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CONCESSION CONTRACT

You are hereby requested, in your capacity as Notary Public, to enter in your Notarial
Record Book one evidencing the Concession Contract for the Design, Construction,
Financing, Conservation and Exploitation of the New Container Terminal at El Callao
Port Terminal — Southern Zone, located adjacent to the South Breakwater (hereinafter,
the Contract) entered into by and between the State of the Republic of Peru
(hereinafter, the GRANTOR), duly represented by the Ministry of Transportation.and
Communications, which in turn acts by and through the National Port Authori

(hereinafter, APN), duly represented by , identified .by=National
Identity Card (DNI) No. , domiciled at , dul orized
through dated ;and, ,
hereinafter the CONCESSIONAIRE, d iled at

, duly r sented by
, identified by __ No. , domiciled at
, duly authorized through Vé

SECTION I: RECITALS AND DEFINITIONS

RECITALS

1.1. On March 1, 2003, Law 27943&;& port System Law (hereinafter, LSPN)
thi

was published. The regulations f law were approved through Supreme
Decree 003-2004-MTC, published on February 4, 2004. These regulations rule
the terminal activities an rvices, infrastructure and facilities that make up

the National Port Syste?' after, SPN).
1.2.  LSPN creates AP asx entralized public organization in charge of SPN.
1.3. LSPN establis at APN is responsible for fostering private sector
participati referably trough investment in developing port infrastructure and
[ ; to that end, it has the support of the Private Investment Promotion
ereinafter, PROINVERSION). In this regard, LSPN regulations provide
should lead private investment promotion in national port

cture and equipment. To that effect, it should enter into cooperation
ments with PROINVERSION.

QOn March 10, 2005, a Cooperation Framework Agreement was executed
(hereinafter, the FRAMEWORK AGREEMENT) through which APN charged
PROINVERSION with developing and executing private investment promotion in
State-owned port infrastructure and facilities, which will be carried out
according to the promotion plans previously approved by APN following
PROINVERSION proposal, as per the National Port Development Plan guidelines
(hereinafter, PNDP) prepared by APN.
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1.5. Pursuant to Section 3.1.2 of the FRAMEWORK AGREEMENT, through Official
Letter 252-2005-APN/PD, APN requested PROINVERSION to determine the
financial economic feasibility and to prepare Promotion Plans, among others, for
the New Container Terminal at El Callao Port Terminal — Southern Zone.

1.6. PROINVERSION Steering Council, in its meeting held on June 30, 2005,
accepted to take charge of the promotion of private investment in national
public port infrastructure and facilities, within the scope of LSP
Emergency Decree No. 054-2001 and, under the mechanisms and pr
of Supreme Decree 059-96-PCM and Legislative Decree 674, it
and supplements.

1.7. In said meeting, private investment promotion in &:\mned port
itte

infrastructure was entrusted to PROINVERSION Cv for Public

Infrastructure and Utilities Projects.

1.8. On September 29, 2005, APN approved the oVPIan for the New
Container Terminal at El Callao Port Terminal — ern Zone.

1.9. Through Supreme Resolution 136-2005 lished on October 20, 2005,
PROINVERSION Steering Council’s resolu s ratified. The latter resolution
approved the Promotion Plan for t ontainer Terminal at El Callao Port

Terminal — Southern Zone. &
1.10. As per the September 29, 2005 agreement, PROINVERSION Committee for

Public Infrastructure and Utilities Projects approved the Tender Documents of
the Comprehensive Pro the Concession of the New Container Terminal
at El Callao Port Terminal — Southern Zone.

1.11 As per the

opinion re e Tender Documents of the Comprehensive Projects for the
Concession of the New Container Terminal at El Callao Port Terminal — Southern
Zone, whi re unanimously approved.

O&r , 2005 resolution, the APN Board issued a favorable
i

1.12

se October 31, 2005, agreement, PROINVERSION Committee for Public
astructure and Utilities Projects approved the amendment to the Tender

ents of the Comprehensive Projects for the Concession of the New
ntainer Terminal at El Callao Port Terminal — Southern Zone, which include
APN’s observations and comments.

1.13. As per PROINVERSION Steering Council’s resolution dated November 3, 2005,
the Tender Documents of the Comprehensive Projects for the Concession of the
New Container Terminal at El Callao Port Terminal — Southern Zone were
approved.



1.14.
1.15.

1.16.

1.17.
DEFIN

1.18.

1.18.1

D
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As per APN Board’s Resolution dated 2006, the Contract to be entered into
by and between the State of the Republic of Peru, represented by the Ministry
of Transportation and Communications, which in turn acts by and through APN,
and the CONCESSIONAIRE, was approved.

As per PROINVERSION Steering Council’s Resolution dated 2006, the
Contract to be entered into by and between the State of the Republlc of Peru
represented by the Ministry of Transportation and Communications, w
turn acts by and through APN, and the CONCESSIONAIRE was approve

On , PROINVERSION Committee for Public Infrastructure ‘a ti ities
Projects awarded the Contract in the Comprehensive Pro;ec or the
Concession of the New Container Terminal at El Calla rminal -

Southern Zone to as certified
compliance with conditions set forth in the Tender Docu proceed to the

execution hereof.

Through Mr. Was authorized to
execute this Contract on behalf of APN.

ITIONS E

In this Contract, the foIIowing&s all have the meanings below:

Permitted Creditors V

This will be (i) an i al credit institution of which the State of the
Republic of Peru is ber, (ii) any institution or any governmental agency
of any country wit ich the State of the Republic of Peru maintains
diplomatic r

tions, (iii) any financial institution approved by the State of the
P and appointed as First Class Foreign Bank in Circular Letter

ating of no less than “A”, assessed by a well-known entity accepted by

Peruvian Securities and Exchange Commission (CONASEV), (v) any
omestic or international financial institution approved by the GRANTOR, (Vi)
all institutional investors thus considered by legal regulations in effect that
directly or indirectly acquire any kind of negotiable security issued by the
CONCESSIONAIRE; and (vii) any individual or corporation that directly or
indirectly acquires any kind of negotiable security issued by the
CONCESSIONAIRE through a public offering.

In no circumstance shall the CONCESSIONAIRE shareholders or partners be
allowed to become Permitted Creditors, either directly or indirectly.
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1.18.2 GRANTOR Assets Handing Over Document
This is the document signed by the GRANTOR and the CONCESSIONAIRE,
whereby it is certified that the CONCESSIONAIRE has taken possession of the
GRANTOR's Assets handed over by the GRANTOR, as per the listings delivered
by the GRANTOR on the Contract Execution Date, which will be aimed at
performing the Contract.

1.18.3 Works Reception Certificates
These are documents issued by the GRANTOR and signed by the“Parties to
certify total and/or partial reception of Works, as well as exe
installation of the Port Equipment, as per the Technical ﬂ'l 1e” Works

t

Reception Certificates must include the dates on which the ment with the
executed Works and/or with the installation of Port Equiprwa expressed.

1.18.4 GRANTOR Assets Reversal Certificate
This is the document signed by the GRANT CONCESSIONAIRE
whereby they certify the handing over of th OR’s Assets in favor of
the GRANTOR upon Forfeiture of the Conc

1.18.5 Successful Bidder
This is the short-listed bidder Who ded the Contract.

1.18.6 Port Manager &
For purposes of this Contract, it is the public or private legal entity charged with

the Exploitation of the wrastructure at the port Terminal under its

administration. Y\
1.18.7 Private Investment Pr on Agency— PROINVERSION
rr

It is the bod to in Supreme Decree No. 027-2002-PCM, amended by
Supreme_Decr 0. 095-2003-EF, which was entrusted by APN with Bid

execuﬁ nand development to promote private investment in public port

infra urerand utilities public works, including the New Container Terminal
Zone.

1.1 @
8%cal space assigned at the Terminal for Ship mooring.
1. Mooring and Unmooring

Service supplied to Ships at the Berth to receive them and fasten the ties, and
to change them from a mooring point to another, as well as to unmoor them.

1.18.10 Concession Year
This is the annual period computed from the Contract Execution Date,
counted date to date, and ending on a day equal to the one of the year in
which calculation started.




1.18.11

1.18.12

1.18.13

1.18.14

1.18.15

11

1.18.17
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APN
It is the National Port Authority, an entity created by the National Port System
Law — Law No. 27943. APN is a Public Decentralized Organization in charge of
the National Port System, assigned to the Ministry of Transportation and
Communications, with an internal public law legal capacity, own capital and
administrative, functional, technical, economic and financial autonomy, as well
as regulatory power by delegation of the Ministry of Transportation: and
Communications. It is in charge of leading promotion of private inve '

national state-owned port infrastructure and facilities. Its Organization. and
Function Regulations have been approved by Supreme Decree :

Concession Area x
These are areas described in Exhibit 1 to be granted to W ESSIONAIRE

for the Concession purposes. The Concession Area may dified pursuant
to the provisions set forth in Article 5.33 of the Contract.

Docking %

Operation of leading the Ship from the Po al anchorage and docking it
to the designated Berth.

Competent Environmental Authori E

It is the General Socioenvironmental Affairs Directorate of the Ministry of
Transportation and Communications, as the single competent sector authority

to approve the Environmental Impact Study referred to in Section XII of the
Contract.

Governmental Auth
It is any natio I, departmental, provincial or municipal government
or authority;=or. any of its departments or agencies, either regulatory or
administrative, ‘or any Peruvian entities or agencies that, under the law,
exerci ecutive, legislative or judicial powers, belonging to any of the
afor ioned governments, authorities or institutions, with jurisdiction over

tQ or matters at issue.
Documents

is the document, including its forms, exhibits, appendixes and circular

tters, issued by PROINVERSION Committee for Public Infrastructure and

Utilities Projects, that establishes the terms under which the Bid was called,
which in its substantial aspects also has APN approval.

Concession Assets
These are the GRANTOR'’s Assets and the CONCESSIONAIRE's Assets.
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1.18.18 GRANTOR's Assets
These are i) all the assets handed over by the GRANTOR; ii) the Concession
Area; and iii) the lands, immovables, the assets resulting from the Civil Works,
and buildings in general within the Concession Area, which have been
acquired and/or built by the CONCESSIONAIRE during the Concession term.
Said assets shall be reverted to the GRANTOR.

1.18.19 CONCESSIONAIRE’s Assets
These are the assets owned by the Concessionaire allocated to the t

execution, other than the GRANTOR’s Assets, which include 2. ‘assets
mentioned in the third paragraph of Article 53 of the Reg Io the
National Port System Law (RLSPN), i.e., transportable or m "' , such
as cranes, tow trucks or other special equipment.

1.18.20 Forfeiture of the Concession

It is the end of the Concession due to the causes Wiin this Contract or

as per the Applicable Laws and Provisions.

1.18.21 Works Execution Schedule
It is the document which establishes % ks execution programming. It
c d

shall form an integral part of the Techni
1.18.22 Committee
It is PROINVERSION’ Committee Public Infrastructure and Utilities Projects,

created by Supreme Resolution 444-2001-EF, as amended by Supreme
Resolution 228-2002-EF Wupreme Resolution 009-2003-EF.

Transportati ommunications (MTC). For all purposes hereof, the
GRANTO r(\ented by MTC, will act through APN, who pursuant to Article
24 of has among its powers the authority to enter into contractual
com nts'with the private sector, as provided by LSPN.

1.18.2 ion

i the legal relationship under Public Law established between the
0 NTOR and the CONCESSIONAIRE as from the Contract Execution Date,

1.18.23 GRANTOR Q
It is the Stat@ Republic of Peru, represented by the Ministry of
d

hereby the GRANTOR grants the CONCESSIONAIRE the right to design,
build, finance, conserve and exploit, on an exclusive basis, the New Container
Terminal — Southern Zone during the Concession term.

1.18.25 CONCESSIONAIRE
It is the corporation organized by the Successful Bidder who signs the
Contract with the GRANTOR.




1.18.26

1.18.27

1.18.28

1.18.29

1.18.30

1.18.31

@

1.18.33
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Tender

It is the procedure regulated by the Tender Documents for granting in
concession the New Container Terminal at El Callao Port Terminal — Southern
Zone to the private sector.

Conservation

It is the group of activities aimed at preserving, recovering or delaying the

loss of the original structural and functional conditions of the New Container

Terminal — Southern Zone (those with which it was designed or built)-and of

the Concession Assets, so that the CONCESSIONAIRE may comply h the

Service and Productivity Levels set forth herein. Conservation inc outine
S

maintenance, regular maintenance, and emergency n
Conservation of the MCI Works shall not be i a
CONCESSIONAIRE. ?\
Consignee

Individual or corporation in which name the m@ ise is declared or who

acquires the merchandise by endorsement.
Construction

It comprises the necessary activities plement and commence the
Exploitation of the New Contain inal — Southern Zone, as well as to
execute the MCI Works. The following are included among these activities: (i)
execution of Civil Works; (ii) installation of electric, mechanic or electronic
equipment or systems; and (iii) information technology implementation, as the
case may be.

Contract or Conces
It is the Contract c

n Contract
ed in the document herein, including its exhibits,

spute related to a concrete fact or act, which decision or resolution depends

% exclusive application of rules, criteria, concepts and/or parameters of a
y technical, scientific and/or artistic nature.

on Technical Dispute

Any dispute that is not considered a Technical Dispute.

DBFOT (Design, Build, Finance, Operate and Transfer)

It is the modality under which the CONCESSIONAIRE is to design, build,
finance, conserve and exploit the New Container Terminal — Southern Zone.
The GRANTOR’s Assets must be transferred to the GRANTOR at Concession
expiration.




1.18.34

1.18.35

1.18.36

1.18.37

1.18.38

1.18.39

1.18.40
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Undocking
Inverse operation to Docking.

Days
Business days, that is, days other than Saturday, Sunday or non-working

holiday in the Provinces of Lima and/or El Callao. Holidays are also the days in
which the Lima and/or El Callao banks do not have to open to the public by

provision of the Governmental Authority.
Calendar Days O

They are business days, non-business days and holidays.

Dollar or US$ Q

It is the currency or the currency sign of legal tender i$ ited States of

America.

nted to exclusively execute
ontract herein for Port
er Terminal — Southern Zone,

Exclusive Execution and/or Supply of Services
It is the right the CONCESSIONAIRE has bee
and/or supply the Services set forth

Infrastructure that makes up the New tai
pursuant to provisions in Article 11.3.0f L .

Related Companies
They are all the companies related the CONCESSIONAIRE which have a

relationship that implies a linked behavior, whether because, (i) they form part
of the same economic group; (ii) a corporation has, directly or indirectly, a

share in the capital another corporation which allows it to have
presence in thelr (i) a same guarantee supports both corporations’
liabilities, (|v) n 50% of the liabilities of one corporation are
guaranteed o er; or (v) when more than 50% of the liabilities of one
of the co s constitute credits for the other.

Per ranteed Indebtedness

s and/or money borrowed from any Permitted Creditor in any form

ever, the funds of which shall be destined to comply with the purpose

of, including any renewal or refinancing of said debt to be guaranteed as

dicated in Section X, which main financial terms or informative prospectus

and issuance agreement, including the principal, interest rate or rates,

provisions on amortization or other similar terms are approved by the

GRANTOR, with the prior opinion of the REGULATOR, when applicable

pursuant to the Contract. The approval procedure is pointed out in Article
10.6.

3’ mdebtedness for financing operations, and issue of negotiable
O

In those cases where the Permitted Guaranteed Indebtedness is incurred with
Permitted Creditors other than those referred to in Items (i) and (vi) of Article



1.18.41

1.18.42

1.18.43

1.18.44

1.18.45

1.18.46
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1.18.1, the Permitted Guaranteed Indebtedness must be previously approved
by the GRANTOR and have the prior opinion of the REGULATOR.

Port Equipment

For purposes of this Contract, they are the mechanic, electric and electronic
facilities that form an integral part of the Port Infrastructure of the New
Container Terminal — Southern Zone.

Length
The “Length” must be considered as the Maximum Length of the shi

stated in the Ship’s Registration Certificate issued by the Flag SK

in the Applicable Laws and Provisions, related to uirements for
protecting and conserving the environment, applicw very stage of the

Concession. %

Environmental Impact Study (EIS)

It is the management instrument referred in Article 25 of Law 28611,
Environmental Law, to be submitted.b NCESSIONAIRE to the Ministry
of Transportation and Communic @ far approval, in accordance with the

Applicable Laws and Provisions. The EIS shall form an integral part of this
Contract as Exhibit 14.

Environmental Technical Specifications &5
They are the group of techniques, procedures and bes%&J established
t

Referential Study V

It is the study referr the National Port Development Plan (PNDP),
developed as M1 N 1 of the Study called “Final Report-Feasibility Study
for New Container Terminal at the Port of El Callao-Peru” prepared by Moffatt

& Nichol Inte\on

Techn
It is

ocument containing necessary and sufficient information to permit
the execution and supervision of the Works and the MCI Works, which must
ared by the CONCESSIONAIRE according to the Technical Proposal

d“the provisions hereof. Said document must be submitted to APN for
roval and is binding for the execution of the above-referred works.

Exploitation
It comprises the following aspects: exclusive operation and administration of

the New Container Terminal — Southern Zone; exclusive provision of the
Standard Services and Special Services; collection of the Standard Rate Index
from Users in exchange for Standard Service supply; and collection of the
Price from Users in exchange for Special Services, in the terms set forth in the
Contract.



1.18.48

1.18.49

1.18.50

1.18.51

1.18.52

1.18.53

1.18.54

1.18.55
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Contract Execution Date
It is the day and hour in which the Contract is executed and which the Tender
Documents refer to as Closing Date.

Trust Fund

It is the trust agreement to be entered into by and between a company
authorized to act as the trustee, pursuant to the Applicable Laws and
Provisions, APN as the trust beneficiary and the CONCESSIONAIRE the
trustor, whereby the CONCESSIONAIRE transfers under possessioni t
the Amount corresponding to the Additional Complementary Inv. , as
set forth in Section IX of the Concession Contract.

Force Majeure &\

It is the situation that Section XVIII of this Contract reg S.

Concession Contract Performance Bond

It is the banking guarantee granted to S mpliance with the
CONCESSIONAIRE’s obligations set forth i ntract, including those

related to the Construction, Exploitation servation of the Works, as

well as the penalties established in the tract.
Economic Group

It is the group of legal entiti(e& ever their activity or corporate purpose,

that are subject to the control of.the same individual or group of individuals,
according to the definitions contained in CONASEV Resolution 090-2005-EF-
94, published on December 28, 2005, or any replacing regulation.

Standard Rate Ind Y\
It is the amou en ated in Dollars per TEU, calculated on the basis of

the averagexs r the Standard Services rendered to a standard ship,
ff

the Successful Bidder in its Economic Proposal.

Works P s Reports

These. are documents that the CONCESSIONAIRE will prepare, as per the
o@ ns hereof and those established by the REGULATOR, by means of
hich it will certify the Works built, restored or improved, and the

lementation of the corresponding Equipment. The Works Progress Report
hall be subject to approval by the REGULATOR.

Port Infrastructure

These are the Civil Works and the mechanic, electric and electronic facilities,
both fixed and floating, built or located at the Ports, to facilitate transportation
and modal exchange.
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1.18.56 Common Port Infrastructure
It is the one used indistinctly by any port User, the operators and the
managers of El Callao Port, to carry out the port activities.

1.18.57 Inventories
They are the initial, Works, Annual and Final Inventories prepared and
submitted as per the following terms:

D

a)

b)

Initial Inventory. It is the list of the Concession Assets e
CONCESSIONAIRE is bound to submit to the REGULATOR"g the
GRANTOR within thirty (30) Days following the ex cf the
Concession Assets Handing Over Document, togethe copy for
APN. This inventory will also include the movables &or‘ movables
handed over to the CONCESSIONAIRE tha il "have to be
decommissioned or torn down according to the p%ﬂﬁres established
in Steering Council’'s Resolution 006-2006-CD-OSITRAN, its amending
and/or replacing regulations, for the prop n of Works. On the
same date, the CONCESSIONAIRE shal rn.the assets it may deem
unnecessary or inappropriate to th ssion. The GRANTOR shall
receive said assets and shall place.this.fact on record in writing. If it
were not possible to return entioned assets physically, the
CONCESSIONAIRE has the to . decommission and proceed to tear
them down, according.to the procedure for commissioning and
decommissioning assets set:forth to that effect by the REGULATOR. The

Initial Inventory shall form integral part of the Concession Assets
Handing Over Document.

Works Invent is the list of the assets corresponding to the Works

executed duri e Concession, which, when completed, shall be

presen y .the CONCESSIONAIRE to the REGULATOR and the

GR ogether with the Works reception request referred to in
i .22, delivering a copy of said list to APN.

c ual Inventory: It is the list of the Concession Assets that the
NCESSIONAIRE shall present to the REGULATOR and the GRANTOR,
i

d)

th a copy for APN, between the first fifteen (15) days of April of each
calendar year and the Forfeiture of the Concession. This list includes the
GRANTOR’s Assets and the CONCESSIONAIRE’s Assets held on the
closing date of said inventory.

Final Inventory. It is the list of the Concession Assets that the
CONCESSIONAIRE has on the date of Forfeiture of the Concession. It
shall be submitted by the CONCESSIONAIRE to the REGULATOR and the
GRANTOR whenever the Forfeiture of the Concession occurs due to any
reasons whatsoever, delivering a copy thereof to APN.
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1.18.58 Complementary Investment:
It is the obligation assumed by the CONCESSIONAIRE hereunder for the
execution of works or services that may help to improve the National Port
System, such as: dredging, breakwaters, systems and others. Its priority is the
necessary common works derived from the new requirements for
implementing the New Container Terminal — Southern Zone. This amount
does not include the design, Construction, financing, Conservation and
Exploitation costs for the New Container Terminal — Southern Zone.

The Complementary Investment shall not exempt the CONCESSI rom
complying with other payments, compensations or taxes under
established by the Applicable Laws and Provisions, the Tend N ts, the
Concession Contract and, in general, the Peruvian legislation.

The Complementary Investment is divided into two parts?\

a. Minimum Complementary Investment (MCI): is'the commitment for
executing the common works mentioned:in Exhibit 9.
b. Additional Complementary Investment:(ACI): It is the amount that,

additionally to the Minimum C
Bidder offered as a compo
be contributed to a trust as
herein.

p ary Investment, the Successful
its Economic Proposal. The ACI shall
er the terms and conditions set forth

1.18.59 Applicable Laws and Provisi

It is the group of P i egal provisions regulating the Contract. They
include the Peruvi stitution, regulations with rank of law, regulations,
directives and resol that any competent Governmental Authority may

issue, which i\e ding upon the CONCESSIONAIRE and the GRANTOR.

1.18.60 LIBOR
It is 80-day “London Interbank Offered Rate” established by the Cable
® aily received in Lima at 11 a.m.
1.1
the part of the Port infrastructure designed to facilitate Ship loading and
0 nloading as well as the circulation of vehicles.

1.18.62 Ship
Any naval construction intended for navigation, whichever its type, including
its core parts and accessory parts, such as rig, spare parts, supplies,
machinery, instruments and accessories that, without forming part of the ship
structure, are used to service it both at sea and at port.
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1.18.63 Service and Productivity Levels
They are minimum service quality indicators the CONCESSIONAIRE must
achieve and maintain during the operation of the New Container Terminal -
Southern Zone, as specified in Exhibit 3 of this Contract.

1.18.64 Requlatory Standards
These are the regulations, directives and resolutions that the REGULATOR
may issue, and which compliance is mandatory for the Parties.

1.18.65 New Container Terminal — Southern Zone
It is the Port Infrastructure and Equipment that make up unit
devoted to supplying Services, and that the CONCESSIO nall build,

implement and exploit exclusively pursuant to the Contract and the:provisions
of Article 11.3 of the LSPN.

1.18.66 Works
It is the result of the Port Construction and Equip orks appertaining to
the New Container Terminal — Southern Zo t shall be executed during

the Concession term. Likewise, it invol ssets to be used, built,
exploited and/or maintained by the g? SIONAIRE for the operation,

exclusive supply of Services and Conser f the Concession Assets, under
the terms of the Contract. Q‘
1.18.67 Civil Works

Group of activities developed with the purpose of tearing down, excavating or
building an infrastructure:upon or around which facilities or equipment and
finishes are mounted, mit utilization thereof for the intended goal. It
comprises preparing. the land, tearing down, dredging the sea floor, filling,
cementing, and buildi he dock and the backup slab, as well as the offices
and shops, others.

1.18.68 Offsh
he Civil Works built offshore, such as: sea walls, breakwaters,
al aids, dredging works, etc.

1.1 orks
se are the works to be executed by the CONCESSIONAIRE to comply
ith its Minimum Complementary Investment: dredging of the access channel
to El Callao Port Terminal, dredging of the maneuvering area and Southern
breakwater repair. The Conservation of these works is not the responsibility of
the CONCESSIONAIRE.

1.18.70 Onshore Works
They comprise the Civil Works located inland from the coast line, such as:
docks, piers, warehouses, container yards, etc.




1.18.71

1.18.72

1.18.73

1.18.74

1.18.75

1.18.76

1.18.77

1.18.78
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Party
It is the GRANTOR or the CONCESSIONAIRE, as the case may be.

Parties
They are, jointly, the GRANTOR and the CONCESSIONAIRE.

Minimum Interest

It is the Minimum Interest with voting rights that the Strategic Partner:must
have and maintain in the CONCESSIONAIRE, which, pursuant to this t

may not be less than 51%. O
Conservation Plan

The program containing the set of actions, measures and ‘other preventive or
corrective activities necessary to ensure the physical an erating integrity of
the Works, and to reduce, overcome or neutralize an ages that may

endanger it, in accordance with Exhibit 7. V
o:

Environmental Management Plan

It is made up of the actions, measure s to prevent, reduce or

neutralize the negative environmental % that a Port Infrastructure and
m

its exploitation cause on the envir nd cultural and archaeological
heritage, contained in the EIS.

Price &
It refers to the considerations the CONCESSIONAIRE charges for supplying
Special Services. The price:is not subject to regulation.

Works Official Esti
It is equal to ential cost of US$213,500,000 (Two Hundred Thirteen

Million and Fi dred Thousand US Dollars) to implement and commence
the Exploitati e New Container Terminal — Southern Zone and the MCI
Works. udget only applies to the express provisions set forth herein.

[ e proposal referring to Document 4, Envelope 2, established in the
der Documents and submitted by the Successful Bidder.

ort
For the purposes of this Contract, it is the geographic locality and economic
unit of a locality where the terminals, infrastructures and facilities, both land
and aquatic, natural or artificial, are located, fit for developing logistics and
port activities.



1.18.80

1.18.81

1.18.82

1.18.83

1.18.84

1.18.85

1.18.87
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Port Grounds

Space extending from the defense works or external line delimiting the
aquatic operating area and the land perimeter limit of the area where the port
facilities are located.

TUO Requlation
It is Supreme Decree 060-96-PCM, Regulations to the Consolidated Text of the

Rules with Rank of Law that regulate the granting in Concession of the public
infrastructure and utility Works to the private sector, and their
regulations.

REGULATOR \O

It is OSITRAN (Supervisory Body of Investment in Transpo&am ucture for
Public Use), pursuant to Law 26917 and its regulatory;~complementary and
amending rules, which provisions (autonomous ions, general
guidelines, and specific rules, pointed out in Ar% of the regulation

approving Supreme Decree 010-2001-PCM), a ory to observe and
comply with for the CONCESSIONAIRE.

Compensation
It is the economic consideration whi

to the GRANTOR on a monthly b
the terms set forth in Article 8.17 o

t ESSIONAIRE is obliged to pay
ing the Concession term, pursuant to
e Contract.

Services
They are, indistinctly, the@rd and Special Services to be rendered by the
CONCESSIONAIRE to

Standard Services \
They are thesservices that, pursuant to Article 8.12, the CONCESSIONAIRE will

supply e Ship and the cargo, for which it will charge the
corresponding Rates. These services will be supplied on a mandatory basis to
any Userrequesting them.

’ @@@. Services

ey~ are services other than the Standard Services that the
CESSIONAIRE is authorized to supply and for which it will be entitled to
harge a consideration called Price. Said services shall be rendered in keeping
with the principles established in Article 14.3 of the LSPN, as the case may be.
This shall not affect the users’ right to demand Standard Services supply as an
alternative.

Strategic Partner

It is the shareholder or interest holder of the CONCESSIONAIRE who,
independently, complies with the short-listing requirements regarding
experience in operation and who holds the Minimum Interest in the
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CONCESSIONAIRE. There must be one Strategic Partner during the entire
Concession term. The Strategic Partner shall comply, under any circumstance,
with each and every requirement pointed out in Section 111 of this Contract.

1.18.88 Suspension
It is the temporary stoppage of activities related with the Contract

performance, as a result of the occurrence of any grounds for suspension,

pursuant to this Contract and the Applicable Laws and Provisions.
1.18.89 Rate

Economic consideration charged for the supply of a Standard S
1.18.90 Terminal &.
For the purpose of this Contract, it means the pw ructure and

equipment that make up a business unit engaged in the ion of services
to the ships and the cargo.

scope the CONCESSIONAIRE must consi reparing the Technical File,
and for the execution of the Works and uipment, as detailed in Exhibit
6 to the Contract.

1.18.91 Terms of Reference
They are the description of the technical condi nd specifications and the
r for p

1.18.92 TEU x
Twenty Feet Equivalent Unit. Measure unit equivalent to a 20 feet container.

1.18.93 Exchange Rate
It is the financial syste
Superintendency of

Official Gazette, for
vice vers

1.18.94 GRA Assets Possession Taking

| act through which the CONCESSIONAIRE takes possession of the

t@ sion Area and the assets handed over by the GRANTOR, to be used in
orming the Contract, placing this fact on record in the GRANTOR Assets

0 ding Over Document. The GRANTOR Assets Possession Taking shall be

s average selling Exchange Rate established by the
ing and Insurance and published in “El Peruano”
nversion of Nuevos Soles to United States Dollars and

erified as established in Section V of the Contract herein.

1.18.95 TUO
It is Supreme Decree 059-96-PCM, Consolidated Text of the rules with the
rank of law that regulate the granting in Concession of Public Infrastructure
and Utility Works to the private sector, its complementary and amending
regulations.
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1.18.96 Use of the Berth
Part of the Standard Service that the CONCESSIONAIRE is bound to render to
the Users for the use of the Berths by the Ships at the Terminal.

1.18.97 Use of the Port Terminal
Part of the Standard Service that the CONCESSIONAIRE is bound to render to
the Users for the use of the Terminal for container handling.

1.18.98 User

It is the individual or corporation that receives the Services suppli the
CONCESSIONAIRE.

1.18.99 Primary Zone \

Pursuant to the provisions set forth in the TUO of th ustoms Code, the
Primary Zone is the part of the customs territory that asses, among

others, the customs premises, waters or land«spac intended for or
authorized for merchandise unloading, loadin obilization or deposit; the
offices, premises or branches intended for ervice of a customs;

airports, properties or accessible roads er site where customs
operations are usually performed.

SECTION I1: LEGAL NATURE, PURPOS@ LITY AND CHARACTERS

LEGAL NATURE &

2.1 The Concession subject-matter of this Contract is granted for the design,
Construction, financing n tion and Exploitation of a public infrastructure
erminal — Southern Zone, within the private

work, the New Conta
investment prom@ ess undertaken by the State of the Republic of Peru.

2.2 The afore t ivate investment promotion process does not entail the
transfer ownership rights over the GRANTOR’s Assets, which at every
point p.their public condition.

2.3 Co 'n that the purpose of the Concession is the design, Construction,
ancing, Conservation and Exploitation of a public infrastructure work for a
0 ific period of time, the establishment of rights over the Concession must be

patible with this nature and approved by the GRANTOR, as prescribed in
the Contract.

PURPOSE

2.4 The GRANTOR hereby grants in Concession to the CONCESSIONAIRE the
design, Construction, financing, Conservation and Exploitation of the New
Container Terminal — Southern Zone.
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2.5 Both the GRANTOR and APN expressly represent and acknowledge that the
granting of the Concession for the design, Construction, financing, Conservation
and Exploitation of the New Container Terminal — Southern Zone falls within the
scope of Articles 10.3 and 11.3 of the LSPN and, consequently, it is
acknowledged that the CONCESSIONAIRE is entitled to the Exclusive Execution
and/or Supply of Services that may be rendered within the New Container
Terminal - Southern Zone, which is qualified as new port infrastructure.

Without prejudice to the provisions set forth in the foregoing Point, the Parties
expressly acknowledge that, for the Exclusive Execution and/orS
Services, the CONCESSIONAIRE shall strictly comply with t

established in Article 14.3 of the LSPN and all other princi een in
Articles 2.10 and 2.11 hereof, as applicable.

The Parties acknowledge that, in pursuance of Article lwbthe LSPN, the
Framework Regulations on Access to the Transport:.Infrastructure for Public
Use, enacted by OSITRAN, approved by Steering iI's Resolution 014-

2003-CD/OSITRAN, as amended by Steering ci's Resolution 054-2005-
CD/OSITRAN or any replacing regulation, sh y to this Contract.

ic ich are the rights and duties
ollowing:

RANTOR's Assets regulated in Section V

2.6 The main Concession activities or se
subject matter of this Contract, are @

a) Handing over and reversi@

of the Contract.

b)  Building the Ne iner Terminal — Southern Zone, as detailed in
Section VI. \
) Executi t@l Works.

d C ng the New Container Terminal at El Callao Port Terminal —
ern-Zone, pursuant to the terms established in Section VII.

@Ioiting the Concession, pursuant to the conditions established in
ction VIII, which comprise Exclusive Execution and/or Supply of

Services.
f) Paying the Additional Complementary Investment, when applicable, as
established in Section IX of the Contract.
MODALITY

2.7 The Contract's modality is for valuable consideration, as pointed out in
Paragraph “a”, Article 14 of the TUO.
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CHARACTERS

2.8 Notwithstanding the multiplicity of activities and services into which its purpose
is divided, as described in the preceding Section, the Contract has a unitary
nature and responds to a single cause.

2.9 This is a separate and independent Contract of reciprocal considerations.

2.10 Considering the pubic nature of ownership, the Services subject-matt e
Contract are ruled by the continuity, regularity, non-discrimination pringi , as
provided by LSPN.

2.11 Likewise, pursuant to Article 14.3 of LSPN, for exercising th@ivities and
b

supplying the Services, the CONCESSIONAIRE sha serve the free
competition, neutrality, equality in the eyes of the ,” price transfer

prohibition, separate accounting and free election % , as the case may
be. ( ;

SECTION I11: EVENTS ON THE CONTRA%

ION DATE
REPRESENTATIONS BY THE PARTIES

3.1 The CONCESSIONAIRE warrant O%ANTOR, on the Contract Execution
Date, the truthfulness of the follo representations:

a) The Strategic PartrWimum Interest, the bylaws and incorporation
documents of t SSIONAIRE agree with the requirements set

forth in the T ocuments.

b) The C @)NAIRE is duly authorized and capable to assume its
obligati under the Contract, having complied with all the necessary
r ments to formalize the Contract and to comply with the

itments contemplated therein.

e CONCESSIONAIRE does not need to undertake any other act or
rocedure to authorize the execution and compliance with its obligations

under the Contract.
C) There is no impediment for the CONCESSIONAIRE to enter into

contracts under the provisions of Article 1366 of the Civil Code and
Article 27 of the TUO on Concessions approved by Supreme Decree 059-
96-PCM, and it has not been administratively sanctioned with temporary
or permanent disqualification from exercising its rights to enter into
contracts with the State.



d)

3.2.  The State of the Republic of Peru, rep
and Communications, in turn, w @
Contract Execution Date, the truthful

a)
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In the event that, after the execution of the Contract, the foregoing
representation is demonstrated to be false, this Contract shall be
automatically terminated pursuant to the provisions of Section XV
hereof, executing the Concession Contract Performance Bond referred to
in Article 10.2.

The CONCESSIONAIRE and its partners irrevocably, unconditionally and
expressly waive any diplomatic claim for the controversies or conflicts
that may arise from the Contract.

On the Contract Execution Date, all the information, r ptlons,
certification and, in general, all the documents submit opes 1
and 2 during the Tender process are in full force and 1.

In the event that, after the execution of the Co , the foregoing

representation is demonstrated to be false;. this' Contract shall be
isions of Section XV

automatically terminated pursuant to t
hereof, executing the Concession Contrg rformance Bond referred to

in Article 10.2.
se y the Ministry of Transportation
the CONCESSIONAIRE, on the

2ss of the following representations:

It is duly authorized as per the Applicable Laws and Provisions to act as
the GRANTOR in e Contract. The execution, handing over and
compliance by TOR with the commitments included in the
Contract are ised within its powers, are in accordance with the
Applicable Law d Provisions, and have been duly authorized by all
the G mental Authorities, whose approvals and consents are
require e validity of this Contract. No other action or procedure by

ANTOR or any other governmental entity is required to authorize

comply with the GRANTOR'’s obligations thereunder.

nder its charge have been complied with to enter into this Contract and
to duly comply with its stipulations.

g?QI the administrative acts, requirements, demands and obligations
00)

There are no current laws preventing the GRANTOR from complying
with the obligations stemming from this Contract. Similarly, there are no
current or imminent actions, trials, investigations, litigations or
proceedings before the administrative body, arbitration courts or
Governmental Authority, or unexecuted judgments, awards or decisions
of any kind whatsoever, that may prohibit, oppose or otherwise impede
the execution of the Contract or compliance with the terms thereof by
the GRANTOR.



d)

9)

h)
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The CONCESSIONAIRE is entitled to exploit the Concession Assets, as
set forth in Article 8.10 and until the Contract expiration. This right will
be only extinguished under the assumptions of Forfeiture of the
Concession foreseen in Section XV of this Contract.

The validity and scope of the Contract provisions have been formulated
based upon the Applicable Laws and Provisions.

The GRANTOR's Assets are not subject to encumbrances or any

kind, and there is no impediment, either formally or in e =® t may

in any way disturb, affect or impede its effective h& over to the
Al

CONCESSIONAIRE or the use thereof by the CONCES

There are no administrative, labor, tax, judicial, % other kind of
liabilities, obligations or contingencies that aw may affect in the

future the Concession, the GRANTOR'’s Assets Exploitation right. If
any liabilities or contingencies generate r to the Contract Execution
Date should appear, they shall b d by the GRANTOR or,
alternatively, the GRANTOR sh e “responsible for correcting any
situation that may affect the C %lghts granted hereunder.

As long as the CONCESSIONAIRE and its investors comply with the

Applicable Laws and Provisions, the legal stability agreement referred to
in Legislative Decrees 662 and 757, and Law 27342 shall be granted.

The provisions 62 of the Peruvian Constitution, which sets
forth the free of contract and establishes that contract terms may
y

laws or other kind of provisions, shall apply.

Furth e provisions of Article 63 of the Peruvian Constitution,
whi ’%s hat foreign and domestic investment is subject to the

onditions and to the principle of non-discrimination based on the
igin of the investment.

. Qr contractual effects, the representations, guarantees and obligations
S

D

K)

sumed by the GRANTOR in this Contract shall not be affected by
variations in the Applicable Laws and Provisions. The GRANTOR commits
to grant the CONCESSIONAIRE the legal formalities needed to provide
due effectiveness to the representations contained in this Point, within
the framework established in Law 25570 and its complementary and
amending regulations.

By virtue of the execution hereof, the CONCESSIONAIRE is fully
authorized to carry out the Construction, Conservation and Exploitation
of the Concession, pursuant to the terms and conditions hereof. In this
regard, and as the New Container Terminal is a port terminal of public
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ownership and use, the authorizations, clearances, and licenses referred
to in Articles 8 and 9 of LSPN and Articles 29 to 47 of the Regulations
thereto, approved by Supreme Decree 003-2004-MTC, do not apply to
the Concession. This representation is also guaranteed by APN.

CERTIFICATIONS ON THE CONTRACT EXECUTION DATE

3.3 On the Contract Execution Date, the CONCESSIONAIRE must have complied
with the following:

a)

b)

c)

O

f)

Deliver the notarial certified copy of the notarially recorde ent
f the
tion with the

evidencing the articles of incorporation and -la
CONCESSIONAIRE, together with the evidence of r&
relevant Public Records Office, in order to demo te: (i) that it is a
new corporation duly organized under the A le Laws and
Provisions; and (ii) that it has the same partners, shareholders or
members, who hold shares in the same prop s the one they held
as members of the Successful Bidder. quirement in Item (ii) shall
not apply if the Successful Bidder is a si orporation, in which case,
it shall solely have, as mini e Minimum Interest in the

CONCESSIONAIRE.

The CONCESSIONAIRE t %onstrate that it has a Minimum Capital
Stock equivalent to 20% of:the Works Official Estimated Budget, which
is to be subscribed and paid-up in at least 25%, in accordance with the

provisions of the BWCorporations' Law.

Provide evidence of the registration with the pertinent Public Records
of attorney conferred upon the legal representative

Office of the p
of the KES IONAIRE who shall execute the Contract on its behalf.

li an authenticated copy of the documents showing that its
etent internal bodies have approved the Contract.

Qliver an authenticated copy of the entries of the Share Register or
q

uivalent document showing the shareholding structure of the
CONCESSIONAIRE.

Submit the proposal on insurance policies, the list of companies that
shall provide them and the hiring schedule, pursuant to the provisions of
Section Xl, for approval thereof in accordance with the aforementioned
Section.

The by-laws referred to in Paragraph a) above must contain at least the
following provisions:



0)

(ii)

O
S

(iii)
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A restriction on the free transfer, disposal or encumbrance of the
shares or interests representing the percentage corresponding to
the Minimum Interest of the Strategic Partner (51%) in favor of
third parties until the fifth year following the date for the
commencement of the Exploitation, except as provided for in
Section X regarding the possibility to encumber the Minimum
Interest as from the Contract Execution Date in order to obtain
financing. As from the sixth year after the date for. the
commencement of the Exploitation, the Strategic Part
transfer, dispose of or encumber such shares or interests

GRANTOR and the favorable opinion of the REGU w=Fhis new
Strategic Partner shall comply with the same<regquirements and
rtne

conditions established for the original Strategi

The aforesaid restriction does not include t transfer of the
Minimum Interest of the Strategic % a company of the
t

same economic group, to the exte e effective control over
both of them is exercised by th arent company, subject to
the prior authorization of the R and the favorable opinion of
the REGULATOR, and pro 'e% e new Strategic Partner meets
the same requirement nditions set forth for the initial

Strategic Partner.

A restriction on the free transfer, disposal or encumbrance of the
shares or interwler than the Minimum Interest, in favor of the
other biddin tions or the members of the other consortiums
that submitted economic proposals in the Tender, until the fifth year
following ate for the commencement of the Exploitation, As
fr e sixth year of the date for the commencement of the

m ion, the shareholders or interest holders may freely

nsfer, dispose of or encumber such shares or interests.

The above restriction also applies to the transfer, disposal or
encumbrance of the shares or interests in favor of companies which
may have a direct or indirect relationship or which form part of an
Economic Group, pursuant to the definitions contained in Resolution
090-2005-EF-94.10 issued by the Peruvian Securities and Exchange
Commission, or any replacing rules, as the case may be, related to
the bidding companies or the members of the consortia who
submitted economic bids during the Tender.

Any amendment to the by-laws involving a change in the policy on
majority votes, classes of shares and proportions to be held by the
partners among them, their management bodies, and any capital
increase, capital reduction, merger, spin-off, transformation or
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liquidation process of the CONCESSIONAIRE, from the Contract
Execution Date to the fifth year following the date for the
commencement of the Exploitation, shall be approved by a number
of shareholders or partners of the CONCESSIONAIRE jointly
representing at least two thirds (2/3) of its capital stock, both in the
originally called meeting and the adjourned meeting.

The CONCESSIONAIRE must submit to the GRANTOR and
REGULATOR the draft resolution of the Shareholders' <M
where either of the processes mentioned above would be“ap
The GRANTOR may authorize said draft resolution @

term of thirty (30) Calendar Days, subject to t M n of the
REGULATOR, which is to be issued within th& teen (15)
Calendar Days following receipt of the dr resolution. If the
GRANTOR fails to do so within the stipula?hrm, such draft
resolution shall be deemed to have been rejected, without prejudice
to the fact that the request may be reiter

As from the sixth year following e for the commencement of
the Exploitation and duri he Concession term, the
CONCESSIONAIRE shall i ;%e REGULATOR on any capital

increases and reductions me one is made.

In no case may th@a reductions affect the minimum capital
stock or the Minimum Interest, as provided for in this Section.

The Strateg
of the CONC

shall object any motion filed by a shareholder
NAIRE who proposes a capital increase in respect
rategic Partner is not in the capacity to exercise its

of which t
pr tive rights and thus be able to maintain at least the
inimum Interest in the CONCESSIONAIRE.
iv)' The CONCESSIONAIRE is a corporation whose purpose is to engage
O in the provision of the Services outlined in the Concession Contract

for the design, Construction, financing, Conservation and
Exploitation of a public infrastructure work called “New Container

Terminal — Southern Zone”.
(v) For purposes of its incorporation, operations and performance, the

CONCESSIONAIRE shall comply with the Peruvian body of laws, as
well as with the Applicable Laws and Provisions.

(vi) The term of existence of the CONCESSIONAIRE shall be at least
thirty-five (35) years.
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Q) Deliver the Concession Contract Performance Bond mentioned in Section
X.

3.4 On the Contract Execution Date, the GRANTOR shall have complied with the
following:

a) Return to the CONCESSIONAIRE the Bid Bond submitted by the
Successful Bidder.

b) Make out and deliver to the CONCESSIONAIRE listingso the

GRANTOR’s Assets that shall be handed over to it upon hssion

Assets Possession Taking, based on which the CONC ‘ RE shall
prepare the Initial Inventory. &

SECTION 1V: CONCESSION TERM v

4.1  The Concession of the New Container Terminal — Sou one is granted for a
thirty (30) year term, as from the Contract Execution Date.

TERM SUSPENSION

4.2  The Concession term may be suspe @ upon request of any of the parties in

the following cases: &(
a) Force Majeure, as per Section XVIII.

Any of the Parti invoke a Concession Term Suspension due to the
grounds refﬁ to in this Paragraph, through communication
addressed to EGULATOR within thirty (30) Days following the
occurrence. of the event subject-matter of the request. The REGULATOR
shall'is an opinion through a duly substantiated resolution within a
thirty (30) Days as from reception of the Suspension request. If
REGULATOR issues no decision, the Suspension request shall be
idered rejected. In case the Party requesting Suspension disagrees
ith the REGULATOR'’s decision, it may challenge said resolution as
oreseen in the Applicable Laws and Provisions.

request, the CONCESSIONAIRE shall fulfill its obligations hereunder.
Particularly, if the Concession is in the Exploitation stage, the
CONCESSIONAIRE shall continue supplying the Services so that Users
may use the Port Infrastructure subject-matter of the Concession herein,
as long as this is materially possible and does not place the
environment, health or safety of the people at an imminent risk.

0 As long as the REGULATOR does not issue a decision on the Suspension
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b) Agreement between the Parties, derived from circumstances other than
that mentioned in the previous Item, in which case it will be necessary
to have the prior favorable opinion of the REGULATOR, which must be
issued within a term not to exceed fifteen (15) Calendar Days. Said term
shall be counted from the date the REGULATOR receives the document
containing such agreement, which may be sent by either of the Parties,
indistinctly.

C) All other cases expressly foreseen in this Concession Contract.

The Suspension of the Contract term, due to the aforementioned @ s, will
entitle the CONCESSIONAIRE to extend said term, for a perio \ Jals that
of the Suspension.

TERM EXTENSION FOR SPECIFIC ACTIVITIES v

4.3 The CONCESSIONAIRE may submit term extensi
as foreseen in this Contract to execute speci
individual services or obligations, provided t
imply an extension of the Concession ter
duly grounded requests to the REGULAT
applicability of the extension with

to the REGULATOR
activities or comply with
equests do not necessarily
The CONCESSIONAIRE shall submit
o shall issue a decision on the
ty .(30) Days. In case the extension
request is referred to the executi pecific activities related to the Works or
its Conservation, the REGULATOR:shall request APN a previous approval of
technical aspects. Silence must be interpreted as a refusal of the extension
request.

955

SECTION V: POLICYN SETS

POLICY ON ASSET

Q
1 /4

5.1  This Se %shes the contractual regulation applicable to the Concession
Assets.

@ RANTOR’s Assets, including the Concession Area, that the GRANTOR is
obliged to hand over to the CONCESSIONAIRE under this Contract, shall be
ered by the GRANTOR free of liens, encumbrances and/or occupants which
ay render impossible for the CONCESSIONAIRE to fulfill its obligations.

For purposes of a proper Exploitation and Conservation of the Concession
Assets during the Concession term, the Concession Area must have at least an
independent land access.

5.3 During the Concession term, the GRANTOR shall retain ownership of the
GRANTOR’s Assets.
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Notwithstanding this fact, this Concession constitutes sufficient title for the
CONCESSIONAIRE to exercise exclusive Concession Assets Exploitation rights
and to assert its rights vis-a-vis third parties.

The CONCESSIONAIRE shall have the exclusive Exploitation of the Concession

Assets, exclusive Services supply, the design and execution of the Port
Infrastructure, and the exercise of any rights needed to comply with its

obligations under this Contract and the Applicable Laws and Provisions.
The GRANTOR'’s Assets shall be kept, during the Concession term, liens

and encumbrances, free of physical occupation by third parties no ized
by the CONCESSIONAIRE for the purposes of the Concessior&\

GRANTOR ASSETS POSSESSION TAKING

5.6

5.7

5.8

The GRANTOR and the CONCESSIONAIRE must swg GRANTOR Assets

Handing Over Document, provided that compliance w provisions of Article
5.2 has been verified, within a term not to e ninety (90) Calendar Days
following the Contract Execution Date. Sai ent shall certify that the
CONCESSIONAIRE has taken possessio e land comprised within the
Concession Area, as well as of the r%h Assets that will be aimed at
performing the Contract, specifying cteristics, location, state of repair,
operation and performance. In nt that the GRANTOR Assets Handing
Over Document is not signe in " the stipulated term due to causes
attributable to the GRANTOR, the provisions of Article 4.2, Paragraph c) shall

apply. V
The Initial Inventor illiorm part of the GRANTOR’s Assets Handing Over
Document, as well as ther element that helps to identify and interpret the
handed over obj its condition and state. To that end, new drawings of the
Concession Q ies shall be included, as well as photographs and schemes.

R

The G Assets Handing Over Document shall be signed in four (4)
origi ies, which shall be delivered to the REGULATOR, the
NAIRE, the GRANTOR and APN, respectively.
IES

The CONCESSIONAIRE is obliged to prepare and submit to the GRANTOR and
the REGULATOR, with a copy to APN, the Concession Assets Inventories. The
Contract requires four kinds of inventories: a) Initial Inventory; b) Works
Inventory; c¢) Annual Inventory; d) Final Inventory. The inventories have the
consequences expressly outlined in the Contract. Both the GRANTOR and the
REGULATOR may raise observations against those inventories.
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The inventories shall have at least a brief description of the Concession Assets,
their characteristics, location, state of conservation, notes on their functioning
or performance and, if applicable, the brand, model and year of manufacture.
Interpretative elements such as photographs, drawings, schemes and third
party reports may be included.

ASSETS INTENDED FOR THE CONTRACT PERFORMANCE

5.10

511

5.12

5.13

5.14

The GRANTOR'’s Assets shall only be intended for the Contract perform

The GRANTOR's Assets that the GRANTOR has shall be delivered oa e of
the GRANTOR’s Assets Possession Taking at the place an state of
conservation in which they are.

The CONCESSIONAIRE shall perform activities aiming to%ve, during the
Concession term, the state of conservation and nat o] e assets intended
OR’s Assets or the

f
for the Contract performance, whether they arethe
CONCESSIONAIRE's Assets. The CONCESSIO is. also obliged to perform
routine, periodic and emergency mainten ivities and, in general, all
t

those works required to maintain the o ing. capacity of said assets and to
prevent a negative environmental impact ing to the scope defined in the
Environmental Impact Study. The IONAIRE is bound to perform the

accordance with the establish vice and Productivity Levels. In all these

tasks, the CONCESSIONAIRE shall seek to utilize recognized -effective

technologies as well as thuce new technologies, in order to satisfy the

minimum required Sw roductivity Levels.

To such end, any sig t alteration that causes damage to one or more of

the environm&co ponents, provoked by the anthropic action or natural
t

phenomena’in irect area of influence defined in the Environmental Impact
Study, considered a negative environmental impact.

necessary and useful improve& quired by the aforementioned assets in
d Ser

ets intended for the Contract performance that may be obsolete, lost,
t ologically outdated or whose state of conservation does not enable to
and maintain the requirements set forth in Exhibits 3 and 4, or to comply
ith the Standard Services.

Th bligation of the CONCESSIONAIRE is to reinstate, at its own cost,

The assets intended for the Contract Performance may not be removed outside
the Concession Area or transferred separately from the Concession, mortgaged,
pledged or subjected to liens of any kind without the prior approval of the
GRANTOR and the prior opinion of the REGULATOR. Said approval is to be
issued within thirty (30) Calendar Days after it is requested; if no decision is
made known within such term, the approval shall be understood to have been
rejected.
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The GRANTOR'’s Assets shall be registered with the respective Public Records
Office, if this is possible under the regulations of each Public Records Office, in
the name of the GRANTOR, within a maximum period of six (6) months from
the completion of their construction, acquisition or execution, except for any
unjustified delays by the government administration. For these purposes, the
GRANTOR expressly authorizes the CONCESSIONAIRE to carry out all the
required administrative proceedings and binds itself to provide its collaboration

use the assets assigned in Concession by the GRANTOR, which it sh ortize
as stipulated in the fourth paragraph of Article 22 of the TUO«
e

losses caused to the GRANTOR’s Assets from the Concess ets Possession
Taking, acquisition or Construction thereof until the F@ of the Concession

or until the delivery to the GRANTOR. %

The CONCESSIONAIRE shall hold the GRAN ess from and against any
legal, administrative, arbitration or contr al"action or defense, or any kind of
claim with respect to the GRANTOR'’s %vided that this situation arises
from acts or omissions occurred the period between the date of the
GRANTOR’s Assets Handing O\& ment and the date of execution of the

GRANTOR's Assets Reversal Certi
the GRANTOR.

The CONCESSIONAIRE shall be held liable for the dawS etriments or

te, unless there is a cause attributable to

The CONCESSIONAIR e responsible to the GRANTOR, APN, the
REGULATOR and ird" parties, as the case may be, for the proper

administration and u the Concession Assets and for the risk inherent

thereto. \

On its t, the GRANTOR acknowledges that any claim, action or act initiated

by thi ties in connection with the GRANTOR’s Assets handed over by the

G due to facts or situations arisen prior to the date of the GRANTOR's
S nding Over Document shall be the GRANTOR'’s responsibility, and the

SIONAIRE shall be released from any responsibility

e CONCESSIONAIRE binds itself to effect an insurance policy for the assets,
intended for the Contract performance under the terms established in Section
XI.

The CONCESSIONAIRE shall be responsible and under the obligation to pay the
taxes, rates and contributions related to the Concession Assets, pursuant to the
Applicable Laws and Provisions.
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TRANSFER OF THE CONCESSIONAIRE’S ASSETS

5.20 The CONCESSIONAIRE hereby grants an irrevocable purchase option in favor of
the GRANTOR in respect of the CONCESSIONAIRE'’s Assets; hence, if the option
is exercised by the GRANTOR, the ownership rights over said assets shall be
automatically transferred in its favor under the terms and conditions established
in Articles 5.21 to 5.30 below.

5.21 The option may be exercised at any time as from the last yea e
Concession and for a term not to exceed thirty (30) Calendar Days follow the
Contract forfeiture date. In the event of an early Forfeiture of ;@ ession
due to any of the grounds foreseen herein, the option may sed for a
term not to exceed six (6) months after Contract forfeiture. &

5.22 The GRANTOR shall be entitled to exercise the option fo r more of the

CONCESSIONAIRE's Assets, at its sole discretion and decisio

5.23 The exercise of the option shall take effect on %act forfeiture date or on
the date following the exercise of the opti ichever occurs last. On such
date, the CONCESSIONAIRE's Assets s be.compulsorily and automatically
transferred to the GRANTOR. hv

5.24 The option shall be exercised:in
addressed to the CONCESSIONAIRE’s
Articles 20.1 and 20.2 of this Contract.

5.25 The price of the asset subject matter of the option shall be obtained
by applying the conc& economic depreciation of the asset or assets.

iting by means of a notarized letter
micile, pursuant to the rules set out in

is_concept of economic depreciation of the asset or assets,
ribed below shall be followed:

acquisition value of each asset is converted into monthly
i liIments according to the useful life of the asset, as per the following
rmula (or its equivalent, the PAYMENT function in Excel):

0 r*(L+r)"™
Installment \, =Vapg * (L) 1

Where:

Installmentasset= Equivalent installment of each asset
V ADQ = Acquisition Value of the Asset denominated in Dollars
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Vut Useful life of the asset, expressed in months
Weighted average cost of the various capital sources,
according to Article 15.6, Item a).

In the event that the GRANTOR considers that the acquisition value of
the asset exceeds the market value, it may request the
CONCESSIONAIRE to review it. Should they fail to reach a mutual
agreement within a term of fifteen (15) Calendar Days, the dispute
be settled through a technical expert appraisal to be conducted:by an
expert elected by mutual agreement between said Parties. Jeci
issued by the expert shall be final and conclusive, and the costs
and attorney’s fees derived from the expert appraisal sha
the losing Party.

If the Parties fail to designate the common ex%hin a term of
fifteen (15) Calendar Days as from the date of notice, the dispute shall
be considered a technical dispute and sh d as provided for in
Paragraph a) of Article 16.12.

i) The price of each asset is calcula% d on the present Value of the
I

months still to be depreciated,.acc to the following formula (or its
equivalent, the VA function&ngg

. 1+r)" -1
Pricey, = Installment__, * ()n
r+(1+r)
Where; < ’
Pri t\ = Price of each asset
S eNnt,sser= Equivalent monthly installment of each asset

= Weighted average cost of the various capital sources,
according to Paragraph a) of Article 15.6.

= Number of months not depreciated; it is the difference
between the useful life of the asset and the months
elapsed from the acquisition of the asset and the
Forfeiture of the Concession.
5.26 The transfer of the ownership rights over the assets subject matter of the

5.27

option in favor of the GRANTOR shall be free of liens or encumbrances.

The price is to be paid by the GRANTOR within a term not to exceed sixty (60)
Calendar Days as from the date the option takes effect. The GRANTOR binds
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itself to obtain the authorizations that may be necessary to enable the full and
prompt fulfillment of this obligation.

5.28 The assets acquired by the GRANTOR through the exercise of the option shall
be made available to the GRANTOR on the date the option takes effect. In any
case, the CONCESSIONAIRE commits itself to take care of and maintain the
assets until they are effectively delivered to the GRANTOR.

5.29 The taxes that may be levied on the option or the transfer e
CONCESSIONAIRE's Assets in favor of the GRANTOR shall be on ount
and expense of the CONCESSIONAIRE.

5.30 The granting of the option in favor of the GRANTOR is@out under
r

gratuitous title, without prejudice to the obligation to pay ice-of the assets
subject matter of the option, as provided for in Article 5.2

Moing points, the

NAIRE’s Assets available to

5.31 Without prejudice to the provisions of
CONCESSIONAIRE is bound to make the CONC
the GRANTOR for exploitation thereof by
forfeiture date to the date the option ta
expires. In this case, the GRANTOR shall e CONCESSIONAIRE a monthly
rental equivalent to 0.5% of the sellil alue of the CONCESSIONAIRE'’s Assets,

as set forth in Article 5.25 heret&
CONCESSION AREA

5.32 The GRANTOR is oblig e available to the CONCESSIONAIRE the land
and water areas corresponding to the Concession Areas, within the terms
established in this C ct. These areas shall be subject to the exclusive

Exploitation b>\CO CESSIONAIRE.

5.33 MODIF QN F THE CONCESSION AREA
om‘the. Technical File of the CONCESSIONAIRE, duly approved by APN, it is
;% hat the CONCESSIONAIRE shall require an area smaller than the
ession Area established in Exhibit 1 to the Contract for the execution of the
and the Exploitation of the New Container Terminal — Southern Zone,
h part thereof that is not contemplated in the Technical File shall
automatically revert to the GRANTOR. In such case, for all purposes of this

Contract, the area foreseen in the Technical File of the CONCESSIONAIRE shall
be considered to be the Concession Area, amending Exhibit 1 in such terms.

The CONCESSIONAIRE may request from the GRANTOR the area that reverted
to it, as set out in the preceding paragraph, provided that it shall be useful to
comply with the purpose hereof and it is available.
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For the purposes of the provisions contained in the foregoing paragraph, the
CONCESSIONAIRE shall submit to the GRANTOR a request explaining the
reasons why the extension of the Concession area is being requested.

The GRANTOR shall have a term not to exceed sixty (60) Calendar Days to
evaluate the request submitted by the CONCESSIONAIRE, a term that shall be
counted from receipt of the request. If the GRANTOR fails to issue a decision
within the stipulated term, the request submitted by the CONCESSIONAIRE:shall
be deemed to have been rejected. The GRANTOR’s decision is not i 0

procedures outlined in Sections VI, VII and VIII of the Con as well as the
regime of the Concession Assets, to the extent applicable.

objection. Q
Once the request is approved, the CONCESSIONAIRE& r the

5.34 The GRANTOR shall make every effort to h the easements the
CONCESSIONAIRE may require to compl s obligations hereunder,

following request by the CONCESSI RE, as per the procedure and
complying with the requirements fore in the Applicable Laws and

Provisions.

EASEMENTS V
i i

The easements for occupying a@na include the following, among others:

a. Temporary occupatioanensable assets for the Design, Construction,
Conservation and [ n of the New Container Terminal — Southern

Zone. \

b. Transit, f t@tody, Conservation and repair of the Works, equipment
and faQs.”\

Once Qas ents are imposed, they shall be considered to be Concession

r

i

5.35$?er occupation easements gives the owner of the servient estate the
[
int

to receive the payment of the indemnities and compensations established

he Applicable Laws and Provisions, during the time necessary to execute the

Works. The negotiation and payment of any applicable indemnities as a result

of the establishment of such easements shall be the responsibility of the
CONCESSIONAIRE.

5.36 The GRANTOR acknowledges the CONCESSIONAIRE'’s right to avoid or impede
any repair or modification attempted to be made by any public or private entity,
whether favored or not with an easement, the exercise of which is incompatible
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with the Port Infrastructure. The CONCESSIONAIRE may request the GRANTOR
to participate for a proper defense of its right.

In the event that an easement is extinguished by fault of the CONCESSIONAIRE
and, consequently, a new easement is necessary, it shall be the responsibility of
the CONCESSIONAIRE to obtain it on its own account and expense.

If, due to any reason not attributable to the CONCESSIONAIRE;. the
CONCESSIONAIRE loses its right to an easement already establis e
GRANTOR shall help the CONCESSIONAIRE obtain a new easeme lace
the previous one. 0

POSSESSORY ACTIONS /&\

5.38

Following execution of the GRANTOR Assets Handing %Document, the
CONCESSIONAIRE is bound to exercise any of ‘the following forms of
possessory action:

a) Out-of-court possessory action, use el the force applied against
the CONCESSIONAIRE and be a 0 recover the asset, with no time
intervals, if dispossessed, but.al fraining from using non-legal
recourses not justified by th ances.

b) Judicial possessory action, h as injunctions and other legal actions. If

the Concession is subjected to any encumbrance, dispossession,
occupation, appropriati among others, the CONCESSIONAIRE must
notify the REGU d the GRANTOR accordingly and make use of
the judicial mechanisms and resources that should enable to safeguard
the GRANTOR’ t over the Concession Assets.

The exercise o above-described actions by the CONCESSIONAIRE does not
release th RANTOR from any responsibility and, under any of the
assumpti scribed in the preceding paragraph, the GRANTOR must

|m!!i! A coordinate with the CONCESSIONAIRE the pertinent legal actions

(OR 0
D %@F THE GRANTOR’S ASSETS
5.

5.40

Once the Forfeiture of the Concession takes place due to any cause, the
CONCESSIONAIRE shall be bound to deliver to the GRANTOR, within the
following thirty (30) Days and in a single act, all the GRANTOR'’s Assets, which
must be in good order and repair and in proper conditions to be used and
exploited.

During the act of return, the CONCESSIONAIRE and the GRANTOR shall
execute the respective GRANTOR Assets Reversal Certificate, which shall
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contain the data of the representatives and a description of the Assets being
returned, specifying in general or for each one of its components:
characteristics, location, state of conservation, annotations regarding their
operation or performance and all other elements of interest.

5.41 The Final Inventory and any other element contributing to the identification of
the object delivered and its state of conservation, shall form part of the
GRANTOR Assets Reversal Certificate; drawings, photographs or schemes:.may
be included.

5.42 All the assets listed in the Initial Inventory shall be cons'ds the
GRANTOR’s Assets, except for those the CONCESSIONAIRE is "i to tear
down or decommission.

REPLACEMENT OF THE ASSETS [INTENDED FOR% CONTRACT

PERFORMANCE V

5.43 In those cases where it is necessary to replace or more assets intended for
the Contract performance, as provided for=i cle 5.13, or where it is
convenient to replace one or more of said.assets for a better provision of the
Services, the CONCESSIONAIRE shall noti ne*REGULATOR of such situations,
with a copy to the GRANTOR. Upo 46,0 of a term of fifteen (15) Calendar
Days following receipt of this ice, the silence of the REGULATOR shall be
considered as its irrevocable consent to the replacement.

SECTION VI: PORT INFRASTRWE WORKS

APPROVAL OF THE TECH& FILE

CONCESSI N shall designate a Design Supervisor within a term not
to exc ee (3) months following the Contract Execution Date. Said
designati st be communicated to the CONCESSIONAIRE within a term of
no n five (5) Calendar Days after such designation.

y in said designation shall give rise to the Suspension of the term,
ant to Article 4.2, Paragraph c), upon request of the CONCESSIONAIRE,
a

0 period equal to the delay.

6.2  Within ten (10) months as from the notice of the designation of the Design
Supervisor, the CONCESSIONAIRE must submit the Technical File to APN for
approval, pursuant to Exhibit 6 and its Technical Proposal. The Technical File
must contain at least the documents established in said Exhibit. Furthermore,
the Conservation Plan forms an integral part of the Technical File, in accordance
with the conditions set forth in Articles 7.3 and 7.4.

6.1 In order toXerv e the preparation of the Technical File by the
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The Technical File may be submitted by stages, pursuant to its Technical
Proposal. To that effect, each stage must be clearly defined so that the
necessary and sufficient information is available to facilitate the approval of
each stage of the Technical File and the Construction may be eventually
started, as provided for in Article 6.18. In addition, the conditions set forth in
Exhibit 6 shall be complied with to the extent applicable. Without prejudice to
the foregoing, the entire Technical File shall be submitted within the 10-month
term mentioned in the preceding paragraph for integral approval thereof.

For purposes of the provisions set forth in the preceding par i tHe
Technical File stages must comprise at least the following Works: 6

Demolition of Dock 9 &\

1.

2. Demolition and preliminary works ashore

3. Pavements, facilities and edifications ashore Y\

4. Dredging works (New Container Terminal — Southern Zone)

5. Backfilling of the storage area

6. Partial construction of the Dock: first Be

7. Equipment for the operation of the fi

8. MCI Works (Dredging of the acc channel to El Callao Port Terminal,
dredging of the maneuvering %eakwater repair).

9. Such other works as the CO IONAIRE may deem necessary for the

operation of the first Berth, subject to specific approval.

The CONCESSIONAIRE shall assume the risk involved in the execution of the
Works by stages and the obligation to correct any anomaly or consequence that
may affect the final app e Technical File and the term of the Works.

The Technical Fi
and standard
and standards.
6.3 APN shall havera term not to exceed thirty (30) Calendar Days following receipt
nical File or the corresponding stage thereof, as provided for in

2, to make the relevant observations or approve it. Should APN fail to
a decision within the stipulated term, the Technical File or the respective

thereof, if applicable, shall be understood to have been approved.
6. For

prepared in compliance with the national regulations
on a supplementary basis, by the international regulations

purposes of correcting the observations raised by APN, the
CONCESSIONAIRE shall have a maximum term of thirty (30) Calendar Days
following receipt of such observations.

For purposes of evaluating the corrections made by the CONCESSIONAIRE, APN
shall have a term of thirty (30) Calendar Days following receipt thereof. Should
APN fail to issue an opinion within the stipulated term, the submitted Technical
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File or the respective part thereof, if applicable, shall be understood to have
been approved.

Under the assumptions foreseen in Articles 6.3 and 6.4 above, should the
CONCESSIONAIRE and APN fail to reach an agreement on the correction of the
observations made to the Technical File, either of the aforementioned Parties
may request that the dispute be settled through a technical expert appraisal to
be conducted by an expert elected by mutual agreement between the Parties.
The decision issued by the expert shall be final and conclusive, and t
costs and attorney’s fees derived from the expert appraisal shall e
the losing Party. 6

If the Parties fail to designate the common expert within a @freen (15)
Calendar Days as from the date of notice, the dispute | be:considered a
technical dispute and shall be settled as provided for in P h a) of Article

16.12.
Once the Technical File has been approved, it%&nderstood that the
ori

CONCESSIONAIRE has obtained the pertinent rization from APN for the

execution of the Works, without prejudice other licenses, permits and

authorizations that may be required by the. CONCESSIONAIRE, pursuant to the
S

Applicable Laws and Provisions. The GRA shall make every effort for the
CONCESSIONAIRE to secure sai , permits and/or authorizations,
according to its competence. &

N SUPERVISION

In preparing the Techn
Supervisor designated. b
access by him to:the
for that purpose.

he CONCESSIONAIRE must furnish the Design
PN with all the requested information and facilitate
ies and studies carried out by the CONCESSIONAIRE

information relating to the documents required by this Section. Said information
: esented within a term that is in accordance with the type of
@ on requested, which shall not exceed ten (10) Days as from the date
such supervisor makes the relevant request in writing.

The D% pervisor may request the CONCESSIONAIRE to provide additional

e Design Supervisor shall not be rendering, either directly or indirectly, any
type of services to Empresa Nacional de Puertos S.A. and shall have not
rendered, either directly or indirectly, any type of services to the
CONCESSIONAIRE, its shareholders or Related Companies over the last two (2)
years, whether in Peru or abroad, unless otherwise agreed by the Parties.
Furthermore, the Design Supervisor must keep confidential all the information
to which he has access for the performance of his duties and any other
information or communication relating to the Technical File.
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DESCRIPTION OF THE WORKS

6.8 The CONCESSIONAIRE commits itself to execute the Works corresponding to
the New Container Terminal — Southern Zone, in accordance with the Technical
File approved by APN, without prejudice to the Conservation activities referred
to in Section VII.

provision contrary thereto.

WORK SUPERVISION O

6.10 It is the responsibility of the REGULATOR, either directly o@;{ the Work
Supervisor designated by it, to carry out the supervision actions within its area
of competence during the development of the Wor%pplicable, the
designation of the Work Supervisor shall be notified "in writing to the

CONCESSIONAIRE within a term not to exceed five endar Days as from
the aforesaid designation.

6.9 The provisions contained in this Section shall prevail over any other contrasual

for the Works corresponding to the New iner Terminal — Southern Zone,

The costs incurred by the REGULATOR as a result of the supervision activities
and the MCI Works, shall be borne %Ab‘NTOR.

6.11 The CONCESSIONAIRE shall gi&] GULATOR or the Work Supervisor free
access to the Concession Area to perform its duties without any problems.

CONSTRUCTION WORKBO?V
6.12 As from the co & nt of the Construction, the CONCESSIONAIRE binds
ke

itself to open n%p a Construction Workbook. The most important facts

occurred in Construction of the Works shall be recorded therein,
includin g others: list of the sources of materials being used; list of
suppli nd. subcontractors; copy of the results of the assays or

commi ing tests; copy of communications between the CONCESSIONAIRE
GULATOR; copy of the Progress Reports; copy of monthly bills of
os; copy of document evidencing compliance with the work progress

ule; list of events that affected compliance with the work progress
edule; and any other useful information to document the Construction

process. Finally, the conditions in which the Work is commissioned shall be
recorded.

6.13 The Construction Workbook shall be kept as original. In addition, up to three
(3) sets of copies shall be kept, in the event that a Work Supervisor has been
designated, and shall be distributed as established in the Article below. The
pages must be authenticated by a notary and sequentially humbered, with the
possibility of adopting the mechanized system of loose sheets.
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6.14 The GRANTOR, the REGULATOR and the Work Supervisor, if applicable, shall
have free access to the Construction Workbook during the Construction. Once the
Exploitation is started, the original shall be delivered to the REGULATOR within a term
of thirty (30) Calendar Days as from the commencement of the Exploitation, with a set
of copies remaining under the possession of the CONCESSIONAIRE, another under the
possession of the GRANTOR and another under the possession of the Work Supervisor,

if applicable.
WORKS EXECUTION SCHEDULE AND TERM Q

6.15 The CONCESSIONAIRE is required to submit a Works Executi e that
shall include the execution time of all the Sub-items related e Works, until
ea

their completion. The Works Execution Schedule sh I define the
activities of the Critical Path, i.e., those activities whic%ir execution is
delayed, shall defer the maximum term for the completion of the Works stated
in Article 6.17, and ensure compliance with t imum terms for each
activity.

6.16 The Works Execution Schedule shall r ct ‘the maximum term established
herein. Furthermore, it shall be presented netic means and physically, as
an integral part of the Technical Fil

6.17 The maximum term to complete the Works detailed in Exhibit 4 is thirty-six (36)
months as from commencement of the Construction, unless the Concession
term is suspended, as setW Article 4.12, or an extension of the term is

approved, as provided?* Articles 6.19, 6.20 and 6.21, subject to the

provisions of said Ex%

In the event the Technical File of the CONCESSIONAIRE contemplates
additional rks ose stated in Exhibit 4, the term for the execution of such
Works e established by the CONCESSIONAIRE in the Works Execution
Sched d the provisions of Articles 6.22 to 6.29 shall be considered upon

COQ ent of the Exploitation.
T N START-UP

CcO
18 e Construction of the Works shall commence no later than thirty (30)
Calendar Days as from the fulfillment of any and all of the following conditions:

a) The Concession Area has been delivered under the conditions established in
Section V and Exhibit 1;

b) APN has approved the Technical File or a part thereof, pursuant to the
provisions set forth in Section VI; and
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¢) The GRANTOR has approved the Environmental Impact Study indicated in
Section XI1.

WORKS EXECUTION TERM EXTENSION

6.19 The CONCESSIONAIRE may request the REGULATOR to extend or postpone the
total term for the execution of the Works, which shall require the prior and duly
substantiated opinion of the REGULATOR or Work Supervisor, if applicable:
When the CONCESSIONAIRE requests such extension due t

attributable to the CONCESSIONAIRE, the penalties accrued from .the e of
non-compliance with the execution schedule until the date t eies in
respect of which the term extension was requested are com '- apply.
In the event that the non-compliance with the term by th& SIONAIRE
causes an accumulated delay of more than six (6) mo of total term,
besides the application of the respective penaltles t tract may be

terminated, unless the REGULATOR issues an opinion to the contrary. The
REGULATOR may establish the new parameters.

6.20 The requests for extension of the term refe e preceding Article, shall
be subject to the following procedure:

The CONCESSIONAIRE shall u@ in .the Construction Workbook the
circumstances that, in its criteri eserve an extension of the term for the total
completion of the Works. Said request must be duly substantiated, including
the new proposed Works Execution Schedule.

The REGULATOR shall i Mision on the aforesaid extension within a term
not to exceed thirt 0) Days following receipt of the request, subject to the
prior report of t 0 pervisor, if applicable. If the REGULATOR issues no
decision withi above-referred term, the request shall be considered denied.

Once th ension of the term is approved, the CONCESSIONAIRE shall

i he*REGULATOR or the Work Supervisor, if applicable, an updated

Work ution Schedule, within a term of no more than ten (10) Days after
@ of said extension.

to a fact attributable to the GRANTOR, the CONCESSIONAIRE, upon its request,
shall be entitled to the Suspension of the term, as set forth in Article 4.2,
Paragraph c), for a term equal to the delay.

% n the event that the commencement or progress of the Works is delayed due

APPROVAL OF WORKS

6.20 As the Works are completed, the CONCESSIONAIRE shall request the
GRANTOR, with a copy to the REGULATOR, to receive the Works, enclosing the
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respective report wherein it shall establish the completion of the works
pursuant to the Technical File approved.

The Works shall meet all the technical standards and parameters with respect
to the design and construction indicated in Exhibit 4. Furthermore, they must
comply with the Applicable Laws and Provisions and with the internationally
accepted port practices and operations.

The procedure established in Articles 6.22 to 6.28 shall also apply to t S
resulting from the partial approvals of the Technical File. Q
s, the

Within a term of forty-five (45) Days following receipt o \ ,
GRANTOR shall determine the acceptance or rejection the&l the prior
approval of the REGULATOR. Through Works Recepti Certificates, the
GRANTOR shall certify that the execution of the Works is%dance with the
provisions set forth in the Contract and shall understood that the
authorization for the commencement of the Exploitation has been given,
RANTOR does not issue a

pursuant to the provisions of Article 8.10. If the
decision within the term established, it shall stood that the Works have

been accepted.
The GRANTOR shall approve the , Eth observations in the event that

defects are found which rectification. does not represent, according to the
report submitted by the REGULA the Work Supervisor, more than one
percent (1%) of the Work Budget of the Technical File. In that case, the
CONCESSIONAIRE shall h thirty (30) Calendar Days extendable up to a

maximum of thirty (30 itional Calendar Days, to carry out the rectification
of the observatlon ce the observations have been rectified, the
authorization for encement of the Exploitation shall be understood to

have been glv\s p vided for in Article 8.10.
In the that the Works are rejected by the GRANTOR and without

preju penalties described in Section XIX, the CONCESSIONAIRE shall
Jectlons or rectify the irregularities detected, in such a manner that

d to the commencement of the Exploitation within the new term fixed
EGULATOR This term shall in no case exceed sixty (60) Calendar Days.

the event that the new term for the respective rectification expires, and the
Works have not yet been accepted for reasons attributable to the
CONCESSIONAIRE, the GRANTOR may terminate the Contract, subject to the
prior opinion of the REGULATOR pursuant to the provisions set forth in Section
XV, and shall demand the relevant compensation for damages, without
prejudice to the penalties that may have been charged or accrued previously,
pursuant to the provisions set forth in this Section.
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If the CONCESSIONAIRE does not agree with the decision issued by the
GRANTOR with respect to the observations raised, as provided for in Articles
6.23 and 6.24, it may request that the dispute be settled by means of a
technical expert appraisal carried out by an expert selected by mutual consent
between the GRANTOR and the CONCESSIONAIRE. The Parties must support
their position within fifteen (15) Days after such designation.

In the event that fifteen (15) Days have elapsed from the date of the request,
and the Parties have not designated a common expert, the dispute e
considered a technical dispute, and shall be settled pursuant to t dure
set forth in Paragraph a) of Article 16.12. @

The decision of the expert shall be issued within a term r«e eed thirty
(30) Days as from the date on which both Parties supparted their position. It
shall be final and may not be challenged. The costs of%raisal shall be
paid in equal parts.

The term indicated for the rectification shall %ended until the expert

6.28
issues his decision.

6.29 For purposes of the execution and a the MCI Works, the provisions
contained in the preceding Articles

INFORMATION

6.30 It is the obligation of the CESSIONAIRE to provide the REGULATOR, either
directly or through the pervisor, as the case may be, with reports on
the development of ecution of the Works. Notwithstanding the obligation
to present other repor entioned in the Contract, the CONCESSIONAIRE shall
submit to the ULATOR a monthly progress report within the first five (5)
Days of th nth following the month in which the period of the report ends
The ¢ preparing the reports shall be borne by the CONCESSIONAIRE.

OFFIC UBLIC ENTITIES

6. ONCESSIONAIRE shall provide to the public entities referred to in Exhibit

, free of charge, unfurnished offices fitted with the necessary facilities and

services for the development of the activities inherent to said entities.

6.31 Every public entity shall pay the CONCESSIONIRE expenses, such as electricity,

water, telephone, access to Internet and private networks, which may have
been generated for the use of these areas. The CONCESSIONAIRE shall not
earn any profit for these concepts.

If necessary, due to their functions, operations, information security policy,
privacy in their communications or other aspects stated in the Applicable Laws
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and Provisions regarding the confidentiality of their own or third party
information, the public entities referred to in Exhibit 8 may implement their own
private information technology, telecommunication, security, energy and other
networks, at their own cost.

6.33 The CONCESSIONAIRE may relocate or reassign said offices, provided that this
is due to the operating needs of the New Container Terminal — Southern Zone
or that it generates higher profitability for it and does not affect the activiti
the entities, previously coordinating with the respective entity. Furt

said entities may request the CONCESSIONAIRE to relocate or reassign:their
offices due to duly supported reasons and provided that the ope @ of the
New Container Terminal — Southern Zone is not affected. &\

CONSTRUCTION ECONOMIC SYSTEM

6.34 The CONCESSIONAIRE shall prove to the GRANTOR;. thirty (30) Days before

commencement of the Construction, that it has t ssary funds for the
fulfillment of the Works Execution Schedule. certification may be made
through a financing plan showing the proje ital contributions and/or the

financial closure of activities with the Permitted:Creditors. In the latter case, the
CONCESSIONAIRE must present a co %mancing contracts, guarantees,
trusts and, in general, any contrac elevant to the agreements reached by
the CONCESSIONAIRE and the Permitted Creditors.

6.35 In the event that the CONCESSIONAIRE evidences that it has only a part of the
funds referred to in the ceding Article, it shall be obliged to submit the
financing agreement e o with third parties for the difference, within a
period not to exceed& months from commencement of the Works.

by the TOR, may declare the termination of the Contract, in accordance
with t cedure detailed in Section XV.

6.36 In the event t @)ONCESSIONAIRE fails to comply with the provisions set
forth in Ar? :ei and 6.35, the GRANTOR, subject to a prior report issued
SECTI;CONSERVATION OF THE CONCESSION
[

7 ONCESSIONAIRE binds itself to undertake the Conservation of the assets
ended for the Contract Performance until the date of Forfeiture of the
Concession.

7.2 The CONCESSIONAIRE shall carry out Conservation works on the Port
Infrastructure, as may be necessary to reach and maintain the Service and
Productivity Levels established in Exhibit 3 to the Contract.
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CONSERVATION PLAN

7.3 The obligation undertaken by the CONCESSIONAIRE entails the responsibility to
define the techniques, procedures and timing of the Conservation works. To
that effect, the CONCESSIONAIRE shall submit to APN a Conservation Plan as
an integral part of the Technical File for approval.

7.4 Said plan shall include the description and justification of the policies be

employed, the timetable of the activities to be carried out, the measur f
indexes on which the Plan is based and the general technical justifi ; all
pursuant to the provisions set forth in Exhibit 7 to the Contract. more,
the activities scheduled in said Plan shall comprise at leas k ted in
Appendix 1 to such exhibit. The Conservation works to be& ut by the
CONCESSIONAIRE shall be contained in a Conservation P hich activities are
to be updated on a permanent basis to ensure it is in forc 0 maintain the
Service and Productivity Levels required in Exhibit: 3. e updates of the
Conservation Plan must be approved by the REG

EMERGENCY MAINTENANCE %
7.5 In the event of a situation that e% mergency Maintenance, the
ary a

CONCESSIONAIRE shall take the ctions, in the shortest possible
time, to recover the operation level the New Container Terminal — Southern
Zone, at its cost. The CONCESSIONAIRE, by mutual agreement with the
GRANTOR and with the ojniw:)f e REGULATOR, shall determine the term

required so that the Port Infrastructure that may have been affected by such a
situation may recover t e and Productivity Levels established in Exhibit

3 to the Contract.

CONSERVATION Sk\VI ION

7.6 onsibility of the REGULATOR, either directly or through the
' upervisor designated by it, to carry out the technical and

7. CONCESSIONAIRE shall give the REGULATOR free access to the
ncession Area to carry out its work without obstacles and with the accuracy
required.
INFORMATION

7.8 It is the obligation of the CONCESSIONAIRE to provide the REGULATOR with
half-yearly reports on the development of the Conservation of the Concession,
pursuant to the terms and conditions determined by the REGULATOR, taking
into account that it may only request reasonable information exclusively related
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to its supervision work. Said reports must be submitted within the first five (5)
Days of the month following that in which the period of the report ends.

7.9 The REGULATOR shall undertake the control and verification of compliance with
the Conservation Plan and shall take the necessary actions in the event that
such facts may affect the quality of the services or the useful life of the
Concession Assets.

The cost of preparing the reports shall be borne by the CONCESSIONAI%

SECTION VII1: CONCESSION EXPLOITATION \O

CONCESSIONAIRE’S RIGHTS AND DUTIES

8.1 Exploitation of the New Container Terminal — Sou Zone by the
CONCESSIONAIRE is a right to the extent that it is.the mechanism through
which the CONCESSIONAIRE recovers its investment i orks and is a duty
to the extent that the CONCESSIONAIRE liged to keep said Port

S

Infrastructure operational and supply servi ers within the standards

specified in the Technical File and Contra its.
The CONCESSIONAIRE is entitled t e Services to be organized within the

New Container Terminal — Southern e and to adopt such decisions as it may
deem most convenient for its pro operation and functioning, respecting the
terms and conditions hereof and the Applicable Laws and Provisions. This right
comprises the CONCESSIONAIRE's freedom to conduct and manage the

business, within the Iin‘?g rth in this Contract and in the Applicable Laws

and Provisions. \

It is the CON ONAIRE’s duty, within the Contract limits, to answer for the

acts or omissi y the personnel in charge of the operation at the New
Contain inal — Southern Zone or the contractors the CONCESSIONAIRE
decide{%ir

NIZATION
8. ONCESSIONAIRE must design and manage the Services it will provide the
ers of the New Container Terminal — Southern Zone, as per the parameters
set forth to that effect in the Contract and the Technical File.

EXPLOITATION SUPERVISION

SERVI

8.3  The REGULATOR shall carry out the inspection actions under its jurisdiction to
develop the Concession Exploitation works included in this Section of the
Contract.
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to the REGULATOR the documents and i i
USER’S RIGHTS AND CLAIMS

8.6

O

8.8
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The REGULATOR shall verify compliance with the CONCESSIONAIRE’s
obligations of supplying the services and observing the quality. Likewise, it
shall verify that the supply of Services to Users occurs always within the limits
set in Exhibit 3 to the Contract.

To that effect, besides being obliged to provide the necessary cooperation for
supervising the Exploitation, the CONCESSIONAIRE is obliged to provide

information pursuant to Article 8.5.
INFORMATION Q

The CONCESSIONAIRE, at its own expense, shall submit 6\&6 ATOR,
within the terms established by it, reports concerning the &3 nt of the
Concession Exploitation, under the terms and conditi set “forth by the
REGULATOR. (?\

Notwithstanding the reports that the REGULA
Supervision Regulations, approved by Steerin
CD-OSITRAN or any regulation replacing it,

request as per the
ncil's Resolution 036-2004-
ESSIONAIRE shall submit
on that may be requested.

The Users of the New Container Terminal — Southern Zone shall enjoy the
following rights:

0] Have access t \(Services of the Concession, for which the
CONCESSIO% shall render them on an ongoing basis and regulate
them respectin principles established in Article 14.3 of the LSPN;

(i) Be duly. informed about the Standard Rate Index, the Price and the
sco (Nz ervices that the CONCESSIONAIRE shall provide, pursuant

t ontract and the provisions issued by the REGULATOR,;
(iii) iverthe Services in the manner, terms and conditions established in

Contract and its Exhibits; and

i
i | other rights provided for in the Applicable Laws and Provisions and
thers that may be established herein.

e CONCESSIONAIRE shall establish a system for the handling of claims, in
accordance with the provisions established by the REGULATOR to this effect.

Once a claim has been file, the CONCESSIONAIRE shall issue an opinion within
such terms and pursuant to such mechanisms and procedures as established by
the REGULATOR for the handling of the claims filed by the interested parties.
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In the event that the CONCESSIONAIRE and the Users fail to solve the conflict
arisen, it shall be settled by the REGULATOR pursuant to the effective
legislation on this matter.

INTERNAL REGULATIONS

8.9

CO

@

The CONCESSIONAIRE shall inform the REGULATOR about the draft Rate Rules
within a term not to exceed ninety (90) Calendar Days from the C
Execution Date, same which must comply with the Regulatory Provisi

Furthermore, the CONCESSIONAIRE shall submit the following.~dc ents
within ninety (90) Calendar Days before commencement of the x for
their approval by APN: &\

a) Operating regulations

b) Procedures for quality supervision and control ?\

¢) Port protection and safety regulations

d) Practices for the prevention of accidents

e) Environmental protection regulations

The Operating Regulations shall be aim t ‘establishing the commercial and
operating policies of the CONCESSIO with respect to the Users.
Particularly, said Regulations sha @, e the parameters under which the
CONCESSIONAIRE shall render regular service of reservation of fore and aft
mooring spaces for Ships, respecting the principles outlined in Article 2.11
hereof. In this regard, any practice which is discriminatory or which implies an

abuse of a dominant positWany other conduct which constitutes an unfair
competition are expres ibited.

The procedure for the oval of the aforementioned documents by APN shall
adhere to th isions on the subject, and the provisions that may have been
issued by & e subject shall apply during the process of approval of

these documents. In order to approve the above-listed documents, APN shall
have (60) Calendar Days following receipt thereof. If APN issues no
de ithin such term, they shall be deemed approved.

NT OF THE EXPLOITATION

e date for the commencement of the Exploitation shall be calculated as from
the date the GRANTOR expresses its agreement with the Works, which may
apply either to parts of the Work or to the entirety of it, as established in Article
6.22.

In order to commence the Exploitation, the CONCESSIONAIRE must previously
obtain the approval of the Works corresponding to at least one Berth and the
supplementary Works allowing for its Exploitation, complying with the technical
parameters outlined in Exhibit 4 and guaranteeing the service and productivity
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levels stated in Exhibit 3. The GRANTOR must place on record in the respective
Works Reception Certificate that the received Works may be exploited by the
CONCESSIONAIRE.

The provisions set forth in this Section shall prevail over any contractual
provision that is contrary to the provisions established herein.

The Exploitation may be only started if the CONCESSIONAIRE maintains in full
force and effect the Concession Contract Performance Bond and the i e

policies required by the Contract. O
SCOPE OF THE SERVICE /&\
STANDARD SERVICE

8.12

S

They are the services to be compulsorily provided, during the Concession term,
by the CONCESSIONAIRE to all Users that request s ices, and include, in
the case of loading, the services rendered fro ti a container enters the
Terminal until the Ship onto which the con is loaded is unmoored to set
sail. In the case of unloading, these service nge from the mooring of the
Ship until the container is removed b
permanence of the container at th

free of charge, as well as an
derived from the rendering of the

The Standard Services areW into:

a. Ship Services
b. Cargo Services

In both cases, they include the
| for up to forty-eight (48) hours,
istrative, operating or other expenses
rd Service.

The pay e above-referred Standard Services shall be the only
conside hat the Users are obliged to credit to the CONCESSIONAIRE on
that ac he CONCESSIONAIRE may not condition the provision of the

ervice to the acceptance by the User of any other service or

1P SERVICES:

They comprise the use of the Berth at the Terminal. The Rate for this concept
is applied by meter of the Ship Length and by Hour. It is calculated by the total
time that the Ship stays moored to the Dock, as from the hour in which the first
warp passes during the Docking operation till the hour in which the last warp
leaves during the Undocking operation. The Rate includes Vessel Mooring and
Unmooring services.
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b. CARGO SERVICES:

They comprise the unloading and/or loading of the container, including the use
of the Dock gantry crane and the use of the Terminal infrastructure to allow the
merchandise transfer operation from the side of the Ship to the storage area of
the Terminal or vice versa in the case of loading. The Rate for this item shall be
applied per container and includes the container traction and handling service
as well as the loading or unloading of the container to the transportation means
designated by the shipper or the Consignee, as the case may be, e

at the free disposal of the User. Upon expiry of erm, the
CONCESSIONAIRE may charge an amount of moneyv warehousing

weighing service. Q
The containers may remain stored up to forty-eight (48) hon&x minal,
h
th

service, in pursuance of the provisions contained in Article .

The Users may not request the CONCESSIONAI ide one or more of
the services making up the Standard Services separately or partially.
Nevertheless, the CONCESSIONAIRE may [ e Users’ request in this
regard, in which case, it shall be consider ecial Service.
The CONCESSIONAIRE may offer rate.di and promotions to the Users,
as stipulated in the Regulations on issued by OSITRAN and in Article 2.11
hereof. &

SPECIAL SERVICES

8.13 Without prejudice aforementioned Standard Services, the

CONCESSIONAIRE is ed to additionally provide Special Services to all the
Users upon i est. For the Special Services provided, the
CONCESSION have the right to charge a Price.

E SYSTEM: RATES AND PRICE
8. For the provision of the Standard Services, the CONCESSIONAIRE shall be

entitled to charge the Rates contained in Exhibit 5 hereto. Likewise, for the
Special Services rendered to the Users upon their request, the
CONCESSIONAIRE shall be entitled to charge the Price.

The CONCESSIONAIRE undertakes to inform the Users, through its web page or
another means, on the regulations on Rates, Prices and applicable rules for the
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activities and Services that it may establish, without prejudice to the applicable
Regulatory Provisions.

As from the fifth year following commencement of the Exploitation, the
REGULATOR shall make the first review of the Rates for the Standard Services
to the Ship and cargo, applying the same regulatory mechanism known as “RPI
— X” (inflation less productivity factor).

Where:

e RPI is the average annual variation of the consumer prlc;E the

United States of America.
e X is the average annual variation of the productivity or. X shall be
e

calculated by the REGULATOR and reviewed every fiv?i S.
5

The rate reviews detailed below shall be carried out every five (5) years.

In order to contribute to increasing the predi ty of the regulation on the
Concessionaire it has been established th he Concession term, for

calculating X in the specific case of th%of net fixed assets, the value

resulting from adding the following it used:

» The annuity of the value of the referential investment established in the
Tender Documents, calculated at the regulatory discount rate to be set by

the REGULATOR. In other words, the effects deriving from the initial
investment made b tWessionaire in the construction and equipment
shall not be consid

» The net additional :investments of its depreciation, made as from the
commissio\of e second berth.

Additionally,: each year, after the first review, the corresponding rate

adjust shall be carried out based upon the RPI of the last twelve (12)

m the productivity factor (X) estimated by the REGULATOR for the
&’- five-year period.

O
fao
omplementary rules and procedures applicable to the rate review shall be
regulated by the Regulations on Rates issued by OSITRAN.

COMPENSATION

8.17

The CONCESSIONAIRE shall pay the GRANTOR, through the REGULATOR, a
Compensation in consideration for the right that has been granted to it to
exploit, on an exclusive basis, the New Container Terminal — Southern Zone.
The Compensation amounts to:
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Three percent (3%) of the net invoicing (excluding VAT) from the date of
commencement of the Exploitation to the expiry date of the Concession.

The Compensation shall be paid on a monthly basis. The CONCESSIONAIRE
shall pay the Compensation within the first seven (7) Calendar Days of the
month following the month subject matter of the payment.

Within fifteen (15) Calendar Days following its reception, the REGULATO
transfer the respective percentages to the entities referred to in t

Supplementary Provision of Law 27783 and the Fifteenth Temporary~an
Provision of the LSPN, which shall be deducted from the Compen a

ECONOMIC AND FINANCIAL BALANCE &\

8.18

The Parties hereby undertake to maintain, as from the Co Execution Date

and throughout the contract term, the economic and. financial balance of the

Contract, to which effect, it is indicated that it % nced economic and
an

financial status in terms of rights, responsibilit risks assigned to the
Parties.

h

SIONA

8.19 This Contract stipulates a to restore the economic and
financial balance, to which the C IRE and the GRANTOR will be
entitled in the event that the Cancession Is affected exclusively and expressly
by (i) changes in the Applicable Laws and Provisions, and (ii) actions taken by
the government, to the extent that any of them is exclusively related to
economic and financial aspects, regarding:

a) The investment, ewnership or operation of the New Container Terminal —
Southern Zone; or

b) This Cont\wi the exception of the provisions related to the Standard
Rate

IQJ
and, i annual gross income of the CONCESSIONAIRE were to vary by five

perce %) or more in the same year, or accumulatively over a maximum
e four (4) consecutive years, with respect to the average income of the

immediately previous years following the commencement of the

same year, or accumulatively over a maximum period of four (4) consecutive

t
%itaﬂon, or, alternatively, the annual costs and/or expenses of the
NCESSIONAIRE were to vary by five percent (5%) or more in the in the

years, with respect to the average costs and/or expenses of the two (2)
immediately previous years following the commencement of the Exploitation, or
the compound effect of the variation of the annual gross income of the
CONCESSIONAIRE and of the variation in the annual costs and/or expenses of
the CONCESSIONAIRE were to produce a net result, with a variation equal to or
greater than any of the two (2) aforementioned alternatives, will be construed
that the economic and financial balance of this Contract has been significantly
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affected. If the above-referred period of two (2) years following the
commencement of the Exploitation has not elapsed yet, the monthly average of
the period elapsed from the commencement of the Exploitation.

In such a case, the affected Party may forward a written proposal to the
REGULATOR, with the necessary supporting documents, solutions and
procedures to be followed to restore the economic and financial balance.

Upon receipt, by the REGULATOR, of a request for amendment, from -either:of
the Parties, with the corresponding justification, the REGULATOR shall:issue its
technical opinion, within a period of forty-five (45) Days fo

thereof. &7‘
The Parties undertake to make every effort to reach reement on the

g
amendments that will facilitate the restoration of the e%c and financial
balance within a period of ninety (90) Days. V

Any discrepancy regarding the existence of a @n in the economic and
financial balance shall be resolved purs e mechanisms for the

settlement of disputes regulated in Secti f this Contract. In the event of
any discrepancy regarding the prop C(%&ure, three independent expert
appraisers, appointed in the same d 'manner as the arbitrators in Section
XVI herein, will determine the dispute.. The remaining provisions of this article,
to the extent pertinent, shall continue have full force and effect, unless the
proposed solutions refer to the amendment of the tariff system in force, in
which case the request shall.be settled by the REGULATOR, in accordance with
the procedure to be establi by its Steering Council, since the regulation of
the rate system is a legal function of said institution.

produced sult of provisions issued by the REGULATOR establishing
penalties” or:sanctions contemplated in the Contract or resulting from acts,
attrib facts or the performance of the CONCESSIONAIRE.

The provisions\j‘or in this article shall not be deemed to apply to changes

TAX SYS OVERNING THE CONCESSION

S

ONCESSIONAIRE shall be subject to the national, regional and municipal
tax legislation that may be applicable, and must comply with all the tax
obligations related to its activities. The CONCESSIONAIRE shall be obliged, in
the terms set forth in the Applicable Laws and Provisions, to pay all the taxes,
contributions and rates, applicable, among others, to the assets delivered by
the GRANTOR or those that are built or incorporated in the Concession,
whether such taxes are administered by the National, Regional or Municipal
Government.
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Any tax variation, including the provisions of the Income Tax System, produced
after the Contract Execution Date, the impossibility of accessing and/or
exercising the system for the Anticipated Recovery of the Value Added Tax
(IGV), for reasons not imputable to the CONCESSIONAIRE, as well as any
modification in the tax, customs aliquots or social charges that may be
transferred to the end-consumer, shall be taken into consideration for the
purposes of the provisions contained in Article 8.19 — Economic-Financial
Balance; in which case, if relevant and according to the Applicable Laws. and
Provisions, a compensation of said variations must be established or a It

of the impossibility of accessing and/or exercising the referred syste
Qment,

The CONCESSIONAIRE will be entitled to enter into a legal st N

with the Peruvian State, which according to the applicable % sidered a
legal agreement, pursuant to the provisions of Legislative rees:662, 757 and
the Consolidated Text thereof, prior fulfillment of ?\onditions and

requirements established in said laws. V
Furthermore, the CONCESSIONAIRE will be e '%request the Anticipated
Recovery of the corresponding Value Adde ), prior fulfillment of the
terms and conditions set forth in the Applicable:Laws and Provisions.

Similarly, and if requested by the ONAIRE, the GRANTOR shall enter
into an investment contract and_the licable legal stability agreements to the
investment, provided the C SIONAIRE has fulfilled the terms and

conditions established in the Applicable Laws and Provisions.

SECTION IX: ADDITIONAL ENTARY INVESTMENT

9.1

1.18.58.b of ncession Contract must be transferred by the
CONCESSI \ under possession in trust, to a trust estate created
exclusiv administer the Additional Complementary Investment, so that it is
destin the execution of the activities referred to in Article 9.2 below. APN

The amount of @O ional Complementary Investment mentioned in Article

pplication of the foregoing Article, the amount of the Additional

and the NCESSIONAIRE bind themselves to respect the minimum contents of
a%i agreement mentioned in Exhibit (XXXX).
9. n

mplementary Investment shall be firstly used to cover the costs of managing
and maintaining the trust estate, including but not limited to the payment of
taxes related to the trust estate, the expenses incurred by the trustee in
connection with the trust estate (including the expenses for the supervision
services that the trustee may hire) and the compensation of the trustee.
Secondly, the amount of the Additional Complementary Investment shall be
used for investments in the items listed below, according to the priority
established by APN to that effect and in line with the mechanisms to be set in
the respective trust agreement:
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Navigational aids for common areas.

Implementation of Protection and Security Systems in common areas.
Improvement of road accesses.

Implementation of Community Information Systems (SIC).

Extension of the access intake to El Callao Port.

Additional deepening of the access channel and maneuvering area.
Development of Logistic Activity Zones (ZAL).

The trust agreement to be entered into in compliance with the provisions of this
section shall be entered into within a term not to exceed ninet (endar
Days from the Contract Execution Date. To that effect, APN m obtained
all the authorizations that may be necessary for the valid e>&'on f the trust
agreement by its duly authorized representatives. ‘

The transfer in trust of the amount of the W | Complementary
Investment shall be made on the following occasions:

9.4.1 If the amount of the Additional Co tary Investment is equal to
or lower than US$10,000,000 n “Million US Dollars), the total
Additional Complementary Investm all be transferred within a term
not to exceed ninety (90) C ys as from the Contract Execution

than US$10,000,000 (Ten.Million US Dollars) and lower than or equal to
US$20,000,000 Million US Dollars), the first US$10,000,000
(Ten Million Dollars) shall be transferred within a term not to exceed
ninety (9 al r Days as from the Contract Execution Date and the

balan | be transferred in two equal installments, payable within six
(6)@ elve (12) months, respectively, from the date for the

Date. &7
9.4.2 If the amount of the Additional Complementary Investment is higher

ncement of the Exploitation with two Berths.

9. e amount of the Additional Complementary Investment is higher
an US$20,000,000 (Twenty Million US Dollars), the first
S$10,000,000 (Ten Million US Dollars) shall be transferred within a

term not to exceed ninety (90) Calendar Days as from the Contract
Execution Date. The remaining US$10,000,000 (Ten Million US Dollars)
shall be transferred and the balance shall be transferred in two equal
installments within six (6) and twelve (12) months, respectively, from
the date for the commencement of the Exploitation with two Berths, and
the balance in eight equal semiannual installments, counted from the
due date of the last installment corresponding to the second
US$10,000,000 (Ten Million US Dollars).
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9.5 The entity that shall act as trustee shall be designated by APN within a term not
to exceed thirty (30) Calendar Days from the Contract Execution Date.

9.6  The costs and expenses deriving from the structuring of the trust agreement
and the establishment of the trust estate, other than those expenses related to

internal or external advisory incurred and borne by APN, shall be paid by the
CONCESSIONAIRE.

SECTION X: GUARANTEES %

GRANTOR’S GUARANTEE O

10.1 The GRANTOR shall carry out all the pertinent procedures a %ements o)
that, based on the provisions established in Article 4 of 26885 — Law of
Incentives to the Concessions of Infrastructure Works an ic Utilities - the
Executive Branch may issue the Supreme Decree referred to in Article 2 of
Decree Law 25570, replaced by Article 6 of La hereby the State’s

guarantee shall be granted in support of t ligations, statements and

ract.

guarantees of the GRANTOR established in

The GRANTOR will provide the CO ?ﬂ RE the necessary support to
a

ensure the due protection of the p ructure and the assets delivered in
Concession, with the aim of guaranteeing the uninterrupted provision of the
Services.

GUARANTEE IN FAVOR OF TH

10.2 Concession ContractK

In order to %ee ach and every one of the obligations established in the
cl
of

RANTOR

mance Bonds:

Contract, those related to the Construction, Exploitation and
Conservati he Works, as well as the payment of penalties, the
CONC NAIRE shall deliver to the GRANTOR a Concession Contract

Pe e Bond for a percentage of the Works Official Estimated Budget, as
ets pelow:

0 , from the Closing Date to the approval of the Works corresponding to a
rth.

15%, from the approval of the Works corresponding to a Berth to the approval
of the initial minimum Works referred to in Appendix 1 to Exhibit 11 to the
Tender Documents.

10%, from the approval of the initial minimum Works referred to in Appendix 1
to Exhibit 11 to the Tender Documents to two (2) years after the expiration of
the Contract term.
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EXECUTION OF THE GUARANTEE

10.3 The guarantee mentioned in the preceding Article may be executed by the
REGULATOR, in whole or in part, once the failure to comply each or all of the
obligations to the Contract has been identified, including those related or not to
the execution of the Works and provided such a failure has not been corrected
by the CONCESSIONAIRE within the terms granted to this effect.

In the event of the partial or total execution of the Guara the
CONCESSIONAIRE must reinstate, or cause the reinstatement of @ ished
amount. Failure by the CONCESSIONAIRE to reinstate the Co C

Performance Bond corresponding to the amount establis)&e icle 10.2,
e

within a term of thirty (30) Calendar Days counted as fro on which it
was executed, the REGULATOR, by a written communicati at effect, shall
declare the termination of the Contract and the expiration of the Concession on

the date of the notice. %
Without prejudice to the provisions of this Arti urposes of executing the

Guarantee as a result of the application he penalties foreseen in Exhibit 17,
the provisions set forth in Section XIX sha

10.4 The Concession Contract Performance Bond must be issued or confirmed, in
substantially similar terms to those ‘contained in Exhibit 10.

GUARANTEES IN FAVOR OF TWMITTED CREDITORS

10.5 With the purpose of:financing the design, Construction, Conservation and/or
Exploitation of  the s, the CONCESSIONAIRE may, with the prior

authorization e ANTOR and the favorable opinion of the REGULATOR,

grant the 0 uarantees in favor of the Permitted Creditors, to back the

Permitt anteed Indebtedness:

0] Concession right, pursuant to the provisions set forth in Article 3 of

w 26885.

i The income of the Concession, net from the Compensation, the
Regulation Rate referred to in Article 14, Paragraph a) of the Law 26917
and any other amount committed to state institutions.

(iii) The shares or interests of the CONCESSIONAIRE.

The CONCESSIONAIRE hereby accepts and acknowledges that any of such
guarantees or fund allocations will not release if from its obligations or from the
Contract. The GRANTOR accepts and acknowledges that neither the Permitted
Creditors nor any other person acting on behalf of them shall be responsible for
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the fulfillment of the Contract by the CONCESSIONAIRE until such a time, in
which the Permitted Creditors exercise the rights referred to in Articles 10.7 and
10.8 related to the execution of the mortgage, in which case, whoever is the
holder of it as a result of it is execution, will assume in its capacity as the new
concessionaire the obligations and rights set forth in this Contract.

The GRANTOR and the CONCESSIONAIRE guarantee that the rights stipulated
in favor of the Permitted Creditors in this Contract cannot be waived or
revoked; unless the prior and express consent of such Permitted Creditors
otherwise granted. It is understood that the acceptance of thesrespective
Permitted Creditor referred in Article 1458 of the Civil Code shall b '
executed with the sole communication of the Permitted Crediﬁ S

the GRANTOR and the CONCESSIONAIRE, informing the t y will be

exercising such rights. v

For the purpose of the authorization to establish the:guarantees referred to in
this Section, the CONCESSIONAIRE must deliver to ANTOR and to the
REGULATOR, a copy of the draft contracts an r documents related to the
operation, as well as a statement from ial Permitted Creditor in

similar terms to those contained in Exhibi ewith.
AUTHORIZATION OF PERMITTED GUAR D INDEBTEDNESS

10.6

D

If the Permitted Creditor is in@i categories (i) or (vi) described in the
definition of Permitted Creditors, the submittal in writing to the REGULATOR
and to the GRANTOR, of the terms of the Permitted Guaranteed Indebtedness
will suffice without req further approval. In this case, the approval of
the GRANTOR will % e required to amend the originally convened main
financial terms. Appro ay only be denied based on the economic damages
that such an ment may cause the GRANTOR.

In all other cases, the CONCESSIONAIRE must submit in writing the application
for approval simultaneously to both the GRANTOR and the REGULATOR,
e information related to the Permitted Guaranteed Indebtedness, as

RANTOR must issue its opinion in a maximum term of twenty (20) days
counted as from the day following the expiry date of the term established for
the issue, by the REGULATOR, of the technical opinion. The REGULATOR shall
have twenty (20) Days counted as from the date of receipt of the application to
issue its technical opinion.

For evaluation purposes, the REGULATOR may request additional information,
within a period of fifteen (15) Days following the receipt of the application, in
which case the maximum term of twenty (20) Days of the issue, by the
REGULATOR, of the technical opinion, will begin to be computed once again
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from the date of presentation of the requested additional information, provided
it has been submitted in full and with no defects. The referred information
must be submitted simultaneously to the REGULATOR and the GRANTOR.

For its part, the GRANTOR may request additional information within a term of
fifteen (15) days following the receipt of the technical opinion of the
REGULATOR, in which case, the maximum term of twenty (20) Days to issue its
opinion, shall start to be computed once again from the date of presenta of
the requested additional information.

Failure by the GRANTOR to issue its opinion within the terms re ein the
preceding paragraphs, the Permitted Guaranteed Inde will be
understood as having been approved by the GRANTOR.

Exhibit 12 to this Contract contains the communic%rms that the
GRANTOR irrevocably agrees to grant in favor of:the Permitted Creditors,
approving the creation of a package of guarantees their execution, as
required by the Permitted Creditors.

The indebtedness incurred by the C ONAIRE for purposes of the
design, Construction, Conservation and/o itation of the Concession shall
not be backed by any guarantee fu the GRANTOR.

CONCESSION MORTGAGE

10.7 The CONCESSIONAIRE has the right to mortgage its Concession rights pursuant
to the provisions establi in the Applicable Laws and Provisions, in
guarantee of all th% ations, which it may assume before the Permitted
Creditors. The reque r authority to establish, the establishment of the
guarantee a tra-judicial execution thereof shall be governed by the
following rules:

10.7.1 Autth ablish a Mortgage

CESSIONAIRE may establish a mortgage on its Concession right,
ded it has the prior authority of the GRANTOR, with the favorable opinion

e REGULATOR.

Oln order to amend the mortgage on the Concession, if necessary, the Parties
agree to follow the same procedure foreseen in Article 10.6.

10.7.2 Out-of-Court Execution of the Mortgage

The mortgage shall be executed following the principles and mechanisms
similar to those established in Article 10.8 for the execution of the pledge,
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execution procedure that shall be established in the relevant mortgage
agreement, respecting the provisions stipulated in Article 3 of Law 26885.

PROCEDURE FOR THE EXECUTION OF THE PLEDGE ON STOCK OR SHARES
CORRESPONDING TO THE MINIMUM INTEREST

10.8

The procedure to execute the pledge of stock or shares corresponding to the
Minimum Interest that, under the direction of the Permitted Creditor(s). and
with the participation of the GRANTOR, shall obligatorily be governe e

pledge the stock or shares issued in their favor, must b icated in
writing to the GRANTOR and the CONCESSIONAIRE. ?
vent

As from that moment, (a) the GRANTOR shall be
the Contract and shall be obliged to imm
arrangements with the Permitted Creditor(s) ate the company that,
pursuant to the same terms established in t ession Contract and subject

to a payment to be convened with t}‘%itted Creditor(s), shall act as

following rules: D
The decision of the Permitted Creditor(s), consistent in exerc&%ﬂ ight to

from terminating
initiate the relevant

Intervener and shall be temporarily..i of operating the Concession

during the time required to repla rategic Partner referred to in the

following points; and (b) no act of the CONCESSIONAIRE may suspend the
ng

procedure to execute the pledge, bei revented from fulfilling the obligations
that gave rise to the execution of the referred guarantee.

To that effect, the Pe
qualified operators t
Documents, which m

reditor(s) may propose to the GRANTOR, the
eet the requirements established in the Tender
ecessarily be accepted by the GRANTOR, who will

elect one of t 0 temporarily operate the concession. The designation of the
company that ct as an Intervener must be communicated in writing to the
CONCESSI IRE. As from that moment, the CONCESSIONAIRE shall be
oblige ake the relevant arrangements, for the transfer stage to be carried

iently as possible.

date on which the CONCESSIONAIRE became aware of the referred
designation, the CONCESSIONAIRE assuming responsibility if the aforesaid

ou

porary operation of the Concession, by the Intervener, must be

0 mplemented within a term of no more than sixty (60) Days counted as from
t

temporary operation is not perfected due to causes attributable to it.

As soon as the Concession is being temporarily operated by the Intervener, the
Permitted Creditor(s) must coordinate with the GRANTOR, to prepare the full
text of the notice and tender documents of the private competitive bidding of
the Minimum Interest, which must meet the substantive guidelines contained in
the Tender Documents, particularly in the section related to the general
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characteristics of the Concession and the Technical File respectively, insofar as
they do not contradict the nature of the new competitive bidding to be carried
out.

Having submitted the text of the notice and the tender documents of the
private auction of the Minimum Interest to the consideration of the GRANTOR,
it must issue its observations on such documents in an announcement to be
issued within a period of ten (10) Days counted as from the date in which the
referred text was submitted. Failure, by the GRANTOR, to issue its<opi ,
upon the expiry of said term, the referred text will be considered ap

by the GRANTOR, they will have a term of no more tha ) Days to
correct or reject them and to submit the text of t and tender
documents of the private competitive bidding of the’%m Interest, a
second time. Next, the GRANTOR must grant its approval of the referred text
within a period of ten (10) Days counted as fr te on which it was

communicated. Nonetheless, failure by the to grant the approval,
upon expiry of the referred term, the referr

As soon as the Permitted Creditor(s) become aware of the obse made
(
otic

Having approved the text of the
Permitted Creditor(s) must follow 4@; ocedure established therein within a
period not to exceed the followi en (10) Days, until said Creditor(s) award
the contract, which may not occur date later than one hundred and eighty
(180) Days counted as from the moment in which the GRANTOR was informed
of the decision to execute pledge, unless, pursuant to the circumstances of

the case, such a proce res a greater term, in which case the extension
established by the G R shall apply.
Having awarded the imum Interest Agreement, pursuant to the provisions

established in ext of the tender documents approved by the GRANTOR, as

XOwsions contained in this Section, such an act must be

in writing both to the GRANTOR and to the Intervener Company.

oment, the Intervener will be obliged to begin the relevant

@ ents, to make sure that the temporary operation of the Concession is
C

ut as efficiently as possible. The final replacement of the Strategic

in favor of the Successful Bidder must be implemented within a period

more than thirty (30) Days counted as from the date on which the

00 ntract was awarded, under the exclusive responsibility of the Successful
Bidder.

In accordance with the previously established procedure, the Successful Bidder
who was awarded the contract shall be acknowledged by the GRANTOR as the
new Strategic Partner. To this effect, said Strategic Partner shall fully replace
the original Strategic Partner, and shall be subject to the terms of this
Concession Contract.
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RIGHT OF THE PERMITTED CREDITORS TO CURE A BREACH

10.9 The REGULATOR shall notify the Permitted Creditors simultaneously with the
notice submitted to the CONCESSIONAIRE, of the occurrence of any breach in
the obligations of the CONCESSIONAIRE established in Section XV to this
Contract, so that the Permitted Creditors may carry out the necessary actions to
contribute towards the fulfillment of the obligations of the CONCESSIONAIRE.

10.10 The GRANTOR acknowledges that the Contract may not be terminated
the Forfeiture of the Concession be declared without previously neotif: the
Permitted Creditors of such an intention, and without havin @ d the
Permitted Creditors the right to correct any cause that maykh&‘ iginated the
rs
eo

entittement of the GRANTOR to terminate the Contrac t to the
provisions set forth in this Section and following the procv ined below:

a) In the event of the occurrence of any of the ses indicated in Section

XV of the Contract and should the term o ONCESSIONAIRE to
correct such an occurrence have expir d the GRANTOR wishes to
exercise its right to terminate the , it must first forward a
written notice to the Permitted Credit In said notice, the GRANTOR
must expressly stipulate the %uses for termination. For said
notice to be considered vali eipt must be acknowledged or it
must be forwarded by , ail or fax, requiring the verification of
receipt thereof.

(@)

b) The Permitted CreWall have a term of sixty (60) Days counted as

from the date ipt of the notice referred to in the preceding
Paragraph a),:to cure the cause or causes for termination notified to

them. Failure e Permitted Creditors to cure the produced cause for
terminati within the referred term, the GRANTOR may exercise its
right t minate the Contract, assuming the obligations before the
Permitted Creditors pursuant to Section XV.

each, does not affect or shall not affect the benefits and/or rights

Q re by the Permitted Creditors to exercise their right to correct the
stablished in favor of the Permitted Creditors in this Contract.

the cause produced shall in no case be understood as the assumption,
by the Permitted Creditors, of any of the agreements, conventions or
obligations of the CONCESSIONAIRE herein.

0c The intention of the Permitted Creditors to correct or the correction of

Should the CONCESSIONAIRE correct the cause for termination during the sixty
(60) Day period referred to in the preceding Paragraph b), the GRANTOR
undertakes to notify such a fact to the Permitted Creditors, within a maximum
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period of seventy-two (72) hours of the occurrence of the fact, communicating
the non-existence of the cause for termination.

SECTION XI: INSURANCE SYSTEM

APPROVAL

111

D

For purposes of the Contract, the CONCESSIONAIRE must hold the insurance
policies required by this Section, illustratively but not restrictively, co
them in any case as the minimum requirements that may be e ded. and
improved by the CONCESSIONAIRE and which final proposal duly
approved by the REGULATOR, according to the following term \

Paragraph e), Article 3.3, the REGULATOR has a term of (20) Calendar
Days for approval thereof. This also applies to ‘those cases where the
CONCESSIONAIRE must submit the renewals purs o the provisions of
Article 11.7.

Upon the presentation of the proposed insurance p% ferred to in

The REGULATOR must raise its o vations, if applicable, and the
CONCESSIONAIRE shall have ten_.(1 endar Days to correct the
observations.

As regards the insurance&'cy mentioned in Article 11.5, the
CONCESSIONAIRE may hire the services of an internationally renowned

specialized company to perform_a risk analysis enabling to determine, as the
sum insured, the pr aximum loss from Natural Risks, including
earthquakes and/or tidal waves, Political Risks and Operating Risks. Said
analysis must be embodied in a report to be submitted to the REGULATOR at
least ninety s prior to the Commencement of the Exploitation.

The c% that shall perform the risk analysis, referred to in the foregoing

parag must be proposed together with the proposed insurance policies, as

e in Article 3.3, Paragraph e).

LATOR, according to the following deadlines and conditions:

@g‘ the final policies effected must be delivered to the GRANTOR and the

exceed thirty (30) Days following approval of the proposed policies.
The insurance policies referred to in Articles 11.4 and 11.6, at least
forty-five (45) days prior to the Construction start-up.

3. The insurance policies referred to in Article 11.5, at least forty-five (45)
days prior to the Commencement of the Exploitation.

S
1. The insurance policies referred to in Article 11.3, within a term not to
2
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If the Insurance Company or Underwriting Syndicate does not operate in the
Republic of Peru, the CONCESSIONAIRE must certify, for approval by the
REGULATOR, that the Insurance Company or Underwriting Syndicate:

1. Is validly organized in its country of origin and is in the position to insure
risks originated abroad.
2. Is authorized, under the laws of its country of origin, to issue the

policies required in Articles 11.3 and 11.6, inclusive, of this Contra
3. Has a stockholders’ equity of no less than US$100,000,0

equivalent in other currencies.
4, Has an international rating equal to or greater than AA+ ‘@ valent
rating). Said rating shall be assigned by an internatio& owned Risk
w

Rating Agency.
5. Shall pay the indemnities directly to the Insured n applicable,
to the CONCESSIONAIRE within a term not to ed thirty (30)

Calendar Days after the loss is acknowledged.V

OF INSURANCE POLICIES

During the validity of this Contract, the. CONCESSIONAIRE shall hold and
maintain effective the following insur ies to cover the New Container
Terminal — Southern Zone, its wor s, contractors and subcontractors,
establishing the GRANTOR and/ ever it may designate as an additional
insured party in the respective hir olicies, to use, as relevant, the product of
the indemnity of the insurance in the reinstatement, replacement and repair of
the damaged assets. ThWes will consign the CONCESSIONAIRE as the
insured party, who mu amounts resulting from the indemnity for any
loss to repair the da& caused by such loss. Only in those cases when the
reinstatement, replac t or repair of the damaged assets are materially
impossible, the.indemnity shall be delivered to the GRANTOR and/or whoever it
has desigﬁ s an additional insured party, without being obliged to
am

C
S

reimbur ount to the CONCESSIONAIRE.

The ce coverage listed below are illustrative and not limitative, and
n %@ od as minimum requirements:

onal Insurance for Employees.

The CONCESSIONAIRE must hold and present all the insurance policies
required by the laws and regulations of the Peruvian Government, in force
and/or to be decreed, for employees in Peru, covering and protecting the life
and the health of all the employees directly or indirectly related to the purpose
of the Contract, such as Mandatory Life Insurance (Decree Law 688) and
Occupational Life and Disability Insurance (Health and Pension Fund). The
foregoing insurance policies must be effected considering as a minimum the
coverage and requirements established in the Applicable Laws and Provisions.
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11.4 Construction and Assembly All-risk Insurance.

The CONCESSIONAIRE must hold the referred policy, covering the risk of the
construction and assembly of the civil, electromechanical works and all the
assets that may suffer material damages of any kind and description, as well as
the building equipment and machinery, in any place and condition in which they
may be found, including self-owned and/or third party establishments,
permanent and/or temporary camps, outdoors, embedded and at sea.

Among the risks covered by this policy, Political Risks such as strik riots,
sabotage, vandalism and terrorism. The Risks of Nature suc uakes,
and tsunamis, must also be covered. Furthermore, the Risk&o e Impact
of Ships, Aircraft and Vehicles must be expressly included:

The coverage of the risks referred to in the precedin aragth must cover the
direct, indirect and circumstantial damages, thr e Construction and
Assembly period including the test period.

errors or failures of the final project, cts.

The referred All-risk Insurance must aIso% he damages due to the design
idd

The Sum Insured of this policy st'be the total sum of the construction and
assembly, both of the Civil Wor electromechanical works, their facilities,
machinery, equipment and stocks of any kind and description at the new

replacement value. V

The term of this policy shall start from the commencement of the construction
and assembly works all expire upon completion of said construction and
assembly wor cluding the testing period.

If the .Construction and assembly works are carried out by perfectly
deter e stages and form part of the port operation stage, these Works
may be oved from the Construction and Assembly policy after the testing

@g ovided that they are simultaneously included in the All-Risk Insurance
ed Civil Works.

@ I-risk Insurance of Finished Civil Works, including equipment, machinery
and all their facilities, on and below ground, pipes and underwater installations,
at sea and underground port operating facilities. The CONCESSIONAIRE must
hold the referred policy, covering the ownership risk of the finished and
operating port works, beginning at the end of the Construction and Assembly
All-risk Insurance coverage, and kept in force throughout the period of the
concession.
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All the finished Civil Works and the facilities thereof, machinery, equipment of
any kind and description, on and below ground, pipes and underwater
installations, facilities at sea, in lakes and rivers and underground facilities of
port operations, must be insured against all the material damages that a
property of any kind and description may suffer.

The referred All-risk Insurance must also cover the damages due to design
errors or failures in the final project and hidden defects.

Among the risks covered by this policy, the Political Risks such as_stri civil
commotion, malicious damage, vandalism and terrorism. Natur ch as
earthquakes and tidal waves, must also be covered. Furth e, Risks
due to the Impact of Ships, Aircraft and Vehicles must be ex&l luded.

This coverage must also include Loss of Profit, %30 indirect and
circumstantial losses due to any type of event, including demolition, cleaning

costs, additional expenses and non-recurring exp%

The CONCESSIONAIRE must provide the Company with the total
replacement value of the works, includi Il of its facilities, machinery,
equipment and stocks, as the total ri re value. However, The sums
insured shall amount, as minimum Probable Maximum Loss for each risk.
The sum insured must at all times include the New Replacement Value Clause.
General, Contractual, TWployer’s Liability Insurance

The CONCESSIONA ust effect a Liability Insurance with the following

clauses, through@ idity of this Contract:

a) Ge aN iability

b) er's Liability

C) Operator’s Liability

d) ractual Liability

Qint Liability between the Concessionaire, Contractors, Subcontractors
nd Users.

en though the risk of the Liability insurance during the Construction and
Assembly Phase is different to that of the Port Operator, the characteristics of
said coverage are similar and must respond to the following particularities:

For all purposes, Public Institutions, in particular ENAPU S.A. and with the
exception of the GRANTOR or whoever he may designate, shall be considered
Third Parties for any claim filed for direct, indirect and other economic damages
that they may suffer as a result of the construction and subsequent operation
of the new Container Terminal — Southern Zone. Consequently, any Public
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Institution shall be entitled to make its legal claim, as Third Parties for any
direct, indirect or consequential losses of the works and operations subject
matter of this Contract and that may be legally attributed to the
CONCESSIONAIRE, its contractors, subcontractors and/or any other related or
designated company of the CONCESSIONAIRE.

The Sum Insured to cover Liability for personal and/or material damages both
during the Construction and Assembly period and the Port Operation period
shall be determined by the CONCESSIONAIRE, sufficient to co h

damages. However, the CONCESSIONAIRE fully assumes responsibi the
balance not covered in those cases in which the loss exceed @ ount.

Failure to assume this responsibility with due diligence and i anner
shall constitute grounds for Contract termination.

Communications ?\

The policies hired according to the provisions es V this Contract must
contain a stipulation obliging the respective i nce company to notify the
REGULATOR and the GRANTOR of each incurred by the
CONCESSIONAIRE in the payment of the:premiums, at least twenty-five (25)
Calendar Days prior to the date on which efault may result in the partial
or total suspension of the coverage ncellation of the policy.

The obligation to serve notice esta&h d in this Section will also be required in
the event of the cancellation or failure to renew any insurance policy, in which
case the prior notice must:be given ten (10) Days in advance. At the same
time, the respective po establish that its expiry shall only occur if the
insurance compan plied with the obligation referred to in the first part
of this Article.

The CONC@ E must notify the REGULATOR, ten (10) Days in advance
[

of the on of the corresponding policies, of the dates on which it shall
renew warding them so that the REGULATOR can review and issue its

opQ rding the conditions under which these shall be issued.

e insurance policy renewals do not imply an amendment to their terms
nd conditions, it shall only be necessary to notify this fact to the REGULATOR,
ithout its opinion being required.

Warranty of the GRANTOR

If the CONCESSIONAIRE fails to maintain the insurance policies in force, as
required according to this Section, the GRANTOR may hire them and pay the
premiums on the account and expense of the CONCESSIONAIRE. The amount
of such premiums plus interest, from their payment by the GRANTOR up to
their reimbursement, at an annual interest rate (based on a year of 360 days
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and of actually elapsed days) equal to the highest interest rate during said
period, fixed by the Peruvian financial system for active operations in US
Dollars, must be reimbursed by the CONCESSIONAIRE to the GRANTOR within
a maximum term of five (5) Days counted as from the date of notification
thereof, by the GRANTOR, notwithstanding the execution of the Concession
Contract Performance Bond.

Unencumbered Obligations.

The hiring of insurance policies does not reduce or alter th ining
obligations assumed by the CONCESSIONAIRE under this Contrat.\

Fulfilment of Policies. &

The CONCESSIONAIRE is obliged before the GRANTOR t@? the terms and
conditions of all the insurance policies hired pursuan the provisions set forth

in this Contract. In the event of a loss, the CO IRE must report it,
without delay, to the insurance company and notify the GRANTOR of said loss.
If the insurance coverage is cancelled due ntimely notification of the

GRANTOR, from the payment of the.eq of the amount it would have
had to indemnify the insured part promptly notified the loss. The
deductible amounts shall be borne by the CONCESSIONAIRE.

loss, the CONCESSIONAIRE will be held onsible and will hold harmless the
ha

Coverage Report.

The CONCESSIONAIR urnish the REGULATOR with the following
documents, within the:first thirty (30) Calendar Days of each Concession Year:

CONCE IRE during the year in question, consigning at least the
e, the insurance company, the claims filed during the previous
and their current status; and

a) A list %g? insurance policies to be held and/or maintained by the

chrtificate issued by the authorized representative of the insurance

ompany listing the policies and coverage that the CONCESSIONAIRE
has hired during the preceding year, to demonstrate the fulfillment of
the terms of this Section.

Without prejudice to the foregoing, during the course of the Contract and as
required by the REGULATOR, the CONCESSIONAIRE must produce conclusive
evidence before the REGULATOR and the GRANTOR, that the insurance policies
continue to have full force and effect and have been duly paid.

Should the failure to meet the obligation of keeping the policies in force be
verified, the GRANTOR will immediately proceed to execute the performance



Page 76

bond related to the Contract, regardless of the actions that may arise as a
result of such default, among them, the Termination of the Contract, pursuant
to the provisions established in Section XV of this Contract.

11.14 Events Not Covered.

The losses and/or damages not covered by the referred insurance policies, or
due to any deficiency or lack of coverage, shall be borne by: the
CONCESSIONAIRE, and it will be the sole party responsible be e
GRANTOR for any loss and/or damage caused. O
LIABILITY OF THE CONCESSIONAIRE \
11.15 The hiring of insurance policies, by the CONCESSIONAI oes not curtail its
liability, which is the direct responsible party for all the o ns established

in the Contract beyond any insured liability and undertakes to hold harmless the
GRANTOR the event of any claim, delay or compl to its operation.

11.16 Regardless of the provisions set forth i ection and the obligations
established therein, the CONCESSIONAI pay all the sums due to any
a
e

person according to the Applicable La visions. This implies that, in the
event of a loss due to fraud or gr nce on its part and which is not

covered by the referred insura policies, the CONCESSIONAIRE shall be the
sole party responsible for any possible

mages caused.
11.17 In no case will the CONCESSIONAIRE be responsible for the acts or facts
committed or produce GRANTOR, who, according to the Applicable
Laws and Provisions, must assume the responsibility.

SECTION XI1I: V@NMENTAL CONSIDERATIONS

QES ONSIBILITY

luding the international laws referred to in the Second Temporary,
entary and Final Provision of the Environmental Law, and the

ENVIRONME

applicable to the activities regulated by this Contract. The
CONCESSIONAIRE undertakes to comply with such regulations as an essential
component of its environmental management, by implementing the necessary
measures to ensure appropriate management in the Terminal and the
mechanisms that will enable a suitable participation and communication with
the citizenry.

12.2 In order to minimize the negative impacts that may be produced on the
environment in the Concession Area, the CONCESSIONAIRE undertakes to
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meet, during the Construction and Exploitation Stages, the commitments
assumed in the Environmental Impact Study of the Terminal, which must be
approved by the Competent Environmental Authority and which will form an
integral part of the Contract, as Exhibit 14.

The responsibility and cost of implementing the conditions and/or measures
established in the Environmental Impact Study shall be borne by the
CONCESSIONAIRE according to the activities for which it is responsible.

The CONCESSIONAIRE shall be responsible jointly and severa ith. the
subcontractors in the event of any environmental damage caused t rea of
influence of the Concession, as long as such environmental s‘directly
attributable to any of them. According to the provisions e&'s? in Article
11.16 of the Contract, the hiring of insurance policiesi'does not curtail the
responsibility of the CONCESSIONAIRE. ?\

125

12.6

D

ENVIRONMENTAL LIABILITIES V
eld

In no case shall the CONCESSIONAI responsible for the
contamination or environmental impacts have been produced in or out
of the area of influence of the Conce ell as in any other areas used
for the installation, use or oper @ warehouses, offices, workshops,
machine yard, prior to the Date: of GRANTOR Assets Possession Taking, even
when the effects of the contamination were produced after said date.
Regarding the contamination or environmental impacts that may be produced
e Concession, as from the Date of GRANTOR

outside the area of influen
Assets Possession Taki NCESSIONAIRE shall only be held responsible
is evidence that the cause of the damage originated

in those cases where the
in the area of ‘ Eluea f the Concession, as long as such environmental
ri

0
()

of

damage is dir irectly attributable to it.

The CO IONAIRE shall identify and assess the Environmental Liabilities
during reparation of the Environmental Impact Study, which will form part

of ironmental baseline study. In order to identify the Environmental
iab

ia , the CONCESSIONAIRE may take into account the study
onmental Audit. Port Terminal of El Callao” prepared by the consulting
any Dames & Moore, on the instructions of the National Port Authority
mpresa Nacional de Puertos S.A. — ENAPU) on April 7, 2000.

ENVIRONMENTAL IMPACT STUDY

12.7

In compliance with the Environmental Law and the Law of the National
Environmental Impact Assessment System, the CONCESSIONAIRE must submit
an Environmental Impact Study containing the Construction and Exploitation
activities, to the Competent Environmental Authority, for approval thereof.
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The Environmental Impact Study must be submitted to the Competent
Environmental Authority, for approval thereof, within a term of no more than
one hundred and twenty (120) Calendar Days, counted as from the Contract
Execution Date. This term may be extended on two occasions for periods of
sixty (60) Calendar Days each. To that effect, the CONCESSIONAIRE shall
submit a supported request to APN at least ten (10) Calendar Days in advance
of the expiry of each term. If APN does not issue a decision within a term of
five (5) Days following receipt of the request, it shall be understood to“have
been accepted.

The content of the Environmental Impact Study is that esta Iiy the
Applicable Laws and Provisions and those that may have bee oved by the
Competent Environmental Authority on the date of its ration by the
CONCESSIONAIRE.

Without prejudice to the provisions established in the Applicable Laws and
Provisions, the Environmental Impact Study (E t least, include the
contents indicated in Exhibit 13.

ENVIRONMENTAL MANAGEMENT

12.10

12.11

D

As part of its environmental mana e CONCESSIONAIRE must comply
with the legal regulations related the management of solid waste and
hazardous solid waste, the man ment of hazardous materials, the use of
water, the discharge of water and liquid waste, noise, water quality, air quality,
consumption of hydrocar zoning, among other environmental issues
regulated by the Applic and Provisions.

In addition to the pro s consigned in the preceding Article, with regard to
the protectio he_ Cultural Heritage of the Nation, the CONCESSIONAIRE
must com ith.the following legal provisions:

a) Il-new construction works, expansion, demolition, restoration, repair or

other activities involving a real estate property that is part of the

Qﬂtural Heritage of the Nation, require the prior authority of the
ational Institute of Culture (INC) for their execution.

If any archaeological or historical remains are found during the
development of the Construction Works, the CONCESSIONAIRE shall be
responsible for suspending all activities in the area of the findings and
for immediately notifying the INC.

C) In no case may the CONCESSIONAIRE acquire the property or right over
the archaeological or historical remains or material found.
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The obligations described in this Article may be invoked by the
CONCESSIONAIRE as a cause for the suspension of the term to conclude the
execution of the works, provided the circumstances described above, are duly
accredited by the CONCESSIONAIRE.

The CONCESSIONAIRE may incorporate additional measures, which in its
criterion, contribute to the fulfilment of the Construction and Exploitation

conditions established in this Contract, related to Environmental protection. If
relevant, such measures must be based on the provisions established:i e
Environmental Impact Study. Q

The start of the Construction Works and the subsequent co of the

m
Exploitation activities must be authorized by the APN, and& elopment
must strictly meet the provisions established in the Envir ental:Management
Plan included in the approved Environmental Impact Stu% amendment of
the Environmental Management Plan included in Environmental Impact
Study must follow the administrative procedure @ by the Competent

Environmental Authority.
Once the Exploitation has begun, the CONCESSIONAIRE must implement the
a

internationally recognized environm gement system that can be
subject to an audit and certi by an entity other than the
CONCESSIONAIRE. The term for the implementation and certification of the
environmental management syst is'two (2) years after the date for the
commencement of the exploitation.

ENVIRONMENTAL REPORT

12.15

12.16

During the Cons ;within the first fifteen (15) Calendar Days following the
end of each tri , the CONCESSIONAIRE shall deliver to the APN, an
environmental rt giving an account of the condition of the Concession Area,
with thesrespective environmental components that may have been impacted
by th ivities. In these Reports, the CONCESSIONAIRE must consign

r on the activities carried out, give an account of the application of
nical Environmental Specifications referred to in the Environmental
ment Plan contained in the Environmental Impact Study; with an
tion of the environmental problems found; and propose additional

cessary measures to solve and correct them.

During the first year of Exploitation, the CONCESSIONAIRE must prepare a half-
yearly environmental report, giving an account of the efficacy of the
implementation of each one of the measures established in the General Social
and Environmental Considerations Article of this Contract, to be delivered to the
APN during the first fifteen (15) Calendar Days at the end of each semester.
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As from year two of the Exploitation and up to two (2) years prior to the
fulfillment of the maximum Concession term, the Environmental Report shall be
delivered to the APN once a year. During the last two (2) years, the
CONCESSIONAIRE must deliver the Environmental Report on a semiannual
basis.

The CONCESSIONAIRE must prepare the environmental reports taking into

PERSONNEL

account at least the contents indicated in Exhibit 13.
SECTION XI11: RELATIONS WITH PARTNERS, THIRD PARTIES ANIO

RELATIONS WITH THE STRATEGIC PARTNER &\

131

13.2

D

The Strategic Partner must own and maintain a Minimum?hst, which in no
case can be less than 51%. The Strategic Partner must object to any motion
filed by a shareholder of the CONCESSIONAIRE that es a capital increase
with respect to which the Strategic Partner is exercise its preemptive
subscription rights that at least, enables it t maintaining the Minimum
Interest in the CONCESSIONAIRE.

As from the sixth year followin Z for the commencement of the
Exploitation, a new Strategic P er may start to participate, but solely if has
the approval of the GRANTOR, who.must issue an opinion within a term not to
exceed fifteen (15) Days after receiving the prior opinion of the REGULATOR,
which shall be made kno ter than thirty (30) Days following receipt of

the request from the ONAIRE. If the GRANTOR fails to provide an
answer, it shall be understood that the operation has not been approved. This

new Strategic Partner t satisfy the same requirements and conditions set
forth for the w\ trategic Partner.

All thos business ventures, contracts and agreements that may affect the
0
O

perce he Minimum Interest of the Strategic Partner, as from Year Six
e ession following the date for the commencement of the Exploitation,

the issue of shares — including its fruits and products — in the
SIONAIRE, as a result of mergers, capital increases and others, must
be previously authorized in writing by the GRANTOR for purposes of verifying
that the percentage stated in the preceding Article is always maintained. In
turn, such authorization must have the prior technical opinion of the
REGULATOR.

For the purposes of this authorization, the Strategic Partner must inform the
GRANTOR and the REGULATOR of its decision to participate in an operation
such as those described in the preceding paragraph. Said approval shall adhere
to the procedure described in the foregoing Article.
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IONS WITH THIRD PARTIES

The CONCESSIONAIRE may not transfer its right to the Concession, nor assign
its interest in the Contract without the prior authorization of the GRANTOR, who
must take into consideration the technical opinion previously issued by the
REGULATOR.

In order to obtain authority, the CONCESSIONAIRE must communic its

intention to transfer its Concession or assign its interest in the t,
attaching the following:

signed by the acquirer or assignee.

b) Documentation accrediting the legal status of the t%son.

c) Documentation evidencing that it sat% same short-listing
th

a) Preliminary Agreement or Letter of Intent to transfe& , duly

requirements as those previously satisfi Successful Bidder.

d) Contract whereby the third party ertakes to assume any damage and
pay any other sum due and payabl e CONCESSIONAIRE.

e) Contract whereby the at:c Partner is replaced by one of the
shareholders or partner the third party in the contractual position
held by the former in the CONCESSIONAIRE and with the same

Minimum Interest pre.
ERit
o as

The GRANTOR must s opinion on the operation within a maximum term
of thirty (30) Days ¢ from the presentation of the request with all the
documentatio uired in this Section. The consent of the GRANTOR will not
release the'co ny transferring its right to the Concession or assigning its
contrac sition for up to a maximum term of three (3) years as from the
date o oval of the assignment, from its responsibility.

USES

e contracts that the CONCESSIONAIRE may enter into with its partners,
third parties and staff, must include clauses that contemplate the following:

a) Include a Section, which stipulates that the Forfeiture of the Concession
will entail the termination of the respective contracts, since they are
accessories to the initial agreement.

b) Restrict its validity term so that it will not exceed the term of the
Concession.
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c) The waiver to file civil liability actions against the GRANTOR, the
REGULATOR and their officials.

In no case shall the CONCESSIONAIRE be exempt from responsibility before the
GRANTOR, for acts arising from the execution of the contracts entered into with
third persons, which may have any incidence on the Concession.

PERSONNEL RELATIONS

regulations in force in the Republic of Peru.

13.6 The employment contracts of the local and foreign @I of the
CONCESSIONAIRE, their execution and termination subject to the
regulations governing the labor relations of the priva tor personnel.

Furthermore, the special labor systems shall apply. V

The CONCESSIONAIRE must strictly comply @ Applicable Laws and
Provisions in Labor issues, referred to the obligations of the employer
the p

13.5 In its relations with the personnel, the CONCESSIONAIRE must adO abor

(payroll registers, pay slips and other ayment and withholding of
pension fund benefits, as well as the t and legal obligations related to
occupational safety and health. < E

icle 12,

Furthermore, as established i paragraph i) of the LSPN, the
CONCESSIONAIRE guarantees the provision of constant training and safety of
the employees hired by itWerform work at the New Container Terminal —
Southern Zone.

13.7 To this effect, t E TOR is entitled to periodically request the necessary
information fr he CONCESSIONAIRE to verify the normal development of
the Conce<oEX:

13.8 In the t of the Forfeiture of the Concession, the CONCESSIONAIRE is
exclusively. responsible for the payment of all employee benefits, such as
tions, working conditions and other conventional or unilateral benefits

0 its employees to the date in which the Concession was Forfeited,

e
%ant to the provisions set forth in Section XV, the GRANTOR shall in no
case be responsible for said debts.

In the event that the GRANTOR is judicially ordered to pay any labor debt
generated during the validity of the Concession, it may file an appeal against
the CONCESSIONAIRE.

13.9 The CONCESSIONAIRE shall freely determine the number of employees it
requires to hire for the Construction, Conservation and Exploitation of the New
Container Terminal — Southern Zone.
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13.10 Without prejudice to the provisions of the foregoing Article, the
CONCESSIONAIRE shall hire, within the three (3) first years counted from the
commencement of the Exploitation, fifteen (15) workers from Empresa Nacional
de Puertos S.A. that may be declared redundant by the Labor Administrative
Authority, provided that they so request.

SECTION X1V: ADMINISTRATIVE COMPETENCES
COMMON PROVISIONS

14.1 The functions, which, under this Contract and the pertinentnle&Q\s, the
a
(0]

GRANTOR, APN and the REGULATOR must exercise, shall i sebe subject
to authorizations, permits or any other manifestation of t NCESSIONAIRE's
will. The CONCESSIONAIRE must provide its full collab(;@o facilitate the
fulfillment of these functions; otherwise, the Re tions on Violations and
Sanctions issued by OSITRAN, approved by Ste cil's Resolution 023-
2003-CD-OSITRAN or any replacing provisions, ly. The GRANTOR, APN
and the REGULATOR shall carry out inspecti eviews and similar actions,

trying not to disturb or hinder the provisi f the Services.
In the cases established in this Co 'nahich the functions to be exercised

by the GRANTOR, APN or the & OR require a prior opinion, of a binding

nature or not, by any of the aforementioned entities, and if no terms have been
expressly established to this effect in the relevant Articles, the following rules
must be met: 1) in thosew which one of the entities is responsible for
issuing an opinion, the ch the other will have to issue its opinion shall
be half the term established for the competent entity to issue its opinion
pursuant to the provisi contained in this Contract, otherwise, the latter may
refrain from | said opinion in order to issue its opinion within the terms
fixed in ract; and ii) in those cases in which said entities are
responsible “for issuing an opinion, the CONCESSIONAIRE must deliver the
and in‘general any analogous document required to issue the opinion to

TOR, APN or the REGULATOR on the same date, as the case may be;

presentation of the request to the corresponding entities; should the
ame application be submitted on different dates, the term shall be counted as

0 m the notification of the last application; iv) should further information be
required to issue an opinion, APN, the REGULATOR and the GRANTOR may opt
to suspend the term while the CONCESSIONAIRE delivers the information or
request extensions to the fixed term.

Upon informing the CONCESSIONAIRE of any opinion or approval issued by the
GRANTOR, APN or the REGULATOR, it must be delivered with a copy to the
other entity, as the case may be.
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14.2 The CONCESSIONAIRE shall meet all the information requirements and
procedures established in this Contract or to be set forth by the GRANTOR, APN
and the REGULATOR, in issues within its competence, pursuant to the
Applicable Laws and Provisions.

The CONCESSIONAIRE must submit the periodic reports, statistics and any
other information related to its activities and operations, in the conditions and
terms established in the Contract or, in any case, by the GRANTOR, APN. and
the REGULATOR, as the case may be, in the respective requirement.

The CONCESSIONAIRE must facilitate the review of its documen ahlves
and other data required by the GRANTOR, APN and the ATOR, to

supervise and enforce the terms of this Contract.

POWERS OF THE REGULATOR v

14.3 The REGULATOR is empowered to exercise ers and functions
conferred upon it by the Contract and the a Laws and Provisions,
pursuant to Law 26917 and other regulation gislation in force.

INSPECTION RIGHTS

14.4 The costs derived from the sup i5|§ acflvities, incurred by the REGULATOR,
shall be paid by the CONCESSIONAIRE in accordance with Article 6.10.
Failure by the CONCESSIONAIRE.to pay the amount stated in Article 6.10 shall

entitle the GRANTOR t the Concession Contract Performance Bond for
up to the referred a

145 The REGULAT ay designate a work supervisor, who shall have the duties
assigned tohi e REGULATOR.

The duties of the work supervisor, if designated, shall be exercised pursuant to
conferred by the REGULATOR.

thq
14. ULATOR may designate a Conservation Supervisor and an Exploitation
0 visor, who shall perform the duties assigned to them by the REGULATOR.

The duties of the Conservation Supervisor and the Exploitation Supervisor, if
designated, shall be exercised pursuant to the powers conferred by the
REGULATOR.

14.7 The identification of any failure to comply with the obligations of the
CONCESSIONAIRE, the REGULATOR may require the necessary corrections.
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The supervisors designated by the REGULATOR, if applicable, must not be
rendering any type of services to Empresa Nacional de Puertos S.A. and must
have not rendered any type of services to the CONCESSIONAIRE, its
shareholders or Related Companies, in both cases either directly or indirectly,
over the past two (2) years in Peru or abroad, unless otherwise agreed by the
Parties.

The CONCESSIONAIRE must provide the REGULATOR with the information
requested by it pursuant to the powers conferred upon it by the [ e

fulfillment, by the CONCESSIONAIRE, of the following obliga :

Laws and Provisions. Q
Among other activities, the REGULATOR will be responsible&x ng the

a) Control the fulfillment of the delivery of the finan%tements of the

CONCESSIONAIRE. V

b) Report on the fulfillment of the Applicab @nd Provisions.

c) Carry out the pertinent analysis of information to be delivered by the
CONCESSIONAIRE.

d) Control the fulfillment O&Qowsions established in Exhibit 3 to the

Contract.
e) Review the statistianation delivered by the CONCESSIONAIRE.

) Control the fN nt of the payment of the Compensation.

SANCTIONING PO

14.11

@

14.13

The REG OR shall be empowered to apply sanctions upon the
CONC ONAIRE in the event of a breach of its obligations, pursuant to Law

and. the regulations it may dictate on the subject. The CONCESSIONAIRE
the fines within the term established by the Applicable Laws and

e provisions set forth in the Regulations on Violations and Sanctions
approved by the REGULATOR referred to the assumptions established in this
Contract, shall prevail over the latter. In this regard, the contractual penalties
will not apply to the cases regulated in the referred regulations.

The administrative sanctions other than those regulated in the Regulations on
Penalties and Sanctions, of OSITRAN (imposed by the Tax Administration, the
Ministry of Labor, among other administrative authorities, arising from the
execution of this Contract shall be enforced upon the CONCESSIONAIRE
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independently from the contractual penalties established therein and regardless
of the obligation to answer for the damages and losses resulting from its
default.

REGULATION RATE

14.14 The REGULATOR shall be empowered to charge the CONCESSIONAIRE the
regulation rate referred to in Article 14 of Law 26917 or amendi or
replacement law. The referred rate shall be calculated and collected:i
terms and amounts established in said legal provision and th
regulations thereof.

14.15 The fees and expenses derived from the supervision activit@ed by the
I

Conservation Supervisor and the Exploitation Supervisor% paid by the

ctive

REGULATOR against the regulation rate mentioned in the ing Article. The
contracting of supervising companies shall be carried:out pursuant to Supreme
Decree 035-2001-PCM and the Supervision Regulat acted by OSITRAN,
approved by Steering Council's Resolution -2004-CD/OSITRAN or any
replacing regulations.

SECTION XV: FORFEITURE OF THE CON@S%

GROUNDS FOR FORFEITURE &
15.1 This Contract may be declared terminated only if one of the following grounds

occurs:

15.1.1 Termination Due to Xpiration

The Concessi
as provide (())N

15.1.2 Termination by Mutual Agreement

ract shall terminate at any time following written agreement between
t O

CESSIONAIRE and the GRANTOR, with the REGULATOR'’s prior
0 echnical opinion. Before the agreement is adopted, the Parties must notify this

rminate when the term expires as per Section 1V, except
rticle 4.2 of the Contract.

t to the Permitted Creditors, as prescribed in Article 15.11 hereof.

15.1.3 Termination due to CONCESSIONAIRE's Breach or Abandonment

The Contract shall terminate in advance in case the CONCESSIONAIRE incurs in
serious breach of its contractual obligations. Without prejudice to the
corresponding penalties, the following, among which are causes expressly
pointed out in the Contract, shall be considered as causes for serious obligation
breach:
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b)

d)

e)

f)

h)
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The declaration of insolvency, dissolution, liquidation, bankruptcy or the
appointment of an intervener of the CONCESSIONAIRE, pursuant to the
provisions established in the legal regulations on the subject. In these
cases, the termination of the Contract shall occur when the REGULATOR
becomes aware and serves notice to that effect, provided the
insolvency, dissolution and liquidation, bankruptcy or any other
contained in this article, has not been corrected, pursuant to law, within
the sixty (60) Calendar Days following its notification, or withi

extended term that the REGULATOR may have fixed in writing [

will be granted based on reasonable causes, unless it rwise

evidenced that the declaration of insolvency, dissol '\ dation,

bankruptcy or the appointment of an intervener is fr nt.

Failure to Take Possession of the Concession Asse%n the term and
ffect,

in the form and manner established to t e due to causes
attributable to the CONCESSIONAIRE. %

The serious alteration of the envir of the Historical Heritage
and/or of the natural resources, as-a result of the intentional or culpable
violation of the recommendations Environmental Impact Study,

which shall be determined b

The commission of any or omission representing an intentional
default by the CONCESSIONAIRE, leading to the perpetration of a crime
of public action to detriment of the User, the GRANTOR and/or the

REGULATOR. ?\
The transfer m rights of the CONCESSIONAIRE derived herefrom, as

well a assignment of its interest in the Contract without the prior
written ent of the GRANTOR.

promotion, on the initiative of the CONCESSIONAIRE, of a

uidation.

0 orate, administrative or legal proceeding for its dissolution or

The failure by the CONCESSIONAIRE to grant or renew the Concession
Contract Performance Bond or the insurance policies required in this
Contract or if any of them are issued in terms and conditions other than
those convened in the Contract.

The disposal of the GRANTOR'’s Assets in a form and manner other than
that established in the Contract, without the prior written authorization
of the GRANTOR.
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The issue of a judicial order, either consented or executed, for reasons
imputable to the CONCESSIONAIRE that prevent it from executing a
substantial part of its business or if it establishes an attachment, lien or
sequestration that affects the GRANTOR's Assets, in whole or in
substantial part, and if any of these measures is enforced for more than
sixty (60) Calendar Days.

The commission by the CONCESSIONAIRE, of three (3) or more serious
violations, in accordance with the regulations approved %}&e
REGULATOR, over a period of twelve (12) months, or six ore
serious violations over a period of thirty-six (36) months. @

The partial, belated or faulty fulfillment, by the CO@AIRE, not
justified to the satisfaction of the REGULATOR, o Construction and
Exploitation of the Port Infrastructure, that excee%aximum terms
established for the application of penalties due.to delays or based on a
specific agreement.

The failure to render the Standard Servi e to causes attributable to

the CONCESSIONAIRE, during thr%é onsecutive Days and/or six (6)

non-consecutive days over a perio (1) month.

The violation of the rule or@e participation of the Strategic Partner
established in Section Il o ontract.

Three (3) consecutWtions in the monthly advance payment of the

Compensation or fi non-consecutive violations, over a period of
one (1) year.

Failure correct the observations, within the terms established in
Articles 6.23 and 6.24.

financial structure was not completed due to the responsibility of

onomic System of the Construction Works, in Section VI herein.

@ CONCESSIONAIRE, pursuant to the provisions established in the

pplication of the grounds referred to in the last three paragraphs can be

tionally exercised by the GRANTOR, subject to the prior opinion of the
REGULATOR, which must be issued within a term of no more than thirty (30)
Days following the request.

Under the other assumptions, the Forfeiture of the Contract shall operate
automatically, unless the CONCESSIONAIRE and/or the Permitted Creditors, as
the case may be, have cured the breaches that gave rise to the termination
thereof within the stipulated term.
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15.1.4 Termination due to the Default of the GRANTOR

The CONCESSIONAIRE may terminate the Contract in advance if the GRANTOR
incurs in the gross breach of its obligations, outlined below:

a) Unjustified breach, by the GRANTOR, of the procedure established for

the reinstatement of the economic-financial balance contained in Section
VIII of this Contract.

b) Unjustified breach, by the GRANTOR, to maintain the common=works of
El Callao Port, so as to produce a drastic reduction in y and
operation, to the detriment of the CONCESSIONAIRE.&\

15.1.5 Unilateral Decision of the Grantor ?\
Due to reasons of duly justified, reasons of public interest, the GRANTOR has

the power to terminate the Concession Contract% ior and written notice
od

to the CONCESSIONAIRE forwarded within a f no less than six (6)
months in advance of the fixed term for termi n thereof. Within an equal

term, it must notify the Permitted Credit f such a decision.

The aforementioned communicati télso be signed by the Government
Institution of the Republic of Peru legally authorized to address such a problem
of public interest.

During these six (6) montWCONCESSIONAIRE will not be obliged to fulfill
those obligations that king additional investments other than those
established in the Contract, except those for Routine Maintenance purposes.

15.1.6 Force Majeur cts of God — Unilateral Exit of the CONCESSIONAIRE

The CO ONAIRE will have the option to unilaterally exit the Contract due
to eve force majeure or acts of God, provided it is verified that it is one of
the‘even entioned below, which must have produced a specific, present and

ete able damage, duly justified and accredited, as a result of an event
ond the reasonable control of the CONCESSIONAIRE, who, despite all its

s to prevent or mitigate its effects, it is unable to prevent the
configuration of a noncompliance, as a direct and necessary consequence of
said event:

A force majeure event or act of God shall exist, provided a special,
unforeseeable and unmanageable event, condition or circumstance, not
imputable to the Parties, is produced, that: (i) prevents either Party from
fulfilling its obligations or that may cause their partial, belated or inadequate
fulfillment over a period of more than six (6) consecutive months; and (ii)
provided it prevents the relevant Party from attending more than 50% (fifty
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percent) of the TEU registered in the last twelve (12) months prior to the
occurrence of the event. The damage must be certain and present, duly
grounded and accredited, produced by an event beyond the reasonable control
of the Party invoking the cause, who, despite all its efforts to prevent or
mitigate its effects, is unable to prevent the configuration of a default, as a
direct and necessary consequence of said event. In the event of the
occurrence of a force majeure event or act of God, the Parties agree that,
unless they otherwise agree in writing, to grant a term to cure the event, the
Contract shall be automatically terminated.

In addition, for the purposes of this Article, the following specifi c orce
majeure or acts of God shall be considered: xﬂ\

a) Any external act of war (declared or not), invasion, ed conflict,
revolution, blockade, riot, civil commotion, acts of%’sm or civil war,
that prevent the fulfillment of the Contract. V

b) The destruction of the Port Infrastruct @ Works, either in whole
or in a substantial part, due to natur ena such as earthquakes,
earth tremors, volcanic eruptio i waves, tsunamis, hurricanes,
tornados, landslides or oth % phenomena or atmospheric
disturbance of these charac

C) The eventual destruction of:the Port Infrastructure or the Works, either
in whole or in a substantial part, or damages to the assets that produce
their total destruction d prevent their recovery, caused by the

instructions of e% nment authority, for reasons not imputable to
E.

the CONCESQ\N
d) The di ry. of archaeological remains of such a magnitude that
pre n’x NCESSIONAIRE from fulfilling its obligations.
stoppage or strikes of workers who do not have any labor relation
the CONCESSIONAIRE, having a direct effect on the
NCESSIONAIRE, for unforeseeable causes or causes beyond its
e

asonable control.

% her Causes Not Imputable to the Parties

The failure to execute the obligations or the partial, belated or faulty fulfillment
for reasons not imputable to the Parties, other than Force Majeure events, will
produce the termination of the Contract only if its execution becomes
impossible, the damaged Party loses interest in it or is no longer useful to it and
after having discarded the direct negotiation referred to in Article 16.11.
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After the Forfeiture of the Concession occurs due to any cause, the
CONCESSIONAIRE may not remove the assets intended for the Contract
performance from the Concession Area and/or dispose of them until the
GRANTOR has exercised its purchase option over all or part of said assets, as
stipulated in Article 5.21.

CURING PROCEDURES

15.2

Non-compliance due to cause attributable to one of the Parties shall enti e
affected Party to terminate the Contract and request compense or
damages, as per the liquidation procedure described in thi . he
breaching Party shall have a thirty (30) Calendar Day t an be
extended for thirty (30) additional Calendar Days counted &h reception
date of the request to cure said breach, unless a diﬁerenw stablished in

the Contract or a longer term is expressly granted in writ the Party that
exercises its termination rights.

PROCEDURE TO DEFINE THE MAXIMUM %VED BUDGET FOR
FORFEITURE OF THE CONCESSION

15.3

15.4

15.

D

To determine the Base Maximum Appro udget for forfeiture (PMAB, in
Spanish), the following shall be @c

a) For Works, Port Equipment and. Minimum Complementary Investment, the
lowest amount between the Works Official Estimated Budget and the actual

executed budget shall Widered.
b) One hundred perceWQ ) of the Additional Complementary Investment
e

(ACI) actually pai CONCESSIONAIRE shall be added.
¢) One hundred perc 100%) of the process expenses effectively paid by
the CONC NAIRE shall be added.

If the iture of the Concession occurs before Construction start-up, the
amount. resulting from Paragraphs b) and c¢) of the preceding article shall be
co as the Maximum Approved Budget for forfeiture (PMA).
I ure occurs at the Construction stage, the lowest amount resulting from
pplying the works progress percentage to the Works Official Estimated Budget
d the actual executed budget, adding thereto the amounts established in
Paragraphs b) and c) of the same Article, shall be considered as the Maximum
Approved Budget for forfeiture (PMA).

To define the works progress percentage, the following procedure shall be
applied:
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Within the thirty (30) Days after forfeiture is notified to the CONCESSIONAIRE,
it shall certify before the GRANTOR the broken down amount of the
investments made in the Works.

To define the amount of investments made up to the date of Forfeiture of the
Concession, the following procedure shall be applied:

a) The CONCESSIONAIRE shall submit the corresponding settlement
statements, duly verified by the REGULATOR,;
b) The REGULATOR shall have a fifteen (15) Day term to any
observation. Once said term elapses, the settlement statx all be

understood to have been approved.
c) The CONCESSIONAIRE shall have (15) Days to corre
em

servations
made by the REGULATOR or to modify the settlement t.

d) The REGULATOR shall calculate the works progress pe ge obtained by
the amount of the investment made within the ks Budget submitted by
the CONCESSIONAIRE in its Technical File. %

15.6 If forfeiture occurs once the construction is completed, the Maximum

Approved Budget for forfeiture (PMA) sh e calculated as follows:

a) The following shall be consid as the weighted average cost of the
different capital sources (r) &
r = 0.986% per month, in the event that the Forfeiture occurs due to

the groundsWen in Articles 15.1.1, 15.1.4, 15.1.5, 15.1.6
and 15.1.

r = Maont m equivalent to the LIBOR rate plus 3%, in the event that
Forfeiture occurs due to the grounds foreseen in Article

b) Based upon the Works Budget submitted by the CONCESSIONAIRE in its
echnical File, the percentage composition represented by both
astructure works and equipment is calculated.

Equipment and Minimum Complementary Investment accepted budget of
Paragraph a) in Article 15.3, the Budgetary Limits per type of Investment in
Infrastructure and Equipment are obtained. The investment in
infrastructure shall be sub-divided as per the percentages of the work
progress made during construction with a frequency of no more than six
(6) months by means of a procedure similar to the one established in
Article 15.5. If the cash investments specified in Paragraphs b) and c) of
Article 15.3 are added, the Budgetary Limits per type of Investment (Li)
will be obtained.

0 pplying the percentages obtained in the former Paragraph to the Works,
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d) Each Budgetary Limit (Li) shall become monthly installments according to
the following formula (or its equivalent, the function PAYMENT in Excel):

D

Where:
Cui =

r+@+r)"
A+r)" -1

Equivalent monthly installment of each Budgetary ir@ E

Budgetary Limit of each type of investment & in the

former Point &

Weighted average cost of the different ital s

Paragraph a) of this article v
tm

Number of months between the inves t and the asset

economic life:
i. For infrastructure: Numb onths between the
calculation date for wo ess and total concession

C, =Lix

rces as per

term.
ii. For Machinery, Furnitur guipment: Number of months
between investm d equipment useful life.

iii. For other assets: ber of months between investment and
total concession term.

e) Once forfeiture occurWresent value of the installments required to

cover C;; from forf

the expiry of the initially stipulated term, shall

be calculated according to the following formula (or its equivalent, VA
functions in Excel

<<<<\ VA, =+ D71
O

here:
VA cii
Cui
R

nl

rs(d+r)™

Present Value of the installments C;; still to be covered
Equivalent monthly installment of each Budgetary Limit
Weighted average cost of the different capital sources as
per Paragraph a) of this article

Number of months between forfeiture and the final term
with which n was calculated in the abovementioned Point

f)  The amount resulting from adding each Li Present Values of each Li (VAcL)
shall be considered as Maximum Approved Budget for forfeiture (PMA).
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In case of future expansion, the same logic proposed in this Point shall be
followed.

Any delay in payment shall give rise to the payment of interest at a rate
equivalent to LIBOR plus a 3% spread.

FORFEITURE EFFECTS

15.7 The Forfeiture of the Concession results in the CONCESSIONAIRE’s gbligation to
return to the GRANTOR all the areas comprised within the Conc @ ea, as
well as to deliver the GRANTOR'’s Assets to the GRANTOR, as erms set
forth in Articles 5.39 to 5.42.

Sixty (60) Calendar Days before Concession Term %on, the Final
Inventory of assets shall be started, with the particiw the REGULATOR,
O

@ ncession expiration.

In case of a mutually agreed forfeiture, the fi inventory shall form part of
this Contract as an Exhibit to the agreem%e entered into to that effect.

and it must be completed ten (10) Calendar Days

In cases of termination due to non npliance, the Final Inventory of assets,
which shall be performed with the REGULATOR'’s participation, is to be
completed ten (10) Days before the.curing term expires.

In case curing occurs befoWespective term elapses, the inventory shall be
automatically suspende it has been completed, it will have no effect.

15.8 Once the Forfeiture o Concession occurs, the CONCESSIONAIRE’s activity
shall cease and its right to exploit the Port Infrastructure shall extinguish. This
right is re 8\ y the GRANTOR notwithstanding acknowledgment of rights
corresa& to the Permitted Creditors as established by Section X of this
Contract.

' all agreements referred to in Section XlIlI hereof shall extinguish,
pt* for those the GRANTOR has expressly decided to keep current and

which he has assumed the CONCESSIONAIRE's interest in the Contract.

@Once the Forfeiture of the Concession occurs, the GRANTOR or the new
concessionaire appointed by it shall be charged with the operation and the
REGULATOR shall be in charge of carrying out the final liquidation pursuant to
the terms of this Section.

PROCEDURES FOR FORFEITURE
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15.10 The Contract shall be terminated and the Concession shall be forfeited as a
matter of law provided that the Parties, as applicable, have previously complied
with all their obligations and procedures foreseen in this Contract concerning
Contract termination or Concession forfeiture, including, but not limited to, the
notification obligations and the right of curing by the Permitted Creditors
referred to in Section X.

15.11 Any warning, requirement and/or decision to terminate the Contract that
Parties may file, shall be reported to the REGULATOR and the P
Creditors at the same time, so that they can take any measure they deem
necessary to protect their interests and/or to profit from th 5sion's
continuity and clearance. This notification shall be made

Days in advance of the date foreseen for early termination.

15.12 The Forfeiture of the Concession, as a matter of law, s%ur on the sole
initiative of the Party or the REGULATOR, as the case may b

(@ Upon expiration of the term fixed i
Party has cured non-compliance

15.2 and the infringing
isfaction of the damaged

Party; or

(ii) Upon reception by t % SSIONAIRE of a written
communication in whic NTOR informs it of its decision of
revoking the Concession per Article 15.1.5, unless otherwise
provided in the Section:herein or a special term is granted in the
communication.

(iii) All other cases orfeiture of the Concession.

CONTRACT LIQUIDATIO\

LIQUIDATION DU CO TRACT EXPIRATION

15.13 When t eiture of the Concession occurs, because the agreed term has
expire liquidation shall not include any consideration or compensation for

th ents and the Works and facilities in the land comprised within the
O

on Area, as well as for the GRANTOR’s Assets, or any indemnity
for the eventual damages that the Forfeiture of the Concession may
enerate for any of the Parties

U
QDATION BY MUTUAL AGREEMENT

15.14 If the Contract terminates due to mutual agreement between the Parties, this
agreement shall contain the Concession liquidation mechanisms. To that effect,
the time elapsed since the execution of the Contract, the investment amount
not amortized, the Works and facilities in the land areas comprised in the
Concession Area, the Concession Assets value, still to be depreciated, and the
existing circumstances on the date in which the Parties make this decision, shall
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be considered as criteria to determine the liquidation mechanism. No indemnity
amount shall be considered for the damages that may be caused by the
Forfeiture of the Concession to the Parties.

For this procedure, the REGULATOR shall take into account the opinion of the
Permitted Creditors who are effectively financing the Concession when the
Forfeiture of the Contract occurs.

LIQUIDATION DUE TO CONCESSIONAIRE’S NONCOMPLIANCE

corresponding Performance Bond. It is understood that NTOR is
expressly authorized to charge and retain the guaranteew ith no right

15.15 If the Contract termination or Forfeiture of the Concession occuro the
CONCESSIONAIRE's  responsibility, the GRANTOR s e the
G
0

to any reimbursement to the CONCESSIONAIRE.

The GRANTOR will acknowledge the CONCESSI most the Maximum
Approved Budget for forfeiture purposes (PM ss the amount obtained by
the CONCESSIONAIRE from the liquidation ement.

In a term no longer than one (1) yeat,.| shall be made according to the
aforementioned order for the case replacement and Article 15.18. If any

balance remains for the CO SSIONAIRE (SC, in Spanish), it shall be
converted into monthly installments according to the following formula (or its

equivalent, the PAYMENT function in Excel):

r#@+r)™
(1+r)™ -1

Where: Q’\
C onthly installment to be paid to the CONCESSIONAIRE.
S

A
C Balance in favor of the CONCESSIONAIRE
n

G Monthly Effective Rate used in Paragraph a), Article 15.6.
é = Number of months between Concession forfeiture and

Concession term.

ONotwithstanding the corresponding sanctions, the monthly payment referred to
in the preceding Paragraph may be suspended or cancelled if serious
irregularities are found in infrastructure construction

LIQUIDATION DUE TO GRANTOR’S NONCOMPLIANCE OR UNILATERAL
DECISION
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15.16 If the Forfeiture of the Concession occurs due to replacement, revocation or
causes attributable to the GRANTOR, it shall pay the CONCESSIONAIRE directly
and for a single time, within no more than one (1) year counted from the date
in which the Contract termination occurred, an indemnity equivalent to the
Maximum Approved Budget for forfeiture (PMA), less the amount obtained by
the CONCESSIONAIRE from the liquidation or replacement.

LIQUIDATION BY FORCE MAJEURE OR ACTS OF GOD OR OTHER CAUSES
NOT ATTRIBUTABLE TO THE PARTIES

15.17 To exercise the power contemplated in the clause the
CONCESSIONAIRE must observe the following procedure: &\p
al

a) The CONCESSIONAIRE shall report, through an ici ort, to the
GRANTOR and the REGULATOR the occurrenc[%some of the
aforementioned circumstances within thirty (30).Calendar Days following
occurrence of same. Such report shall contain

o A grounded description of the ca invoked and its economic or
juridical effects.

0 A proposal of the procedure to d to terminate the Contract.

b) Such proposal must be submitted to the GRANTOR, the REGULATOR and
the Permitted Creditors, wh have a twenty (20) Day term to make their
observations.

c) In case there are Wes related to the procedure proposed by the
t

CONCESSIONAI y shall be submitted to an Arbitrator established in

compensa ayment for the works and services supplied similar to that
obtained” i ase of noncompliance by the GRANTOR, explained in the
afore ioned article.

PROC%R REPLACEMENT IN CASE OF CONTRACT TERMINATION

Section XVI hereof
In case the &ES ONAIRE exercises the option herein, he shall receive

15: rocedure below shall be followed if the GRANTOR invokes the termination
the Concession Contract for any reason, except those foreseen in the cases
of termination due to term expiration and termination by mutual agreement:

a) The REGULATOR shall name a corporation to act as administrator, who will
be in charge of the Exploitation of the Concession and shall comply with the
CONCESSIONAIRE's obligation while its replacement by a new
concessionaire occurs. The REGULATOR will be obliged to transfer the
Concession, the CONCESSIONAIRE's rights, as well as all the Concession
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Assets and liabilities committed in it, including the Permitted Guaranteed
Indebtedness.

b) The CONCESSIONAIRE shall be replaced by a new concessionaire through a
public tender called by the GRANTOR, according to the following:

i) The public tender and Concession award to the new concessionaire

shall take place within a term not to exceed one (1) year counted:from
Contract termination or Concession forfeiture.

i) The successful bidder shall be the one submitting the best“economic
proposal for the economic use of the Concession Assets a oa
competition factor determined by the GRANTOR on a ti - SiS.

iii) The new concessionaire shall enter into an a&)\z with the
GRANTOR under the same terms of this Contrac e to which it shall
unconditionally assume all rights and %ons of the
CONCESSIONAIRE as per this Contract.

iv) The Concession shall be transferred to% concessionaire as a

t

whole and establishing an economic u t the Concession Assets
may continue being used by the cessionaire to supply the
corresponding Concession Servic ninterruptedly.

¢) The GRANTOR binds itself to p e resources referred to in Item ii),

Paragraph b) above, following the public tender for choosing the new
concessionaire, the following obligations in the order herein:

i) The CONCESSIONWabor liabilities;

i) The amounts that shall be paid to the entities that had
granted qua& redit as Permitted Guarantee Indebtedness;

iii) Taxes, except hose guaranteed by Applicable Laws and Provisions;

iv) Any fi other penalty not satisfied by the CONCESSIONAIRE.

v) Anyo NCESSIONAIRE liability in favor of the GRANTOR;

vi)% ses derived from calling and executing the public tender referred

n

is Article;
other liability the CONCESSIONAIRE may have vis-a-vis third

the CONCESSIONAIRE.

@arties in connection with the Concession, provided that said liabilities
% do not derive from obligations undertaken with Related Companies of

In case the preceding amounts have been paid in full with funds coming from
the payment of the new concessionaire, the balance, if any, shall be given to
the CONCESSIONAIRE without exceeding the Maximum Approved Budget for
forfeiture (PMA).

The payment obligations established in the preceding Article shall not be
enforceable in case the new concessionaire has entered into an obligation
assumption agreement with the creditors, including the Permitted Creditors.
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In exceptional cases where a suspension of the Concession or the Forfeiture of
the Concession occurs, in order to prevent total or partial stoppage of service,
the REGULATOR may temporarily hire the services of specialized individuals or
corporations to totally or partially operate the Concession for no more than one
(1) calendar year until a new Concession Contract is executed.

SECTION XVI: SETTLEMENT OF DISPUTES

Laws and Provisions. Therefore, it expresses that the , execution,
conflicts and other consequences derived from it shallw ned by said

APPLICABLE LAW
16.1 The Contract shall be governed and interpreted according \e licable
nt
0

legislation, same which the CONCESSIONAIRE declares to -

APPLICATION SCOPE %V
16.2 This section regulates the settlement of dis rated between the Parties

during the Concession and those reIaV\the Contract termination and

Forfeiture of the Concession.

INTERPRETATION CRITERIA &Q

16.3 In case there is divergence in interpreting this Contract, the Parties shall follow
the order below to settle that situation:

a) The Contract; E
b) The Circula@ ferred to in the Tender Documents; and,
C

c) The ten uments.

16.4 The Con %‘solely executed in Spanish. If there is any difference between
the Co translation and it, the Spanish text of the Contract shall prevail. The

tanglations:.of this Contract shall not be considered for the purpose of its
[ :&@ﬁ. ion.

The headings contained in the Contract have the sole purpose of identification
and shall not be considered as part of the Contract to limit or expand its
contents or to determine the Parties' rights and duties.

stablished terms shall be computed in days, months or years, as
licable.

16.6 The terms in singular include the same terms in plural and vice versa. The terms
in masculine include the terms in feminine and vice versa.
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16.7 The use of the disjunction “or” in an enumeration shall be understood as
comprising exclusively some of the elements of such enumeration.

16.8 The use of the conjunction “and” in an enumeration shall be understood as
comprising all the elements of such enumeration or list.

16.9 All the revenues, costs, expenses and the like the CONCESSIONAIRE might be
entitled to for supplying the Services shall be charged in the corresponding
currency pursuant to the Applicable Laws and Provisions and to t S

hereof. O
WAIVER OF DIPLOMATIC CLAIMS Q
con

16.10 The CONCESSIONAIRE and its partners expressly, itionally and
irrevocably waive any diplomatic claim for controversies flicts that may

arise from the Contract. V
i;c

DIRECT DEALING
16.11 The Parties declare that it is their will that

has juridical relevance and may arise regardi
compliance and any aspect related to

t or any uncertainty that
he interpretation, performance,
nce, validity or effectiveness of
cept in relation to the system

this body while exercising its administrative functions) shall be settled by direct
dealing between the Parties. within fifteen (15) Days counted from the day in
which one of the Parti nicates the other in writing the existence of a
dispute or an uncertainty that has juridical relevance.

The term ref @in the preceding paragraph can be extended by joint
decision o xles, an agreement that shall be made in writing, provided
there are r possibilities that, if there were this additional term, the dispute
would ttled through direct dealing.

e Parties, within the direct dealing term, did not settle the dispute or
uncertainty arisen, they will define it as a technical or non-technical dispute or
tainty, as the case may be. The technical disputes or uncertainties (each
00 e “Technical Dispute™) shall be solved pursuant to the procedure stipulated in
Article 16.12, Paragraph a). The disputes or uncertainties which do not have a
technical character (each one “Non-Technical Dispute™) shall be solved pursuant
to the procedure stipulated in Article 16.12, Paragraph b). In case the Parties
fail to reach an agreement, within the direct dealing term, as to whether the
dispute or controversy arisen is a technical dispute or non-technical dispute,
then said dispute or uncertainty shall be considered as a non-technical dispute
and will be solved according to the respective procedure foreseen in Article

16.12, Paragraph b).
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ARBITRATION

16.12. Arbitration procedure modalities:

D

a)

b)

Equitable Arbitration: Each and every one of the Technical Disput
may not be directly resolved by the Parties within the direct deali

to the best of their knowledge and belief. Arbitrators domestic
or foreign experts, but in all cases, they shall have experience in
the subject matter of the Technical Dispute an ust not have any
conflict of interests with any of the Parties at time they are

appointed as arbitrators and afterwards. V

The Arbitration Court may request the S to provide the information
it deems necessary to settle the Techni ispute it is hearing and, as a
result, it may submit to the Parti conciliation proposal which may or
may not be accepted by them. :%ation Court may produce all the
means of proof and request <@ he Parties or third parties any proof it
considers necessary to settle the formulated claims. The Arbitration
Court shall prepare a preliminary decision that it will notify to the Parties
within the thirty (30) Days following its installation, and the Parties will
have a five (05) day:term.to prepare and submit their comments to the
court concernin [ eliminary decision. The Arbitration Court shall
issue its final decision on the Technical Dispute arisen within ten (10)
ption of comments of the Parties to its preliminary

Days following

decisio upon expiration of the term to submit such comments,
&N
e

whiche ccurs first. The procedure for settling a Technical Dispute
place in the city of Lima, Peru. Exceptionally, and due to the
re of the specific case, the arbitration court shall be transferred to

expert’'s appraisal, and eye inspection and any other proof necessary
be produced in another locality, for a term not to exceed ten (10)
Days.

Q her locality solely with the aim of producing means of proof such as
o

Court members shall keep absolute reserve and maintain confidentiality
on all the information they learned because of their participation in
settling a Technical Dispute.

De Jure Arbitration: Non-Technical Disputes shall be settled through de
jure arbitration, pursuant to Article 3 of the Peruvian Arbitration Law,
procedure by which the arbitrator shall settle that dispute in accordance
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with the applicable Peruvian law. De jure arbitration may be local or
international, as detailed below:

0)

o@(

When Non-Technical Disputes involve an amount exceeding Five
Million Dollars of the United States of America (US$ 5,000,000)
or its equivalent in domestic currency, or the Parties do not
agree on the amount of the matter in controversy, disputes may
be settled by international de jure arbitration, throug
procedure followed in accordance with the Settlemen
Arbitration Rules of the International Center for Se
Investment Disputes (“ICSID”), established in the Cc

[
'o on
the Settlement of Investment Disputes bet N es and
Nationals of other States, approved by Peru& egislative
Resolution N° 26210, to which Regulatio he Parties submit
unconditionally. ?\

In order to initiate international de j tration proceedings,
as per ICSID arbitration rules, RANTOR, on behalf of the

State of the Republic u, declares that the
CONCESSIONAIRE be considered as a “national from another
State Party” in view t [ ject to foreign control, as per
Paragraph b), Poin ticle 25 of the Convention on the

Settlement of Investment Disputes between States and Nationals
of other States, e CONCESSIONAIRE accepts to be
considered as such.

all take place in the city of Washington D.C.,
tates of America and shall be conducted in Spanish. The

arbitrati ard must be issued pursuant to the arbitration rules

If for any reason, ICSID decided not be competent or declines
ssuming the arbitration submitted to them by virtue of this
Section, the Parties accept beforehand to subject to UNCITRAL
Arbitration Rules any Non Technical Dispute which (a) amounts
to more than Five Million Dollars of the United States of America
(US$5,000,000) or its equivalent in domestic currency, or (b) the
Parties do not agree on the disputed amount. In that case,
arbitration will take place in Lima Peru.

Q\@oitraﬂon institutions.

Otherwise, the Parties may agree to submit the dispute to a
different jurisdiction than ICSID if they so deem convenient.

The Parties express their anticipated and irrevocable consent to
submit any dispute of this nature to any of the arbitration courts
mentioned in the preceding paragraph.
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(i) The Non-Technical Disputes involving an amount equal to or
lower than Five Million Dollars of the United States of America
(US$5,000,000) or its equivalent in domestic currency and those
purely de jure disputes that are not measurable in money, shall
be settled through de jure arbitration by means of a procedure
conforming with the Settlement and Arbitration Rules of the
National and International Arbitration Center of the “Lima
Chamber of Commerce, to which regulations th ies
unconditionally submit, and first the Peruvian Arbitratic and
then the Civil Procedural Code of Peru can be @@@.

supplementary basis. &\
P

on a

Arbitration shall take place in the city of L eru- and shall be
conducted in Spanish. The corresponding %n award must
be issued within one hundred twe (120) Calendar Days
following the Arbitration Court inst . Exceptionally, the
decision may be issued outside term when the Arbitration
Court considers indispensabl ce means of proof such as

expert's appraisal or eye inspection outside the city where the

arbitration procedure es , within a term not to exceed
thirty (30) Calendar

ON PROCEDURAL RULES

Both for the Equitable Arbw referred to in Article 16.12, Paragraph a) and
for the De Jure Arbitrat ed to in Article 16.12, Paragraph b) whether in
its international or tic modality, the following general provisions shall

equally apply:

a) The A® ourt shall be made up of three (03) members. Each Party
W
en

shal int an arbitrator and the third one shall be appointed by
a between the arbitrators appointed by the Parties who in turn
ha t as President of the Arbitration Court. If the two arbitrators do not
an agreement on the appointment of the third arbitrator within ten
0) Days following the second arbitrator appointment date, the third
rbitrator shall be appointed, following request of any of the Parties, by the
Lima Chamber of Commerce, in the case of the equitable and domestic de
jure arbitration or by ICSID in the case of international de jure arbitration.
If one of the Parties fails to appoint its respective arbitrator within ten (10)
Days counted from the date the respective appointment request is received,
it shall be considered that the Party has waived its right and the arbitrator
shall be appointed, upon request of the other Party, by the Lima Chamber
of Commerce or by ICSID, as the case may be.
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b)

d)

e)
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Arbitrators may solve any difference or gap in the legislation or in the
Contract in their discretion, by applying the law's general principles.

The Parties agree that the award issued by the Arbitration Court shall be
final and conclusive. In this regard, the Parties shall consider it as a last
instance decision, with the authority of res judicata. Consequently, the
Parties waive every reconsideration, appeal, annulment, cassation or any
other challenging means against the arbitration award, declaring t it
shall be mandatory, of definitive compliance and immediate e ,
except in the case specifically foreseen in Articles 73 and the
Peruvian Arbitration Law, when applicable.

During the arbitration, the Parties shall continue@ing their
ho

contractual obligations to the extent possible, including.t that are the
subject matter of the arbitration. If the arbitration m%ﬁqere the breach
of obligations guaranteed by the PerformanceBond, if applicable, the
respective term will be suspended and antee may not be
executed for the reason that caused the ration and shall be kept in
effect during the arbitration proceeding.

All the expenses arising out of .the ment of a Technical or Non-
technical Dispute, including t the arbitrators taking part in the

settlement of a dispute, sh e covered by the losing Party. The same rule
applies in case the defendant or counterclaim defendant yields to or
acknowledges the claim of the plaintiff or counterclaimant. The plaintiff or
counterclaimant shall u all the expenses if it abandons its claim. In
case the procedur ithout a decision on the content of the claims

due to settlement.or conciliation, the referred expenses shall be covered in
equal parts @
[

intiff and the defendant. Furthermore, in the event
that the award is partially favorable to the Parties’ positions, the Arbitration
I e on the distribution of said expenses.

Court Q
C and- expenses such as advisor's fees, internal costs or others

able to an individual Party are excluded from the provisions of this
@ on.

VII: AMENDMENTS TO THE CONTRACT

Every amendment, addition or modification request concerning this Contract
shall be submitted to the REGULATOR with a copy to the other Party, including
due justification. The GRANTOR or the CONCESSIONAIRE shall solve the
request taking into account the REGULATOR’s opinion. The amendment
agreement shall be binding upon the Parties only if made in writing and signed
by the duly authorized representatives of the Parties.
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Pursuant to the provisions of Article 33 of the TUO Regulation, the GRANTOR
may amend this Contract, following agreement with the CONCESSIONAIRE,
when necessary, respecting to the extent possible its nature, the economic and
technical conditions contractually agreed to and the economic and financial
balance of the services to be rendered by the Parties.

Considering the preceding paragraph, the Parties expressly agree that the
GRANTOR may amend this Contract following agreement with®. the
CONCESSIONAIRE and with the prior opinion of the REGULATOR, provi iS

Indebtedness; or
i)  Relate the Contract with the nature of the guar
Permitted Creditors pursuant to Section X herein; or?s
iii)  Adapt the Contract to technological changes new circumstances that
may occur during the Concession term or it sions and that the
Parties may not have reasonably kno foreseen on the Contract

Execution Date.
iv)  Restore the economic and financial?\, as prescribed in Article 8.19.

SECTION XVII1I: FORCE MAJEURE Q~
FORCE MAJEURE EVENTS
18.1 For the purposes hereof, t

when there is an event,
the Parties, preventi

necessary and duly grounded, so as to: Q
i) Allow the CONCESSIONAIRE to obtain the Perm'&% anteed
e

nted to the

e shall be a Force Majeure or Act of God situation
jon or circumstance that cannot be attributed to
of them from complying with the obligations under
al or partial noncompliance, or delayed or defective

their charge or causin
compliance. &ve shall be beyond reasonable control of the Parties
id c

invoking s , Who in spite of all the reasonable efforts to prevent it or to
mitigate.its effects, cannot prevent total, or partial noncompliance or defective
compli

oeure includes but is not limited to the following:

[ Any external, internal or civil acts of war (declared or not declared),
invasion, armed conflict, blockage, revolution, riot, insurrection, civil

commotion or terrorist acts.

(i) Any work stoppage or worker strike directly affecting the
CONCESSIONAIRE for causes beyond its reasonable control or which are
unforeseeable.



Page 106

(iii) Any earthquake, flood, hurricane, tornado, electric storm, fire, explosion
or similar event provided it directly affects the Concession Assets and/or
the Common Port Infrastructure, totally o partially.

(iv) Partial destruction of the Common Port infrastructure and/or the New
Container Terminal — Southern Zone, due to an external event that
cannot be attributed to the CONCESSIONAIRE, which repair would
demand an investment higher than ten percent (10%) of the “Work
Official Estimated Budget.

18.2 At the request of any of the Parties, the REGULATOR shall qual' tor
fact as Force Majeure and decide on the term of suspension o ncession.
The REGULATOR must issue a decision within a term of ore ‘than thirty

(30) Calendar Days counted from the date the qualification“request was
submitted. If the REGULATOR issues no decision on th est within the

prescribed term, it shall be understood to have been %

18.3 The obligations affected by a Force Majeure f %II as the Contract term
shall be automatically suspended as from t rence of the Force Majeure
event and while this event lasts, and th ntract term shall be extended for a
term that equals that of the suspensi é?\

18.4 The Force Majeure shall not free the Parties from complying with obligations
that are not suspended due to such:events.

18.5 The Party affected by a FoWeure event shall report the other Party on:

i) The facts th e up such Force Majeure event, seventy-two (72)
hours after the t occurred or the party learned about it, as the case
may b d

i) The estimated period of total or partial restriction to its activities and the

eseen degree of impact. Additionally, it shall keep the other Party
med about the development of such events.

@ ies shall make every effort to ensure resumption of obligation
pliance in the least possible time after the occurrence of such events.

8.7 case the Contract herein is terminated due to a Force Majeure event, the
Contract liquidation shall be governed by Section XV.

18.8 For a Force Majeure to be considered as grounds for termination, it shall be
necessary to comply with the provisions set forth in Article 15.1.6 of the

Contract.

18.9 In case one of the Parties did not agree with the event qualification as Force
Majeure, he can have recourse to the dispute settlement as per Section XVI.
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SECTION XIX: PENALTIES

19.1

19.2

19.3

D

19.5

The REGULATOR, in exercising the sanctioning power conferred by this
Contract, is authorized to apply the contract penalties outlined therein. |
regard, in the event of non-compliance by the CONCESSIONAIR

obligations detailed in this Contract, the REGULATOR shall notify i the

detected violation and, at its discretion, may suggest curing m to

solve the discrepancies that give rise to the violation a & pose the

penalties set forth in Exhibit 17. The CONCESSIONAIRE sh&b exempted
anc

from responsibility, even in those cases where non—co% results from

contracts entered into with subcontractors.

The amount of the penalties shall be credited b ESSIONAIRE to the
REGULATOR, to the account designated by it,“within a term of ten (10) Days
from the date the notice is received from th OR.

% for payment of the penalties
imposition of the penalty is contested
ion of said term shall be resumed if the
by the REGULATOR.

The term established in the precedin
shall be suspended in the case th
by the CONCESSIONAIRE, and calcu
imposition of the penalty is confir

The CONCESSIONAIRE may:object the imposition of the penalty if it submits to
the REGULATOR the w ection, duly substantiated, within a term not to
exceed ten (10) da s\ the day following the date the penalty is notified.

For its part, t

said term expires without the REGULATOR having issued
he objection filed shall be deemed to have been rejected. The
ed by the REGULATOR shall be final and shall not be subject to any
e CONCESSIONAIRE.

thU TOR shall have a term of ten (10) days to issue its duly
i

ent that the CONCESSIONAIRE fails to comply with the payment of the
said penalties within the stipulated term, the REGULATOR may execute the
ncession Contract Performance Bond, up to the amount of the penalty
imposed, and the CONCESSIONAIRE shall refund it as provided for in Section X
of this Contract.

The payment of the applicable penalties may not be considered as affecting the
financial flow of the Concession nor can the rupture of the economical-financial
balance be invoked.
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As provided for in Article 14.12, under the assumption that it is verified that a
breach of contract is contemplated as a violation liable to sanction in OSITRAN
Regulations on Violations and Sanctions, or any replacing provisions, only the
respective sanction shall be imposed, and the penalties foreseen in Exhibit 17
shall not apply to the CONCESSIONAIRE. The sanctioning procedure shall be
governed by the administrative legislation in force at that time.

SECTION XX: Domiciles
FIXING Q

Except as otherwise expressly agreed in the Contract, all n x mons,
petitions, demands, and other communications related to tr&nt t shall be
made in writing and shall be considered as validly ma hen:they have a
respective proof of receipt or when sent by courier, by%r by fax, once
their reception has been verified, to the following ado%

If it is addressed to the GRANTOR:

Name: o
Address: Av. Zorritos 1203 — Cercado a
Attention: . < :
If it is addressed to the CONCESS AIRE

Name:
Address:

Attention: VV
Ifitis addressed@
Name: Q\m ad Portuaria Nacional

Address:
Attention:

ressed to the REGULATOR:

: Organismo Supervisor de la Inversion en Infraestructura de
0 Transporte de Uso Publico — OSITRAN
Address: Torre del Centro Civico, Av. Bolivia 144, Piso 19, Lima, 1
Attention: General Manager

CHANGE OF ADDRESS

20.2

Every change of address shall be communicated in writing to the other party
hereto and to the REGULATOR at least fifteen (15) Calendar Days in advance
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within Lima or El Callao. This new address shall be fixed complying with the
requirements set forth in the preceding Section.

In witness whereof, the parties hereto have signed this Contract in four (4)
identical counterparts in the city of Lima this day of the month of
2006, by the CONCESSIONAIRE and APN, acting on behalf of the GRANTOR.
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EXHIBIT 1

CONCESSION AREA

DESCRIPTION OF THE CONCESSION AREA

The Concession Area comprises a water area and a land area which enable the
Construction of the New Container Terminal — Southern Zone, as well as auxiliary
facilities and the accesses for entry and exit of containerized cargo.

BOUNDARIES AND PERIMETER MEASUREMENTS

l. TOTAL CONCESSION AREA \O

To the North: v

With the Pacific Ocean and El Callao Port T i a broken line of 7
sections: A-B= 1,050 Im, B-C=60 Im, C-D= .64.Im, D-E= 2.88 Im., E-F=
7.73 Im., F-G=3.33 Im., and G-H= 41.6

To the East: v
With Av. Manco Capac and gP, in a broken line of 18 sections: H-1=
0

1.82 Im., 1-J=52.77 Im., J-K=24.06 Im., K-L=71.80 Im., L-M=16.47 Im., M-
N=99.79 Im., N-O=46.48 Im., O-P=8.94 Im., P-Q=6.38 Im., Q-R=8.94 Im.,
R-S=67.26 Im., S-T= ., T-U=24.59 Im., U-v=3.91 Im., V-W=5.83
Im., W-X=5.95 ml.,

To the Sout

With P &u and the Pacific Ocean, in a broken line of 17 sections: Z-
A1=:9.82 Im., A1-B1= 11.94 Im., B1-C1=7.94 Im., C1-D1=17.95 Im., D1-
.55Im., E1-F1=12.84 Im., F1-G1=15.85 Im., G1-H1=17.36 Im., H1-
8 Im., 11-J1=18.91 Im., J1-K1=29.43 Im., K1-L1=8.88 Im., L1-
.32 Im., M1-N1=21.63 Im., N1-01=100.00 Im., O1-P1=317.43 Im.
P1-Q1=932.17 Im.

To the West:

With the Pacific Ocean, in a straight line of one section: Q1-A= 660 Im.

TOTAL CONCESSION AREA

An area of 738,898.59 m2 is encompassed within the boundaries and perimeter
measurements described above.
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PERIMETER
The perimeter length of the land is 4,265.78 Im.
LAND AREA
BOUNDARIES AND PERIMETER MEASUREMENTS
e To the North:

With Lands of El Callao Port Terminal, in a broken line of 5 s E

C-D= 257.64 Im., D-E= 2.88 Im., E-F= 7.73 Im., F—G=&n., and G-H=
41.65 Im.

e To the East: VE
With Av. Manco Capac and INFOCAP, in a %ne of 18 sections: H-1=
1.82 Im., 1-J=52.77 Im., J-K=24.06 Im.; .80 Im., L-M=16.47 Im., M-
N=99.79 Im., N-O=46.48 Im., O-P= I P-Q=6.38 Im., Q-R=8.94 Im.,
R-S=67.26 Im., S-T=20.76 Im., =24.59 Im., U-v=3.91 Im., V-W=5.83
Im., W-X=5.95 Im., X-Y=11.46 @—ZzSS.M Im.

e To the South: &

With Plaza Grau and t
Al= 9.82 Im., Al-
E1=58.55 Im.,
11=40.68 Im;, 11-J

e To the e\

W e Pacific Ocean, in a straight line of one section: L1-C= 294.76 Im.

O

n area of 83,214 m2 is encompassed within the boundaries and perimeter
asurements described above.

Pacific Ocean, in a broken line of 12 sections: Z-
4 Im., B1-C1=7.94 Im., C1-D1=17.95 Im., D1-
12.84 Im., F1-G1=15.85 Im., G1-H1=17.36 Im., H1-
.91 Im., J1-K1=29.43 Im. and K1-L1=8.88 Im.

PERIMETER

The perimeter length of the land is 1,419 Im.
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111. WATER AREA
BOUNDARIES AND PERIMETER MEASUREMENTS
e To the North:
With the Pacific Ocean, in a straight line of one section: A-B=1050 Im.

e To the East:

With Lands of El Callao Port Terminal and the Land Conce, in a

straight line of one section: B-M1=354.44 Im. &

e To the South: v
With the Pacific Ocean, in a broken line of 4 sections: M1-N1= 21.63 Im.,
N1-01=100.00 Im., 01-P1=317.43 Im. and P =932.17 Im.

e To the West:

With the Pacific Ocean, in a straia: I%ne section: Q1-A=660 Im.

WATER AREA /\
An area of 655,684.53 m2 is encompassed within the boundaries and perimeter
measurements described above.

PERIMETER \Q '

The perimeterxth the land is 3,435.67 Im.

oéé(
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Appendix 1: MAP OF THE CONCESSION AREA OF THE NEW CONTAINER

TERMINAL
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EXHIBIT 1

Appendix 2: LIST OF CONCESSION ASSETS COMPRISED WITHIN THE LAND
AREA

Typical toilet services
Floating equipment shop

Building of former Yatch Club
Pilot's room and terminal supervision
Office facing Plaza Grau
Former warehouse of Gyoren Agency
Well TM-3

Topmen Offices \
Electric substation # 7

Office and toilet services: Zone 2

Office, toilet services and dressing rooms: Zone 2A

Offices, toilet services and dressing rooms: Zone 2B V
Headquarters of Scales, Review and Documentation of s%
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EXHIBIT 2

NOTARIAL CERTIFIED COPY OF THE ARTICLES OF INCORPORATION AND
BYLAWS OF THE CONCESSIONAIRE
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EXHIBIT 3
SERVICE AND PRODUCTIVITY LEVELS

Time for commencement of Unloading: No more than twenty (20) minutes for
the commencement of the unloading operations, counted from the moment in
which the Ship, already moored, has secured all the necessary authorizations.

Time for departure of the Ship: No more than twenty (20) minute e
departure of the Ship, counted from the moment the loading op i are
completed and all the necessary authorizations are obtained.

Loading or Unloading Operation Performance (We/d&pxtion): An
e

average of no less than twenty-five (25) containers per hour?p\ antry Crane

of Dock:

Yieldofoperation = c > 30 contai hour
tx N,
Where:
NC: Number of containers loaded or unloaded in the last twelve (12) months.
t: Accumulated operation ti corresponding to the last twelve (12)
months

ng: Number of cranes thion

“Accumulated operatioM ’ means the addition of all the operating times of
each ship attended by th minal during such period of twelve (12) months. The
operation time of.each ship is counted as from hooking the first container until
unhooking th a?s\ ainer.

The first after the commencement of the Exploitation, calculation will be
madeson“a ‘guarterly accumulation basis, with a minimum rate of twenty (20)
3 % er hour and per Gantry Crane of Dock.
time to Users for removing the merchandise: No more than thirty
inutes counted from the time in which the User requests its merchandise
oval alter having paid the received services and the time in which the Terminal
makes it available to the User. Once the first twelve (12) months have elapsed from

the commencement of the Exploitation, the Terminal shall hand the merchandise to
the User within a term of no more than fifteen (15) minutes.

Dock Occupation Rate: Not higher than a seventy percent (70%) of the ratio
between the Berth annual total occupation time and the annual total availability
time.
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Its estimation defines the time in which the CONCESSIONAIRE shall have the new
infrastructure and/or additional equipment operative, according to its Technical
Proposal.

The Dock occupation Rate shall be calculated from the date the CONCESSIONAIRE

starts the exploitation with the two berths until the limit to the maximum capacity
offered in its Technical Proposal is implemented.

The information necessary to certify compliance with the provisions ofthi hibit
shall be forwarded on a quarterly basis, which shall serve to verify co @ e with

the mandatory parameters.
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EXHIBIT 4

MANDATORY TECHNICAL PARAMETERS FOR THE WORKS AND EQUIPMENT

l. Capacity to serve Ships:

The Terminal must be designed to serve at least two (2) Ships at the same:time
during 24 hours per Day (on business days, Sundays and holidays).

1. Dock infrastructure: O

The Terminal must be designed with at least two Berths of «f) h one and

a minimum water depth of 14 m as compared to the ave level of mean low

water spring (MLWS). The Dock cementation must be to dredge the
0

operation area at 16 m. as compared to MLWS. U c encement of the
Exploitation, the backup area at the Dock can than 145,000 m2.
Dock cementation shall be alternatively m i steel pile, reinforced

concrete piles, concrete bins or blocks.

Only in the event that the Exploitation.is
area be less than the 145,000 m2 @ i

G

with a Berth may the storage
e preceding paragraph.

I1l.  Equipment:

The Dock must have at IWO (2) new gantry cranes per Berth, with an
effective average annu y of twenty-five (25) containers per hour and
per crane. As demand.increases and to be able to comply with the service and
productivity levels, mo anes shall be conditioned to increase the Terminal’s
capacity. The inal shall have at least six (6) new gantry cranes within the
Concessio e& e transfer and yard equipment, equally new, shall maintain,
in capaci d yield, the required pace to optimize the logistic chain times. In
the ical> File, the CONCESSIONAIRE shall detail the equipment
ch ics it commits to acquire.

I tation starts with a Berth, the Dock must be equipped with at least two
0 ew gantry cranes and the necessary equipment in the storage area.
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EXHIBIT 5
POLICY ON RATES

The rate levels of the Standard Services considered in this Exhibit are the result of the
Economic Proposal submitted by the Successful Bidder.

SHIP SERVICES
By Meter of Length — Hour (or fraction of hour)  USS........... Oi
CARGO SERVICES &\

Rate per 20’ container with cargo
Rate per 40’ container with cargo
Rate per empty 20’ container
Rate per empty 40’ container

USs...........
USS........... %
In the case of containers with other measurement%w all be adapted to 20’ and

40’ containers.

The CONCESSIONAIRE may freely establi @ sEor the Standard Services, provided
that the aforementioned levels are not ed.

Rates shall be reviewed and updated according to the procedure described in Article
8.16 hereof.

COMMERCIAL POLICIES\Q ’

The Concessionaire establish discounts, promotions, bonuses or any other
commercial practices .intline with the principles of non-discrimination, neutrality and
prohibition of cross subsidies, as provided for herein.

O
S
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BASIC RULES FOR THE APPLICATION OF RATES

AVAILABILITY OF THE TERMINAL FOR THE PROVISION OF SERVICES

The port services to be provided by the Terminal shall be available during the twenty-
four (24) hours of ordinary days, Sundays and holidays.

ACCESS TO THE NEW CONTAINER TERMINAL — SOUTHERN ZONE

The New Container Terminal — Southern Zone shall allow the free access and
their cargo transportation vehicles for the removal or loading of containe entry
authorization shall be subject to the conditions established by the Tt&'n\
PAYMENT CURRENCY AND RATE SCHEDULE ?\

ar

The Rates for the Standard Services shall be denominated in%

The CONCESSIONAIRE shall have a Rate Schedule ¢ sing the Standard Services,
the Prices for the Special Services and the applicabl ons.

RESPONSIBILITY FOR THE NEW CONT I?% INAL — SOUTHERN ZONE

A. Removal and Loading of Cor&
In accordance with the Applicable Laws and Provisions, no container shall be

removed or loaded onto the:Ship.without the prior authorization of the National
Superintendency of Tax '

B. Potential Loss @\

The Termi ’sNonsibility for the potential loss of any container stored under
its custaly all be limited to the provisions of the Customs Code and the
t

Requl reto.

O
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EXHIBIT 6

TERMS OF REFERENCE OF THE TECHNICAL FILE

l. GENERAL ISSUES

The CONCESSIONAIRE shall design, build, conserve and exploit the®“.new
Container Terminal — Southern Zone. The works shall include at least demolition
of Dock 9, withdrawal of rubble and obstacles from the sea bottom,.dredging of
the maritime concession area, backup area earth fill, docking a

works, inland concession area works, equipping, maintena
r
im

maritime areas, maintenance plans for infrastructure and structure civil
works, facilities and equipment including the environm ct mitigation
programs, as set forth in Section XII.
II.  MARITIME WORKS FILE %V
2.1 Dredger Selection
In this section the criteria for % the dredger, the calculation

reports, the hold size, if it were se, the selection of pump and
dredging cycle shall be calcula

2.2 Descriptive Report &
It shall include areas and volumes to be dredged, dump location,

general description of the. Works to be executed and the predominantly
used earth fill m

2.3 Technic S;& ations
They wi tail the nature of materials to be dredged, depths, earth fill
|

and-lique on, slopes, transition areas, dredger possibilities, dredging
res, quality control, approvals, among others.
2

edule of Quantities
shall be made up based on the necessary items to execute the Works,
cluding metering in logical building units. The schedule of quantities

shall be based on the corresponding calculation reports.
2.5 Unit Price Analysis

It will be made for each one of the items making up the dredger Value.
The Complementary Equipment List to execute the Works shall include
the amount, characteristics and power of the equipment.

2.6  General Execution Schedule
It shall detail the sequence and duration of each item and total term.
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Works Blueprints
They shall show at a convenient scale every work to be executed,
including type and quality of material to be dredged and procedures to
be followed in agreement with technical specifications.

11 CIVIL WORKS FILE

In this File the CONCESSIONAIRE shall submit the studies and designs of ‘every
infrastructure, port and electric, sanitary and any other facility works

3.1

3.2

3.3

o

3.5

for the project to be completed within the term foreseen in the Cono

Design criteria \

The CONCESSIONAIRE will take into account requirements
established in the Tender Document, when ari the detalil
engineering, considering that the project is located ismic zone and
the infrastructure useful life of the berths m% no less than fifty

(50) years.

The CONCESSIONAIRE shall submi Design Supervisor the
calculation reports of all the projects t have structure, electric and
sanitary facilities blueprints, studie , hydrographic, power demand,
water sources, etc) meas @ etc. that the CONCESSIONAIRE
requested from the Consultants responsible for the works design. Detail
engineering shall consider calculation of every element of the port
infrastructure.

Descriptive Re
It shall include. the Project location and its nature, generally describing

the worLCo) executed, the procedures and the predominant
materials.

chnical Specifications
include the nature of the material to be used, the constructive
edures, stages, quality controls, approvals, payment methods, etc.
at will be used to comply with the correct execution of works and
ctions corresponding to Supervision.

Schedule of Quantities

It will be based on the necessary items to execute the works including
metering in logical building units, so that the Design Supervisor can
revise the CONCESSIOINAIRE’s proposal.

Unit Price Analysis

It shall be made for each one of the items making up the works Value.
No item of a global or estimated nature shall be accepted. Labor,
materials, equipments, etc. inputs will be equally detailed in quantities.
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3.6 Works value
It shall be configured in strict agreement between metering, Unit Prices,
and Overheads.

3.7 Minimum Equipment List
It is the indispensable equipment to execute the works; quantity and

characteristics of the equipment shall be included.

3.8 General Execution Schedule
It will detail the execution sequence, duration of each ite @ works
total execution term..

3.9 Works Blueprints &

They will show at convenient scale all the wo be executed,
including type and quality of materials to be d and procedures to be

followed in agreement with the technical s@ws.

3.10 Additional Considerations
The location and measurements the:. offices to be furnished by the
CONCESSIONAIRE to the entitie in Exhibit 8 must be stated, as
well as the merchandise contl area to be assigned to SUNAT to
perform its functions.

acti

EQUIPMENT TECHNICAL FILE

In this section, the Co ire shall submit the studies and designs of the

Gantry Cranes he will'i | at the berths and the complementary equipment he

will use in the backup . Likewise, he shall submit the terminal operations

Plan and a N showing he will meet the service and efficiency levels
S

establishe oposal

4.1 ign Criteria

ince the project is located in a seismic zone, the Concessionaire shall

bmit and support the criteria taken into account to establish capacity,

ath, exterior reach, back reach, clearance for the containers, hoisting
height, distance between butts, base width, number of wheels to
support, crane operation weight according with the requirements set
forth in the Tender Document and the CONCESSIONAIRE's technical
proposal. Special attention shall be given to establish the arm,
counterweight and container weight (spectrum of the last earthquakes
occurred in the region).

The Concessionaire shall submit to the Supervisor the calculation reports
of any project that has blueprints of sanitary and electric structures etc.
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4.3

4.4. -

4.5

4.7
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The Concessionaire must specify the characteristics and numbers of
complementary equipment he will use to transport containers from the
dock to the backup area and vice versa. Generally, it will point out the
type of yard cranes it will use in the backup area.

It will attach the design parameters and spreadsheets of the gantry
cranes metal structures.

It shall submit the assembly plan for the Gantry cranes and d
cranes, as well as for the placement of the complementary [ t at
the terminal.

specialties.

Descriptive Report &\
It shall comply with the general report and thaw one of the
Technical Specifications %V

They will detail the nature of the m onstructive procedures,
engines, power, types, equipment, i measurement standards,
measurement units, stages, quali ontrols, approvals, etc. that will be
used to comply with the cor %ﬂon of works and Supervision
actions.

Schedule of Quantities

It will be based on the necessary items to execute each one of the crane
components, and all:other equipment in the backup area, including the
number, parts, thers, so that the Supervisor may revise the
Concessionaire’ hnical proposal.

Unit Price Analysis
It \Q‘ erformed for each one of the items making up the value of
[
aniti

e
pment. Labor inputs, material, equipment, etc. shall be detailed
ties and no general estimations shall be accepted. The Value of

nfigured by metering, Unit Prices and Overhead addition.

O ry and yard cranes and complementary equipment shall be

General Execution Schedule
It will detail the execution sequence, each item’s duration, and the total
execution term of the equipment.

Works Blueprints

They will show a convenient schedule of the works to be executed
concerning the crane and assembly, including type and quality of
materials to be used and procedures to be followed in agreement with
technical specifications.
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WORKS BUDGET

A comprehensive Works budget must be submitted, including each one of the
valued items corresponding to the Sea Work, Civil Work and Equipment Files

MAINTENANCE PLAN

It shall contain the items outlined in Exhibit 7 and its Appendix.

The CONCESSIONAIRE shall be responsible for the mistakes, omissic ects
or failures in the Technical File that give way to additional ter @ eseen

S
by the GRANTOR. Therefore, it is understood that the revisio x yroval of
the Technical File by APN does not exempt the CONCE AIRE from its

responsibility. Y
The following aspects shall be complied with to carr w Works:
2

- The port operations cannot be stopped duri ion of works.

- Considering that the works will be built within the Callao port area, the
Concessionaire binds itself to m relevant coordination with the
N

Callao Port Terminal Managem
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EXHIBIT 7

CONCESSION CONSERVATION PLAN

Introduction

The Port Infrastructure Conservation Plan shall consider the type of Work, equipment
and facility, according to its use intensity, critical character, operati d
environmental conditions; so as to comply with the minimum service and ivity
levels set forth herein.

The criteria for choosing the solutions for the different structuv«ﬁs}ell as for
choosing the equipment, are directed towards defining st r uipment or
structures and be ready to allocate important amounts for rj%hance, including
equipment replacement or else acquiring Port Equipment designing more robust
and durable structures.

Based on the preceding paragraph, the CONCESSI all prepare a Conservation
Plan and submit it to APN for evaluation and ap al thereof.

The Conservation Plan shall be aimed at IeQ& following Port Infrastructure:

1. Port Equipment: &

- Proposing a preventive mWnce program for the Gantry cranes and yard
cranes as a result of an n program establishing:

0 The elements inspected and inspection frequency.
0 Necessary repal hen the equipment is at stoppage.
0 Replac t of worn out parts changed at the end of useful life term,
indepe tly from the apparent state of repair.
- Proposi aintenance Program for the Mobile Equipment, comprising
o] ning and greasing to prevent wear out and corrosion.

0 “Adjustment to maintain the equipment in the foreseen conditions.
Q‘ evision to replace worn out parts on a timely basis.

-.. Propose the construction of a workshop with a bridge crane, special tools,
es, hydraulic hoists, equipment for traction tests, and cable verification,
ong others deemed necessary.

2. Onshore Works:
Proposing a preventive maintenance program for:
- The reinforced concrete works, piles, slabs, beams and other concrete

elements of the Berths and buildings in the new Container Terminal —
Southern Zone.
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- Dock defenses

- Metal Structures (piles to be used in the Berths, special attention should be
given to open air areas that are wetted by the tide)

- Bitts and other Mooring elements.

- Office buildings, paints, waterproofing, water and sewage facilities.

- Warehouses (light covers).

- Natural or artificial paving stones, flexible pavements made of asphalted
agglomerate or flexible with superficial treatment and rigid concrete
pavement (most of the maintenance shall focus on cracks and joi
prevent water from entering interior layers or the reinforcemen

- Water networks, valve courses, faucets, leak control, among ﬁ\

- High and low voltage power lines, signaling, renewal pla&

akage
or age.

- Electric stations, sub stations and switchboards.
- Telephony and telecommunications services.
- Drain water network or extraordinary surge drainw r.

- Gantry crane rails.

3. Offshore Works: é:

Propose the maintenance program of:

- Operational depth of the New Container Terminal — Southern Zone.
- Programming of the possib ging works.
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EXHIBIT 7

Appendix 1: Maintenance Scope

Pursuant to Article 1.18.27, the Conservation activities include the routine, regular
and/or corrective maintenance aimed at complying with at least the minimum service
and productivity levels established in this Contract concerning port operations.

Maintenance comprises at least the following:

Preventive Maintenance: Maintenance scheduled work cal
prevent Port Infrastructure failures or an efficiency decrease. 3
or regular.

Routine Maintenance These are activities performed or%nanent basis in
order to protect and maintain the Port Infrastructure in good operational
conditions so that traffic is kept at the required servi roductivity levels.

Among others, it comprises the following ac

1. Port Equipment: v
- Exterior cleaning. Q
- Interior cleaning: oil, oil fil , air filters change.

- Revision and replacement of oil, water, batteries, etc.

- Inspection and che of metal structures, adjustment of bolts,
wedges, weldin inting, etc.

- Bearing mechanisms, lubrication and greasing.

- Operational ver ion of all greasing points.
- Parts Change.
- Mi% irs.

2. Or‘Q& rks:

erally, the civil works of the Port Infrastructure are designed for a 50-

useful life. However, it is necessary to make routine and variable
spections at 6 months and 12 months periods to the following elements:

- Reinforced Concrete Structures.

- Cementation piles, made of steel and/or concrete.

- Metal structures.

- Warehouses.

- Reinforced concrete and flexible pavement, and natural or artificial
paving stones.

- Administration and maintenance buildings and offices.

- Water, power, telephony, communications and other networks.
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- Sewage and rain water drainage networks.
- Lighting.
- Electric sub-stations, transformers, switch boards.

3. Offshore Works:

As in the preceding case, they are designed for a 50-year useful life.
Adaptation of these works shall require scheduled inspections and controls to
learn about the state of repair. Therefore, it will be necessary to p t

least the following activities: Q
- Operational depth inspection and measuremen N access
channel to the New Container Terminal — Souther e and Berths.
Regular Maintenance These are larger preventive mai ce tasks made
to ensure operation and integrity of Port infrastructu% igned. These are

tasks foreseeable in time, with a scheduled freque which execution is
determined by programming. They comprise, a o@ ers:

1) Port Equipment:
- Major repairs (overhaul) E

- Repair and painting of metal ctures.
- Tire change.

- Bearing change.

- Structure painting.

2) Onshore Works:\?

- Gantr e rail inspection.

- Maintenance of pavements in backup and storage areas.

- ions and sealing of superficial cracks in concrete or steel works
é%e

in the tidal range area, or in the tide and rough sea variation
aintenance and course of water lines (piping, valves, faucets, among
thers)
Maintenance and course at electric sub-stations, transformers, high and
low voltage lines.

Light lamps change and lighting system course.
- Drainage system sealing and cleaning.
- Maintenance of the Port’s interior roads.

3) Offshore Works:

- Dredger for maintaining design depth.



Page 130

Corrective Maintenance: Occasionally performed tasks aimed at recovering
a function or integrity of Infrastructure of the New Container Terminal —
Southern Zone when lost due to its usual wear and tear.
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EXHIBIT 8

PERUVIAN PUBLIC ENTITIES PRESENT AT THE NEW CONTAINER TERMINAL
— SOUTHERN ZONE

Below is a list of the public entities which shall be furnished with offices at the New
Container Terminal — Southern Zone to perform their duties, as established in Article

6.31 hereof and Article 28 of Supreme Decree 003-2004-MTC.
1. National Superintendency of Tax Administration (SUNAT) Q
SUNAT is the entity competent to control the entry and exi ndise,
gégd

transportation means and persons to and from the Port s, as per the

applicable regulations. Y
The area destined to the physical inspection of m andise must be

h
located within the Primary Zone and in proporti dispatch operations,
and enable, if necessary, the placement of hig nology equipment and tools
to facilitate the customs operations so that arried out properly and in

compliance with the quality standards.

2. National Service of Agricultural .@

The Agricultural Health Office & A, the National Authority in Agricultural
Health, has the following functions, among others: the phytosanitary and
zoosanitary control, as the case may be, of the national and international flow
of plants and animals, i

h (SENASA)

3. Maritime Heal ry of Health)

It is the H t\ ority which grants free pratique.

4. Natio ort Authority (APN)

e must be appropriate for the performance of the duties of APN
onnel in charge of the Reception and Dispatch of Ships.

th nt that, pursuant to the Applicable Laws and Provisions, another entity of the
P ian Government must perform the duties required at the New Container Terminal
— Southern Zone and the provision of physical spaces is required for it to perform its
duties, the CONCESSIONAIRE must provide the necessary spaces to comply with such
duties, as provided for in Articles 6.29 to 6.31 hereof and Article 28 of Supreme Decree
003-2004-MTC.
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EXHIBIT 9

MINIMUM COMPLEMENTARY INVESTMENT

MCI WORKS

DEFINITION
The Common Works comprise the following items:
- Dredging of the Access Channel to El Callao Port Terminal (

- Dredging of the maneuvering area &\@

- Repair of the Breakwater

SCOPE OF MCI WORKS ?\

2.1 DREDGING OF THE ACCESS CHANNEL TO Tl%

2.

CURRENT SITUATION

TPC has an external access channel mea 000 m in length and 180 m in
width, dredged at a depth betwee d -12 m, the beginning of which is
marked by two (2) buoys an e end by the reefs of the Northern and
Southern breakwaters. Inside, the channel extends along 400 m. At the level of
the reefs, the channel narrows to around 130 m / 140 m, determining the width
of the inlet; presently, the th.of the inlet varies at the axis, between -14 m
and -16 m, and at the een -10 m and -12 m.

SCOPE OF THE@ HANNEL DREDGING
The internal a xternal access channel must at least be dredged at a -14 m
depth, n 00 m and 400 m, respectively, and with a width of 180 m at the

botto has been considered that the natural slope of the dredged sea
vertical, on 5 horizontal.

bo
% n these parameters, the Concessionaire shall define the volume to be
redged.

DREDGING OF THE MANEUVERING AREA
CURRENT SITUATION

This area has a 500-m diameter and depths ranging from -10.5 m to -12 m.
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SCOPE OF THE MANEUVERING AREA DREDGING

This area must be dredged at -14 m, with a 600-m diameter. It has been
considered that the natural slope is 1 vertical on 5 horizontal.

CONDITIONS OF THE AREA TO BE DREDGED

The soil characteristics and the hydrographic conditions were defined in. the
PCI-CESEL study, which is available at the DATA ROOM.

The location of the maneuvering Area shall be deter ir@ the
Concessionaire according to its operating requirements. \

The dumpsite for the dredged material is to be defined<in.the Environmental
Impact Study. ?\

REHABILITATION OF THE SOUTHERN BREA N THE TPC

2.3.1 General Information

The TPC Southern breakwater was built i irst decades of the past century
to protect the port from the swell; i ends in an East-West direction. It was

built with a trapezoidal section and a length of 1100 m. This breakwater was
built using hand-placed rock ele ts. In the 1960-1970 decade of the last
century, the crest was raised with concrete blocks obtained from the demolition

of Dock 8. V
The breakwater is ce e%d on alluvial soil, made up of the debris cone of the
r

Rimac River. The exteri nd interior parts are located between -8 m and -6 m,

respectively, r&d the average sea level.
2.3.2 Situati %e outhern breakwater

i
Th!!!ater has lost its design shape due to the loss of armor elements and
C

[ yers as a result of the swell and has been subject to natural seismic

ents. The crest elevation in some sections is near the sea level and
g high tide hours the water enters the port grounds. The access road,
ich extends along the breakwater, for entering up to the reef beacon and for
making repairs, has disappeared.

2.3.3 Minimum required repairs

The repair of the remaining section of the breakwater that is not covered by the
Southern terminal will entail recovering the characteristics of the breakwater
section to meet at least the following conditions:
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Minimum crest elevation of +4m above average sea level or the elevation that,
based upon the studies conducted by the Concessionaire, ensures that waves
will not surpass the breakwater during at least all the Concession term.
The minimum crest width must be 6 m.
The slope of the rock fill must be at least 1.2 on the seaside and 1:1.5 on the

protected side.

alternate procedure to APN):

e Transportation and placement of material from i@wg heavy
equipment. Placing of the armor material with a cran

o Work level between +2.5 m and +3 m above the Io%vel of ordinary
syzygies.

e The armor rock weight must be defined a@ o the wave, which

The following building system will be adopted (the contractor mayO e an

return period shall be 30 years.

e The blocks located above the breakwat ay be reused.

e The repair includes the placing o ck.underwater which guarantees
breakwater crest stability. In order. to y with this requirement, it will
be necessary to perform a su e breakwater, with cross-sections

every 5 m, in order to establi axis of the section that will be adopted
for the repair, the rock volume of each layer, and the crest level.
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EXHIBIT 10
FORM OF CONCESSION CONTRACT PERFORMANCE BOND
(A copy of the Concession Contract Performance Bond must be attached)

Messrs Os

Ministry of Transportation and Communications

Ref.: Letter of Guarantee N°..............
Due datée:.......coevvnenenen.n.
Gentlemen, %

This is to certify that, at the request of our cli R
(name of corporation) (herein after the Con [ , we have issued this joint and
several, irrevocable, unconditional and auf tically executable letter of guarantee
without benefit of eXcussio r division up to the amount
OF e in fa of the Ministry of Transportation and
Communications to guarantee the correct and timely compliance with each and every
obligation under the charge of ‘the Concessionaire, including the operation and
maintenance obligations deriv e execution of the Concession Contract for the
New Container Terminal — Southern Zone (hereinafter “the Contract”),

This Letter of Guarar%ng also guarantee correct and timely compliance with the
r-th
o
b

obligations unde arge of the Concessionaire set forth by the provisions
contained in the C lidated Text of rules with a Rank of Law regulating the granting
in concession infrastructure and utility works to the private sector approved

by Suprer@ e N° 059-96-PCM.
To etter of Guarantee in your favor, a notarized written request sent by the

Su isory Body of Investment in Transport Infrastructure for Public Use (OSITRAN)

all ice, which must be signed by the Chairman of the Steering Council or any
p duly authorized by this body. Payment will be made within twenty-four (24)
hours following your request at our offices located at

All delays on our part in honoring this Letter of Guarantee will accrue interest at the
LIBOR rate plus a 3% spread, as from the date of the request to honor it until the
actual date of payment.
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Our obligations pursuant to this guarantee will not be affected by any dispute between
you and our clients.

This Letter of Guarantee will be in force from ..... 200..., 0.t i, 200...,
inclusive.

Sincerely, E
Signature ..., O

Name &\
Banking ENtity .............ccooceeennnnn v
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EXHIBIT 11
FORM OF PERMITTED CREDITOR STATEMENT

Lima, 2006

Messrs

Ministry of Transportation and Communications
Av. Zorritos 1203 — Cercado de Lima

Lima 1, Lima — Peru

Reference: Concession Contract for the New Container Terminal — S@one.

Pursuant to Article 10.5 of the Concession Contract for the New%ner Terminal —
Southern Zone, we hereby represent under oath that:

a) We are not subject to impediments or restricti @actual, judicial, arbitral,
administrative, legislative or other), to assu omply with the commitment

to finance..................... (CONCESSIONAIR the amount of ,
so that it is able to comply with..its ations under the Concession

Contract

b) Our competent internal bodies have.approved a credit line for up to the amount
of , in favor of.......... (CONCESSIONAIRE), aimed at
complying with the obligations derived from the Concession Contract for the
New Container Termina rn Zone.

) We comply with ments set forth in the Concession Contract for the
New Containe — Southern Zone, as well as, with all those required by
the Applic aws and Provisions, to qualify as Permitted Creditors, as per the
terms t Concession Contract assigned to this definition.

Sincerely,O
Sig

=10 1<
gPermitted Creditor Representative.

Entity:
Permitted Creditor.
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EXHIBIT 12

FORM OF APPROVAL LETTER IN FAVOR OF THE PERMITTED CREDITOR

2006

Messrs. Oi

Ref: Permitted Creditor : Conce '&traet for the
New Container Terminal — Southern Zone.

As per Article 10.6 of the Concession Contract for %/ Container Terminal —
Southern Zone, we hereby declare the foIIowmg in

a) We have been notified of the loan of up to=............cccoceee. Dollars (US$
........... ) of capital and every intere S|on and any other expenditure or
payment related to the credit: granted by the Permitted Creditor to the
CONCESSIONAIRE.

b) We confirm our approva Vnmg compliance set forth in the Concession
Contract for the New C erminal — Southern Zone, as well as all others
required by Appllcab S and Provisions to rank as Permitted Creditor.

c) We approve f nd nrestrlctedly, as per Article 10.6 of the Contract, each
and every e guarantees that shall be established in your favor to
backup the rementloned loan, same that are mentioned as references in the
attach hi

our consent in advance so that all or part of the guarantees
slished | . ) :

d in your favor may be executed if so stipulated in the loan contract

d)

other related and/or complementary contracts. Execution of these
arantees shall not require any prior approval or later confirmation and you

0Wi” have the right to execute them in the way, opportunity and modality that
best suits your interests.

Sincerely,

Ministry of Transportation and Communications.
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EXHIBIT 13
MINIMUM CONTENT OF THE ENVIRONMENTAL IMPACT STUDY

. Introduction:
i General Background:
a. Area.

b. Construction and dredging to be carried out.
c. Exploitation.

i Rationale. Q E
a. Reasons for selecting the aquatic and dredging facility pl X .
edged.

ac
b. Proposed technology to develop the project to be built a&

c. Applicable environmental standards. ?\
i EIS Objectives (include the main objectives of the assW both general and

specific)
iv. Applied methodology to develop the EIS (descri ods and techniques to be
applied at different stages of Environme Impact Studies: office, field and

laboratory)
1. Project Description &Q

Total description of the activities to be developed at the Construction and Exploitation
stages, including, at least, the following information:

i Location and structure of facilities, water depth in the area considered for placing

the facility and the area dredged and involved adjacent areas, number and
type of ships fo ich the aquatic facility is foreseen, supply of water, power,
fuel, and others, in ing the dredger, access roads and facilities for maintaining

and repairi S.
i Origin of material to build the breakwater and/or earth fills and dredging

executio
iii % as for evacuating the dredged material.

0 remove dredging waste.
ted zone. Origin of the earth-fill material.
age and sewer system, system to dispose solid waste.
eseen amount of sanitary waste and means to dispose off it.
viii Description and schedule of the proposed building and dredging stages.
ix Description of the normal operation foreseen for the aquatic facility and dredging
including maintenance and measurement of water quality.
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I11. Environmental Characterization.

This is the environmental characterization (base line assessment) of the Concession
Area and the Construction and Exploitation activities influence area, which identifies
the existing environmental liabilities before the Concession Assets Possession Taking.

This characterization shall include at least the following:

i Geomorphology (site characteristics) that shall be supplemented with:

a) Topographic map of the land coastal zone and the batimetric f the
maritime coastal zone of the site and its surroundings at 1:50 00 scale
comprising at least 2 coast kilometers in each direction and&,t the water
depth appropriate to the project and 200 meters inland fr?ﬂ;ﬁ ast line.

b) Details about the proposed of existing marine zone struc a 5 km radio
from the proposed place.

¢) Physiographic characteristics such as cliff, terrace%V)ck, dunes.
i Hydrographic, Hydrology and Meteorology. %

a) Wind speed and intensity.

b) Characteristics of tides and probabi extreme conditions.

c) Wave and current patterns & roposed site, including probability of
canal

extreme conditions.
d) Hydrologic conditions of the and exits to the sea, both natural and

artificial. \/
e) Nutrient concentration bottom)
S

f) Dissolved Oxygen tribution in the water column, vertical cut.
g) Solids in suspension ( nd bottom)

h) Water color a\rbi ty.
i Informatio %iments.
iv 'Eil itions

cation in maps by coastal habitats and at those located in the aquatic
a‘of influence.
0 rtainment of the species that might be used as indicators of the ecosystem

ndition.
Location of the main habitat elements, such as feeding, shelter and
reproduction zones, and of the importance zones for migrating species.
d) Protected of rare biological species.

v Current and future uses of sea and beaches.
a) Location and size of nearby human settlements.
b) Location and description of existing cultural assets in the project area.
¢) Vehicle access system and roads.
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d) Hydrobiological exploitation zones, including main exploited species.
e) Existence of beach resorts and beaches used by beachgoers in immediate
proximity.

vi  Social-Economic Factors
IV. Environmental Impacts

This section shall define the possible environmental impacts and their ass ,
both the positive and the negative impact as foreseen or predicted, usi rally
accepted standards whenever possible, including at least the following:

i Topographic and batimetric changes, anticipation of same@and after
construction until stability conditions are reestablished.

ii  Sand movement and places where sand accumulation an%al erosion will
probably increase.

iii  Possible oceanographic changes along a 10-year perio ding risk of location
and wave deviation to adjacent coast, concentra f wave and current energy
may endanger swimming or disturb fishers.

iv. Marine pollution risk inside and outside the

v Possible effects of the project in the area’s. fl

vi Repercussion in the current or propos
be affected.

vii  Social-cultural effects.

viii Repercussion in the production and safety of sea food.

ix Repercussion in the quality of bathing water and sand, mud or similar cleaning up
at beaches, or seashore, i

e built.
fauna.
s ‘of nearby lands and aquatic area to

V. Environmental Manage Plan
ast the following:

This Plan will coth
i Descripti the methodologies and procedures that the CONCESSIONAIRE will
develgp at. different Concession stages aiming at implementing all the measures
estab @ erein and in the Environmental Impact Study.
ii e specific activities and/or actions to implement the mitigation measures, risk
on plan, accident control and environmental follow up plan that the
@ ESSIONAIRE will adopt taking into account the conditions and requirements
forth in this Contract and the Environmental Impact Study, including a detail of
the terms and those responsible for said implementation.
iii  ldentification of estimated procedures, responsible people and dates for
submission of Environmental Reports, as per the form defined in Exhibit 12.
iv  Security and Hygiene Risk Prevention Plan.
v Plan of Accident or Contingency Control Measures.
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vi Description and specification of the training, information and environmental
education program implementation procedures, as well as, those regarding labor
safety in favor of its personnel.

vii Description and specification of the procedures for the implementation of
permanent programs to inform and communicate with the community that will be
directly affected by the works and users, and the action and response mechanisms
to eventual claims and/or problems reported.

viii Description of the team of professionals who will be in charge of executi
Environmental Impact Assessment, stating their organization, work met

and the procedure they will use to adopt the aforementioned plans and:-meg .
ix Description and specification of implementation procedures re the
permanent environmental information and education programs, i or Users
and the Community adjacent to the Concession, aiming at&o g hatural
resources and cultural heritage protection.
X  Specific activities and/or actions (Environmental Technic%becifications) for

implementing the mitigation measures, risk prevention plans, accident control, and
environmental follow up plan, which the CONCESSI adopt during these
stages, including details of the terms and le responsible for said

implementation.
io nvironmental Quality and
ards (Surveillance and Control)

V1. Identification of Applicable Na
Maximum Permissible Limits Stal

[ Physical &
i Chemical

i Biological V
VIl. Conclusions and R&Qmendaﬁons

VIIl. Name and si ure of those responsible for the assessment and of
EIS partiQ including profession and number of association of
h

membe as applicable.

O
S
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Content of the Environmental Reports

1. INTRODUCTION

1.1 General Aspects

1.2 Brief work
description

1.3 Performed
Activities

1.4 Environmental
Aspects

CONCESSIONAIRE name, period (quarter, semester, year),
correlative number of submitted Environmental Report, relevant
observations related to the ending and starting periods
(quarter, semester, year) and general schedule of works in the
case of Construction.

Main characteristics, works committed and completed in the
quarter, etc.

Field work, inspections, report or document submission,
description of new works.

Description of the main environmental problems in the period
(quarter, semester, year) and compliance with the observations
made to the former Environmental Report.

Description of application of the Environmental Impact Study
submitted as per the Contract.

The first Environmental Report shall include the parameters to
be used as baseline for air, noise and water quality monitoring.

2. INVOLVED ENVIRONMENTAL PERMITS (LISLAPPLICATION AND APPROVAL)

EXHIBITS

-

Photographs, drawings, maps, etc.
Environmental follow-up matrices.
Certificates, permits, etc.

3. WORKS PROGRESS (ONL? FOR CONSTRUCTION)

3.1 Works

O<<\
N

Brief description of the areas with a current work front,

including progress and activities to be performed (for example,

demolitions, temporary built works, closing of a work front,

etc.).

Status and progress regarding compliance with the

Socioenvironmental Specifications set forth herein and

Environmental Management Plans contained in the EIS,

emphasizing:

e Implemented mitigation measures (solution proposals,
measure application calendars, involved permits).

e Follow-up and Monitoring Plan.




3.3

3.2 Machinery Yard,

shops

' Dredged

Material
Deposits (DMD)

Warehouses
and offices.
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Brief description of installed plants, their technology and

location.

Status and progress of Environmental Management Programs

related to this activity, emphasizing:

e Implemented mitigation measures (solution proposals,
measure application calendars).

e Follow-up and Monitoring Plan.

Brief description of the Settlement Ponds for the Dredged

Material (DMD), either active or closed, their characteristics and

location.

Brief description of the final Deposit for the settled dredged

material, characteristics and location.

Status and progress of the Environmental Management

Programs related to this activity, emphasizing:

e Implemented mitigation measurX'Golution proposals,
measure application calendars, involved permits).

e Follow-up and Monitoring Plan...

Brief description of camps built or closed for the different
works, their characteristics and location.

Status and progress of the Environmental Management
Program related to this activity, emphasizing:

igation measures (solution proposals,
ion calendars, involved permits).

o Implement jat
measure li
o Follow-up and Monitoring Plan.
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Table 1:

EXHIBIT 17
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CHART OF PENALTIES APPLICABLE TO THE CONTRACT

Penalties referred to Section 111 of the Contract: Events on the
Contract Execution Date

Contract
Article

Amount
(Us$)

Description of the penalty

3.3.e)

Failure to deliver the proposed insurance
policies, the list of companies and the hiring
schedule.

3.31) i)

Failure to submit the transfer of the shares o

GRANTOR.

Each time

3.37) i)

stock of the Strategic Partner, permitted.as
from the sixth year, for its approval by %\

Failure to submit the transfer of t
stock of the Strategic Partner to
the same Economic Group for.i
the GRANTOR.

3.3 ) ii)

During the first five (5) vy
for the commence f the exploitation,

failure to submit, proval by the
GRANTOR and & ULATOR, the draft
resolution of the Shareholders’ Meeting
implying a c%e;in the system of majorities,
classes o res‘and proportions belonging to
the partn and any capital increase and/or
re io erger, spin-off, transformation or
iquidation of the CONCESSIONAIRE, as from
t

tract Execution Date.

Each time

s from the sixth year, failure to inform the
EGULATOR on the capital increases and
reductions.

Each time

Delay in the delivery of the Concession
Contract Performance Bond.

Each day of delay

Penalties referred to Section V of the Contract: Policy on Assets

% _

Contract | Amount N Application
Article (US$) Description of the penalty Criterion
59 RSEy in the submission of the Inventories to Each day of delay.
Failure to reinstate the assets that may be
5.13 obsolete, lost, technologically outdated or Each time

which state of conservation does not enable




Page 149

to meet and maintain the requirements set
forth in Exhibits 3 and 4 or to comply with the
Standard Services.
Remove the assets intended for the Contract
5.14 performance outside the Concession Area Each time
without the GRANTOR’s approval.
Transfer the assets intended for the Contract
5.14 performance separately from the Concession Each ti
without the GRANTOR's approval.
Mortgage, pledge or impose any type of lien
514 on the assets i_ntended for the Contract o
' performance  without the  GRANTOR’s
approval. &
5.38 Failure to exercise the possessory action. % ach time.
Delay in returning the Concession Assets upo
5.43 Forfgiture of the £(;Zoncession dueto a IOse Each day of delay.
Failure to notify the GRANTOR, wit
5.43 the REGULATOR, of the need to I one Each time
or more assets
Table 3: Penalties referred to Secti V%t Infrastructure Works
e e o
Delay in the submission of the entire
6.1 Technical File to APN for its integral approval. Each day of delay
livery of the additional
6.7 required by the Design | Each day of delay

give the Design Supervisor free
cess to the activities and studies performed

y the CONCESSIONAIRE for the preparation Each time
the Technical File.
Failure to give the Work Supervisor free
access to the Concession Area to carry out his Each time.

work without obstacles.

Failure to have a Construction Workbook
during the Construction

Each day of delay

Failure to give the GRANTOR, the
REGULATOR and/or the Work Supervisor free
access to the Construction Workbook during
the Construction.

Each time

6.14

Delay in the delivery of the original and copies
of the Construction Workbook.

Each day of delay

6.17

Delay in the completion of the total Works

Each day of delay
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Delay in starting the Construction of the

6.18 Works pursuant to the terms of the Contract. Each day of delay
Delay in correcting defects that do not
6.23 represent less than 1% of the Works Official | Each day of delay
Estimated Budget
Delay in the correction of irregularities or the
6.24 release of the objections that caused the | Each day of delay
rejection of the works.
Delay in the submission of reports relating to
6.30 the development of the Works execution to Each lay
' the REGULATOR, either directly or through ‘@ '
the Work Supervisor.
6.30 Failure to submit to the REGULATOR the £ day of delay
monthly work progress report
Failure to provide the public entities describe
6.31 in Exhibit 8 with the facilities require arr Each time
out their work, on a gratuitous basi
Delay in certifying to the GRAN the
6.34 CONCESSIONAIRE has the nec nds to | Each day of delay.
comply with the Works Executi :
Delay in the submissi the financing
6.35 agreement entered | i hird parties, if | Each day of delay
applicable.
Table 4: Penalties referred to Section VII: Conservation of the
Concession V
C,:Rti:;?gt A(Tjgl;;]t scription of the penalti Agfiltlgztolgn
ilure to comply with the term to recover the
Service and Productivity Levels established in
7.5 ) . . Each day
xhibit 3, in emergency maintenance
uations.
Failure to give the REGULATOR or its designee
free access to the Concession area to carry .
7.7 Each time.

out its activities without obstacles and with
the required accuracy.

Failure to provide the REGULATOR with half-
yearly reports on the development of the
Conservation of the Concession.

Each day of delay
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Table 5: Penalties referred to Section VIII: Exploitation of the
Concession
ngti(r:?gt A{ngr;t Description of the penalty Agfilt'gfig(:]n
Delay in the submission of the reports on the
development of the Exploitation of the
8.5. Concession within the terms prescribed by the Each day of delay
Regulator.
89 Delay in the communication to the
) REGULATOR of the Draft Rate Regulations.
8.9 Delay in the submission of the document
T outlined in Article 8.9 to APN for approval.
Exceed the maximum time of one (1) h in
total without operating, counted from the
8.14 0.5% of the Ship is moored to the Dock_to the '
o commencement of the loading u ing Each time
(Exhibit 3) uIT S
operations; and from the co % such
operations to the time tha@ g of the
Ship starts.
Failure to meet the E?’érly minimum
8'.14 2% of average perform of .containers to be Each time
(Exhibit 3) IBTA
loaded or unloaded.
Exceed the tin&i vice to the user for the
removal of its merchandise, counted from the
8.14 0.5% of | time the User requests the removal of the Each time
(Exhibit 3) | the UIT | merchandi er payment of the services
rec e time the Terminal makes the
se available to it.
the seventy percent (70%) of the dock
8.14 2% ate, the ratio between the total annual Each time
(Exhibit 3) time the dock is used and the total annual
time the dock is available.
8.14 Incomplete information to certify compliance Each time

(Exhibit 3

with the service and productivity levels.

the UIT

Untimely information to certify compliance
with the service and productivity levels, which
must be submitted on a quarterly basis.

Each day of delay

Exceed the maximum rate levels applicable to

8.15 ng;e;nthe the standard services to the ship and the |Each time and per
(Exhibit 3) collected | €790 considered in the Concession Contract, each rate level
which shall be valid for five (5) years.
Failure to submit the Regulations on Rates,
8.15 1UIT prices and applicable rules for the activities Each day of delay

and services established prior to the Terminal
operation.
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8.15 Twice the | Collect operating charges additional to the
(Exh.ibit 3) sum standard service, both upon loading and Each time
collected | unloading.
8.15 TW;Z?nthe Collect administrative surcharges that increase Each time
(Exhibit 3) the maximum Level of the standard services.
collected
8.15 Failure to consider the Basic Rate Regulations
T 10 UIT | stated in Exhibit 3 in the Rate Regulations, | Each day:of dela
(Exhibit 3) g y
prior to the Terminal operation.
8.15 Twéﬁnthe Collect its services from a User not bound to time
(Exhibit 3) collected | P&Y the standard rates. \
Delay in payment of the mon
8.17 compensation to the GRANTOR ach day of delay

IBTA: Previous quarterly gross income

UIT: Tax Unit V
Table 6: Penalties referred to Section X: Gua %
Contract | Amount — Application
Article | (US$) Description ofth v gfiterion
Failure to inform ATOR and the
GRANTOR in wri the terms of the
10.6. Permitted Guarante Indebtedness, under Each time
the assumptions outlined in Items i) or iv) in
the definition of Permitted Creditors.
it the amendment to the
m ial terms originally agreed to the .
106 a of the GRENTO)F/Q, gunder the Each time
ing assumption.
re to submit in writing the request for
approval to the GRANTOR and the
EGULATOR, accompanied by the
information related to the Permitted
10.6: Indebtedness and the information contained Each time.
in the last paragraph of Article 10.5, under
the remaining assumptions of the categories
included in the definition of Permitted
Creditors.
Failure to submit the additional information
required by the GRANTOR and/or the
10.6 REqGULATOF\?/Within the terms established by Each day of delay
them.
10.7.1. Failure to submit the request for approval of Each time.

the Mortgage establishment.
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Table 7: Penalties referred to Section XI: Insurance System
Contract | Amount A Application
Article (US$) Description of the penalty Criterion
Delay in delivering the copies of the fina
11.1 insurance policies to the GRANTOR, with copy | Each day of delay
to the REGULATOR.
Delay in notifying the REGULATOR on the
11.7 renewal dates of the insurance policies and
' delivery of the proposed amendments to the
policy conditions, if applicable.
118 Fall_u_re to pay the premiums of the insurance y of delay
policies.
Delay in the submission of the Coverag
11.12 Report to the REGULATOR. Q Each day of delay
Table 8: Penalties referred to Section XII: % Socioenvironmental
Considerations
Contract | Amount Descrintion o Application
Article (US$) P Criterion
Failure to comply wi itments made .
122 in the Environmerﬁp t Study. Each time
Delay in the submission. of the Environmental
Impact Stud 0 the Competent Environmental
12.8 Authority e established term, for Each day of delay
approv
Del implementation and certification
12.14. |n rnationally renowned environmental | Each day of delay
ent system.
12.15.,
12.16. Iay in the submission of the Environmental Each dav of dela
and Reports to APN. y y
12.17.

10
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	RECITALS 
	DEFINITIONS 
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	1.18.2 GRANTOR Assets Handing Over Document 

	It is the body referred to in Supreme Decree No. 027-2002-PCM, amended by Supreme Decree No. 095-2003-EF, which was entrusted by APN with Bid execution and development to promote private investment in public port infrastructure and utilities public works, including the New Container Terminal – Southern Zone. 
	1.18.11 APN 
	1.18.12 Concession Area 
	These are areas described in Exhibit 1 to be granted to the CONCESSIONAIRE for the Concession purposes. The Concession Area may be modified pursuant to the provisions set forth in Article 5.33 of the Contract. 
	1.18.13 Docking 
	1.18.14 Competent Environmental Authority.  
	It is the General Socioenvironmental Affairs Directorate of the Ministry of Transportation and Communications, as the single competent sector authority to approve the Environmental Impact Study referred to in Section XII of the Contract. 
	1.18.15 Governmental Authority 
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	These are i) all the assets handed over by the GRANTOR; ii) the Concession Area; and iii) the lands, immovables, the assets resulting from the Civil Works, and buildings in general within the Concession Area, which have been acquired and/or built by the CONCESSIONAIRE during the Concession term. Said assets shall be reverted to the GRANTOR.  
	1.18.21 Works Execution Schedule  
	1.18.23 GRANTOR 
	It is the State of the Republic of Peru, represented by the Ministry of Transportation and Communications (MTC). For all purposes hereof, the GRANTOR, represented by MTC, will act through APN, who pursuant to Article 24 of LSPN has among its powers the authority to enter into contractual commitments with the private sector, as provided by LSPN.  
	 
	1.18.24 Concession 
	1.18.25 CONCESSIONAIRE  
	It is the corporation organized by the Successful Bidder who signs the Contract with the GRANTOR.  
	 
	1.18.26 Tender 
	1.18.27 Conservation  

	It is the group of activities aimed at preserving, recovering or delaying the loss of the original structural and functional conditions of the New Container Terminal – Southern Zone (those with which it was designed or built) and of the Concession Assets, so that the CONCESSIONAIRE may comply with the Service and Productivity Levels set forth herein. Conservation includes routine maintenance, regular maintenance, and emergency maintenance. The Conservation of the MCI Works shall not be in charge of the CONCESSIONAIRE. 
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	1.18.39 Related Companies 
	1.18.40 Permitted Guaranteed Indebtedness 
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	1.18.44 Environmental Impact Study (EIS)  
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	It is the study referred to in the National Port Development Plan (PNDP), developed as M1 Phase 1 of the Study called “Final Report-Feasibility Study for New Container Terminal at the Port of El Callao-Peru” prepared by Moffatt & Nichol International. 
	 
	1.18.46 Technical File  
	1.18.47 Exploitation 

	It comprises the following aspects: exclusive operation and administration of the New Container Terminal – Southern Zone; exclusive provision of the Standard Services and Special Services; collection of the Standard Rate Index from Users in exchange for Standard Service supply; and collection of the Price from Users in exchange for Special Services, in the terms set forth in the Contract.  
	1.18.48 Contract Execution Date 
	1.18.49 Trust Fund 
	It is the trust agreement to be entered into by and between a company authorized to act as the trustee, pursuant to the Applicable Laws and Provisions, APN as the trust beneficiary and the CONCESSIONAIRE as the trustor, whereby the CONCESSIONAIRE transfers under possession in trust the Amount corresponding to the Additional Complementary Investment, as set forth in Section IX of the Concession Contract.  
	 
	1.18.50 Force Majeure 
	1.18.51 Concession Contract Performance Bond 
	1.18.52 Economic Group 
	1.18.53 Standard Rate Index  
	It is the amount denominated in Dollars per TEU, calculated on the basis of the average Rates for the Standard Services rendered to a standard ship, which was offered by the Successful Bidder in its Economic Proposal.  
	 
	1.18.54 Works Progress Reports  
	1.18.55 Port Infrastructure  
	1.18.56 Common Port Infrastructure  
	1.18.57 Inventories  

	They are the initial, Works, Annual and Final Inventories prepared and submitted as per the following terms:  
	1.18.58 Complementary Investment: 
	1.18.59 Applicable Laws and Provisions 

	It is the group of Peruvian legal provisions regulating the Contract. They include the Peruvian Constitution, regulations with rank of law, regulations, directives and resolutions that any competent Governmental Authority may issue, which will be binding upon the CONCESSIONAIRE and the GRANTOR.  
	1.18.60 LIBOR 
	1.18.61 Dock 
	1.18.62 Ship 
	1.18.63 Service and Productivity Levels 
	They are minimum service quality indicators the CONCESSIONAIRE must achieve and maintain during the operation of the New Container Terminal - Southern Zone, as specified in Exhibit 3 of this Contract.  
	1.18.64 Regulatory Standards 
	1.18.65 New Container Terminal – Southern Zone 
	1.18.66 Works 
	1.18.67 Civil Works 
	1.18.68 Offshore Works 
	1.18.69 MCI Works 
	1.18.70 Onshore Works 
	1.18.71 Party 
	1.18.72 Parties 
	1.18.73 Minimum Interest  
	1.18.74 Conservation Plan 
	1.18.75 Environmental Management Plan  
	1.18.76 Price 
	1.18.77 Works Official Estimated Budget  
	1.18.78 Technical Proposal 
	1.18.79 Port 
	1.18.80 Port Grounds 
	1.18.81 TUO Regulation 
	1.18.82 REGULATOR  
	1.18.83 Compensation 
	1.18.84 Services 
	1.18.85 Standard Services 

	They are the services that, pursuant to Article 8.12, the CONCESSIONAIRE will supply both to the Ship and the cargo, for which it will charge the corresponding Rates. These services will be supplied on a mandatory basis to any User requesting them.  
	1.18.86 Special Services  

	They are services other than the Standard Services that the CONCESSIONAIRE is authorized to supply and for which it will be entitled to charge a consideration called Price. Said services shall be rendered in keeping with the principles established in Article 14.3 of the LSPN, as the case may be. This shall not affect the users’ right to demand Standard Services supply as an alternative.  
	1.18.87 Strategic Partner 
	 
	1.18.88 Suspension 

	It is the temporary stoppage of activities related with the Contract performance, as a result of the occurrence of any grounds for suspension, pursuant to this Contract and the Applicable Laws and Provisions.  
	1.18.89 Rate 
	1.18.90 Terminal 
	1.18.91 Terms of Reference 
	1.18.92 TEU 
	1.18.93 Exchange Rate 
	1.18.94 GRANTOR Assets Possession Taking 
	1.18.95 TUO 
	1.18.96 Use of the Berth 
	1.18.97 Use of the Port Terminal  
	1.18.98 User 
	It is the individual or corporation that receives the Services supplied by the CONCESSIONAIRE. 
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	SECTION  V: POLICY ON ASSETS  
	POLICY ON ASSETS 
	 
	GRANTOR ASSETS POSSESSION TAKING  
	 
	5.11 The GRANTOR’s Assets that the GRANTOR has shall be delivered on the date of the GRANTOR’s Assets Possession Taking at the place and in the state of conservation in which they are.   
	CONCESSION AREA  
	EASEMENTS 

	SECTION VI: PORT INFRASTRUCTURE WORKS 
	 
	APPROVAL OF THE TECHNICAL FILE 
	6.1 In order to supervise the preparation of the Technical File by the CONCESSIONAIRE, APN shall designate a Design Supervisor within a term not to exceed three (3) months following the Contract Execution Date. Said designation must be communicated to the CONCESSIONAIRE within a term of no more than five (5) Calendar Days after such designation. 
	6.2 Within ten (10) months as from the notice of the designation of the Design Supervisor, the CONCESSIONAIRE must submit the Technical File to APN for approval, pursuant to Exhibit 6 and its Technical Proposal. The Technical File must contain at least the documents established in said Exhibit. Furthermore, the Conservation Plan forms an integral part of the Technical File, in accordance with the conditions set forth in Articles 7.3 and 7.4. 
	 


	6.3 APN shall have a term not to exceed thirty (30) Calendar Days following receipt of the Technical File or the corresponding stage thereof, as provided for in Article 6.2, to make the relevant observations or approve it. Should APN fail to issue a decision within the stipulated term, the Technical File or the respective stage thereof, if applicable, shall be understood to have been approved.   
	 
	6.4 For purposes of correcting the observations raised by APN, the CONCESSIONAIRE shall have a maximum term of thirty (30) Calendar Days following receipt of such observations.  
	 
	 For purposes of evaluating the corrections made by the CONCESSIONAIRE, APN shall have a term of thirty (30) Calendar Days following receipt thereof. Should APN fail to issue an opinion within the stipulated term, the submitted Technical File or the respective part thereof, if applicable, shall be understood to have been approved.  
	6.6 Once the Technical File has been approved, it shall be understood that the CONCESSIONAIRE has obtained the pertinent authorization from APN for the execution of the Works, without prejudice to the other licenses, permits and authorizations that may be required by the CONCESSIONAIRE, pursuant to the Applicable Laws and Provisions. The GRANTOR shall make every effort for the CONCESSIONAIRE to secure said licenses, permits and/or authorizations, according to its competence. 
	 
	DESCRIPTION OF THE WORKS 
	 
	WORK SUPERVISION   


	 
	6.10 It is the responsibility of the REGULATOR, either directly or through the Work Supervisor designated by it, to carry out the supervision actions within its area of competence during the development of the Works. If applicable, the designation of the Work Supervisor shall be notified in writing to the CONCESSIONAIRE within a term not to exceed five (5) Calendar Days as from the aforesaid designation.  
	 
	 
	6.12 As from the commencement of the Construction, the CONCESSIONAIRE binds itself to open and keep a Construction Workbook. The most important facts occurred during the Construction of the Works shall be recorded therein, including among others: list of the sources of materials being used; list of suppliers and subcontractors; copy of the results of the assays or commissioning tests; copy of communications between the CONCESSIONAIRE and the REGULATOR; copy of the Progress Reports; copy of monthly bills of quantities; copy of document evidencing compliance with the work progress schedule; list of events that affected compliance with the work progress schedule; and any other useful information to document the Construction process. Finally, the conditions in which the Work is commissioned shall be recorded.  
	 
	6.13 The Construction Workbook shall be kept as original. In addition, up to three (3) sets of copies shall be kept, in the event that a Work Supervisor has been designated, and shall be distributed as established in the Article below. The pages must be authenticated by a notary and sequentially numbered, with the possibility of adopting the mechanized system of loose sheets.  
	 
	6.14 The GRANTOR, the REGULATOR and the Work Supervisor, if applicable, shall have free access to the Construction Workbook during the Construction. Once the Exploitation is started, the original shall be delivered to the REGULATOR within a term of thirty (30) Calendar Days as from the commencement of the Exploitation, with a set of copies remaining under the possession of the CONCESSIONAIRE, another under the possession of the GRANTOR and another under the possession of the Work Supervisor, if applicable.  
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	In exceptional cases where a suspension of the Concession or the Forfeiture of the Concession occurs, in order to prevent total or partial stoppage of service, the REGULATOR may temporarily hire the services of specialized individuals or corporations to totally or partially operate the Concession for no more than one (1) calendar year until a new Concession Contract is executed.    
	 
	APPLICATION SCOPE 
	INTERPRETATION CRITERIA  
	WAIVER OF DIPLOMATIC CLAIMS  
	16.11 The Parties declare that it is their will that any conflict or any uncertainty that has juridical relevance and may arise regarding the interpretation, performance, compliance and any aspect related to the existence, validity or effectiveness of the Contract or Concession forfeiture (except in relation to the system applicable to the Standard Rate Index, regulated by the REGULATOR, which shall be solved through the administrative channel or other decisions issued by this body while exercising its administrative functions) shall be settled by direct dealing between the Parties within fifteen (15) Days counted from the day in which one of the Parties communicates the other in writing the existence of a dispute or an uncertainty that has juridical relevance.  

	ARBITRATION 
	 
	(i) When Non-Technical Disputes involve an amount exceeding Five Million Dollars of the United States of America (US$ 5,000,000) or its equivalent in domestic currency, or the Parties do not agree on the amount of the matter in controversy, disputes may be settled by international de jure arbitration, through a procedure followed in accordance with the Settlement and Arbitration Rules of the International Center for Settlement of Investment Disputes (“ICSID”), established in the Convention on the Settlement of Investment Disputes between States and Nationals of other States, approved by Peru through Legislative Resolution Nº 26210, to which Regulations the Parties submit unconditionally.  
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