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PRELIMINARY COPY, SUBJECT TO COMPLETION
DATED FEBRUARY 7, 2005

Notice of Special Meeting of Stockholders
To Be Held on March 11, 2005

To the Stockholders of Southern Peru Copper Corporation:

NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders of Southern Peru Copper Corporation will be held at the offices of
Grupo México, S.A. de C.V., Baja California 200, Fifth Floor, Colonia Roma Sur, 06760, Mexico City, Mexico, on March 11, 2005, at
10:00 A.M., Mexico City time, for the following purposes:

1. To amend our restated certificate of incorporation to (i) increase the number of shares of capital stock which we are authorized to issue
from 100,000,000 shares to 167,207,640 shares and (ii) designate such newly-authorized shares as shares of Common Stock;

2. To approve the issuance of the 67,207,640 newly-authorized shares of our Common Stock to be paid to the holder of the outstanding
stock of Americas Sales Company, Inc., the parent of Minera México, S.A. de C.V., pursuant to the terms of an Agreement and Plan of Merger,
dated as of October 21, 2004, by and among Southern Peru Copper Corporation, SPCC Merger Sub, Inc., our newly-formed, wholly-owned
subsidiary, Americas Sales Company, Inc., Americas Mining Corporation and Minera México, S.A. de C.V.;

3. To amend our restated certificate of incorporation to change the composition and responsibilities of certain committees of our board of
directors; and

4. To transact such other business as may properly come before the meeting.
The foregoing items of business are more fully described in the proxy statement which is attached to this notice.

The board of directors has fixed the close of business on February 10, 2005, as the record date for determining the stockholders entitled to
notice of and to vote at the Special Meeting and any adjournment thereof. This proxy statement and accompanying proxy is being sent to
stockholders entitled to vote on or about February 10, 2005.

By order of the Board of Directors,

/s/ ARMANDO ORTEGA GOMEZ

Armando Ortega Gémez,
Secretary

YOUR VOTE IS VERY IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING IN PERSON,
PLEASE TAKE THE TIME TO VOTE YOUR SHARES BY COMPLETING, SIGNING AND DATING THE ENCLOSED PROXY
CARD AND PROMPTLY RETURNING IT IN THE ACCOMPANYING POSTAGE-PAID ENVELOPE.
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2575 East Camelback Road, Suite 500
Phoenix, Arizona 85016

PROXY STATEMENT

SUMMARY OF THE ACQUISITION

This summary highlights selected information from this document relating to the acquisition of Minera México, S.A. de C.V., or Minera
Meéxico, by us through the merger of our newly-formed, wholly-owned subsidiary, SPCC Merger Sub, Inc., or SPCC Merger Sub, into Minera
Meéxico's parent, Americas Sales Company, Inc., or ASC, and may not contain all the information that is important to you. For a more complete
understanding of the acquisition and for a more complete description of the legal terms of the merger, you should read this entire document
carefully, as well as any additional documents we refer you to, including the Agreement and Plan of Merger (attached as Annex A), the Fairness
Opinion rendered to the special committee of our board of directors (attached as Annex B) and the Amendments to our Restated Certificate of
Incorporation (attached as Annex C).

Information About the Companies

Southern Peru Copper Corporation
2575 East Camelback Road, Suite 500
Phoenix, Arizona 85016

(602) 977-6500

We are an integrated producer of copper that operates mining, smelting and refining facilities in the southern part of Peru.
Our copper operations involve mining, milling and flotation of copper ore to produce copper concentrates, the smelting of
copper concentrates to produce blister copper and the refining of blister copper to produce copper cathodes. We also produce
refined copper using the solvent extraction/electrowinning (SX/EW) technology. Silver, molybdenum and small amounts of
other metals are contained in copper ore as by-products. Silver is recovered in the refining process or as an element of blister
copper. Molybdenum is recovered from copper concentrate in a molybdenum by-product plant. We operate the Toquepala
and Cuajone mines, high in the Andes, approximately 984 kilometers southeast of Lima. We also operate a smelter and
refinery, west of the mines at the Pacific Ocean Coast City of Ilo, Peru. We are incorporated under the laws of Delaware.

You can find more information about us on our website: www.southernperu.com. We have made available free of charge on

www.southernperu.com our annual, quarterly and current reports, as soon as reasonably practical after we electronically file
such material with, or furnish it to, the Securities and Exchange Commission. However, the information found on our
website is not part of this or any other report.

Minera México, S.A. de C.V.
Baja California 200

Col. Roma Sur

06760 Mexico City, Mexico
011-52-55-5080-0050

Minera México is a corporation (sociedad anonima de capital variable) organized under the laws of the United Mexican
States. It is the largest mining company in Mexico. Minera México produces copper, zinc, silver, gold and molybdenum.
Minera México is a holding company and all of its operations are conducted through subsidiaries that are grouped into three
separate
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units. The first unit is the Mexicana de Cobre Unit, which operates an open-pit copper mine. It also operates a 90,000 metric
tons per day copper ore concentrator, a 22,000 metric tons per year solvent extraction-electro winning (SX/EW) refinery, a
300,000 metric tons per year copper smelter, a 300,000 metric tons per year refinery, a 150,000 metric tons per year rod
plant and a 15 million ounces per year of silver and 100,000 ounces per year of gold precious metals refinery. The second
unit is the Cananea Unit. This unit operates an open-pit copper mine, which is one of the world's largest copper ore deposits,
a 80,000 metric tons per day copper concentrator, and two solvent extraction-electro winning (SX/EW) refineries with a
combined capacity of 55,000 metric tons per year of electro winning copper. The third unit is the Industrial Minera México
Unit, which consists of seven underground mines located in central and northern Mexico where zinc, copper, silver and gold
are mined. This unit includes an industrial processing facility for zinc and copper in San Luis Potosi and Mexico's largest
underground mine, San Martin, as well as Charcas, Mexico's largest zinc producing mine. This unit also includes a coal
facility in northeast México.

SPCC Merger Sub., Inc.

2575 East Camelback Road, Suite 500
Phoenix, Arizona 85016

(602) 977-6500

SPCC Merger Sub is our wholly-owned subsidiary and was incorporated on October 19, 2004 in the State of Delaware.
SPCC Merger Sub has not engaged in any operation and exists solely to facilitate the merger. Therefore, although SPCC
Merger Sub will be a party to the merger, when we discuss the merger in this document, we generally refer to ourselves.

Americas Mining Corporation

2575 East Camelback Road, Suite 500
Phoenix, Arizona 85016

(602) 977-6500

Americas Mining Corporation, or AMC, is a Delaware corporation and a subsidiary of Grupo México, S.A. de C.V., or
Grupo México. For more information regarding Grupo México, see "Security Ownership of Certain Beneficial Owners and
Management" on page [ ] of this document. In addition, AMC, through its wholly-owned subsidiary SPHC II Incorporated,
indirectly owns approximately 54.2% of our capital stock and approximately 65.8% of our Class A Common Stock. AMC
carries out its operations in Mexico through Minera México, in Peru and in Chile through us, and in the United States and
Canada through ASARCO Incorporated.

Americas Sales Company, Inc.

2575 East Camelback Road, Suite 500
Phoenix, Arizona 85016

(602) 977-6500

ASC is a Delaware corporation and a wholly-owned subsidiary of AMC. Although currently inactive, ASC's historic
business was copper sales.

ASC owns, through a guaranty trust and directly, approximately 99.1463% of the outstanding shares of Minera México.

Summary of the Merger

Effective as of October 18, 2004, AMC contributed all of its approximately 99.1463% ownership interest in Minera México
to ASC, its wholly-owned subsidiary.
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AMC agrees to use its best efforts to cause the board of directors to declare and pay an aggregate $100 million transaction
dividend to all of the holders of our Common Stock and Class A Common Stock prior to the merger. On January 31, 2005,
we declared the transaction dividend, which will be payable on March 1, 2005 to our shareholders of record at the close of
business on February 17, 2005.

At the effective time of the merger, SPCC Merger Sub, will merge into ASC, with ASC surviving as our wholly-owned
subsidiary. As a result of the merger, we will exchange 67,207,640 newly-issued shares of our Common Stock for all of the
existing and outstanding shares of ASC's capital stock. You can find more information about the merger on page [ ] of this
document under the caption, "Description of the Agreement and Plan of Merger Merger Consideration.”

If the merger is completed, we will own, through ASC, approximately 99.1463% of Minera México, and AMC will increase
its ownership of our capital stock from approximately 54.2% to approximately 75.1%.

Under Delaware law, you do not have appraisal rights in connection with this transaction.

Your rights as a stockholder of our Company will not change following the merger. In addition, ASC's stockholder, AMC,
will be issued additional shares of Common Stock in connection with the merger having the same rights as you do with
respect to your shares of Common Stock.

The merger will not result in any change in the two-class structure of our capital stock and both Common Stock and Class A
Common Stock will remain outstanding.

Vote Requirements

Under Delaware Law, we are required to seek your approval to (i) increase the number of shares of capital stock which we
are authorized to issue from 100,000,000 shares to 167,207,640 shares and (ii) to designate such newly-authorized shares as
shares of Common Stock because such actions require amendments to our certificate of incorporation. Please read the
section entitled, "Proposal No 1: Amendment to The Restated Certificate of Incorporation to Increase the Number of
Authorized Shares of Capital Stock and Designate such Newly-Authorized Shares as Shares of Common Stock” on page [ ]
of this document.

Under the listing rules of the New York Stock Exchange, we are required to seek your approval for the issuance of the
67,207,640 shares of our Common Stock in connection with the merger because they represent a greater than 20% increase
in our outstanding capital stock and because they are being issued to a substantial security holder. Please read the section

entitled, "Proposal No. 2: Approval of the Issuance of Common Stock in the Merger" on page [ | of this document.

Under Delaware Law, we are required to seek your approval to change the composition and responsibilities of certain
committees of our board of directors because such action requires amendments to our certificate of incorporation. Please
read the section entitled, "Proposal No 3: Amendments to the Restated Certificate of Incorporation to Change the
Composition and Responsibilities of Certain Committees of our Board of Directors"on page [ ] of this document.

Federal Tax Treatment
The merger is intended to qualify as a "reorganization" within the meaning of Section 368(a) of the U.S. Internal Revenue

Code, as explained more fully on page [ ] of this document under the caption, "Description of the Agreement and Plan of
Merger Material United States Federal Income Tax Consequences of the Merger."
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The distribution of the aggregate $100 million transaction dividend will give rise to ordinary dividend income to the extent
paid out of our current or accumulated earnings and profits, as explained more fully on page [ ] of the document under the
caption, "Description of the Agreement and Plan of Merger Material United States Federal Income Tax Consequences, Tax
Consequences of the $100 Million Distribution."

Accounting Treatment

The merger shall be accounted for on a historical carryover basis in a manner similar to the "pooling-of-interests" method of accounting.
For further information, see "Description of the Agreement and Plan of Merger Accounting Treatment" on page [ ] of this document.

Conditions to the Merger

The completion of the merger depends upon the satisfaction of a number of conditions set forth in the Agreement and Plan of Merger,
including, but not limited to, the following:

Approval by our stockholders of Proposal No. 1 authorizing an amendment to our restated certificate of incorporation to
(1) increase the number of shares of capital stock which we are authorized to issue from 100,000,000 shares to 167,207,640
shares and (ii) designate such newly-authorized shares as shares of Common Stock;

Approval by our stockholders of Proposal No. 2 authorizing the issuance of the 67,207,640 newly-authorized shares of our
Common Stock in the merger;

Approval by our stockholders of Proposal No. 3 authorizing an amendment to our restated certificate of incorporation to
change the composition and responsibilities of certain committees of our board of directors;

Payment of a cash transaction dividend in the aggregate amount of $100 million to holders of our Common Stock and
Class A Common Stock prior to the closing, which we declared on January 31, 2005 to be paid on March 1, 2005;

Contribution by AMC of all of its ownership in Minera México to ASC, which was effective as of October 18, 2004;
Refinancing of $600,000,000 of Minera México's indebtedness, which was completed on October 29, 2004;

Minera México and its subsidiaries' net indebtedness (plus minority interests) does not exceed $1,000,000,000;
Absence of any injunction or prohibition against the merger issued by a court or government agency; and

Receipt of any necessary approvals from governmental entities in connection with the merger.
For further information, see "Description of the Agreement and Plan of Merger Conditions to the Merger" on page [ ] of this document.
Possible Termination of the Transaction

Either we or ASC may call off the merger under certain circumstances described in the Agreement and Plan of Merger, including, but not
limited to, if:

We both consent;
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There is any law or final, non-appealable governmental injunction, order or decree that prevents completion of the merger;

The merger is not completed on or before June 21, 2005;

Our stockholders do not approve Proposal No. 1 authorizing an amendment to our restated certificate of incorporation to
(1) increase the number of shares of capital stock which we are authorized to issue from 100,000,000 shares to 167,207,640
shares and (ii) designate such newly-authorized shares as shares of Common Stock;

Our stockholders do not approve Proposal No. 2 authorizing the issuance of the 67,207,640 newly-authorized shares of our
Common Stock in the merger; or

Our stockholders do not approve Proposal No. 3 authorizing an amendment to our restated certificate of incorporation to
change the composition and responsibilities of certain committees of our board of directors.

For further information, see "Description of the Agreement and Plan of Merger Termination of the Transaction” on page [ ] of this
document.

Completion of the Merger

The merger will become effective when we file a Certificate of Merger with the Delaware Secretary of State, which will occur as soon as

practicable following the satisfaction or waiver of all of the conditions to the merger. For further information, see "Description of the Agreement
and Plan of Merger Completion of Merger" on page [ ] of this document.

The Special Committee

Grupo México is, indirectly, our largest stockholder. Through its wholly-owned subsidiaries, AMC and SPHC II Incorporated, it owns
approximately 54.2% of our capital stock and approximately 65.8% of our Class A Common Stock. In addition, Grupo México has the right,
through our certificate of incorporation and a stockholders agreement, to nominate a majority of our board of directors. For more information

regarding Grupo México, see "Security Ownership of Certain Beneficial Owners and Management" on page [ ] of this document.

On February 3, 2004, Grupo México presented a proposal to our board of directors regarding the possible sale to us of Grupo México's
shares in its indirect subsidiary, Minera México, representing approximately 99.1463% of Minera México's outstanding shares, in return for the
issuance of additional shares of our Common Stock.

In response, we formed a special committee of disinterested directors comprised of members of our board of directors to evaluate whether
the proposed transaction was in the best interest of our stockholders. For further information, see "The Merger Background of the Merger" on
page [ ] of this document.

On October 21, 2004, the special committee, after an extensive review and thorough discussion of all facts and issues it considered relevant
with respect to the proposed acquisition of Minera México, concluded unanimously to recommend that our board of directors approve the
Agreement and Plan of Merger and related transaction documents and to determine that the transaction was advisable, fair and in the best
interests of our stockholders (other than AMC and its affiliates). For further information, see "The Merger Background of the Merger; Factors
Considered by the Special Committee" on page [ ] of this document.

11



Edgar Filing: SOUTHERN PERU COPPER CORP/ - Form PRER14A

Opinion of the Special Committee's Financial Advisor, Goldman, Sachs & Co.

Goldman, Sachs & Co., or Goldman Sachs, delivered an oral opinion to the special committee, subsequently confirmed in writing, to the
effect that, as of October 21, 2004, and based upon and subject to the factors and assumptions set forth in the opinion, the exchange of
67,207,640 newly-issued shares of our Common Stock for 99.1463% of the outstanding shares of Minera México currently owned by ASC,
pursuant to the Agreement and Plan of Merger was fair from a financial point of view to our company.

The full text of the written opinion of Goldman Sachs, dated October 21, 2004, which sets forth the assumptions made, procedures
followed, matters considered, and limitations on the review undertaken in connection with the opinion, is attached as Annex B. Goldman Sachs
provided its opinion for the information and assistance of the special committee in connection with its consideration of the merger. Goldman
Sachs' opinion is not a recommendation as to how any holder of our Common Stock or Class A Common Stock should vote with respect to the
merger.

Risk Factors

In deciding whether to vote in favor of the three proposals discussed herein, you should read carefully this proxy statement and the
documents to which we refer you. You should also carefully consider the following factors related to the merger:

The benefits of the combination may not be realized; and

Fluctuations in the relative values of each of the companies could have an effect on the value and the parity of the merger
consideration.

In addition, you should also consider the following factors associated with Minera México's business and certain factors relating to Mexico
and elsewhere, which may adversely affect Minera México's business, results of operations and financial condition:

Fluctuations in the market price of the metals that Minera México produces may significantly affect its financial
performance;

Despite the refinancing of Minera México's indebtedness, its financial condition and liquidity may not improve;

Minera México may be adversely affected by the imposition of more stringent environmental regulations that would require
it to spend additional funds;

Certain facilities near urban centers may be subject to certain restrictions in their operations.

Minera México's actual reserves may not conform to current expectations;

Metals exploration efforts are highly speculative in nature and may be unsuccessful;

There is uncertainty as to the termination and renewal of Minera México's concessions;

Mexican economic and political conditions may have an adverse impact on Minera México's business;

Inflation, restrictive exchange control policies and devaluation of the peso may adversely affect Minera México's financial
condition and results of operations; and

12
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Developments in other emerging market countries and in the United States may adversely affect the market value of Minera
México.

For further information, see "Risk Factors" beginning on page [ ] of this document.

13
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A WARNING ABOUT FORWARD-LOOKING INFORMATION

Forward-looking statements made in this document, and in certain documents referred to in this document, are subject to risks and
uncertainties. These statements are based on the beliefs and assumptions of our management and on information currently available to our
management. Forward-looking statements include the information concerning possible or assumed future results of our operations set forth
under "Unaudited Pro Forma Combined Condensed Financial Information," included in Annex D of this document, and statements preceded
by, followed by or that include the words "will," "believes," "expects," "anticipates,” "intends," "plans," "estimates" or similar expressions,
including statements regarding the special meeting, the anticipated effects of the merger, the intention that the merger be a tax-free
reorganization and statements under the heading "The Merger Factors Considered by the Special Committee." Such statements are subject to
risks relating, among other things, to the ability to complete the merger and effectively operate the combined companies, general U.S. and
international economic and political conditions, the cyclical and volatile prices of copper, other commodities and supplies, including fuel and
electricity, availability of materials, insurance coverage, equipment, required permits or approvals and financing, the occurrence of unusual
weather or operating conditions, lower than expected ore grades, water and geological problems, the failure of equipment or processes to operate
in accordance with specifications, failure to obtain financial assurance to meet closure and remediation obligations, labor relations, litigation and
environmental risks, as well as political and economic risk associated with foreign operations. Results of operations are directly affected by
metals prices on commodity exchanges, which can be volatile.

non non non

Our management believes that these forward-looking statements are reasonable. You should not, however, place undue reliance on such
forward-looking statements, which are based on current expectations.

Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. Our future results and
stockholder values following completion of the merger may differ materially from those expressed in these forward-looking statements. Many of
the factors that will determine these results and values are beyond our ability to control or predict. All forward-looking statements and risk
factors included in this document are made as of the filing date hereof, based on information available to us as of the filing date hereof, and we
assume no obligation to update any forward-looking statement or risk factor.

14
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SPECIAL MEETING INFORMATION
General

This proxy statement and the accompanying form of proxy are being furnished as part of the solicitation by our board of directors of the
proxies of all holders of our Common Stock and Class A Common Stock entitled to vote at the special meeting to be held on March 11, 2005,
and at any adjournment thereof. This proxy statement and the enclosed form of proxy are being mailed commencing on or about February 10,
2005, to holders of our Common Stock and Class A Common Stock of record on February 10, 2005. Additional copies will be available at the
Company's offices in the United States, Lima and other locations in Peru.

Any proxy in the enclosed form given pursuant to this solicitation, that is properly marked, dated, executed, not revoked and received in
time for the special meeting will be voted with respect to all shares represented by it and in accordance with the instructions, if any, given in

such proxy. If we receive a signed proxy with no voting instructions given, such shares will be voted FOR (i) the proposal to amend our
restated certificate of incorporation to increase the number of authorized shares of our capital stock and designate such
newly-authorized shares as shares of Common Stock, (ii) the proposal to issue the newly-authorized shares of Common Stock in the
merger and (iii) the proposal to amend our restated certificate of incorporation to change the composition and responsibilities of certain
committees of our board of directors.

Revocability of Proxies

Any proxy may be revoked at any time prior to the exercise thereof by (i) voting in person at the special meeting, (ii) submitting written
notice of revocation to the secretary prior to the special meeting or (iii) by submitting another proxy with a later date that is properly executed.
Attendance at the special meeting in and of itself will not revoke a prior proxy.

Solicitation of Proxies

We will bear the cost of this solicitation. In addition to soliciting proxies by mail, our directors and officers may solicit proxies in person or
by telephone or e-mail.

We will also reimburse brokers, fiduciaries, custodians and other nominees, as well as persons holding stock for others who have the right
to give voting instructions, for out-of-pocket expenses incurred in forwarding this proxy statement and related materials to, and obtaining
instructions or authorizations relating to such materials from, beneficial owners of our capital stock. We will pay for the cost of these
solicitations, but these individuals will receive no additional compensation for these solicitation services.

Record Date

The outstanding shares of our capital stock consist of Common Stock and Class A Common Stock. The close of business on February 10,
2005 has been fixed as the record date for determining the holders of shares of our Common Stock and Class A Common Stock entitled to notice
of and to vote at the special meeting. As of January 31, 2005, we had 14,116,552 shares of Common Stock and 65,900,833 shares of Class A
Common Stock outstanding. Each share of Common Stock and Class A Common Stock outstanding on the record date is entitled to vote at the
Special Meeting.

15
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Vote Required

The presence in person or by proxy of the holders of record of a majority of the combined voting power of our outstanding shares of
Common Stock and Class A Common Stock entitled to vote at the special meeting will constitute a quorum for purposes of voting on the
proposals at the special meeting. Abstentions and broker "non-votes" will be counted for quorum purposes. A broker "non-vote" occurs when a
broker submits a proxy card with respect to shares of Common Stock held in a fiduciary capacity (typically referred to as being held in "street
name") but declines to vote on a particular matter because the broker has not received voting instructions from the beneficial owner. In
accordance with our restated certificate of incorporation, except with respect to the election of directors or as required by law, the holders of our
Common Stock and the holders of Class A Common Stock vote together as a single class. Except as set forth below, each share of Common
Stock is entitled to one vote per share and each share of Class A Common Stock is entitled to five votes per share on matters submitted to the
vote of stockholders voting as one class.

When a holder of Common Stock participates in the Dividend Reinvestment Plan applicable to our Common Stock, his or her proxy to vote
shares of Common Stock will include the number of shares held for him by The Bank of New York, the agent under the plan. If the holder of
Common Stock does not send any proxy, the shares held for his or her account in the Dividend Reinvestment Plan will not be voted. Shares of
Common Stock, owned under the Company's Savings Plan, will be voted by the trustee under the plan in accordance with the instructions
contained in the proxy submitted by the beneficial holder of Common Stock. Any shares held by the trustee for which no voting instructions are
received will be voted by the trustee in the same proportion as the shares for which voting instructions have been received.

Proposal No. 1: Amendment to the Restated Certificate of Incorporation to Increase the Number of Authorized Shares of Capital
Stock and Designate Such Newly-Authorized Shares as Shares of Common Stock

The proposal to amend our restated certificate of incorporation to increase the number of authorized shares of our capital stock and
designate such newly-authorized shares as shares of Common Stock will be approved if (i) the holders of at least two-thirds of the outstanding
shares of our Common Stock and Class A Common Stock (calculated without giving effect to any super majority voting rights) vote in favor of
the proposal and (ii) the majority of the total combined voting power of the outstanding shares of our Common Stock and Class A Common
Stock entitled to vote thereon vote in favor of the proposal. Abstentions and broker "non-votes" will have the same effect as a vote "Against" this
proposal.

Proposal No. 2: Issuance of Common Stock in the Merger

Our Common Stock is listed on the New York Stock Exchange. In accordance with New York Stock Exchange listing requirements, the
proposal to issue shares of Common Stock in the merger pursuant to the Agreement and Plan of Merger requires the affirmative vote of the
holders of a majority of shares of Common Stock and Class A Common Stock cast on such proposal provided that the total vote cast on the
proposal represents over 50% of the total combined voting power of the outstanding shares of Common Stock and Class A Common Stock
entitled to vote on the proposal. Abstentions will have the same effect as votes "Against" the proposal; however, broker "non-votes" will be
disregarded and will have no effect on the proposal.
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Proposal No. 3: Amendments to the Restated Certificate of Incorporation to Change the Composition and Responsibilities of
Certain Committees of our Board of Directors

The proposal to amend our restated certificate of incorporation to change the composition and responsibilities of certain committees of our
board of directors will be approved if a majority of total combined voting power of the outstanding shares of Common Stock and Class A
Common Stock vote in favor of this proposal. Abstentions and broker "non-votes" will have the same effect as a vote "Against" this proposal.

Arrangements With Respect to the Vote

We understand that AMC, which indirectly owns 43,348,949 shares of Class A Common Stock, representing approximately 54.2% of our
outstanding capital stock, intends to cause all of the shares beneficially owned by it to be voted in favor of each of the three proposals. This vote
by AMC is sufficient to approve each of the proposals, except for the first required vote under Proposal No. 1, which requires a two-thirds vote
(without giving effect to the super-majority voting rights of our Class A Common Stock).

In addition, pursuant to information contained in amendments to Schedules 13D filed by AMC and Cerro Trading Company, Inc., which we
refer to as Cerro, on October 21, 2004 AMC and Cerro entered into a letter agreement pursuant to which, among other matters, both AMC and
Cerro expressed their current intent to (i) submit their proxies to vote in favor of the three proposals discussed in this proxy statement and (ii) to
take all action reasonably necessary to effect simultaneously with the closing of the merger the conversion of their shares of Class A common
stock into a single class of capital stock. We currently anticipate that the merger will not result in any change in the two-class structure of our
capital stock and both Common Stock and Class A Common Stock will remain outstanding. We understand that AMC and Cerro will not
voluntarily convert their shares of Class A Common Stock unless all shares of Class A Common Stock are simultaneously converted. In
addition, in the event that the special committee withdraws its recommendation to our board of directors approving the merger and the related
transactions, Cerro agreed that it would not submit its proxy to vote in favor of the three proposals. Since Cerro owns approximately 11.9% of
our capital stock, the vote of Cerro pursuant to the letter agreement plus the vote of AMC, as discussed above, would be sufficient to approve the
first required vote for Proposal No. 1. Harold Handelsman, one of the members of the special committee, is a designee of Cerro on our board of
directors.

The letter agreement between AMC and Cerro also provides that AMC would use its reasonable best efforts to cause us to enter into a
registration rights agreement with Cerro. Such registration rights agreement will require us, as promptly as practicable after the closing of the
merger, to file a shelf registration covering the sale of all of Cerro's shares of our Common Stock, which sales may only be effected through
underwritten offerings sponsored by us during the first six months following the effectiveness of the shelf registration, which we refer to as the
initial six month period.

The letter agreement also provides that Cerro will not sell its shares of Common Stock, other than through a secondary offering effected
pursuant to the registration rights agreement, from the closing of the merger until the earlier of (i) the end of the initial six month period and
(i) eight months after the closing of the merger. Notwithstanding the foregoing, Cerro is permitted to dividend or otherwise transfer all or any
portion of its shares of our Common Stock to its parent, and Cerro and its parent corporation are each permitted to dividend or otherwise transfer
all or any portion of such shares to the parent corporation's trust shareholders and/or beneficiaries of such trusts; provided, however, that such
parent corporation, trust shareholders and/or beneficiaries, as the case may be, must first agree to be bound by the terms of the letter agreement.
During the period described above, Cerro also agrees that the maximum number of shares of our Common Stock that it will sell will be subject
to certain volume limitations that will be set forth in the registration rights agreement. Additionally, Cerro agrees

10

17



Edgar Filing: SOUTHERN PERU COPPER CORP/ - Form PRER14A

that other than pursuant to an offering effected in accordance with the proposed registration rights agreement, it will not, following the closing of
the merger, knowingly sell its shares of our Common Stock to any strategic buyers or competitors of our company without AMC's prior
approval, which approval shall not be unreasonably withheld.

The letter agreement also provides that AMC will not sell, and will use its best efforts to prevent its affiliates from selling, shares of our
Common Stock, from the closing of the merger until the earlier of (i) the end of the initial six month period and (ii) eight months after the
closing of the merger. AMC further agrees to use its reasonable best efforts to cause our company to not conduct a primary offering of our shares
of Common Stock during the first six months following the closing of the merger, subject to our right to issue shares in connection with
acquisitions, mergers, business combinations, applicable benefit plans and other similar transactions.

Pursuant to information contained in amendments to Schedules 13D filed by AMC and Phelps Dodge Corporation, on December 22, 2004,
AMC and Phelps Dodge Corporation entered into a letter agreement pursuant to which, among other matters, both AMC and Phelps Dodge
Corporation expressed their current intent to (i) submit their proxies to vote in favor of the three proposals discussed in this proxy statement and
(ii) to take all action reasonably necessary to effect simultaneously with the closing of the merger the conversion of their shares of Class A
common stock into a single class of capital stock. We currently anticipate that the merger will not result in any change in the two-class structure
of our capital stock and both Common Stock and Class A Common Stock will remain outstanding. We understand that AMC and Phelps Dodge
Corporation will not voluntarily convert their shares of Class A Common Stock unless all shares of Class A Common Stock are simultaneously
converted. Since Phelps Dodge Corporation, through its wholly-owned subsidiaries Phelps Dodge Overseas Capital Corporation, which we refer
to as Phelps Overseas, and Climax Molybdenum B.V., owns approximately 13.96% of our capital stock, the vote of Phelps Dodge Corporation
pursuant to the letter agreement plus the vote of AMC and Cerro, as discussed above, would be sufficient to approve the first required vote for
Proposal No. 1.

The letter agreement between AMC and Phelps Dodge Corporation also provides that AMC would use its reasonable best efforts to cause
us to enter into a registration rights agreement with Phelps Dodge Corporation. Such registration rights agreement will require us, as promptly as
practicable after the closing of the merger, to file a shelf registration covering the sale of all of Phelps Dodge Corporation's shares of our
Common Stock, which sales may only be effected through underwritten offerings sponsored by us during the first six months following the
effectiveness of the shelf registration, which we refer to as the initial six month period.

The letter agreement also provides that Phelps Dodge Corporation will not sell its shares of Common Stock, other than through a secondary
offering effected pursuant to the registration rights agreement, from the closing of the merger until the earlier of (i) the end of the initial six
month period and (ii) eight months after the closing of the merger. Notwithstanding the foregoing, Phelps Dodge is permitted to dividend or
otherwise transfer all or any portion of its shares of our Common Stock to its parent, and Phelps Dodge and its parent corporation are each
permitted to dividend or otherwise transfer all or any portion of such shares to the parent corporation's trust shareholders and/or beneficiaries of
such trusts; provided, however, that such parent corporation, trust shareholders and/or beneficiaries, as the case may be, must first agree to be
bound by the terms of the letter agreement. During the period described above, Phelps Dodge Corporation also agrees that the maximum number
of shares of our Common Stock that it will sell will be subject to certain volume limitations that will be set forth in the registration rights
agreement. Additionally, Phelps Dodge Corporation agrees that other than pursuant to an offering effected in accordance with the proposed
registration rights agreement, it will not, following the closing of the merger, knowingly sell its shares of our Common Stock to any strategic
buyers or competitors of our company without AMC's prior approval, which approval shall not be unreasonably withheld.
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The letter agreement also provides that AMC will not sell, and will use its best efforts to prevent its affiliates from selling, shares of our
Common Stock, from the closing of the merger until the earlier of (i) the end of the initial six month period and (ii) eight months after the
closing of the merger. AMC further agrees to use its reasonable best efforts to cause our company to not conduct a primary offering of our shares
of Common Stock during the first six months following the closing of the merger, subject to our right to issue shares in connection with
acquisitions, mergers, business combinations, applicable benefit plans and other similar transactions.

Householding of Special Meeting Materials

Some brokers and other nominee record holders may be participating in the practice of "householding" proxy statements. This means that
only one copy of this proxy statement may have been sent to multiple stockholders in a stockholder's household. We will promptly deliver a
separate copy of this proxy statement to any stockholder who contacts our investor relations department at (011) +511 372-1414 requesting a
copy. If you are receiving multiple copies of the proxy statement at your household and would like to receive a single copy of proxy statements
in the future, you should contact your broker, other nominee record holder, or our investor relations department to request mailing of a single
copy of the proxy statement.

PROPOSAL NO. 1: AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER
OF AUTHORIZED SHARES OF CAPITAL STOCK AND DESIGNATE SUCH NEWLY-AUTHORIZED SHARES TO BE SHARES
OF COMMON STOCK

General

On October 21, 2004, our board of directors unanimously adopted a resolution recommending that our stockholders approve an amendment
to our restated certificate of incorporation to (i) increase the aggregate number of shares of capital stock which we are authorized to issue from
100,000,000 shares to 167,207,640 shares and (ii) designate such newly-authorized shares to be classified as shares of Common Stock. We
encourage you to carefully read the entire text of this amendment, which is included in Annex C to this proxy statement.

If approved by you, this proposed amendment will become effective upon the filing of a Certificate of Amendment of Certificate of
Incorporation with the Delaware Secretary of State.

Purpose and Effect of the Amendment

Pursuant to our restated certificate of incorporation, the total number of shares of capital stock that we are authorized to issue is
100,000,000, par value $0.01 per share. Of those shares, 34,099,167 are designated as shares of Common Stock and 65,900,833 are designated
as shares of Class A Common Stock. As of January 31, 2005, 14,116,552 shares of Common Stock and 65,900,822 shares of Class A Common
Stock were issued and outstanding. In connection with the merger, we are obligated to issue 67,207,640 shares of our Common Stock to AMC.
Based upon the foregoing number of authorized shares and shares of Common Stock remaining for issuance, we currently do not have enough
authorized and unissued shares to issue the shares required under the Agreement and Plan of Merger. Therefore, it is necessary for us to increase
the number of our authorized shares by 67,207,640 and designate such shares as shares of Common Stock.

If you approve the proposed amendment to our restated certificate of incorporation, we will have a total of 167,207,640 authorized shares of
capital stock. Of those shares, 101,306,807 will be designated as shares of Common Stock. If the merger is completed, we would have
81,324,192 shares of Common Stock issued and outstanding. The number of shares of Class A Common Stock issued and outstanding will not
change. We currently anticipate that the merger will not result in any change in the two-class
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structure of our capital stock and both Common Stock and Class A Common Stock will remain outstanding.

Our board of directors believes that it is in our best interests to increase the number of authorized shares of stock and designate such shares
as Common Stock in order to provide the consideration required under the terms of the Agreement and Plan of Merger. When issued, the
additional shares of Common Stock will have the same rights and privileges as the shares of Common Stock currently authorized and
outstanding. No holder of any of our shares of Common Stock or Class A Common Stock has preemptive rights. Therefore, no stockholder will
have any preferential right to purchase any additional shares of our Common Stock when the new shares are issued in connection with the
merger.

The foregoing proposed amendment to our restated certificate of incorporation must be approved before the merger can be completed. Our
board of directors believes that it is in our best interests for the stockholders to approve the proposed amendment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF PROPOSAL NO. 1 TO INCREASE THE NUMBER
OF AUTHORIZED SHARES OF CAPITAL STOCK AND DESIGNATE SUCH SHARES TO BE CLASSIFIED AS SHARES OF
COMMON STOCK

PROPOSAL NO. 2: APPROVAL OF THE ISSUANCE OF COMMON STOCK IN THE MERGER
General

We have approved an Agreement and Plan of Merger which provides that our new subsidiary, SPCC Merger Sub, will merge with and into
ASC. ASC, as the surviving corporation in the merger, will become our wholly-owned subsidiary. As a result of the merger, ASC's stockholder,
AMC, will have the right to receive shares of our Common Stock as described herein. We encourage you to carefully read the entire Agreement
and Plan of Merger, which we have included as Annex A to this proxy statement, for more detailed information.

New York Stock Exchange Stockholder Approval Requirement

New York Stock Exchange rules require that our stockholders approve the issuance of our Common Stock in connection with the merger
because the 67,207,640 newly-authorized shares to be issued will (i) result in a greater than 20% increase in the number of shares of Common
Stock outstanding (calculated by giving effect to the 1:1 conversion ratio of our Class A Common Stock) and (ii) be issued to AMC, which is a
substantial security holder of us.

The foregoing proposed issuance of our Common Stock must be approved before the merger can be completed. Our board of directors
believes that it is in our best interests for the stockholders to approve the proposed amendment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL NO. 2 TO APPROVE THE ISSUANCE OF OUR
COMMON STOCK IN THE MERGER
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PROPOSAL NO. 3: AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION TO CHANGE THE
COMPOSITION AND RESPONSIBILITIES OF CERTAIN COMMITTEES OF THE BOARD OF DIRECTORS

General

On October 21, 2004, our board of directors unanimously adopted resolutions recommending that our stockholders approve an amendment
to our restated certificate of incorporation which, if implemented, would change the composition and responsibilities of certain committees of
our board of directors. Below is a summary of the amendment. However, we encourage you to carefully read the entire text of this amendment,
which is included as Annex C to this proxy statement.

If approved by you, this amendment will become effective upon the filing of a Certificate of Amendment of Certificate of Incorporation
with the Delaware Secretary of State.

Special Independent Directors/Special Nominating Committee

The proposed amendment to our restated certificate of incorporation requires our board of directors to include a certain number of special
independent directors. A special independent director is a person who (i) satisfies the independence standards of the New York Stock Exchange
(or any other exchange or association on which our Common Stock is listed) and (ii) is nominated by a special nominating committee of our
board of directors. Any individual nominated by holders of our Class A Common Stock (other than Grupo México) is considered to be a special
independent director. A special independent director may only be removed from the board of directors for cause.

The number of special independent directors on the board of directors at any given time shall equal (a) the total number of directors on the
board of directors multiplied by (b) the percentage of Common Stock owned by all of our stockholders (other than Grupo México and its
affiliates), rounded up to the next whole number. Notwithstanding the foregoing, the total number of persons nominated as special independent
directors and the number of directors nominated by holders of our Class A Common Stock (other than Grupo México), cannot be less than two
or greater than six.

To nominate persons to stand for election as special independent directors and fill any vacancies of special independent directors, the
proposed amendment requires us to establish a special nominating committee. The special nominating committee is required to consist of three
of our directors, two (2) of whom will be and (each an "Initial Member" and, together with their successors,
"Special Designees") and such other director, who will initially be , as may be appointed by the board of directors or the "Board
Designee". The Board Designee will be selected annually by the board of directors. The Special Designees will be selected annually by the
members of the board who are special independent directors or Initial Members. Only special independent directors can fill vacancies on the
special nominating committee. Any member of the special nominating committee may be removed at any time by the board of directors for
cause. The unanimous vote of all members of the nominating committee will be necessary for the adoption of any resolution or the taking of any
action.

Notwithstanding the foregoing, the power of the special nominating committee to nominate special independent directors is subject to the
rights of our stockholders to make nominations in accordance with our by-laws and the rights of holders of our Class A Common Stock to make

nominations in accordance with the terms of their stockholders' agreement.

The provisions of this new amendment may only be amended by the affirmative vote of a majority of the holders of our Common Stock
(calculated without giving effect to any super majority voting rights) other than Grupo México and its affiliates.
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Affiliate Transaction Committee

The proposed amendment to the restated certificate of incorporation also prohibits us from engaging in any material affiliate transaction
unless the transaction has been reviewed by a committee of at least three members of the board of directors each of whom satisty the
independence standards of the New York Stock Exchange (or any other exchange or association on which our Common Stock is listed). A
material affiliate transaction is defined as a transaction, business dealing or material financial interest in any transaction, or any series of
transactions between Grupo México or one of its affiliates (other than us or any of our subsidiaries), on the one hand, and us or one of our
subsidiaries, on the other hand, that involves aggregate consideration of more than $10,000,000.

The foregoing proposed amendment to our restated certificate of incorporation must be approved before the merger can be completed. Our
board of directors believes that it is in our best interests for the stockholders to approve the proposed amendment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF PROPOSAL NO. 3 TO AMEND THE RESTATED
CERTIFICATE OF INCORPORATION TO CHANGE THE COMPOSITION AND RESPONSIBILITIES OF CERTAIN
COMMITTEES OF THE BOARD OF DIRECTORS
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THE MERGER

The terms, conditions and other provisions of the Agreement and Plan of Merger are the result of arms-length negotiations conducted by the
special committee and AMC and its affiliates, with the assistance of their respective representatives. The following is a summary of the
meetings, negotiations and discussions between the parties that preceded entering into the Agreement and Plan of Merger.

Background of the Merger

From time to time during 2003, various executive officers of Grupo México participated in internal discussions regarding the strategic
possibilities of combining its Mexican mining operations, conducted through Minera México, with its Peruvian mining operations conducted
through our company. In September, 2003, Grupo México engaged UBS Investment Bank, or UBS, to provide advice with respect to a strategic
transaction involving Minera México and us. After our October 2003 board meeting, certain of Grupo México's designees on our board of
directors had an informal discussion with certain of our directors unaffiliated with Grupo México regarding the possible combination of the two
companies. On January 30, 2004, Grupo México's board of directors resolved to make a formal presentation to our board of directors at our next
board meeting, which was scheduled for February 3, 2004.

On February 3, 2004, Grupo México, our largest stockholder, presented a proposal at a regularly scheduled meeting of our board of
directors regarding the possible sale to us of Grupo México's 99.1463% stake in Grupo México's subsidiary, Minera México, in return for the
issuance to Grupo México of additional shares of our Common Stock. On February 4, 2004, we announced that Grupo México had made that
proposal. Through its wholly-owned subsidiaries, AMC and SPHC II Incorporated, Grupo México owns approximately 54.2% of our capital
stock and approximately 65.8% of our Class A Common Stock. In addition, Grupo México has the right, through our certificate of incorporation
and a stockholders agreement, to nominate a majority of our board of directors.

In connection with this announcement, we also announced that our board of directors had established a special committee of disinterested
directors to evaluate the proposal. The initial members of the special committee were Pedro-Pablo Kuczynski, Gilberto Perezalonso Cifuentes
and Harold Handelsman, each of whom has no affiliation with Grupo México or any of its affiliates other than our company. Mr. Handelsman is
a designee on our board of directors of one of our stockholders, Cerro.

At the February 3 meeting, Grupo México made a presentation to our board regarding the proposed transaction that indicated a $4.3 billion
enterprise value for Minera México and the assumption of approximately $1.3 billion in net debt. Grupo México proposed that the consideration
it would receive for the sale of Minera México would be the issuance to it of additional shares of our Common Stock, with the precise number of
shares to be determined based upon the trading price of our Common Stock. Based on the January 29 closing price of our Common Stock, Grupo
Meéxico indicated its proposal would result in the issuance to it of approximately 72 million shares of our Common Stock.

On February 12, our board of directors met by telephone to elect Carlos Ruiz Sacristdn as a member of the board of directors to fill a
position left vacant as a result of the resignation on October 24, 2003 of Daniel Tellechea Salido. Mr. Ruiz, who has no affiliation with Grupo
Meéxico or any of its affiliates other than our company, was also appointed by our board to the special committee.

The members of the special committee met on a number of occasions in February 2004 to interview potential legal and financial advisors.
After interviewing several potential legal and financial advisors, the special committee engaged Goldman Sachs to act as its financial advisor
and Latham & Watkins LLP or Latham & Watkins to act as its United States legal advisor.
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During one of these meetings in Miami, Florida on February 13, representatives of Latham & Watkins gave a detailed presentation to the
members of the special committee regarding their fiduciary duties in connection with the proposed acquisition of Minera México and explained
the role of the special committee in connection with the proposed transaction.

On February 16, Mr. Kucyzinski delivered a letter to our board of directors announcing his resignation as a member of the board of
directors in order to accept the post of Minister of Economy and Finance of the Republic of Peru.

In late February, the special committee's legal advisors requested that Grupo México's legal advisors provide a detailed term sheet relating
to Grupo México's proposal to sell Minera México to us.

The special committee met with Latham & Watkins and Goldman Sachs in Dallas, Texas on March 2. At that meeting, the members of the
special committee appointed Mr. Ruiz as chairman of the special committee. The members of the special committee discussed with
representatives of Goldman Sachs and Latham & Watkins the scope, objectives and timing of financial, operational and legal due diligence to be
conducted on behalf of the special committee and representatives of Goldman Sachs reviewed with the special committee certain publicly
available financial and operational information concerning Minera México and our company. At this meeting, the special committee also
determined that it should obtain proposals from a number of mining consultants and Mexican law firms to assist the special committee in its
evaluation of Grupo México's proposal.

On March 4, Mr. Ruiz sent a letter to German Larrea Mota-Velasco, the chairman of our board of directors and our chief executive officer,
and Grupo México. In this letter, Mr. Ruiz requested that Grupo México provide the special committee with a term sheet for the proposed
transaction containing sufficient detail for the special committee to begin its analysis of the proposed acquisition of Minera México. In this
letter, Mr. Ruiz requested that Grupo México address, among other things:

the proposed consideration to be received by Grupo México for Grupo México's interest in Minera México;
the proposed structure and tax implications of the transaction;

in light of statements made by Grupo México that the transaction would result in the creation of a single class of Common
Stock, the proposed mechanism for creating a single class of Common Stock;

the contemplated legal structure for the combined entity;

the proposed treatment of Minera México's debt in the proposed transaction and whether Grupo México contemplated any
refinancing at either AMC or Grupo México that would have an effect on the combined entity;

whether Grupo México intended to make any proposals regarding the corporate governance of our company following
completion of the proposed transaction; and

whether Grupo México intended to make any proposals to provide liquidity for our principal minority stockholders.

On March 9, representatives of Goldman Sachs met with members of Grupo México's senior management and representatives of UBS,
financial advisor to Grupo México. At that meeting, representatives of Grupo México and UBS made a presentation regarding their views of the
strategic benefits of the proposed transaction to us, including anticipated operating synergies, cost savings and tax benefits they believed would
result from the transaction. Grupo México, UBS and Goldman Sachs also discussed the anticipated process for structuring and negotiating any
potential transaction as well as the anticipated timing of the due diligence process.
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On March 11, the special committee met by telephone with representatives of Latham & Watkins and Goldman Sachs. Representatives of
Goldman Sachs updated the special committee on their March 9 meeting with Grupo México and UBS. Mr. Ruiz noted that he had received a
letter from Grupo México advising him that certain Peruvian pension funds holding approximately 7.7% of our capital stock had advised Grupo
México that they proposed Luis Miguel Palomino Bonilla be elected to our board of directors to fill the position created by the resignation of
Mr. Kuczynski on February 16.

Mr. Palomino was elected as a member of our board of directors on March 19. Mr. Palomino, who has no affiliation with Grupo México or
any of its affiliates other than our company, was also appointed by our board of directors to the special committee.

After interviewing several Mexican law firms, on March 25, the special committee engaged the law firm of Mijares, Angoitia, Cortés y
Fuentes SC, or Mijares, as Mexican counsel to advise the special committee.

On March 25, Grupo México delivered a term sheet relating to the proposed transaction to the special committee. In the term sheet, Grupo
México proposed, among other things, that:

the consideration to be paid by our company would be based on an enterprise value for Minera México of approximately
$4.3 billion;

the transaction would be a tax-free reorganization for both United States and Mexican tax purposes;

AMC would use reasonable efforts to cause the conversion of all of our high-vote Class A Common Stock into our one vote
per share Common Stock;

approximately $765 million of Minera México's senior debt would be refinanced at or prior to closing of the proposed
transaction; and

Grupo México would consider agreeing to allow us to file a shelf registration statement covering the resale of shares held by
Cerro and Phelps Dodge Overseas, our two largest stockholders after Grupo México, that hold, respectively, 9,498,088 and
11,173,796 shares of our Class A Common Stock.

The special committee met with representatives of Goldman Sachs and Latham & Watkins by telephone on April 1 to discuss the March 25
term sheet. During the meeting, representatives of Goldman Sachs reported to the special committee on a meeting they had with representatives
of UBS regarding the March 25 term sheet. After discussion with the special committee's legal and financial advisors, the members of the
special committee concluded that the term sheet did not provide sufficient detail or information for the special committee to evaluate Grupo
Meéxico's proposal. In addition, representatives of Latham & Watkins reported that representatives of Milbank, Tweed, Hadley & McCloy LLP,
or Milbank Tweed, Grupo México's legal advisors, had indicated that due diligence materials relating to Minera México were expected to
become available in New York City and Mexico City beginning on April 12.

On April 2, Mr. Ruiz sent a letter to Mr. Larrea requesting additional information with respect to Grupo México's March 25 term sheet. In
that letter, Mr. Ruiz explained that the special committee required, among other things:

information regarding the number of shares of our Common Stock that Grupo México proposed be issued to it as
consideration;

detailed information regarding Minera México's outstanding indebtedness and the proposed treatment of Minera México's
indebtedness in the transaction;
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sufficient information concerning the proposed structure of the transaction to enable the special committee's advisors to
evaluate the tax implications of the transaction;

a description of the proposed mechanism for creating a single class of Common Stock; and

Grupo México's proposals regarding registration rights for Cerro and Phelps Dodge Corporation.

Additionally, in the April 2 letter, Mr. Ruiz encouraged Grupo México to consider making a proposal regarding corporate governance
provisions for our minority stockholders following consummation of the proposed transaction.

During the week of April 12, the special committee's legal and financial advisors began their business, operational and financial due
diligence review of Minera México. After interviewing several mining consulting firms, on April 14 the special committee engaged Anderson &
Schwab, Inc., or Anderson & Schwab, to assist the special committee in its due diligence and evaluation of the proposed transaction. On
April 16, representatives of Goldman Sachs and Anderson & Schwab met with members of Minera México's senior management at Minera
Meéxico's headquarters in Mexico City to conduct a detailed review of Minera México's operations.

On April 21, the special committee met with representatives of Goldman Sachs, Latham & Watkins and Mijares to discuss the progress of
legal, operational and financial due diligence.

From time to time in April, Mr. Ruiz and other members of the special committee spoke with Mr. Larrea to discuss the terms of the
proposed transaction and the progress of legal, operational and financial due diligence. During these discussions, Mr. Larrea indicated that

Grupo México was preparing a revised term sheet to address the questions and issues raised in Mr. Ruiz's April 2 letter.

On April 29, the members of the special committee met in Mexico City in advance of a regularly scheduled meeting of our board of
directors. At that meeting, representatives of Latham & Watkins, Mijares, Goldman Sachs and Anderson & Schwab reported to the special
committee on the progress they had made in their conduct of legal, operational and financial due diligence.

On May 7, Grupo México delivered a revised term sheet to the special committee. The term sheet provided additional information
concerning the matters addressed in the March 25 term sheet, including:

Grupo México proposed that for purposes of the transaction Minera México's enterprise value was approximately
$4.3 billion, consisting of an equity value of approximately $3.1 billion and net debt of approximately $1.2 billion (as of
April 2004);

Grupo México proposed that the number of shares of our Common Stock to be issued in the transaction for Minera México's
$3.1 billion of equity value would be calculated based on the 20-day average closing price of our Common Stock beginning
5 days prior to the closing of the transaction;

the basic terms of a proposed refinancing of Minera México's indebtedness; and

Grupo México proposed that the transaction would not provide for any special corporate governance provisions for our
minority stockholders other than those provided under Delaware law and New York Stock Exchange rules.

The special committee met on May 13 by telephone with representatives of Latham & Watkins, Goldman Sachs and Mijares to discuss the
revised term sheet and the progress of due diligence.

Legal, financial and operational due diligence continued throughout May and June.

On May 21, representatives of Goldman Sachs and Anderson & Schwab met with members of our senior management at our offices in
Lima, Peru to conduct a detailed review of our operations.
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On June 11, the special committee met in Miami, Florida to receive preliminary due diligence reports from Goldman Sachs, Anderson &
Schwab, Latham & Watkins and Mijares. Representatives of Goldman Sachs discussed with the members of the special committee the May 7
term sheet, a preliminary financial review of Minera México and recent developments in the market for our Common Stock. Among other
things, the special committee concluded that a floating exchange ratio based solely on the price of our Common Stock over a period of time
immediately prior to the closing would not be an appropriate mechanism for determining the consideration to be paid by our company for
Minera México. Because of the volatility of the trading prices of our Common Stock, the special committee was unwilling to accept any
uncertainty in the number of shares to be issued as consideration. The members of the special committee also discussed with the special
committee's advisors how issues that had been identified in due diligence might be addressed in any transaction. The members of the special
committee also discussed with representatives of Goldman Sachs and Anderson & Schwab, and approved, adjustments to the projections for
Minera México that were supplied by Minera México and Grupo México to reflect the average price forecasts for copper and molybdenum
published by research analysts and to reflect modifications deemed appropriate in light of the diligence conducted by the special committee's
advisors. The adjustments were based on a number of factors, including the historical performance of Minera México. Following discussion, the
members of the special committee agreed that representatives of the special committee should meet with Mr. Larrea and inform him that the
special committee had received a preliminary report from its advisors and that there were substantial differences between the views of the
special committee and Grupo México regarding Grupo México's term sheet. The parties agreed to ask their respective financial advisors to meet
and discuss the respective views of the special committee and Grupo México with regard to the appropriate valuation of Minera México.

Representatives of Goldman Sachs met with representatives of UBS on June 16 to discuss the respective views of the special committee
and Grupo México with regard to the appropriate valuation of Minera México, including issues regarding commodity price assumptions, tax
assumptions and the need for adjustments, based on the advisors' operational due diligence, to the financial projections of Minera México that
had been provided to the special committee's advisors in the due diligence process. During this meeting, representatives of Goldman Sachs also
informed UBS that the special committee believed that the parties should agree on a different mechanism for setting the exchange ratio than that
proposed by Grupo México, with one possibility being a fixed exchange ratio to determine the number of shares of Common Stock to be issued
in a transaction, so that the number of shares would not change as the price of our Common Stock fluctuated.

The special committee met by telephone with representatives of Goldman Sachs, Latham & Watkins and Mijares on June 23. During this
meeting, representatives of the special committee's advisors updated the members of the special committee regarding the progress of legal,
financial and operational due diligence and Goldman Sachs updated the special committee on its discussions of valuation with UBS.
Representatives of Latham & Watkins made a presentation to the special committee regarding corporate governance mechanisms that might be
implemented after the closing of the proposed transaction in order to provide protection to our minority stockholders in addition to the basic
protections provided under Delaware law and New York Stock Exchange rules. Representatives of Goldman Sachs discussed with the members
of the special committee recent developments in the market for our Common Stock, a preliminary financial review of our company and certain
portions of Minera México's operations.

Throughout June and July, representatives of Goldman Sachs spoke with representatives of UBS on numerous occasions to discuss the
respective views of the special committee and Grupo México with respect to valuation issues, including views as to commodity prices, tax
assumptions and adjustments to Minera México's economic model based on the special committee's operational due diligence. Also during this
period, from time to time Mr. Ruiz and other members of the special committee spoke with
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Mr. Larrea about the respective views of the special committee and Grupo México with respect to the valuations of Minera México and our
company.

On July 2, UBS provided Goldman Sachs with discussion materials addressing Grupo México's views regarding significant valuation
issues, including:

metal price forecasts for copper and molybdenum;

our operating projections (including an anticipated decline in our ore grades);

the anticipated enhancement in our reserve and production profile as a result of the proposed transaction, including our
acquisition of additional reserves, enhancement in our relative cost position resulting from commodity diversification into
zinc and precious metals and a decrease in our volatility of earnings after the acquisition of Minera México due to a
relatively lower exposure to molybdenum; and

relative valuation and contribution considerations using various metrics and price assumptions.

The special committee met on July 8 to discuss recent developments in the negotiations with Grupo México and to receive a report from its
advisors regarding the ongoing due diligence process. Representatives of Goldman Sachs updated the members of the special committee
regarding their discussions with UBS, including the July 2 discussion materials provided by UBS.

The special committee discussed the possibility that Grupo México might offer Cerro and Phelps Dodge Corporation the opportunity to
participate in a registered offering of our Common Stock following the completion of a transaction. After discussion with its legal and financial
advisors, the members of the special committee concluded that the special committee would ask Grupo México to keep the special committee
informed of the progress of any such discussions, but that the special committee would not otherwise involve itself in any discussions regarding
registration rights.

Representatives of Latham & Watkins discussed with the members of the special committee a draft term sheet regarding proposed
corporate governance provisions to be adopted by our company after the proposed acquisition of Minera México and the creation of a single
class of Common Stock in order to protect our minority stockholders. The corporate governance term sheet, which was provided to Grupo
Meéxico and its advisors later that week, provided for, among other things:

proportional representation of minority stockholders on our board of directors through the election of independent directors;

a requirement that the independent directors meet the New York Stock Exchange independence tests and be nominated by a
special nominating committee;

a requirement that related party transactions between Grupo México and its affiliates and our company be approved by either
the audit committee of our board of directors or a related party transactions committee of our board of directors to be
comprised of a majority of independent directors; and

that we and Grupo México would each agree to use our respective best efforts to maintain our New York Stock Exchange
listing for at least five years.

Several times over the following two weeks Mr. Ruiz and other members of the special committee spoke with Mr. Larrea regarding
valuation issues. On July 20, Mr. Ruiz updated the members of the special committee and its advisors regarding these discussions in advance of
a regularly scheduled meeting of our board of directors on July 21, 2004. At the July 20 special committee meeting, Goldman Sachs updated the
members of the special committee regarding their recent valuation discussions with UBS. After discussion with its legal and financial advisors,

29



Edgar Filing: SOUTHERN PERU COPPER CORP/ - Form PRER14A

the special committee decided to request that Grupo México submit a new proposal to the special committee that addressed its concerns relating
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to valuation and corporate governance matters. At the subsequent July 21 board meeting, Mr. Ruiz updated the members of our board of
directors on the status of discussions with Grupo México.

During late July and early August, representatives of Goldman Sachs and UBS spoke on several occasions to discuss the respective views
of the special committee and Grupo México with respect to valuation issues. During these discussions, UBS indicated that, based on additional
operational cost information relating to Minera México after consideration of the debt reduction that was occurring at Minera México, Grupo
México believed the number of shares of our Common Stock to be issued as consideration for the acquisition of Minera México should be in
excess of 80 million shares.

The special committee met on August 5 to discuss the substantial gap that remained between the exchange ratio for Minera México
proposed by Grupo México and the special committee's views of an appropriate exchange ratio. Representatives of Goldman Sachs updated the
members of the special committee on their recent discussions with UBS. After discussing alternative ways to reach agreement, the special
committee decided that Mr. Ruiz would inform Mr. Larrea that the special committee had instructed Latham & Watkins and Goldman Sachs to
negotiate with Grupo México's advisors over the next two weeks in an attempt to determine if the parties could reach agreement relating to
Grupo México's proposal.

On August 21, Grupo México delivered a revised term sheet to the special committee. The August 21 term sheet proposed that we issue
67 million shares of our Common Stock as consideration for Grupo México's equity ownership of Minera México and responded to the special
committee's corporate governance proposals. In the term sheet, Grupo México stated its proposal that 67 million shares be issued was made
following several discussions between UBS and Goldman Sachs and "after an extraordinary effort to come to an agreement." The term sheet also
provided that:

there would be no more than six independent directors to represent our minority stockholders;

the special nominating committee would be comprised of three directors, only one of whom would be an independent
director;

we would remain listed on the New York Stock Exchange or another major stock exchange; and

the audit committee of our board of directors would have after-the-fact review (but not approval authority) of any related
party transactions.

The August 21 term sheet indicated that, in order to increase the liquidity of our Common Stock, Grupo México would support our offering
Cerro and Phelps Dodge Corporation the opportunity to participate in a registered offering of our Common Stock following the completion of
the proposed transaction. Representatives of Goldman Sachs and Latham & Watkins spoke with their counterparts at UBS and Milbank Tweed
on several occasions over the next few days regarding the August 21 term sheet.

The special committee met by telephone with Goldman Sachs, Latham & Watkins and Mijares on August 25. During this meeting,
representatives of Goldman Sachs updated the special committee on their discussions with representatives of UBS regarding the August 21 term
sheet, including valuation methodologies and exchange ratio mechanisms. Representatives of Goldman Sachs reported that Grupo México
accepted the view of the special committee that the consideration to be issued to Grupo México in the proposed transaction would be based on a
fixed number of shares of our Common Stock. Representatives of Goldman Sachs also discussed with the members of the special committee that
UBS had provided additional operational and cost information relating to Minera México and our company and new information indicating a
reduced level of indebtedness at Minera México. The additional operational and cost information and the revised level of indebtedness at Minera
México indicated an increased relative valuation for Minera México. The members of the special committee
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discussed with representatives of Goldman Sachs how the parties might be able to reach agreement based upon the revised valuation for Minera
México.

Representatives of Latham & Watkins updated the special committee on their discussions with representatives of Milbank Tweed regarding
the corporate governance proposals contained in the August 21 term sheet. The advisors to the special committee also reported on aspects of the
ongoing diligence and discussed with members of the special committee how certain issues raised by due diligence might be dealt with in any
transaction.

Also at that meeting, the special committee discussed the registration rights provisions in the August 21 term sheet and again decided that
the special committee would inform Grupo México that it wanted to be kept informed of any discussions between Grupo México, on the one
hand, and Cerro and Phelps Dodge, on the other hand, but that the special committee would not participate in the negotiations regarding
proposed registration rights. The special committee decided to request that Grupo México discuss these issues directly with Cerro and Phelps
Dodge.

On August 27, Mr. Ruiz received a letter from Phelps Dodge Corporation, an affiliate of our stockholder, Phelps Dodge Overseas,
expressing its concerns with the proposed transaction and raising various issues regarding the quality of Minera México's assets and potential
disadvantages to us that might result from the proposed transaction. On September 3, representatives of Goldman Sachs, Anderson & Schwab,
Latham & Watkins and Mijares spoke with Phelps Dodge Corporation and its legal advisors concerning the issues raised in the Phelps Dodge
Corporation letter in order to provide Phelps Dodge Corporation with an opportunity to fully explain its concerns so that the special committee
could give appropriate consideration to Phelps Dodge's concerns.

On September 7, Milbank Tweed distributed a draft Agreement and Plan of Merger to Latham & Watkins.

On September 14, Mr. Ruiz and certain other members of the special committee, representatives of Goldman Sachs, Anderson & Schwab,
Latham & Watkins and Mijares spoke with representatives of Phelps Dodge Corporation and its legal advisors to provide Phelps Dodge
Corporation with an opportunity to address its concerns directly to the members of the special committee.

On September 15, the special committee met in Dallas, Texas to discuss the most significant business and legal issues raised by the draft
Agreement and Plan of Merger, including:

which Grupo México entities would be a party to the Agreement and Plan of Merger;

the steps that would be required for the proposed transaction to qualify as a tax-free reorganization for Mexican tax
purposes;

the terms of the proposed refinancing of Minera México debt;

the scope of Minera México's representations and warranties and the restrictions imposed on Minera México's operations
prior to closing;

whether the transaction would be subject to approval by a super-majority vote of our stockholders;

the lack of any post-closing indemnities to be provided by Grupo México or its affiliates with respect to breaches of
representations, warranties and covenants and other matters; and

post-closing corporate governance protections.

During the meeting, the members of the special committee also discussed the number of shares of our Common Stock to be issued as
consideration for the acquisition of Minera México and whether the Agreement and Plan of Merger should include provisions that would protect
against fluctuations in the relative values of our company and Minera México.
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On September 23, the special committee met with Latham & Watkins, Mijares and Goldman Sachs to review a revised draft of the
Agreement and Plan of Merger and a term sheet that Latham & Watkins would provide to Milbank Tweed. Following this meeting, Latham &
Watkins distributed a revised draft of the Agreement and Plan of Merger and a term sheet to Grupo México's advisors. The revised Agreement
and Plan of Merger and term sheet proposed, among other things:

that we issue to Grupo México 64 million shares of our Common Stock as consideration in the transaction;

that Grupo México and its affiliates provide post-closing indemnification to us with respect to breaches of certain
representations, warranties, covenants and other matters (including with respect to pre-closing environmental matters);

that, in accordance with the August 21 term sheet, the aggregate amount of net debt at Minera México (plus minority
interests) would not exceed $1.105 billion as of the closing of the transaction;

that Grupo México would use its best efforts to cause our company to continue to pay dividends to our stockholders in the
ordinary course of business until the closing of the transaction;

post-closing corporate governance protections for our company that would require, among other things:

the formation of a special nominating committee to nominate a proportional number of independent directors
based on our minority stockholders' ownership in our Common Stock, with such committee being comprised of
three directors, two of whom would be independent;

a board committee (which could be the audit committee), with a minimum of three members, comprised solely of
independent directors would evaluate and review all related party transactions above a certain threshold prior to
their consummation;

that completion of the transaction be conditioned on approval by the majority of our minority stockholders (without giving
effect to any super-majority voting rights); and

that either Grupo México or our company would be entitled to terminate the agreement if the price of our Common Stock
increased or decreased by more than 20% in the 20-day period prior to the third day prior to the meeting of our stockholders.

Over the next two weeks, the financial and legal advisors to the special committee and Grupo México continued to discuss significant
business and legal issues that remained unresolved with respect to the proposed transaction and the legal advisors exchanged several drafts of the
Agreement and Plan of Merger. The special committee met with Goldman Sachs, Latham & Watkins and Mijares on September 30 and
October 1 to discuss the progress that had been made in resolving the outstanding issues and to discuss Grupo México's counterproposal that was
delivered to the special committee's advisors. Some of the important issues that were conceptually resolved in the negotiations up to this point
were:

a special nominating committee would be formed to nominate a proportional number of independent directors (not to exceed
6 nor to be less than 2), with such committee being comprised of three directors, two of whom would be independent;

the audit committee would evaluate and review in advance all related party transactions, above a certain threshold to be
negotiated; and

a concession by Grupo México that the aggregate amount of net debt at Minera México (plus minority interests) would not
exceed $1.0 billion as of the closing of the transaction, which
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represented an increase in value to our stockholders from the special committee's proposal that Minera México's net debt be
capped at $1.105 billion.

On October 5, members of the special committee met with Mr. Larrea to discuss the remaining outstanding issues in the transaction, which
included, among other things:

the number of shares of our Common Stock to be issued to Grupo México in the transaction;

the scope of the indemnity to be granted by AMC, the holding company for Grupo México's equity interest in Minera
México, for pre-closing environmental matters;

the vote of our stockholders that would be required to approve the transaction;

limitations on AMC's post-closing indemnification obligations, including the amount of any deductible and the amount of
the total indemnification obligation; and

whether Grupo México would consent to use its best efforts to cause our company not to change its dividend policy until the
closing of the transaction.

At this meeting, the special committee agreed with Grupo México's proposal that we would issue to Grupo México 67 million shares of our
Common Stock as consideration in the transaction due to the fact that Grupo México agreed to make certain valuation concessions. These
concessions included the previous agreement by Grupo México that the aggregate amount of net debt of Minera México (plus minority interests)
that would be outstanding at the closing would not exceed $1.0 billion and a new agreement by Grupo México that we would pay a transaction
dividend to our stockholders of $100 million dollars in the aggregate prior to the closing of the transaction (of which approximately 45.8% will
be received by stockholders other than Grupo México), in addition to the regular quarterly dividend for the third quarter. Grupo México also
agreed that AMC would indemnify us for certain pre-closing environmental matters and conditions of Minera México. During the meeting,
Grupo México and Cerro agreed that, if the parties reached agreement with respect to the terms of the proposed transaction, both Grupo México
and Cerro would indicate their intention to vote in favor of the transaction in the proxy statement to be sent to our stockholders.

However, a number of issues were not resolved at this meeting, including the minimum vote of disinterested shares that would be required
to approve the transaction and the amount of any deductible and the overall limit of AMC's indemnification obligation.

On October 8, representatives of Latham & Watkins, Milbank Tweed and Grupo México met in New York to continue negotiating the
provisions of the draft Agreement and Plan of Merger. Latham & Watkins consulted with the members of the special committee on numerous
occasions during this meeting. At the meeting, the parties agreed that a vote of holders of 66?/3% of our Class A Common Stock and Common
Stock (including Grupo México and with each share having one vote) in favor of the transaction would be required to approve the acquisition of
Minera México and that the indemnification for pre-closing environmental matters would survive for five years after the closing. During the
following week, Milbank Tweed and Latham & Watkins continued to negotiate the terms of the proposed corporate governance provisions and
the language of certain provisions in the Agreement and Plan of Merger and the advisors exchanged drafts of disclosure schedules to the
Agreement and Plan of Merger.

During the week of October 11, the special committee met with its legal and financial advisors several times to discuss the progress of
negotiations. At a meeting on October 14, the members of the special committee also discussed with Goldman Sachs, Latham & Watkins,
Mijares and Anderson & Schwab each of the issues raised by the August 27 Phelps Dodge Corporation letter. Following discussion with its
advisors, the special committee concluded that the issues raised by Phelps Dodge Corporation had been considered in the valuation of Minera
México or had been appropriately
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addressed through due diligence or provisions in the transaction documentation relating to the proposed acquisition of Minera México.

On October 13, Grupo México advised the special committee that the term sheets provided to the special committee inaccurately indicated
that Grupo México indirectly owned 98.84% of Minera México, whereas Grupo México actually indirectly owned 99.15% of Minera México.
Following discussions with its legal and financial advisors, the special committee agreed to a proportionate increase in the number of shares of
our Common Stock to be issued, from 67 million shares to 67.2 million shares to account for the increase in the equity of Minera México to be
acquired by our company in this transaction. Grupo México also requested a proportionate increase in the number of shares to be issued to it as
consideration if, between signing of the Agreement and Plan of Merger and closing of the transaction, Grupo México acquired any of the
outstanding 0.85% minority interests in Minera México. The special committee did not agree to this request.

On October 18, the special committee met by telephone with Goldman Sachs, Latham & Watkins and Mijares to discuss the remaining
open issues, which included the amount of the deductible and overall limit for AMC's post-closing indemnity and certain matters described in
the Agreement and Plan of Merger disclosure schedules. Later that day, Mr. Ruiz met with Mr. Larrea and they agreed the amount of the
indemnity deductible would be $100 million and the limit on AMC's indemnity obligations would be $600 million.

During the October 18 meeting, Mr. Handelsman informed the other members of the special committee that Cerro had received a letter
from Grupo México indicating that we would be willing to provide registration rights to Cerro on certain terms and conditions, including Cerro's
agreement to vote in favor of the proposed acquisition of Minera México. Mr. Handelsman provided a copy of the letter to the other members of
the special committee and Latham & Watkins. On October 19, 2004, Cerro sent a draft of the letter agreement to Grupo México. On October 20,
Mr. Ruiz and Mr. Larrea discussed whether Grupo México would be willing to include a provision in the Cerro agreement that Cerro would vote
in accordance with the special committee's recommendation. It was agreed that Grupo México would be willing to amend the provisions of the
draft Cerro agreement to reflect this understanding.

On October 21, the special committee met with its legal and financial advisors to consider the final terms of the Agreement and Plan of
Merger and related documents. The special committee and its advisors discussed the results of negotiations between members of the special
committee and the special committee's advisors and Grupo México's advisors that had occurred since the last meeting of the special committee
on October 18. After discussion among the members of the special committee, Goldman Sachs, and Latham & Watkins, Cerro agreed that it
would include a provision in the Cerro letter agreement that Cerro would vote in accordance with the special committee's recommendation.
Thereafter, Cerro and Grupo México finalized the terms of, and executed, the letter agreement on October 21, 2004. For a more complete

discussion of the material terms of the letter agreement, see "Special Meeting Information Arrangements With Respect to the Vote" on page [ ]
of this document.

Representatives of Latham & Watkins gave a detailed presentation on the fiduciary duties of the special committee in connection with the
proposed acquisition of Minera México and then reviewed the terms and conditions of the Agreement and Plan of Merger and related ancillary
documents, copies of which had been provided to the members of the special committee in advance. Representatives of Goldman Sachs provided
the special committee with a financial analysis of the proposed transaction and delivered to the special committee its oral opinion, which was
subsequently confirmed in writing, that, as of October 21, 2004, and subject to the factors and assumptions contained in the written opinion of
Goldman Sachs, the exchange of 67,207,640 newly-issued shares of our Common Stock for 99.1463% of the outstanding shares of Minera
Meéxico owned by AMC, our controlling stockholder, pursuant to the Agreement and Plan of Merger, was fair from a financial point of view to
our company.
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The members of the special committee then met in executive session without the representatives of Latham & Watkins, Mijares and
Goldman Sachs. At that time, Mr. Handelsman informed the other members of the special committee that he would initially abstain from voting
on the special committee's recommendation to alleviate any issue of an appearance of a conflict of interest as a result of the registration rights
anticipated to be granted to Cerro in connection with the transaction. The members of the special committee (other than Mr. Handelsman) then
voted to recommend that our board of directors approve the Agreement and Plan of Merger and related transaction documents and determine
that the transaction was advisable, fair and in the best interests of our stockholders. Mr. Handelsman then stated that he agreed with the special
committee's recommendation and all of the members of the special committee voted unanimously to recommend that our board of directors
approve the Agreement and Plan of Merger and related transaction documents and determine that the transaction was advisable, fair and in the
best interests of our stockholders.

After the special committee meeting, the special committee, with its legal and financial advisors participating, met with members of our
audit committee and reported its review of the proposed acquisition, findings and recommendation to the audit committee of our board of
directors. Latham & Watkins and Goldman Sachs also made a presentation.

Immediately after the audit committee meeting, the special committee, with its legal and financial advisors participating, met with the board
of directors and reported its review of the proposed acquisition, findings and recommendation to our board of directors. Latham & Watkins and
Goldman Sachs also made a presentation. Our board of directors reviewed the terms of the Agreement and Plan of Merger and related
transaction documents and considered, among other things, the report of the special committee and the presentations by Latham & Watkins and
Goldman Sachs and resolved:

that the Agreement and Plan of Merger and the related transaction documents are advisable, fair and in the best interests of
our stockholders;

to recommend that our stockholders approve an amendment to our restated certificate of incorporation to (i) increase the
aggregate number of shares of capital stock which we are authorized to issue from 100,000,000 shares to 167,207,640 shares
and (ii) designate such newly-authorized shares to be classified as shares of Common Stock;

to recommend that our stockholder approve the issuance of the 67,207,640 shares of our Common Stock in connection with
the merger; and

to recommend that our stockholders approve an amendment to our restated certificate of incorporation to change the
composition and responsibilities of certain committees of our board of directors.

Following the meeting of our board of directors, representatives from Latham & Watkins and Milbank Tweed met and the Agreement and
Plan of Merger was finalized and executed.

On October 21, 2004, we and Grupo México jointly issued a press release announcing the execution of the Agreement and Plan of Merger.
On December 22, 2004, AMC and Phelps Dodge Corporation executed a letter agreement similar to the October 21% letter agreement
between Cerro and AMC. For a more complete discussion of the material terms of the letter agreement, see "Special Meeting
Information Arrangements With Respect to the Vote" on page [ ] of this document.

Factors Considered by the Special Committee

On October 21, 2004, the special committee, after an extensive review and thorough discussion of all facts and issues it considered relevant
with respect to the proposed acquisition of Minera México, concluded unanimously to recommend that our board of directors approve the
Agreement and Plan of
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Merger and related transaction documents and to determine that the transaction was advisable, fair and in the best interests of our stockholders.

In reaching their conclusion and making their recommendation, the members of the special committee relied on their personal knowledge of
our company and the industry in which it is involved and on the advice of its legal and financial advisors and mining consultants. The special
committee also reviewed the information provided by Grupo México, our company and its advisors.

The special committee considered numerous factors to be in favor of the acquisition, including, among other things, the following:

the current economic, industry and market trends affecting each of our company and Minera México in their respective
markets, including those which favor the consolidation of copper mining businesses in the hands of a relatively small
number of large companies;

the transaction's potential enhancement in our relative cost position resulting from commodity diversification into zinc and
precious metals and a decrease in our volatility of earnings after the acquisition of Minera México due to a relatively lower
exposure to molybdenum;

the relative production profiles of Minera México and our company (including an anticipated decline in our ore grades) and
the expected improvement in our production profile as a result of the acquisition of Minera México;

the fact that Grupo México and its affiliates effectively control our company at the present time and that the governance
arrangements and minority protections to be put in place at the closing are at least as favorable to our minority stockholders
as those currently in place;

the statements by Mr. Larrea to the effect that Grupo México is supportive of this transaction, and that Grupo México was
not considering selling its interests in our company to any third party;

the fact that, in connection with the proposed transaction, all of our stockholders will receive a transaction dividend in the
aggregate amount of $100.0 million, approximately 45.8% of which would be paid to our minority stockholders;

the fact that we would become more geographically diversified and less exposed to "country risk" as we would have mining
operations in both Peru and Mexico, making us less susceptible to volatility based on political and economic developments
than we are at the present time;

potential opportunities for the combined company to realize synergies resulting from the transaction, estimated by the
management of Minera México to be in the amount of approximately $400 million;

the expectation that the transaction would be earnings accretive to our stockholders on a per share-basis;

the current and historical trading prices of our Common Stock;

Grupo México and its affiliates will not be able to unilaterally approve this transaction, since the Agreement and Plan of
Merger requires that holders of 66%/3% of our Class A Common Stock and Common Stock (calculated without giving effect
to any super majority voting rights of the holders of our Class A Common Stock) approve the adoption of an amendment to
our restated certificate of incorporation to increase the number of authorized shares of Common Stock required to be issued
to Grupo México as part of this transaction;
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Cerro has agreed to not vote in favor of the transaction in the event that the special committee withdraws its recommendation
of the transaction;
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the transaction would be a tax-free reorganization for both United States and Mexican tax purposes;

AMC has agreed to indemnify us for losses that we may suffer post-closing with respect to breaches of certain
representations, warranties and covenants made in the Agreement and Plan of Merger and other matters (including with
respect to certain of Minera México's pre-closing environmental matters); and

the fairness opinion rendered by Goldman Sachs to the special committee to the effect that, as of October 21, 2004, and
subject to the factors and assumptions contained in the written opinion of Goldman Sachs, the exchange of 67,207,640
newly-issued shares of our Common Stock for 99.1463% of the outstanding shares of Minera México owned by AMC, our
controlling stockholder, pursuant to the Agreement and Plan of Merger was fair from a financial point of view to our
company.

The special committee also considered a variety of risks and other potentially negative factors concerning the transaction, including the
following:

that, as a result of the transaction, Grupo México and its affiliates will increase their overall ownership of our capital stock
from approximately 54.2% to approximately 75.1% and that, as a result of this transaction, Grupo México and its affiliates
will increase their overall voting power in our company from 63.08% to 75.1% (in the event that all of the Class A Common
Stock is converted into Common Stock);

after the transaction, our stockholders (other than Grupo México and its affiliates) will have a reduced ownership stake in
our company with a diminished participation in the future earnings of our company;

although Grupo México has stated its current intention to vote in favor of the transaction, Grupo México and its affiliates can
unilaterally vote against the transaction thereby preventing us from consummating the transaction even if all our other
stockholders vote in favor of this transaction;

the historical performance of Minera México (including the third quarter of 2004), including a number of factors that have
resulted in lower than expected mineral production at Minera México;

the risk that the estimated pre-tax cost savings will not be achieved;

the risks posed by the increase in the aggregate amount of indebtedness of the combined company that would be required to
be serviced as a result of the consummation of the transaction, and the effect such additional indebtedness could have on our
company in the event of any downturn in its mining businesses, due to, among other things, a decrease in prices for copper
and molybdenum; and

we may incur significant risks and costs if the transaction is not completed for any reason.

This discussion of the information and factors considered by the special committee is not intended to be exhaustive, but addresses the major
information and factors considered by the special committee in its consideration of the transaction. In reaching its conclusion, the special
committee did not find it practical to assign, and did not assign, any relative or specific weight to the different factors that were considered, and
individual members of the special committee may have given different weight to different factors.
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Opinion of the Special Committee's Financial Advisor-Goldman, Sachs & Co.

Goldman Sachs delivered an oral opinion to the special committee, subsequently confirmed in writing, to the effect that, as of October 21,
2004, and based upon and subject to the factors and assumptions set forth in the opinion, the exchange of 67,207,640 newly-issued shares of our
Common Stock for 99.1463% of the outstanding shares of Minera México currently owned by AMC, our controlling stockholder, pursuant to
the Agreement and Plan of Merger was fair from a financial point of view to our company.

The full text of the written opinion of Goldman Sachs, dated October 21, 2004, which sets forth the assumptions made, procedures
followed, matters considered, and limitations on the review undertaken in connection with the opinion, is attached as Annex B.
Goldman Sachs provided its opinion for the information and assistance of the special committee in connection with its consideration of
the merger. Goldman Sachs' opinion is not a recommendation as to how any holder of our Common Stock or Class A Common Stock
should vote with respect to the merger.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among
other things:

the Agreement and Plan of Merger;

our Annual Reports to stockholders and our Annual Reports on Form 10-K for the five years ended December 31, 2003;

Annual Reports on Form 20-F of Minera México for the five years ended December 31, 2003;

Annual Reports to stockholders of Grupo México for the five years ended December 31, 2003;

interim reports to our stockholders and our Quarterly Reports on Form 10-Q;

interim reports to security holders of Minera México and interim reports to stockholders of Grupo México;

other communications from our company, Minera México and Grupo México to each of our respective security holders;

a Life-of-Mine Production Plan for Minera México's La Caridad mine, dated January 2004, prepared by Winters, Dorsey &

Company, LLC for Minera México, a Long Term Plan for Minera México's Mexicana de Cananea mine, dated March 2004,
prepared by Mintec, inc. for Grupo México, and a Long Term Mining Plan Alternative 3 Life of Mine Schedule for Minera

Meéxico's Mexicana de Cananea mine, dated May 2004, prepared by Mintec, inc. for Grupo México (or collectively referred
to as the Mine Plans);

analyses and recommendations provided to the special committee by Anderson & Schwab, an independent mining consultant
retained by the special committee;

internal financial analyses and forecasts for Minera México prepared by its management and internal financial analyses and
forecasts for our company prepared by our management (we refer to these internal financial forecasts and an analyses,
collectively, as the Management Forecasts);

the Management Forecasts, as adjusted to reflect the average price forecasts for copper and molybdenum, published by
research analysts and modifications recommended to the special committee by Anderson & Schwab, which adjustments
were reviewed and approved by the special committee (we refer to these adjusted forecasts as the Forecasts); and
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tax savings estimated by the management of Minera México and Grupo México to result from the use of certain existing and
anticipated tax loss carry-forwards and recoverable asset taxes of
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Minera México and its subsidiaries identified to the special committee by the managements of Minera México and Grupo
Meéxico (we refer to these estimates as the Tax Savings Estimates).

Goldman Sachs also held discussions with members of our senior management and that of Minera México and Grupo México regarding
their assessment of the strategic rationale for, and the potential benefits of, the merger and the past and current business operations, financial
condition and future prospects of our company and Minera México.

In addition, Goldman Sachs:

reviewed the reported price and trading activity for our Common Stock;

compared various financial and stock market information of our company and financial information for Minera México with
similar financial and stock market information for various other companies the securities of which are publicly traded;

reviewed the financial terms of various recent business combinations; and

performed such other studies and analyses, and considered other factors, as Goldman Sachs considered appropriate.

Goldman Sachs relied upon the accuracy and completeness of all of the financial, accounting, legal, tax and other information discussed
with or reviewed by it and assumed such accuracy and completeness for purposes of rendering its opinion. In that regard, Goldman Sachs
assumed with the special committee's consent that:

except to the extent adjusted with the approval of the special committee, the Management Forecasts have been reasonably
prepared and reflect the best currently available estimates and judgments of our management or Minera México's
management, as applicable;

the modifications to the Management Forecasts recommended to the special committee by Anderson & Schwab have been
reasonably prepared and reflect the best currently available estimates and judgments of Anderson & Schwab; and

the Tax Savings Estimates have been reasonably prepared and reflect the best currently available estimates and judgments of
Minera México and Grupo México.

Goldman Sachs did not make an independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative or
off-balance-sheet assets and liabilities) or the mineral reserves of our company or Minera México or either of our respective subsidiaries, and
except for the Mine Plans, Goldman Sachs was not furnished with any such evaluation or appraisal. Goldman Sachs did not make an analysis of,
nor has Goldman Sachs expressed any view with respect to, the level of mineral reserves of Minera México and our company or any
environmental matters relating to us, Minera México or either of our respective former or present subsidiaries.

In addition, Goldman Sachs assumed, with the special committee's consent, that:

all governmental, regulatory or other consents, permits and approvals necessary for the consummation of the merger, and all
governmental, regulatory or other consents, permits and approvals that are necessary for the operation of the businesses of
our company and Minera México and material to Goldman Sachs' opinion, had been and will be obtained without any
adverse effect on us or Minera México or on the expected benefits of the merger in any way meaningful to Goldman Sachs'
analysis, and

the merger will be consummated in accordance with the terms of the Agreement and Plan of Merger, without the waiver of
any material conditions.
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Goldman Sachs also relied upon the advice that the special committee received from its legal and tax advisors as to all legal and tax matters
in connection with the Agreement and Plan of Merger. Goldman Sachs' opinion did not address the underlying business decision of our company
to engage in the merger, nor did Goldman Sachs express any opinion as to the prices at which shares of our Common Stock will trade at any
time. In addition, Goldman Sachs' opinion did not take into account, and Goldman Sachs did not opine on, the contractual and governance terms
contained in the Agreement and Plan of Merger and the corporate governance amendments referred to in the Agreement and Plan of Merger or
any related agreements.

The following is a summary of the material financial analyses presented by Goldman Sachs to the special committee in connection with
rendering its opinion. The following summary, however, does not purport to be a complete description of the financial analyses performed by
Goldman Sachs. The order of analyses described does not represent the relative importance or weight given to those analyses by Goldman
Sachs. Some of the summaries of the financial analyses include information presented in tabular format. The tables must be read together with
the full text of each summary and are alone not a complete description of Goldman Sachs' financial analyses. Except as otherwise noted, the
following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before October 18,
2004, and is not necessarily indicative of current market conditions.

Copper Reserves Analyses

Goldman Sachs derived illustrative implied prices per pound of the copper reserves of our company and Minera México based on copper
reserve amounts provided by our respective managements and illustrative implied enterprise values that Goldman Sachs calculated for each of
the two companies. The copper reserve amounts for Minera México excluded copper reserves of Minera México's Immsa Unit due to the
predominance of zinc, rather than copper, reserves in that unit.

For purposes of this analysis, Goldman Sachs calculated an illustrative implied enterprise value for our company by multiplying our closing
stock price of $46.41 as of October 18, 2004 by the number of fully diluted shares of our Common Stock outstanding based on the most recent
information publicly disclosed by us and adding to the result a net cash amount of $15 million. The $15 million amount reflected our
management's estimate of the amount by which our company's cash will exceed our indebtedness as of December 31, 2004, including the book
value of our minority interests, after taking into account the payment by us of the aggregate $100 million transaction dividend contemplated by
the merger and regular quarterly dividends in respect of the third and fourth quarters of 2004. Goldman Sachs derived an illustrative implied
price per pound of our copper reserves of $0.11 by dividing the illustrative implied enterprise value it calculated for our company by our
management's estimate of our copper reserves.

Goldman Sachs also calculated an illustrative implied pre-tax saving enterprise value for Minera México by (1) multiplying our closing
stock price of $46.41 as of October 18, 2004 by 67,207,640, the number of new shares of our Common Stock to be issued under the Agreement
and Plan of Merger, (2) dividing the result by 99.1463%, the percentage of the outstanding shares of Minera México being acquired by us
pursuant to the proposed merger, and (3) adding to the result of these calculations $1 billion, the maximum amount of the net debt of Minera
México and the book value of the minority interests in Minera México that will be outstanding as of the closing of the merger under the terms of
the Agreement and Plan of Merger. Based on this illustrative implied pre-tax saving enterprise value, Goldman Sachs calculated three illustrative
implied enterprise values for Minera México by adding to the illustrative implied pre-tax saving enterprise value hypothetical values for the Tax
Savings Estimates that were 100%, 50% and 0% of the illustrative implied present value calculated for the Tax Savings Estimates using a
discount rate in real terms of 8.5%. A discount rate in real terms means a discount rate that has been adjusted to exclude the effects of inflation.
Using each of these three illustrative implied enterprise values for Minera México, Goldman Sachs derived illustrative implied prices per
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pound of Minera México copper reserves (excluding the copper reserves of Minera México's Immsa Unit) by dividing (1) the illustrative implied
enterprise value (reduced by an implied value of the Immsa Unit calculated based on the Forecasts for Minera México) by (2) the amount of
Minera México's copper reserves (excluding the copper reserves of Minera México's Immsa Unit) provided by Minera México management.
Goldman Sachs compared these illustrative implied prices per pound of Minera México's reserves, which are presented below, to the $0.11
implied price per pound of our copper reserves.

Ilustrative Implied Prices Per Pound
of Copper Reserves Derived
Assuming Specified Percentage of the
Illustrative Implied Value of Tax
Savings Estimates

100% 50% 0%

Minera México Copper Reserves $ 005 $ 005 $ 0.06
Comparison of Selected Companies

Goldman Sachs compared selected publicly available financial information, ratios and multiples for our company and the following
selected copper mining companies: Antofagasta Holdings plc, Freeport-McMoRan Copper & Gold Inc., Phelps Dodge Corporation and Grupo
México. Although none of the selected companies are directly comparable to our company, the companies included were chosen by Goldman
Sachs because they are publicly traded companies with operations that for purposes of analysis may be considered similar to our company.

The equity market capitalization for our company and each of the selected companies used by Goldman Sachs was calculated by
multiplying each company's closing stock price as of October 18, 2004 by the number of fully diluted shares of such company based on the most
recent information publicly disclosed by such company. The enterprise value for each company was calculated by adding to its equity market
capitalization the amount of such company's net debt and book value of such company's minority interest based on the most recent publicly
disclosed information, except that, in the case of Grupo México, the minority interest in our company, was valued based on our equity market
capitalization as of October 18, 2004. Historical financial results used by Goldman Sachs for purposes of this analysis were based upon
information contained in the applicable company's latest publicly available financial statements. Estimates of future results used by Goldman
Sachs in this analysis were based on median estimates published by the Institutional Brokers Estimate System, or IBES, except that in the case
of Grupo México and our company, they were based on estimates contained in selected Wall Street research reports. Goldman Sachs compared
the following results for our company and the selected companies:

the October 18, 2004 closing stock price as a percentage of the 52-week high stock price;

enterprise value as a multiple of (1) sales for the latest twelve months, or LTM, for which sales information was publicly
reported, (2) estimated sales for the years ended December 31, 2004 and 2005, (3) earnings before interest, taxes,
depreciation and amortization, or EBITDA, for the LTM for which the information necessary to calculate EBITDA was
most recently publicly reported, (4) estimated EBITDA for the years ending December 31, 2004 and 2005, and (5) earnings
before interest and taxes, or EBIT, for the LTM for which the information necessary to calculate EBIT was most recently
publicly reported; and

EBITDA and EBIT as a percentage of sales, or the EBITDA or EBIT margins, for the LTM for which the information
necessary to calculate these margins were most recently publicly reported.
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The following table compares the multiples and percentages referred to above calculated for the selected companies with comparable
information derived by Goldman Sachs with respect to our company based on our closing stock price as of October 18, 2004:

Southern Peru Phelps
Low/High Mean/ Copper Grupo Anto- Freeport- Dodge
Range Median Corporation Meéxico fagasta McMoRan Corp.
October 18, 2004 closing stock
price as a percentage of the
52-week high stock price 78%1871% 84%185% 85% 95% 85% 78% 87%
Enterprise value to LTM Sales 1.7x/4.9x 3.1x/3.2x 3.3x 2.3x 3.2x 4.9x 1.7x
Enterprise value to estimated
2004 Sales 1.4x/4.2x 2.5x/2.3x 2.7x 1.9x NA 4.2x 1.4x
Enterprise value to estimated
2005 Sales 1.4x/2.9x 2.3x/2.4x 2.9x 1.9x NA 2.9x 1.4x
Enterprise value to LTM
EBITDA 5.5x/14.5x 7.9x/6.7x 6.7x 5.8x 5.5x 14.5x 7.0x
Enterprise value to estimated
2004 EBITDA 4.2x/11.3x 5.9x/4.5x 4.8x 4.2x 4.5x 11.3x 4.5x
Enterprise value to estimated
2005 EBITDA 4.0x/5.5x 4.8x/4.8x 5.5x 4.4x 5.4x 4.8x 4.0x
Enterprise value to LTM EBIT 6.7x/19.3x 10.4x/7.8x 7.8x 7.4x 6.7x 19.3x 10.8x
LTM EBITDA Margin 24.3%157.8% 40.8%/39.2% 49.0% 39.2% 57.8% 33.7% 24.3%
LTM EBIT Margin 15.8%/47.7% 32.4%130.9% 42.3% 30.9% 47.7% 25.3% 15.8%

Discounted Cash Flow Analyses

Goldman Sachs performed discounted cash flow analyses with respect to each of Minera México and our company. The analyses were
performed by discounting to December 31, 2004 the expected stream of Minera México and our company's future unlevered free cash flows
based on the Forecasts adjusted as described below. The Forecasts reflected per pound copper prices of $1.20 in 2005, $1.08 in 2006, $1.00 in
2007 and $.90 thereafter and per pound molybdenum prices of $5.50 in 2005 and $3.50 thereafter, based on average forecasts published by
selected Wall Street research analysts. For purposes of its discounted cash flow analyses, Goldman Sachs used future unlevered free cash flow
estimates based on the Forecasts that were adjusted to reflect copper prices ranging from $0.80 to $1.00 per pound for the period after 2007. This
range reflected the range of long-term price forecasts for copper published by selected Wall Street research analysts. Goldman Sachs used
discount rates in real terms ranging from 7.5% to 9.5% with respect to Minera México. Goldman Sachs used ranges of discount rates in real
terms with respect to our company that were 0.5%, 1.0% and 1.5% higher than those used with respect to Minera México in order to reflect the
greater market and country risk of Peru (where our mines are located), as opposed to México (where Minera México's mines are located).

The Forecasts for Minera México reflected Minera México management's estimates of Mexican statutory tax rates of 33% for 2004 and
32% thereafter and a Mexican statutory workers profit tax rate of 10%. The Forecasts for our company reflected our management's estimates of
an effective income tax rate of 35%, Peruvian investment share participation of 0.7% and a Peruvian statutory workers participation rate of 8%.
The Forecasts did not reflect any potential synergies that may result from the merger.
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For purposes of its analyses, Goldman Sachs calculated illustrative implied pre-tax saving enterprise values for Minera México by
discounting to December 31, 2004 the expected stream of Minera México's future cash flows based on the Forecasts for Minera México
described above, which excluded the effect of Tax Savings Estimates. Goldman Sachs calculated illustrative implied enterprise values for
Minera México by separately adding to these illustrative implied enterprise values hypothetical values for the Tax Savings Estimates that were
100%, 50% and 0% of the illustrative implied present value calculated for the Tax Savings Estimates using a discount rate in real terms of 8.5%.
Goldman Sachs calculated illustrative implied equity values as of December 31, 2004 for the shares of Minera México that we will acquire
pursuant to the merger by deducting from the implied enterprise values for Minera México $1 billion, the maximum sum of the net debt of
Minera México, including the book value of the minority interests in Minera México that will be outstanding as of the closing of the merger
under the terms of the Agreement and Plan of Merger, and multiplying the result by 99.1463%, the percentage of the outstanding Minera México
shares we are acquiring in the merger.

Goldman Sachs also calculated illustrative implied enterprise values for our company by discounting to December 31, 2004 the expected
stream of our future unlevered free cash flows based on the Forecasts for our company. Although the Forecasts reflect our management's
estimate that we will be required to pay royalty taxes to the Peruvian government beginning in 2005 at rates of 2% of our net sales, because the
rate of the royalty tax has not yet been implemented by the Peruvian government, Goldman Sachs separately calculated illustrative implied
enterprise values for our company using the Forecasts for our company adjusted to reflect the payment of royalty taxes at rates of 1% and 3% of
our net sales in addition to the 2%. As noted above, Goldman Sachs also calculated illustrative implied enterprise values for our company
separately using discount rates in real terms that were 0.5%, 1.0% and 1.5% higher than the range of discount rates in real terms utilized for
Minera México. Goldman Sachs calculated illustrative implied equity values for our company as of December 31, 2004 by adding a net cash
amount of $15 million to the illustrative implied enterprise values calculated for our company. The $15 million amount reflected our
management's estimate of the amount by which our company's cash will exceed our indebtedness as of December 31, 2004, including the book
value of minority interests, after taking into account our payment of the aggregate $100 million transaction dividend contemplated by the merger
and regular quarterly dividends in respect of the third and fourth quarters of 2004.

Using the illustrative implied equity values for both companies as of December 31, 2004, Goldman Sachs calculated illustrative implied
numbers of our Common Stock to be issued corresponding to the respective illustrative implied equity values of 99.1463% of the outstanding
Minera México shares as of December 31, 2004. The table below sets forth the illustrative implied numbers of our shares of Common Stock to
be issued assuming (i) royalty tax rates of 1%, 2% and 3% will apply to us, (ii) hypothetical values for the Tax Savings Estimates that were
100%, 50% and 0% of the implied present value of the Tax Savings Estimates, (iii) copper prices ranging from $0.80 to $1.00 per pound for the
period after 2007, (iv) with respect to Minera México, discount rates in real terms ranging from 7.5% to 9.5% and (v) with respect to us,
discount rates in real terms that were .5%, 1.0% and 1.5% higher than those used with respect to Minera México:

Ilustrative Numbers of Our Shares to be Issued (in Millions) Based on Implied Minera
México Equity Values Derived Assuming Specified Percentage of Illustrative Implied Value of
Tax Savings Estimates

100% 50% 0%
Our Discount Rate Higher Than Our Discount Rate Higher Than Minera Our Discount Rate Higher Than
Minera México By: Meéxico By: Minera México By:
0.5% 1.0% 1.5% 0.5% 1.0% 1.5% 0.5% 1.0% 1.5%

Royalty Tax Rate low/high low/high low/high low/high low/high low/high low/high low/high low/high

1% of Net Sales 55.4-74.5 57.8-784  60.2-82.4  51.3-72.3 53.5-76.1 55.8-79.9  47.2-70.1 49.2-73.7 51.3-77.4

2% of Net Sales 57.7-76.9 60.3-80.9 62.8-85.0  53.5-74.6 55.8-78.5 58.2-82.5 49.2-72.3 51.4-76.1 53.5-79.9

3% of Net Sales 60.3-79.4  63.0-83.6  65.7-87.8 55.8-77.0  58.3-81.1 60.8-85.2 51.4-74.6 53.7-78.6 56.0-82.5
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Contribution Analysis

Based on varying EBITDA scenarios and illustrative implied EBITDA multiples of our company for each of those scenarios, Goldman
Sachs performed a contribution analysis to derive various illustrative implied numbers of shares of our Common Stock issuable by us in
exchange for our acquisition of 99.1463% of the shares of Minera México by applying the illustrative implied EBITDA multiples of our
company to corresponding EBITDA estimates for Minera México. Using the October 18, 2004 closing price of $46.41 per share of our Common
Stock and the number of fully diluted outstanding shares of our Common Stock based on the most recent information publicly disclosed by us,
Goldman Sachs derived the equity market value of our company as of October 18, 2004 and calculated illustrative implied enterprise values for
our company by deducting a $15 million net cash amount from our company's equity market value. As noted above, the $15 million amount
reflected our management's estimate of the amount by which our cash will exceed our indebtedness including the book value of minority
interests as of December 31, 2004, after taking into account our payment of the aggregate $100 million transaction dividend contemplated by the
Agreement and Plan of Merger and regular quarterly dividends in respect of the third and fourth quarters of 2004 as provided by management.
Based on the illustrative implied enterprise value calculated for us, Goldman Sachs calculated illustrative implied EBITDA multiples for our
company based on each of the following estimates of our 2004 and 2005 EBITDA:

an estimate of 2004 EBITDA determined by annualizing our EBITDA for the nine months ended September 30, 2004 as
reported in Grupo México's unaudited financial statements for that nine-month period;

Grupo México's estimate of our 2004 EBITDA;

the estimates of 2005 EBITDA reflected in the Forecasts for our company assuming that we will be required to pay royalty
taxes to the Peruvian government beginning in 2005 at rates of 1%, 2% and 3% of our net sales, respectively;

the estimate of our 2005 EBITDA provided by our management; and

an estimate of our 2005 EBITDA based on an average of estimates published by selected Wall Street research analysts.

Goldman Sachs applied the implied EBITDA multiples for our company, using the estimates referred to above, to the corresponding
estimates referred to below of Minera México's 2004 and 2005 EBITDA, none of which reflected the Tax Savings Estimates, to derive implied
pre-tax-savings enterprise values for Minera México as of October 18, 2004:

an estimate of 2004 EBITDA determined by annualizing Minera México's EBITDA for the nine months ended

September 30, 2004 as reported in Grupo México's unaudited financial statements for that nine-month period adjusted to
give effect to a Mexican statutory workers profit tax rate of 10% and the use of Minera México's June results for July instead
of actual July results to mitigate the impact of strikes at Minera México's facilities;

Grupo México's estimate of our 2004 EBITDA adjusted to give effect to Mexican statutory workers' profit tax rate;

the estimate of 2005 EBITDA reflected in the Forecasts for Minera México, as adjusted to give effect to a Mexican statutory
workers' profit tax rate;

the estimate of Minera México's 2005 EBITDA as provided by its management, as adjusted to give effect to a Mexican
statutory workers profit tax rate; and

the estimate of 2005 EBITDA reflected in the Forecasts for Minera México, as adjusted to give effect to a Mexican statutory
workers profit tax rate.

For each of the EBIDTA estimates, Goldman Sachs derived an implied enterprise value for Minera México by separately adding to the
implied pre-tax savings enterprise value calculated with
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respect to that estimate hypothetical values for the Tax Savings Estimates that were 100%, 50% and 0% of the implied present value of the Tax
Savings Estimates calculated using a discount rate of 8.5% in real terms. For each of the EBIDTA estimates, Goldman Sachs derived an implied
equity value as of October 18, 2004 for the shares of Minera México that we will acquire pursuant to the merger by deducting from the implied
enterprise value for Minera México $1 billion, the maximum amount of the net debt of Minera México and the book value of the minority
interests in Minera México that will be outstanding as of the closing of the merger under the terms of the Agreement and Plan of Merger, and
multiplying the result by 99.1463%, the percentage of the outstanding Minera México shares we are acquiring in the merger. Using the

October 18, 2004 closing price of $46.41 for our Common Stock, Goldman Sachs calculated the implied number of shares of our Common
Stock that reflected the implied equity value as of October 18, 2004 of 99.1463% of the outstanding Minera México shares derived using the
various EBITDA estimates and our company's EBITDA multiples. The results of Goldman Sachs' calculations are presented in the table below:

Illustrative Numbers of Our Shares to
be Issued (in Millions) Based on
Implied Minera México Equity

Values Derived Assuming Specified
Percentage of Illustrative Implied
Value of Tax Savings Estimates

EBITDA Estimates 100% 50% 0%

2004E Derived from Grupo México Annualized Results 45 43 42
2004E Based on Grupo México Estimates 56 54 53
2005E based on the Forecasts assuming for SPCC 1% of Sales Royalty Tax for us 64 63 62
2005E based on the Forecasts assuming for SPCC 2% of Sales Royalty Tax for us 66 65 63
2005E based on the Forecas