C of RAP 139.

The CONCESSIONAIRE shall process the Operations Authorization
once the Works and the acquisition, installation and commissioning of
the Equipment have been completed, and provided that the
GRANTOR, acting through CORPAC, has acquired and installed the
Air Navigation Equipment necessary for the initiation of Airport
Operations.

The request for Operations Authorization must be submitted within no
more than sixty (60) Calendar Days after the signature date of the
Works Acceptance Certificate for the Works Execution Phase.

The GRANTOR shall have a maximum term of sixty (60) days to
approve the application and issuance of the Operating Permit.

If there are objections to the application, the CONCESSIONAIRE shall
have a maximum term of ten (10) days to correct the objections made
by the GRANTOR following the date on which it was duly notified.

7.4.2. In addition, the CONCESSIONAIRE shall obtain the Aerodrome
Certificate issued by the DGAC, in accordance with the rules of RAP
139, upon presentation of the Aerodrome Manual in accordance with
Appendix A of RAP 139 and its approval by the DGAC.

-~ The CONCESSIONAIRE shall be obligated to verify and update the
. aeronautical data* corresponding to the Airport for the purpose of
- obtaining the Aerodrome Certificate, which must comply with the

e o‘gga\l‘JticaI Déte_i: Consists of the representation of facts, concepts or aeronautical instructions in a formalized manner
D aliows them to be communicated, interpreted or processed. This data must be collected in accordance y}um‘é’w
?j\% in compliance with quality requirements. - )

4
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accuracy requirements to be included in the Aeronautical Information
Publication (Al P-PERU).

The CONCESSIONAIRE shall have a maximum term of sixty (60)
Calendar Days after the date of signature of the Works Acceptance
Certificate to initiate the Aerodrome Certificate application process.

The GRANTOR shall have a maximum term of thirty (30) days to issue
the Aerodrome Certificate.

If there are objections to the Aerodrome Certificate application, the
CONCESSIONAIRE shall have a maximum period of fifteen (15)
Calendar Days to correct the objections formulated by the GRANTOR,
from the date on which it was duly notified.

Essential Facilities

For the access and use of the Essential Airport Facilities included in the Airport,
qualified as such by the REMA, the CONCESSIONAIRE and Intermediate Users
shall be subject to the compliance and application of the aforementioned
regulations, as well as its amending rules.

In the corresponding Access Contract, the CONCESSIONAIRE shall include the
obligations of the parties regarding the maintenance of the area granted to them
in the essential facility.

Integral Safety

7.6.1.

The CONCESSIONAIRE shall comply with the provisions of Law No.
28404 "Civil Aviation Safety Law" and its Regulations, approved by
Presidential Decree No. 007-2006-MTC, as well as with the
regulations in force regarding aviation safety with respect to
aerodrome operators.

Pursuant to the provisions of Article 6 of Presidential Decree No. 007-
2006-MTC, the CONCESSIONAIRE may not invoke airport safety
procedures to prevent compliance with the control functions

- . corresponding to the Governmental Authorities that carry out activities
- within the Airport.

: - Likewise, the CONCESSIONAIRE shall comply with all the
- . requirements of RAP 107, RAP 110, among other Basic Standards,

.. prior to the commencement of its Operations and during those

_ Operations, as applicable, : e e
7.6.2. " The CONCESSIONAIRE shall provide the “Airport Securlty” 'serwces:'; e
"~ . in accordance with the provisions of the Regulations of the _C|v_l|l o
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7.6.3.

7.6.4.

7.6.5.

7.6.6.

767
.. 7. they may comply with their obligations related to the inspection of
- checked baggage, cargo and mail, in accordance with the provisions

Aviation Security Law. The service corresponding to airport security
within the "Restricted Security Zone®" shall be provided by the
CONCESSIONAIRE'S own personnel, unless the regulations in force
at the time the Primary Operations are provided allow the services to
be outsourced.

Likewise, the CONCESSIONAIRE is obligated to implement, operate
and maintain an airport security system with the necessary personnel
and equipment for the inspection of passengers with their carry-on
baggage, as well as any person entering restricted security areas and
the general protection of the Airport.

The CONCESSIONAIRE is obligated to implement the systems,
equipment, service stations and rescue and fire extinction personnel
in compliance with RAP 314, in order to maintain the levels of
protection corresponding to the category of the Airport.

The CONCESSIONAIRE is obligated to implement the security
equipment systems necessary to maintain adequate levels of
effectiveness and efficiency in the Airport's security services twenty-
four (24) hours a day, every Calendar Day from the commencement
of the Operations.

The CONCESSIONAIRE shall carry out a security study and the
Aviation Security Program (AVSEC) shall be prepared based on that
study.

The deadline for the completion and submission of the security
studies on the Airport and the determination of the AVSEC to the
GRANTOR, with copy to OSITRAN, shall not exceed one hundred
eighty (180) Calendar Days from the date of Commencement of the
Operations Phase.

As a result of such security studies, the CONCESSIONAIRE shall
determine the access restrictions within the Airport for the entities
listed in Annex 4 of this Contract,

The CONCESSIONAIRE shall provide facilities to the airlines so that

" of Law No. 28404 and its Regulations.
- The CONCESSIONAIRE shall designate and isolate an area for

... baggage inspection using physical barriers, which shall not hinder the
- efficient performance of inspection activities. L
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7.6.8.

The CONCESSIONAIRE shall be obligated to provide facilities to the
airlines so that they may store unaccompanied, unidentified, or
unclaimed baggage in their custody, in such a way as to prevent
tampering and access by persons not authorized by the airline.

The access restriction excludes Government officials who are
required to inspect baggage stored in those areas within the scope of
their duties, for which they must be duly accredited, or when the
CONCESSIONAIRE gives notice within a period of at least two (02)
Days the performance of visits and inspections to the area, which
could be motivated by health, electrical, risk, infrastructure
maintenance and security aspects, among others.

7.7. User claims procedure

7.71.

7.7.2.

7.7.3.

The CONCESSIONAIRE shall be obligated to implement a claims
management system in accordance with the provisions of the Claims
and Disputes Settlement Regulations and other provisions issued for
such purpose by OSITRAN.

Once a claim has been filed, the CONCESSIONAIRE shall issue a
decision within the terms and in accordance with the procedural
mechanisms established by OSITRAN for handling AICC User
claims.

If the CONCESSIONAIRE and the Users are unable to resolve their
dispute, it shall be resolved by OSITRAN in accordance with
applicable legislation.

7.8. Principles Applicable to the Provision of Airport Services related to
Secondary Operations

7.8.1.

Airport Services shall be provided in accordance with Applicable
Laws that regulate free market access, observing in the provision
thereof the rules on the matter issued by OSITRAN and the National
Institute for the Defense of Competition and Protection of Intellectual
Property (INDECOPI), in addition to the principles set forth below.

For the purpose of supervising the provisions set forth below, if the
CONCESSIONAIRE provides two or more services that are in
competition and are simultaneously provided with Intermediate
Users, the CONCESSIONAIRE is obligated to keep separate
accounts for the services. The separate accounting shall allow for

improved control of the revenue and expenses attributable to each- .. - .. .
service. The manner and opportunity in which this obligation.mustbe,. . . - " - "
complied with, as well as the attribution rules when common .. ~° ..

regulations exist, shall be determined by OSITRAN.
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OSITRAN shall ensure that the contents of the contracts with the
Intermediate Users do not contravene the provisions set forth in this
Contract or the REMA and may instruct the CONCESSIONAIRE to
cancel any provisions that violate those provisions.

7.8.2. Principle of Nondiscrimination: In the business relationships of the
CONCESSIONAIRE and Intermediate Users, the application of
unequal conditions for equivalent services that create
disadvantageous situations between competitors is prohibited.

The CONCESSIONAIRE shall ensure that the Airport Services and
the local areas of the terminal are provided and made available to all
Users without discrimination of any type. In addition, the
CONCESSIONAIRE and the Intermediate User shall comply with all
Applicable Laws related to the equitable availability and equality of
prices and Fees for goods and/or services and reasonable,
nondiscriminatory access to the Airport under equal circumstances,

7.8.3. Principle of Neutrality: The CONCESSIONAIRE or the Intermediate
Users connected with the CONCESSIONAIRE that provide services
that serve as a basis for the provision of other services, or that have
a dominant position in the market, are obligated to refrain from using
such situations to simultaneously provide other services under more
advantageous conditions to the detriment of their competitors.

7.8.4. Prohibition on crossed subsidies: The CONCESSIONAIRE and the
Intermediate Users connected with the CONCESSIONAIRE may not
use the revenue from the provision of services subject to the
regulation regime for the purpose of cross-subsidizing other
services, whether or not they are regulated.

7,9. Air Navigation Services
7.9.1. Air Navigation Equipment

The Air Navigation Equipment necessary for the commencement of
the AICC Operations, with the respective spare parts, will be
acquired, installed and calibrated by the GRANTOR, acting through
CORPAC.

The CONCESSIONAIRE shall provide the infrastructure and
facilities necessary for the installation and suitable operation of the
Air Navigation Equipment, as well as the necessary environments
for the personnel that will operate the equipment.
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7.9.2. General Simulation Tests

Prior to the commencement of the Operations Phase, the
GRANTOR, acting through CORPAC, shall perform the necessary
general simulation tests to verify the correct provision of the Air
Navigation Services with the acquired Air Navigation Equipment,
according to the guidelines established in Annex 19 of this Contract.

7.9.3. Air Navigation Services

The provision of the Air Navigation Services shall be the
responsibility of the GRANTOR, through CORPAC, in accordance
with the technical and safety requirements established by the DGAC;
therefore, the CONCESSIONAIRE does not assume any type of
liability derived from the provision of the Air Navigation Services.

The CONCESSIONAIRE shall provide to the GRANTOR, through
CORPAC, the areas and/or buildings that shall be destined solely
and exclusively for the provision of the Air Navigation Services,
which include the equipment, infrastructure and buildings for the
personnel. Notwithstanding the foregoing, CORPAC shall pay the
CONCESSIONAIRE, no later than thirty (30) Calendar Days after
the issuance of the invoice, the expenses set forth in the Business
Collaboration Agreement - between the CONCESSIONAIRE and
CORPAC, contained in Annex 10. The CONCESSIONAIRE shall not
generate any profit margin for these concepts.

If CORPAC uses the areas provided by the CONCESSIONAIRE for
purposes other than providing the Air Navigation Services, such
areas shall be vacated and returned to the CONCESSIONAIRE
within fifteen (15) Calendar Days following receipt of the notification
from the CONCESSIONAIRE, after verification by OSITRAN of the
improper use of the areas by CORPAC.

The relationships and responsibilities between CORPAC and the
CONCESSIONAIRE with regard to the aforementioned areas are
regulated in the Business Collaboration Agreement referred to in
Annex 10, which is signed on the Closing Date and becomes
effective at the beginning of the Airport Operations Phase.

CLAUSE EIGHT
EXECUTION OF WORKS AND INSTALLATION OF EQUIPMENT
General L|ab|I|ty

'-8.'_1.1_ The CONCESSIONAIRE shall be liable for the de3|gn and'-'; e
' construction of the Works, as well as the acquisition, mstallatlon and..
operation of the Equipment. i
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8.1.2. For the purposes of complying with the obligation regulated in the

preceding paragraph, the CONCESSIONAIRE shall take into
consideration the Basic Standards, the Minimum Technical
Requirements set forth in Annex 8 and the Technical Bid contained
in Annex 12 of this Contract.

8.1.3. The construction of the Works and the acquisition, installation and
operation of the Equipment shall be carried out for the purpose of
guaranteeing the correct and uninterrupted provision of the Airport
Services.

8.1.4. The preparation of the EDI, Master Development Plans, Equipment
Investment Plan, Rehabilitation and/or Improvement Programs and
Works Program shall be carried out by the CONCESSIONAIRE
taking into account the guidelines established in the corresponding
annexes to this Contract.

8.1.5. Variations in any or all of the components of the EDI submitted by
the CONCESSIONAIRE with respect to the amount of investment
of the pre-investment study at the feasibility level declared to be
viable, shall be evaluated in accordance with the rules of the
National Public Investment System (SNIP).

8.2 Works Execution Phase

The Works to be executed by the CONCESSIONAIRE during this phase shall be
the ones contained in its Technical Bid in Annex 12, further outlined in the
corresponding EDI, in accordance with the Minimum Technical Requirements in
Annex 8 of this Contract.

The Works Execution Phase shall commence no later than thirty (30) Calendar
Days after all of the following conditions have been met:

a) The Airport Construction Authorization has been issued by the DGAC, in
accordance with Article 44 of the Regulations of Law No. 27261 - Civil
Aeronautics Law and paragraph e) of Appendix C of RAP 139.

The EDI of the Works Execution Phase has been approved by the

. GRANTOR.

c). The Environmental Management Instrument has been approved and the
- -corresponding environmental certification has been obtained, in accordance

- with the provisions of Clause Twelve of the Contract.

- The Financial Closing has been accredited to the GRANTOR for all of the
Works included in the Works Execution Phase, according to the provisions of
Clause Nine.

The Handover has occurred. - e
" The corresponding municipal permits and licenses have been obtained at the'-'; e
- CONCESSIONAIRE'S expense.

' Permits have been obtained from the Ministry of Culture for the executlon of

. the Works, including the approval of the Archaeological Monitoring- Plan in

: accordance with the provisions of Subsection 12.5 of this Contract. _'
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The GRANTOR and the CONCESSIONAIRE shall sign an agreement for the
purpose of establishing the commencement date of the Works Execution Phase.
OSITRAN will also sign that document in the exercise of its supervisory function.

The Works Execution Phase must be completed within a term not to exceed five
(05) Calendar Years, and the Earthmoving Works must be completed within a
maximum period of two (02) Calendar Years.

If the commencement of the Works Execution Phase is delayed due to an event
attributable to the GRANTOR, the CONCESSIONAIRE shall be entitled to have
the term of the Concession extended for a period proportional to the delay.

The Works Execution Phase will culminate with the signature of the
corresponding Works Acceptance Certificate.

If the noncompliance with the deadline indicated in the EDI for the Works
Execution Phase due to the fault of the CONCESSIONAIRE generates a
cumulative delay of more than twelve (12) months, in addition to the application
of the corresponding penalties, the GRANTOR may proceed to terminate the
Contract, in accordance with the procedure set forth in Clause Fifteen.

8.21 Works
8.2.1.1 Definitive Engineering Study (EDI)

For the execution of each of the Works of this phase, the CONCESSIONAIRE
shall prepare an EDI, which shall be approved by the GRANTOR, with the
opinion of OSITRAN. The EDI shall be prepared based on the Technical Bid
contained in Annex 12, the Minimum Technical Requirements set forth in Annex
8 and the guidelines contained in Annex 21 of this Contract.

The CONCESSIONAIRE shall submit the EDI to the GRANTOR with a copy to
OSITRAN, no later than three hundred thirty (330) Calendar Days following the
Closing Date, for the corresponding evaluation and issuance of an opinion. Once
OSITRAN has issued an opinion on the EDI, it shall send it to the GRANTOR
for its respective evaluation. OSITRAN will have a maximum term of thirty (30)
days after receiving the EDI to issue its decision.

" The GRANTOR shall have a maximum period of fifteen (15) days to issue the

. corresponding objections to the EDI or to approve it, calculated from the receipt

- of the opinion from OSITRAN. These comments, if applicable will be sent to the
CONCESSIONAIRE with a copy to OSITRAN.

If there- are objections to the EDI, the CONCESSIONAIRE shall have the term
. allowed by the GRANTOR in which to correct them. This period shall be
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calculated from the date on which the CONCESSIONAIRE was notified of the
objections. The correction of the objections shall be sent to the GRANTOR with
a copy to OSITRAN.

OSITRAN shall have a maximum term of ten (10) days after receiving the
correction to issue its opinion. Likewise, the GRANTOR shall have ten (10) days
after receiving OSITRAN'S opinion in which to issue its approval, if applicable.

Once the EDI is approved, if the CONCESSIONAIRE proposes an amendment
to the EDI, it must be submitted to the GRANTOR and OSITRAN with supporting
information. The latter shall have a maximum term of fifteen (15) days after
receiving the EDI to issue its opinion, which shall be sent to the GRANTOR for
its respective evaluation. The GRANTOR will have the same term to issue its
decision, counted from the reception of OSITRAN's opinion.

Works Program

The Works Program corresponding to this phase consists of identifying the time
frame during which the Works will be conducted and the necessary Equipment
will be installed for the commencement of the Airport Operations. In addition,
the Milestones to be completed for i) the Earthmoving Works and ii) the other
Works must be defined, as well as the programmed progress of the Milestones
every two months for case i) and every quarter for case ii). Additionally, for the
purposes of case ii), the CONCESSIONAIRE shall indicate the Milestones
and/or progress of the Milestones that will be subject to Cofinancing.

Within the same term established for the presentation of the EDI for the Works
Execution Phase, the CONCESSIONAIRE shall submit the Works Program for
this phase to the GRANTOR with a copy to OSITRAN, in electronic and physical
media. The Works Program must be approved by the GRANTOR before the
commencement of the Works Execution Phase.

OSITRAN shall have up to ten (10) days to issue its decision counted from the
date of receipt of this document. On the other hand, the GRANTOR, after
OSITRAN has issued its opinion, shall have a term of no more than ten (10)
days for its approval, if appropriate. If no decision is made by the GRANTOR

~withinthe established term, the Works Program for this phase shall be

k ‘understood to have been approved.

o The" Wbrks Program for this phase shall be submitted based on the

corresponding EDI. The preparation of the Works Program shall be the

. responsibility of the CONCESSIONAIRE and in due time, together with

OSITRAN they shall agree on the most appropriate format to be used.
If the EDI is amended as a result of objections made by the GRANTOR, -the

~~ CONCESSIONAIRE shall adapt the Works Program within the term granted by...
_the GRANTOR for such purposes. e T
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The CONCESSIONAIRE may amend the Works Program for this phase, with
the prior authorization of the GRANTOR with the approval of OSITRAN, without
extending the total term for its execution.

These amendments must be approved by the GRANTOR within a maximum
term of ten (10) days, and it must seek the approval of OSITRAN for this
purpose, within a period of not more than ten (10) days.

8.21.3 Milestone Progress Reports

The CONCESSIONAIRE shall issue Milestone Progress Reports beginning on
the commencement date of the Works Execution Phase and the
CONCESSIONAIRE shall issue Milestone Progress Reports during the phase.

The Milestone Progress Reports must contain details of the completed Works,
with the respective supporting information demonstrating compliance with the
technical specifications of the approved EDI, and the cost thereof including the
intangible and/or other costs derived from the Environmental Management
Instrument approved by DGASA, specifying any the Additional Works, if
applicable. This cost is calculated based on the unit prices of the approved EDI
adjusted using the polynomial formula established in the EDI, if applicable. In
addition, the report must contain the percentage of physical progress with
respect to the Milestone defined in the current Work Program.

The reports shall be prepared separately for the Works corresponding to
Earthmoving Works and for the other Works and shall be submitted within three
(03) days following the expiration of the two-month or three-month period,
respectively. The CONCESSIONAIRE shall submit the Milestone Progress
Reports to the GRANTOR with a copy to OSITRAN. The preparation of the
Milestone Progress Reports shall be the responsibilty of the
CONCESSIONAIRE and at the appropriate time, together with OSITRAN, they
shall agree on the most appropriate format to be used.

OSITRAN will be responsible for verifying the progress or compliance with the
respective Milestone, as appropriate, according to the provisions of the
aforementioned reports, having a maximum term of seven (07) days from the
-, date of receipt of the document, to issue its decision and send it to the
~ GRANTOR with a copy to the CONCESSIONAIRE.

~Ifthere are objections, the CONCESSIONAIRE shall have a maximum term of
five (05) days as of the receipt thereof, to submit the respective correction to

- OSITRAN, with a copy to the GRANTOR. Subsequently, OSITRAN shall have
a term of three (03) days to verify the resolution of the objections and issue its
decision. If applicable, OSITRAN shall indicate the |mp03|t|on of the
correspondlng penalties as established in Annex 9.
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8.3. Operations Phase

The Works to be executed by the CONCESSIONAIRE during the Operations
Phase shall be those necessary to comply with the provisions of Annex 8 of this
Contract.

The CONCESSIONAIRE may make Supplementary Non-Airport Investments
during this phase only, and these shall be included in the Master Development
Plan regulated under Subsection 8.3.1.1. For the execution of these
investments, the CONCESSIONAIRE shall obtain the authorization of the
GRANTOR, which shall seek the approval of OSITRAN for that purpose.

Once the GRANTOR'S authorization has been obtained, an independent EDI
and a Works Program shall be implemented, which shall comply with the
procedures indicated in Subsections 8.3.1.2 and 8.3.1.3, respectively.

8.3.1. Demand-Based Works
8.3.1.1. Master Development Plan

Three hundred thirty (330) Calendar Days after the Closing Date, the
CONCESSIONAIRE shall submit a Master Development Plan for the
Airport to the GRANTOR and OSITRAN.

The Master Development Plan shall be prepared based on the
guidelines set forth in Annex 8 and Annex 20 of this Contract.

The Master Development Plan will be evaluated and approved by the
GRANTOR through the DGAC by means of a Directorial Resolution, with
the prior opinion of OSITRAN.

The CONCESSIONAIRE shall submit the Master Development Plan to

_the GRANTOR and OSITRAN for their corresponding evaluation.

: .OSITRAN shall have thirty (30) days in which to issue its opinion on the

~Master Development Plan. The GRANTOR shall have a term of thirty

~ (30) days, counted from the date of receipt of OSITRAN'S opinion, to
“evaluate and approve the Master Development Plan.

“In cases in which the GRANTOR makes objections to the Master
- Development Plan, it shall grant a maximum term of thirty (30) days to
~ correct the objections, from the date on which they have been duly-
- reported to the CONCESSIONAIRE. The correction of objections shall.. . : & = - "
© * be submitted to the GRANTOR. B T

“The GRANTOR shall have ten (10) days following the receipt thereof in 1
- which to evaluate the corrections submitted by the CONCESSIONAIRE.
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If the GRANTOR approves the corrections that were made, the
GRANTOR will proceed with the respective approval and issuance of the
Directorial Resolution.

The Master Development Plan shall be updated at least once every five-
year period following approval, in which case the CONCESSIONAIRE
shall resubmit to the GRANTOR all the documentation indicated in
Annex 20 of this Contract no later than one hundred eighty (180)
Calendar Days prior to the end of each five-year period.

8.3.1.2. Definitive Engineering Studies (EDI)

The CONCESSIONAIRE shall submit an EDI to be approved by the
GRANTOR for the performance of the Demand-Based Works, with the
prior approval of OSITRAN. The EDI shall be prepared based on Annex
8, the Master Development Plan and the Equipment Investment Plan.

The CONCESSIONAIRE shall submit the EDI for the Demand-Based
Works with sufficient advance notice in order to comply with the
provisions of Annex 8 and meet the Airport demand requirements.
During the last four (04) Years of the Concession, the
CONCESSIONAIRE shall not be obligated to comply with the "Sliding
Scale" table mentioned above, but it is obligated to comply with the other
requirements set forth in Annex 8.

The EDIs shall include at least the provisions of Annex 21.

In order to commence the performance of the Demand-Based Works,
the GRANTOR shall approve the corresponding EDI, with the prior
opinion of OSITRAN. The procedure and terms for the approval of the
EDI shall be regulated in accordance with the provisions of Subsection
8.2.1.1.

After the EDI is approved, if the CONCESSIONAIRE proposes an
amendment to the EDI, the procedure established in Subsection 8.2.1.1
shall be followed.

- 8.3.1.3. Works Program

- The Works Program for this phase consists of identifying the timetable
- during which the Works will be carried out and the necessary Equipment
~ for the Operations Phase will be installed.

~Within the same term established for the submission of the
~corresponding EDI for the Operations Phase, the CONCESSIONAIRE
- .shall submit the Works Program in electronic and physical media, which - " .
. shall be approved by the GRANTOR, prior to the commencement of the* . = " . .7
" execution of the Works covered by the respective EDI. The procedure,_ o
~.and terms for the approval of such programs, as well as any ;
.. amendments thereto, shall be regulated in accordance . W|th the
- provisions of Subsection 8.2.1.2. -

57 Cohce'ssion Contract for the new Chinchero - Cusco International Airport




Case l:24-cv-01977 Document 1-4 Filed 07/08/24 Page 60 of 265
: : 058

Prolnversmn

Agcnﬂu d Promodion de In Irwelsrun Pmrudn Peru

The Works Program must be submitted on the basis of the
corresponding EDI.

8.3.2. Equipment
8.3.2.1 Equipment Investment Plan

The CONCESSIONAIRE shall prepare the Equipment Investment Plan,
which shall be submitted to the GRANTOR within the same term
established for the submission of the Master Development Plan. The
Equipment Investment Plan shall be updated every three (03) Calendar
Years beginning on the date of its approval.

8.3.3. Rehabilitation and/or Improvement
8.3.3.1 Rehabilitation and/or Improvement Program

This program consists of identifying the timetable during which the
CONCESSIONAIRE must complete the Airside rehabilitation and/or
improvement.

Within the same period established in Subsection 6.3 for the submission
of the Periodic Maintenance Program, the CONCESSIONAIRE shall
submit the Rehabilitation and/or Improvement Program to the
GRANTOR with a copy to OSITRAN, on electronic and physical media.
This program must be approved by the GRANTOR before the
commencement of the Rehabilitation and/or Improvement Program.

The Rehabilitation and/or Improvement Program must be prepared in
accordance with the results of the functional and structural evaluations
indicated in Subsection 6.4 and in accordance with Appendix 4 of Annex
8. The Program must include a schedule for the completion of the works
and an estimated budget of the total costs.

The Program shall be prepared taking into account that the provision of
uninterrupted Airport Services shall be guaranteed; provided that it is
technically possible to do so, and adopting the necessary coordination
__mechanisms and aeronautical notifications to reduce to the extent
. .possible the impact on the operations schedule and, to the extent
possible, the services normally provided at the Airport, during the period
when such works are being performed.

. The CONCESSIONAIRE may request from the GRANTOR, with a copy
“to OSITRAN, the extension or prolongation of the partial deadlines
included in the aforementioned program. When the extensions are

~ granted for justified reasons or for reasons not attributable to the: .. - .. .
' CONCESSIONAIRE, they shall prevent the imposition of penalties.and,. . - = - "

- - other measures foreseen for the purpose of penalizing contractual = - .. =~ ° ..
. breach due to delay in the completion of the corresponding works: When: * o
- 'modifications to the completion deadline for the works covered by:the (e

. aforementioned program are granted due to causes attributable to the -

. -CONCESSIONAIRE, according to the well-founded opinion of - o
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OSITRAN, the CONCESSIONAIRE shall not be exempted from the
imposition of the penalties accrued from the date on which the breach
occurred until the date on which the works are completed. If breach by
the CONCESSIONAIRE occurs more than three (3) times during the
performance of the Rehabilitation and/or Improvement Works, in
addition to the imposition of the corresponding penalties, the GRANTOR
may proceed to terminate the Contract, unless OSITRAN has a contrary
opinion, in which case the GRANTOR may establish new parameters.

The extensions of the deadlines for the completion of the approved tasks
may result in the reformulation of the aforementioned Rehabilitation
and/or Improvement Program.

This program, as well as its possible amendments, shall be evaluated
and approved by the GRANTOR through the DGAC, with the prior
opinion of OSITRAN. The procedure to be followed for this purpose shall
be the one established in Subsection 8.2.1.2 of this Clause.

The Program must be updated at least once every five years after it is
approved.

If the Rehabilitation and/or Improvement Works are not completed for
reasons attributable to the GRANTOR or beyond the responsibility of
the CONCESSIONAIRE and if, as a consequence thereof, the authority
with jurisdiction restricts the Airport Operations for a term of more than
three (3) months, or prevents the continuation of the Airport Operations,
the obligation of the CONCESSIONAIRE with respect to the fulfillment
of the obligations agreed upon in this Contract that are affected by the
nonperformance of the Rehabilitation and/or Improvement Works, shall
be suspended from the moment when the aforementioned events occur
until the corresponding Rehabilitation and/or Improvement Works are
completed.

~8.3.3.2. Definitive Engineering Studies (EDI)

. For the execution of the Rehabilitation and/or Improvement Works, the

.- -CONCESSIONAIRE shall submit an EDI to be approved by the

. GRANTOR with the prior opinion of OSITRAN. The EDI shall be
" prepared based on Annex 21.

""-The CONCESSIONAIRE shall submit the EDI for the Rehabilitation _
- .-and/or Improvement Works according to the Rehabllltatlon and/or
. Improvement Programs. PR

- In order to commence the execution of the Rehabilitation and/or" o
- Improvement Works, the GRANTOR shall approve the corresponding (e
~ EDI, with the prior opinion of OSITRAN. The procedure and deadlines -
. -for the approval of the EDI shall be regulated in accordance Wlth the
-~ provisions of Subsection 8.2.1.1. :
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8.3.4. Annual Investment Plan

During the Operations Phase, within thirty (30) Calendar Days prior to
the expiration of each Concession Year, the CONCESSIONAIRE shall
submit a Gantt Diagram to the GRANTOR and OSITRAN for the
following Concession Year with the monthly schedule for the
performance of the Works, the monthly budget and a projected cash
flow. This document must be submitted in electronic and physical media.

8.4 Additional Works

If CONCESSIONAIRE determines that it is necessary to perform Additional
Works during the term of the Concession, the procedure set forth in this Clause
shall apply.

The CONCESSIONAIRE shall submit a request for the performance of
Additional Works to the GRANTOR and OSITRAN, in which the need to
complete the works is technically supported. Likewise, the request shall include
the technical file in which the corresponding details are indicated. The amount
of the Additional Works included in the file must be calculated based on the unit
prices of the approved EDI, if applicable.

OSITRAN shall have a maximum term of ten (10) days after receiving the
request in which to issue its opinion. The GRANTOR shall have the same term
to issue its decision following the receipt of the opinion of OSITRAN.

If there are objections to the request, the CONCESSIONAIRE shall have the
term granted by the GRANTOR in which to correct them. This term shall be
calculated from the date on which the objections were reported to t