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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and they are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale thereof is not permitted.

Filed Pursuant to Rule 424(b)(3)
Registration Statement No. 333-165904

SUBJECT TO COMPLETION, DATED AUGUST 27, 2012

PROSPECTUS SUPPLEMENT
(To Prospectus dated April 5, 2010)

U.S.$                           

U.S.$                         % Notes due 2022

U.S.$                         % Notes due 2042
We are offering U.S.$                 aggregate principal amount of         % notes due 2022 (the �2022 notes�) and U.S.$                 aggregate principal
amount of         % notes due 2042 (the �2042 notes� and together with the 2022 notes, the �notes�). The 2022 notes will bear interest at a rate of
        % per year, and the 2042 notes will bear interest at a rate of         % per year. We will pay interest on the notes semi-annually in arrears on
        and         of each year, beginning on                 , 2013. The 2022 notes will mature on                 , 2022, and the 2042 notes will mature on
                , 2042.

The notes will constitute our general unsecured obligations and the series of notes will rank pari passu with each other and will rank pari passu
in right of payment with all of our other existing and future unsecured and unsubordinated indebtedness. The notes will not be guaranteed by any
of our subsidiaries and as a result will be structurally subordinated to all existing and future indebtedness and other obligations of our
subsidiaries, including trade payables.

We may, at our option, at any time, redeem some or all of the notes by paying the greater of the principal amount of the notes to be redeemed
and the applicable �make-whole� amount, plus in each case, accrued interest to the redemption date. See �Description of the Notes � Optional
Redemption.�

Investing in the notes involves risks, including those described in the �Risk Factors� section on page S-6 of this prospectus supplement and
the section entitled �Risk Factors� beginning on page 16 of our annual report on Form 10-K for the fiscal year ended December 31, 2011,
which is incorporated by reference into this prospectus supplement and the accompanying prospectus.

We have applied to list the notes on the Global Exchange Market of the Irish Stock Exchange Limited.
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Per 2022 Note Total Per 2042 Note Total

Initial public offering price % U.S.$ % U.S.$

Underwriting discount % U.S.$ % U.S.$

Proceeds, before expenses % U.S.$ % U.S.$
Price: The initial public offering price plus accrued interest, if any, from                , 2012.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The underwriters expect to deliver the notes to purchasers in book-entry form only through The Depository Trust Company for the accounts of
its participants, including Clearstream and Euroclear, on or about                 , 2012.

Joint Bookrunners and Joint Lead Managers

Credit Suisse HSBC Morgan Stanley
The date of this prospectus supplement is                 , 2012.
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This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange
Commission using a shelf registration process. Under the shelf registration process, we may offer from time to time senior or subordinated debt
securities and common stock. In the accompanying prospectus, we provide you with a general description of the securities we may offer from
time to time under our shelf registration statement. In this prospectus supplement, we provide you with specific information about the notes that
we are selling in this offering. Both this prospectus supplement and the accompanying prospectus include important information about us, our
debt securities and other information you should know before investing. This prospectus supplement also adds, updates and changes information
contained in the accompanying prospectus. You should read both this prospectus supplement and the accompanying prospectus as well as
additional information described in the section entitled �Incorporation of Certain Documents by Reference� in the accompanying prospectus
before investing in the notes.

We are responsible for the information contained and incorporated by reference in this prospectus supplement and accompanying prospectus and
in any free-writing prospectuses we prepare. We have not authorized anyone to give you any other information, and we take no responsibility for
any other information that others may give you. Neither we nor the underwriters are making any recommendation that you purchase the notes,
and no one has been authorized by us or the underwriters to make any such recommendation. Neither we nor the underwriters are making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information contained in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference is accurate only as of their respective dates.
Our business, financial condition, results of operations and prospects may have changed since those dates.

In connection with this offering, underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of the notes
stabilizing and short-covering transactions in the notes, and the imposition of a penalty bid during and after this offering of the notes. Such
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stabilization, if commenced, may be discontinued at any time. For a description of these stabilization activities, see �Underwriting.�

In connection with the issue of the notes, the underwriters (or persons acting on behalf of any underwriter) may over-allot notes or effect
transactions with a view to supporting the market price of the notes at a level higher than that which might otherwise prevail. However, there is
no assurance that the underwriters (or persons acting on behalf of any underwriter) will undertake stabilizing action. Such stabilizing, if
commenced, may be
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discontinued at any time and, if begun, must be brought to an end after a limited period. Any stabilization action or over-allotment must be
conducted by the relevant underwriters (or persons acting on behalf of any underwriter) in accordance with all applicable laws and rules.

This communication is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�) or
(iii) high net worth companies, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order
(all such persons together being referred to as �relevant persons�) the notes are only available to, and any invitation, offer or agreement to
subscribe, purchase or otherwise acquire such notes will be engaged in only with, relevant persons. Any person who is not a relevant person
should not act or rely on this document or any of its contents.

In any EEA Member State that has implemented the Prospectus Directive, this communication is only addressed to and is only directed at
qualified investors in that Member State within the meaning of the Prospectus Directive.

This Prospectus Supplement has been prepared on the basis that any offer of notes in any Member State of the European Economic Area (each, a
�Relevant Member State�) will be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for
offers of notes. Accordingly any person making or intending to make any offer within the EEA of notes which are the subject of the offering
contemplated in this Prospectus Supplement may only do so in circumstances in which no obligation arises for us or any of the underwriters to
publish a prospectus pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized,
nor do they authorize, the making of any offer (other than Permitted Public Offers) of notes in circumstances in which an obligation arises for us
or the underwriters to publish a prospectus for such offer.

For the purposes of this provision, the expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto, including the
2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in the
Relevant Member State and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.�

Purchasers� representation

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any notes under, the offers
contemplated in this prospectus supplement will be deemed to have represented, warranted and agreed to and with each underwriter and us that:

(a) it is a qualified investor within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the
Prospectus Directive; and

(b) in the case of any notes acquired by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus
Directive, (i) the notes acquired by it in the offer have not been acquired on behalf of, nor have they been acquired with a
view to their offer or resale to, persons in any Relevant Member State other than qualified investors, as that term is defined in
the Prospectus Directive, or in circumstances in which the prior consent of underwriters has been given to the offer or resale;
or (ii) where notes have been acquired by it on behalf of persons in any Relevant Member State other than qualified investors,
the offer of those notes to it is not treated under the Prospectus Directive as having been made to such persons.

For the purposes of this representation, the expression an �offer to the public� in relation to any notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and any notes to be offered so as to enable an
investor to decide to purchase or subscribe for the notes, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression �Prospectus Directive� means Directive 2003/71/EC
(and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes
any relevant implementing measure in the Relevant Member State and the expression �2010 PD Amending Directive� means Directive
2010/73/EU.

S-ii
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SUMMARY

This summary highlights selected information more fully described elsewhere in this prospectus supplement and the accompanying prospectus.
This summary does not contain all of the information you should consider before investing in the notes. You should read this prospectus
supplement, the accompanying prospectus, any free writing prospectus and the documents incorporated by reference herein and therein
carefully, especially the risks of investing in the notes discussed in �Risk Factors� below and in the incorporated documents.

Throughout the remainder of this prospectus supplement, except as otherwise indicated, references to �we,� �us,� �our,� �SCC,� and the
�company� refer collectively to Southern Copper Corporation and its consolidated subsidiaries. Unless stated otherwise, references herein to
�U.S. dollars,� �dollars,� �US$� or �U.S.$� are to United States dollars.

Southern Copper Corporation

SCC is one of the largest integrated copper producers in the world. We produce copper, molybdenum, zinc and silver. All of our mining,
smelting and refining facilities are located in Peru and in Mexico and we conduct exploration activities in those countries and in Argentina,
Chile and Ecuador. Our operations make us one of the largest mining companies in Peru and also in Mexico. Based on published reports, we
believe our copper reserves are among the largest in the world. We were incorporated in Delaware in 1952 and have conducted copper mining
operations since 1960. Since 1996, our common stock is listed on both the New York and Lima Stock Exchanges.

Our Peruvian copper operations involve mining, milling and flotation of copper ore to produce copper concentrates and molybdenum
concentrates; the smelting of copper concentrates to produce anode copper; and the refining of anode copper to produce copper cathodes. As part
of this production process, we also produce significant amounts of molybdenum concentrate and refined silver. We also produce refined copper
using solvent extraction/electrowinning (�SX/EW�) technology. We operate the Toquepala and Cuajone mines high in the Andes Mountains,
approximately 860 kilometers southeast of the city of Lima, Peru. We also operate a smelter and refinery west of the Toquepala and Cuajone
mines in the coastal city of Ilo, Peru.

Our Mexican operations are conducted through our subsidiary, Minera Mexico S.A. de C.V. (�Minera Mexico�), which we acquired in 2005.
Minera Mexico engages primarily in the mining and processing of copper, molybdenum, zinc, silver, gold and lead. Minera Mexico operates
through subsidiaries that are grouped into three separate units. Mexicana de Cobre S.A. de C.V. (together with its subsidiaries, the �Mexcobre
unit�) operates La Caridad, an open-pit copper mine, a copper ore concentrator, a SX/EW plant, a smelter, refinery and a rod plant. Operadora de
Minas e Instalaciones Mineras S.A de C.V. (the �Buenavista unit�) operates Buenavista, formerly named Cananea, an open-pit copper mine, which
is located at the site of one of the world�s largest copper ore deposits, a copper concentrator and two SX/EW plants. Industrial Minera Mexico,
S.A. de C.V. (together with its subsidiaries, the �IMMSA unit�) operates five underground mines that produce zinc, lead, copper, silver and gold, a
coal mine and a zinc refinery. Effective February 1, 2012, Minerales Metálicos del Norte S.A. was merged into Industrial Minera Mexico S.A.
de C.V. (IMMSA).

We utilize modern mining and processing methods, including global positioning systems and computerized mining operations. Our operations
have a high level of vertical integration that allows us to manage the entire production process, from the mining of the ore to the production of
refined copper and other products and most related transport and logistics functions, using our own facilities, employees and equipment.

The sales prices for our products are largely determined by market forces outside of our control. Our management, therefore, focuses on cost
control and production enhancement to remain profitable. We endeavor to achieve these goals through capital spending programs, exploration
efforts and cost reduction programs. Our focus is on seeking to remain profitable during periods of low copper prices and maximizing results in
periods of high copper prices.

Our principal executive offices are located at 11811 North Tatum Blvd. Suite 2500, Phoenix, Arizona, our telephone number is (602) 494-5328
and our website address is www.southerncoppercorp.com.
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THE OFFERING

Issuer Southern Copper Corporation

Securities Offered U.S.$             aggregate principal amount of         % notes due 2022 (the �2022
notes�).

U.S.$             aggregate principal amount of         % notes due 2042 (the �2042
notes�).

Maturity Date The 2022 notes:             , 2022.

The 2042 notes:             , 2042.

Interest Rate The 2022 notes:         % per annum, payable semi-annually in arrears.

The 2042 notes:         % per annum, payable semi-annually in arrears.

Interest Payment Dates             and             of each year, commencing on             , 2013.

Optional Redemption We may, at our option, at any time, redeem some or all of the notes by paying the
greater of the principal amount of the notes to be redeemed and the applicable
�make-whole� amount, plus in each case, accrued interest to the redemption date, as
described under �Description of the Notes � Optional Redemption.�

Ranking The notes will constitute our general unsecured obligations and will rank pari passu
in right of payment with each other and with all of our other existing and future
unsecured and unsubordinated indebtedness. The notes will not be guaranteed by
any of our subsidiaries and as a result will be structurally subordinated to all
existing and future indebtedness and other obligations of our subsidiaries, including
trade payables. See �Description of the Notes � General.�

Further Issues We may from time to time, without notice to or consent of the holders of the notes,
create and issue an unlimited principal amount of additional notes of the same
series as any of the notes offered pursuant to this prospectus.

Certain Covenants The indenture relating to the notes contains certain covenants, including limitations
on liens, limitations on sale and leaseback transactions, and limitations on
consolidations, mergers, sales or conveyances. All of these limitations and
restrictions are subject to a number of significant exceptions. See �Description of the
Notes � Covenants.�

Change of Control If we experience a Change of Control Triggering Event (as defined in the indenture
governing the notes), we must offer to repurchase the notes at a purchase price
equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if
any. See �Description of the Notes � Repurchase at the Option of Holders Upon a
Change of Control Triggering Event.�

S-2
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Book Entry; Form and Denominations The notes will be issued in the form of one or more global notes without coupons,
registered in the name of a nominee of The Depository Trust company, or DTC, as
depositary, for the accounts of its participants, including Clearstream Banking,
société anonyme (�Clearstream�) and Euroclear Bank S.A./N.V. (�Euroclear�). Notes in
definitive certificated form will not be issued in exchange for the global notes
except under limited circumstances. The notes will be issued in minimum
denominations of U.S.$2,000 and integral multiples of U.S.$1,000 in excess
thereof. See �Description of the Notes � Form, Denomination and Title.�

Use of Proceeds We intend to use the net proceeds from this offering for general corporate purposes,
including the financing of our capital expenditure program.

Material Tax Considerations You should consult your tax advisor with respect to the U.S. federal income tax
consequences of owning the notes in light of your own particular situation and with
respect to any tax consequences arising under the laws of any state, local, foreign or
other taxing jurisdiction. See �Material Tax Considerations.�

Governing Law The notes and the indenture will be governed by the laws of the State of New York.

Trustee, Registrar and Paying Agent Wells Fargo Bank, National Association

Listing and Trading We have applied to list the notes on the Global Exchange Market of the Irish Stock
Exchange Limited.

Irish Paying Agent and Transfer Agent AIB International Financial Services Limited

Irish Listing Agent Arthur Cox Listing Services Limited

Risk Factors See �Risk Factors� beginning on page S-6 of this prospectus supplement and the
section entitled �Risk Factors� beginning on page 16 of our annual report on
Form 10-K for the fiscal year ended December 31, 2011, for a discussion of certain
relevant factors you should carefully consider before deciding to invest in the notes.

Securities Codes The notes will be assigned the following securities codes:

The 2022 notes:

CUSIP:

ISIN:

The 2042 notes:

CUSIP:

ISIN:

S-3
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

You should read the summary historical consolidated financial data set forth below in conjunction with �Management�s Discussion and Analysis
of Financial Condition and Results of Operations� and the consolidated financial statements and the related notes included in each of our annual
report on Form 10-K for the year ended December 31, 2011 and our quarterly report on Form 10-Q for the quarter ended June 30, 2012, which
are incorporated by reference in the prospectus supplement and the accompanying prospectus. We derived the following summary historical
consolidated financial data as of and for the three years ended December 31, 2011 and as of and for the six months ended June 30, 2012 from
our consolidated financial statements.

(U.S.$ in millions, except per share amounts and financial ratios)

Years Ended December 31,
Six Months Ended

June 30,
    2011        2010        2009        2012        2011    

Statement of Earnings Data
Net sales $ 6,818.7 $ 5,149.5 $ 3,734.3 $ 3,465.8 $ 3,403.5
Operating income 3,625.4 2,604.2 1,485.1 1,848.5 1,761.5
Net income 2,344.3 1,562.7 934.6 1,188.9 1,140.2
Net income attributable to:
Non-controlling interest 7.9 8.7 5.2 3.9 3.8
Southern Copper Corporation $ 2,336.4 $ 1,554.0 $ 929.4 $ 1,185.0 $ 1,136.4
Per share amounts:(1)
Earnings basic and diluted $ 2.76 $ 1.83 $ 1.09 $ 1.40 $ 1.32
Dividends paid $ 2.46 $ 1.68 $ 0.44 $ 1.07 $ 1.13

As of December 31, As of June 30,
    2011        2010        2009        2012        2011    

Balance Sheet Data
Cash and cash equivalents $ 848.1 $ 2,192.7 $ 772.3 $ 1,079.4 $ 1,453.8
Total assets 8,062.7 8,128.0 6,058.2 8,373.1 7,794.1
Total long-term debt, including current portion 2,745.7 2,760.4 1,280.3 2,741.0 2,750.4
Total liabilities 4,026.4 4,217.6 2,164.6 3,796.8 3,773.4
Total equity $ 4,036.3 $ 3,910.4 $ 3,893.7 $ 4,576.3 $ 4,020.7

Years Ended December 31,
Six Months Ended

June 30,
    2011        2010        2009        2012        2011    

Statement of Cash Flows
Cash provided from operating activities $ 2,070.2 $ 1,920.7 $ 963.2 $ 1,097.5 $ 717.7
Depreciation, amortization and depletion 288.1 281.7 273.6 155.4 143.5
Cash used for investing activities (1,083.1) (473.8) (359.3) (236.0) (340.0) 
Capital expenditures (612.9) (408.7) (414.8) (407.7) (183.6) 
Cash used for financing activities (2,375.0) 36.6 (458.0) (649.5) (1,131.4) 
Dividends paid (2,080.4) (1,428.0) (376.0) (610.2) (969.0) 
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Years Ended December 31,
Six Months Ended

June 30,
    2011        2010        2009        2012        2011    

Financial Ratios
Gross margin(2) 55.30% 53.20% 42.70% 55.40% 53.70% 
Operating income margin(3) 53.20% 50.60% 39.80% 53.30% 51.80% 
Net margin(4) 34.30% 30.20% 24.90% 34.20% 33.40% 
Current assets to current liabilities 3.12 3.28 3.04 4.05 4.69
Net debt(5)/total capitalization(6) 32.00% 12.70% 11.50% 26.60% 24.40% 
Ratio of earnings to fixed charges(7) 18.8x 15.5x 15.1x 20.0x 18.5x

(1) Per share amounts reflect earnings and dividends of SCC.

(2) Represents net sales less cost of sales (including depreciation, amortization and depletion), divided by net sales.

(3) Represents operating income divided by sales.

(4) Represents net earnings divided by sales.

(5) Net debt is defined as total debt minus cash and cash equivalents balance.

(6) Represents net debt divided by net debt plus stockholders� equity.

(7) Represents earnings divided by fixed charges. Earnings are defined as earnings before income taxes, non-controlling interest and the
cumulative effect of change in accounting principle, plus fixed charges and amortization of interest capitalized, less interest capitalized.
Fixed charges are defined as the sum of interest expense and interest capitalized, plus amortized premiums, discounts and capitalized
expenses related to indebtedness.

S-5
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RISK FACTORS

Any investment in the notes involves a high degree of risk. You should carefully consider the risks described below and all of the information
contained in this prospectus supplement and the accompanying prospectus before deciding whether to purchase the notes. In addition, you
should carefully consider, among other things, the matters discussed under �Risk Factors� in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2011, and in other documents that we subsequently file with the Securities and Exchange Commission, all of which
are incorporated by reference in the prospectus accompanying this prospectus supplement. The risks and uncertainties described below are not
the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also impair our business operations. If any of the following risks actually occur, our business, financial condition and results of operations
could suffer.

Risks Related to this Offering

We partially depend upon our subsidiaries to service our debt, and the notes are structurally subordinated to the payment of the indebtedness
of our subsidiaries.

We are the sole obligor on the notes. We derive a substantial portion of our revenue and cash flow from our subsidiaries and our ability to
service our debt, including the notes, is substantially dependent upon the earnings of our subsidiaries. None of our subsidiaries will guarantee
these notes. Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due
under the notes, or to make any funds available therefore, whether by dividend, distribution, loan or other payments, and the consequent rights of
holders of notes to realize proceeds from the sale of any of those subsidiaries� assets will be structurally subordinated to the claims of any
subsidiary�s creditors, including trade creditors or holders of debt of those subsidiaries. As a result, the notes are structurally subordinated to the
prior payment of all of the debts (including trade payables) of our subsidiaries and effectively subordinated to all of our existing and future
senior secured indebtedness to the extent of the value of the collateral securing such indebtedness. As of June 30, 2012, the indebtedness of our
subsidiaries that is structurally senior to the notes was U.S.$51.1 million. Any future subsidiary debt or obligation, whether or not secured, will
have priority over the notes.

Our substantial indebtedness could adversely affect our financial condition.

We have a significant amount of indebtedness, which could limit our ability to obtain additional financing for working capital, capital
expenditures, stock repurchases, acquisitions, debt service requirements or other purposes. It may also increase our vulnerability to adverse
economic, market and industry conditions, limit our flexibility in planning for, or reacting to, changes in our business operations or to our
industry overall, and place us at a disadvantage in relation to our competitors that have lower debt levels. Any or all of the above events and/or
factors could have an adverse effect on our results of operations and financial condition.

We may issue additional notes.

Under the terms of the indenture that governs each series of the notes, including the notes offered hereby, we may from time to time without
notice to, or the consent of, the holders of the applicable series of notes, create and issue additional notes of a new or existing series, which
notes, if of an existing series, will be equal in rank to the notes of that series in all material respects so that the notes may be consolidated and
form a single series with such notes and have the same terms as to status, redemption or otherwise as such notes.

There is no public market for the notes.

The notes are new securities for which there currently is no established trading market. We can give no assurances concerning the liquidity of
any market that may develop for the notes offered hereby, the ability of any investor to sell the notes, or the price at which investors would be
able to sell them. If a market for the notes does not develop, investors may be unable to resell the notes for an extended period of time, if at all. If
a market for the notes does develop, it may not continue or it may not be sufficiently liquid to allow holders to resell any
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of the notes. Consequently, investors may not be able to liquidate their investment readily, and lenders may not readily accept the notes as
collateral for loans. Application has been made to list the notes on the Global Exchange Market of the Irish Stock Exchange Limited. However,
such application may not be approved.

The notes may trade at a discount from their initial issue price or principal amount, depending upon many factors, including prevailing interest
rates, the market for similar securities and other factors, including general economic conditions and our financial condition, performance and
prospects. Any decline in trading prices, regardless of cause, may adversely affect the liquidity and trading markets for the notes.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference herein contain certain forward-looking statements within the meaning
of Section 21E of the Securities Exchange Act of 1934, as amended, and Section 27A of the Securities Act of 1933, as amended. Statements that
do not relate strictly to historical or current facts are forward-looking and usually identified by the use of words such as �anticipate,� �estimate,�
�forecasts,� �approximate,� �expect,� �project,� �intend,� �plan,� �believe,� �will,� �may� and other words of similar meaning in connection with any discussion of
future operating or financial matters. Such statements are made in reliance upon the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995.

Without limiting the generality of the foregoing, forward-looking statements in this prospectus supplement, the accompanying prospectus and
the documents incorporated by reference include statements regarding expected commencement dates of mining or metal production operations,
projected quantities of future metal production, anticipated production rates, operating efficiencies, costs and expenditures, including taxes, as
well as projected demand or supply for the company�s products. Actual results could differ materially depending upon factors including the risks
and uncertainties relating to 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. These statements
involve risks and uncertainties that could cause actual results to differ materially from projected results. Accordingly, investors should not place
undue reliance on forward-looking statements as a prediction of actual results. We have based these forward-looking statements on current
expectations and assumptions about future events. While we consider these expectations and assumptions to be reasonable, they are inherently
subject to significant business, economic, competitive, regulatory and other risks and uncertainties, most of which are difficult to predict and
many of which are beyond our control. The risks and uncertainties that may affect our operations, performance and results and the
forward-looking statements include, but are not limited to, those set forth under Item 1A, �Risk Factors� commencing on page 16 of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2011.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting underwriters� discounts and estimated offering expenses of approximately
U.S.$            , will be approximately U.S.$            . We intend to use the net proceeds from this offering for general corporate purposes,
including the financing of our capital expenditure program.
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CAPITALIZATION

The following table sets forth our capitalization as of June 30, 2012 on a historical basis and as adjusted to give effect to this offering. This table
should be read in conjunction with �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and the
consolidated financial statements and notes thereto included in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2012, which is
incorporated by reference in this prospectus supplement and the accompanying prospectus.

As of June 30, 2012
    Historical        As Adjusted    

(In millions)
Debt:
2.47% Mitsui credit agreement due 2013 $ 20.0 $ 20.0
6.375% Notes due 2015 199.4 199.4
5.375% Notes due 2020 398.1 398.1
9.25% Yankee bonds�Series B due 2028 51.1 51.1
7.500% Notes due 2035 985.1 985.1
6.750% Notes due 2040 1,092.0 1,092.0
         % Notes due 2022 offered hereby �
         % Notes due 2042 offered hereby �

Total debt $ 2,745.7 $

Total stockholders� equity $ 4,036.3 $ 4,036.3

Total capitalization $ 6,782.0 $
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DESCRIPTION OF THE NOTES

Each of the 2022 notes and the 2042 notes will be issued under a supplemental indenture to the indenture (the �Base Indenture�) to be entered into
between the Issuer and Wells Fargo Bank, National Association, as Trustee (the �Trustee,� which term includes any successor as Trustee). Each
such supplemental indenture, together with the Base Indenture, is referred to herein as an �Indenture� and collectively as the �Indentures.� In this
description, the term �Issuer� refers only to Southern Copper Corporation and not to any of its subsidiaries.

The following summaries of certain provisions of the notes and the Indentures are subject to, and are qualified in their entirety by reference to,
all the terms and conditions of the notes and the Indentures, including the definitions therein of certain terms. Copies of the Indentures are
available at the Issuer�s principal executive offices, as well as at the offices of the Trustee. As used herein, the term �Holder� or �Noteholder� means
the person in whose name a note of either series is registered in the register maintained for each series of notes by the registrar.

General

The notes will be general unsecured and unconditional obligations of the Issuer. The series of notes rank pari passu with each other and will
rank pari passu in right of payment with all other existing and future unsecured and unsubordinated obligations of the Issuer. The Issuer will
initially issue 2022 notes in an aggregate principal amount of US$ million and 2042 notes in an aggregate principal amount of US$ million. The
Issuer is entitled, without the consent of the Holders, to issue additional notes of either series under the applicable Indenture on the same terms
and conditions other than the issue date, the issue price and, in some cases, the first interest payment date, as the 2022 notes and the 2042 notes
being offered hereby in an unlimited aggregate principal amount (the �Additional Notes�). The Issuer will be permitted to issue such Additional
Notes only if the 2022 notes and any Additional Notes of such series will be treated as a single class for all purposes under the applicable
Indenture. Similarly, the Issuer will be permitted to issue such Additional Notes only if the 2042 notes and any Additional Notes of such series
will be treated as a single class for all purposes under the applicable Indenture. Unless the context otherwise requires, for all purposes of the
applicable Indenture and this �Description of the Notes,� references to the 2022 notes and the 2042 notes, include any Additional Notes of such
series actually issued. The notes are unsecured and are effectively subordinated to all of our existing and future senior secured indebtedness to
the extent of the value of the collateral securing such indebtedness. In addition, the notes will not be guaranteed by any of our subsidiaries and as
a result will be structurally subordinated to all existing and future indebtedness and other obligations of our subsidiaries, including trade
payables.

The 2022 notes will bear interest at the rate of         % per annum and will be payable semiannually, in arrears, on each         and        
commencing                 , 2013, to the holders of record of the notes at the close of business on the immediately preceding         or         , as the
case may be. Interest on the 2022 notes will be computed on the basis of a 360-day year of twelve 30-day months. The 2022 notes will mature
on                 , 2022.

The 2042 notes will bear interest at the rate of         % per annum and will be payable semiannually, in arrears, on each         and        
commencing                 , 2013, to the holders of record of the notes at the close of business on the immediately preceding or         ,         as the
case may be. Interest on the 2042 notes will be computed on the basis of a 360-day year of twelve 30-day months. The 2042 notes will mature
on                 , 2042.

Notwithstanding the foregoing, any interest which is payable, but which is not punctually paid or duly provided for, on any interest payment date
(�Defaulted Interest�) shall cease to be payable to the Holder registered on such date, and shall be payable, at the election of the Issuer, either (i) to
the person in whose name such note is registered at the close of business on a special record date to be fixed by the Trustee not more than 15 nor
less than 10 days prior to the date fixed by the Issuer for payment thereof or (ii) in any other lawful manner not inconsistent with the rules of any
applicable securities exchange if deemed practicable by the Trustee.

Methods of Receiving Payments on the Notes

All payments on the notes will be made at the office or agency of the paying agent and registrar within Minneapolis, Minnesota in the United
States unless the Issuer elects to make interest payments by check mailed to the Holders at their address set forth in the register.
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If any payment in respect of a note is due on a day that is not a business day then such payment need not be made on such day but may be made
on the next succeeding business day, with the same force and effect as if made on the date for such payment, and no interest will accrue for the
period from and after such date.

Paying Agent and Registrar for the Notes

The Trustee will initially act as paying agent and registrar. Application has been made to list the notes on the Global Exchange Market of the
Irish Stock Exchange and for so long as the rules of the Irish Stock Exchange require, the Issuer will maintain a paying agent having its specified
office in a member state of the European Union. The Issuer may change the paying agent or registrar without prior notice to the Holders, and the
Issuer or any of its Subsidiaries may act as paying agent or registrar.

Optional Redemption

Except as described below, neither the 2022 notes nor the 2042 notes are redeemable at the Issuer�s option. The Issuer is not, however, prohibited
from acquiring the notes by means other than a redemption, whether pursuant to a tender offer, open market purchase or otherwise, so long as
the acquisition does not otherwise violate the terms of the applicable Indenture.

The 2022 notes and the 2042 notes will be redeemable, at any time and from time to time, in whole or in part, at the Issuer�s option at a
redemption price equal to the greater of (i) 100% of the principal amount of the notes to be redeemed plus accrued and unpaid interest thereon
to, but not including, the date of redemption, and (ii) the sum of the present values of the Remaining Scheduled Payments of principal and
interest on the notes to be redeemed (exclusive of interest accrued to the applicable redemption date) discounted to that redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus      basis points in the case of the
2022 notes and plus      basis points in the case of the 2042 notes. Notwithstanding the foregoing, payments of interest on the notes will be
payable to the Holders of those notes registered as such at the close of business on the relevant record dates according to the terms and
provisions of the Indenture. In connection with such optional redemption, the following defined terms apply:

�Comparable Treasury Issue� means, with respect to the 2022 notes or the 2042 notes, the United States Treasury security selected by the
Independent Investment Banker as having a maturity comparable to the remaining term (�remaining life�) of the notes that would be utilized, at the
time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity
to the remaining term of such series of notes.

�Comparable Treasury Price� means, with respect to any redemption date, (i) the average of five Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (ii) if the Independent Investment Banker is
unable to obtain at least five such Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer Quotations obtained by
the Independent Investment Banker.

�Independent Investment Banker� means one of the Reference Treasury Dealers appointed by the Issuer from time to time to act as the
�Independent Investment Banker.�

�Reference Treasury Dealer� means each of Credit Suisse Securities (USA) LLC, HSBC Securities (USA) Inc. and Morgan Stanley & Co. LLC
and their respective successors and two other nationally recognized investment banking firm that is a Primary Treasury Dealer (as defined
below) selected from time to time by the Issuer; provided, however, that if any of the foregoing shall cease to be a primary US Government
securities dealer in New York City (a �Primary Treasury Dealer�), the Issuer shall substitute therefor another nationally recognized investment
banking firm that is a Primary Treasury Dealer.

�Reference Treasury Dealer Quotation� means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Independent Investment Banker, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Independent Investment Banker by such Reference Treasury Dealer at 3:30 p.m.,
New York City time, on the third business day preceding that redemption date.
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�Remaining Scheduled Payments� means, with respect to each note to be redeemed, the remaining scheduled payments of the principal thereof and
interest thereon that would be due after the related redemption date but for such redemption; provided, however, that, if that redemption date is
not an interest payment date with respect to such notes, the amount of the next succeeding scheduled interest payment thereon will be reduced by
the amount of interest accrued thereon to that redemption date.

�Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity (computed
as of the third business day immediately preceding that redemption date) of the Comparable Treasury Issue, assuming a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each Holder of the notes to be
redeemed. On and after any redemption date, interest will cease to accrue on the notes or any portion thereof called for redemption unless the
Issuer defaults in the payment of the redemption price.

Upon presentation in physical, certificated form of any note to be redeemed in part only, the Issuer will execute and the Trustee will authenticate
and deliver to us on the order of the holder thereof, at the Issuer�s expense, a new note or notes, of authorized denominations, in principal amount
equal to the unredeemed portion of the note so presented. The Issuer may at any time purchase notes in the open market or otherwise at any
price. Any notes that are redeemed or purchased by the Issuer shall be delivered to the Trustee for cancellation and may not be reissued or
resold. Any redemption and notice thereof pursuant to the applicable Indenture may, in the Issuer�s discretion, be subject to the satisfaction of
one or more conditions precedent.

Covenants

Subject to the terms of the applicable Indenture the Issuer and its Subsidiaries have agreed be bound by the following restrictive covenants.

Limitation on Liens

The Issuer will not, nor will it permit any Subsidiary to, issue, assume or suffer to exist any Indebtedness or Guarantee, if such Indebtedness or
Guarantee is secured by a Lien upon any Specified Property, unless, concurrently with the issuance or assumption of such Indebtedness or
Guarantee or the creation of such Lien, the notes (together with, at the Issuer�s option, any other indebtedness of or guarantee by the Issuer or its
Subsidiaries then existing or thereafter created which is not subordinated to the notes) shall be secured equally and ratably with (or at the Issuer�s
option prior to) such Indebtedness or Guarantee for so long as such Indebtedness or Guarantee is so secured; provided, however, that the
foregoing restriction shall not apply to:

(1) any Lien on (a) any Specified Property acquired, constructed, developed, extended or improved by the Issuer or any Subsidiary (singly or
together with other Persons) after the date of the Indenture or any property reasonably incidental to the use or operation of such Specified
Property (including any real property on which such Specified Property is located), or (b) any shares or other ownership interest in, or any
Indebtedness of, any Person which holds, owns or is entitled to such property, products, revenue or profits, provided that in the case of both
clause (a) and (b) above, such Lien is created, incurred or assumed (x) during the period such Specified Property was being constructed,
developed, extended or improved, or (y) contemporaneously with, or within 360 days after, such acquisition or the completion of such
construction, development, extension or improvement in order to secure or provide for the payment of all or any part of the purchase price or
other consideration of such Specified Property or the other costs of such acquisition, construction, development, extension or improvement
(including costs such as escalation, interest during construction and financing and refinancing costs);

(2) any Lien on any Specified Property existing at the time of acquisition thereof and which (a) is not created as a result of or in connection with
or in anticipation of such acquisition and (b) does not attach to any other Specified Property other than the Specified Property so acquired;
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(3) any Lien on any Specified Property acquired from a Person that is merged with or into the Issuer or any Subsidiary or any Lien existing on
Specified Property of any Person at the time such Person becomes a Subsidiary, in either such case which (a) is not created as a result of or in
connection with or in anticipation of any such transaction and (b) does not attach to any other Specified Property other than the Specified
Property so acquired;

(4) any Lien which secures Indebtedness or a Guarantee owing by a Subsidiary to the Issuer or any other Subsidiary;

(5) any Liens on any Specified Property in favor of the government of the United States, Mexico or Peru or of any other country or any political
subdivision thereof, to secure payments pursuant to any contract with such government or to any statute to which the Issuer or any of its
Subsidiaries is subject;

(6) any Lien existing on the date of the applicable Indenture; or

(7) any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part, of any Lien referred to in the
foregoing clauses (1) through (6) inclusive; provided that the principal amount of Indebtedness or Guarantee secured thereby shall not exceed
the principal amount of Indebtedness or Guarantee so secured at the time of such extension, renewal or replacement plus an amount necessary to
pay any fees and expenses, including premiums and defeasance costs related to such transaction, and that such extension, renewal or
replacement shall be limited to all or a part of the property which secured the Lien so extended, renewed or replaced (plus improvements on such
property).

Notwithstanding the foregoing, the Issuer or any Subsidiary may issue or assume Indebtedness or a Guarantee secured by a Lien which would
otherwise be prohibited under the provisions of the Indenture described in this section or enter into Sale and Leaseback Transactions that would
otherwise be prohibited by the provisions of the Indenture described below under �� Limitation on Sale and Leaseback Transactions�, provided that
the amount of such Indebtedness or Guarantee or the Attributable Value of such Sale and Leaseback Transaction, as the case may be, together
with the aggregate amount (without duplication) of (i) Indebtedness or Guarantees outstanding at such time that were previously incurred
pursuant to this paragraph by the Issuer and its Subsidiaries, plus (ii) the Attributable Value of all such Sale and Leaseback Transactions of the
Issuer and its Subsidiaries outstanding at such time that were previously incurred pursuant to the provisions of the Indenture described below
under �� Limitation on Sale and Leaseback Transactions� shall not exceed 20% of Consolidated Net Tangible Assets at the time any such
Indebtedness or Guarantee is issued or assumed by the Issuer or any Subsidiary or at the time any such Sale and Leaseback Transaction is
entered into.

For the avoidance of doubt, the sale or other transfer of (i) any minerals in place for a period of time until, or in an amount such that the
purchaser will realize therefrom a specified amount of money (however determined) or a specified amount of such minerals or (ii) any other
interest in property of the character commonly referred to as a �production payment,� shall not constitute the incurrence of Indebtedness or a
Guarantee secured by a Lien.

Limitation on Sale and Leaseback Transactions

Neither the Issuer nor any Subsidiary may enter into any Sale and Leaseback Transaction with respect to any Specified Property, unless either
(i) the Issuer or such Subsidiary would be entitled pursuant to the provisions of the Indenture described above under �� Limitation on Liens� to
issue or assume Indebtedness or a Guarantee (in an amount equal to the Attributable Value with respect to such Sale and Leaseback
Transactions) secured by a Lien on such Specified Property without equally and ratably securing the notes of such series; (ii) within 360 days of
such Sale and Leaseback Transaction, the Issuer or such Subsidiary applies or causes to be applied, in the case of a sale or transfer for cash, an
amount equal to 85% of the net proceeds thereof and, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair market
value (as determined in good faith by the board of directors of the Issuer) of the Specified Property so leased to: (A) to the retirement, within
360 days after the effective date of such Sale and Leaseback Transaction, of (x) Indebtedness of the Issuer ranking at least pari passu in right of
payment with the notes of such series or (y) Indebtedness of any Subsidiary of the Issuer, in each case owing to a Person other than the Issuer or
any Affiliate of the Issuer, or (B) to the acquisition, purchase, construction, development, extension or improvement of any property or assets of
the Issuer or any
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Subsidiary used or to be used by or for the benefit of the Issuer or any Subsidiary in the ordinary course of business; or (iii) the Issuer or such
Subsidiary equally and ratably secures the notes of such series as described above under �� Limitation on Liens.�

The foregoing restrictions shall not apply to any transactions providing for a lease for a term of less than three years.

Repurchase at the Option of Holders Upon a Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event, each Holder of notes will have the right to require the Issuer to repurchase all or
any part of such Holder�s notes pursuant to the offer described below (the �Change of Control Offer�) at a purchase price (the �Change of Control
Purchase Price�) equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to the purchase date (subject to the right
of holders of record on the relevant record date to receive interest due on the relevant interest payment date).

Within 30 days following any Change of Control Triggering Event, the Issuer shall send, by first-class mail, with a copy to the Trustee, to each
Holder of notes, at such Holder�s address appearing in the register, a notice stating:

(1) that a Change of Control Triggering Event has occurred and a Change of Control Offer is being made pursuant to the covenant entitled
�Repurchase at the Option of Holders Upon a Change of Control Triggering Event� and that all notes validly tendered will be accepted for
payment;

(2) the Change of Control Purchase Price and the purchase date, which shall be, subject to any contrary requirements of applicable law, a
business day no earlier than 30 days nor later than 60 days from the date such notice is mailed;

(3) the circumstances and relevant facts regarding the Change of Control Triggering Event; and

(4) the procedures that Holders of notes must follow in order to validly tender their notes (or portions thereof) for payment and the procedures
that Holders of notes must follow in order to withdraw an election to tender notes (or portions thereof) for payment.

The Issuer will not be required to make a Change of Control Offer following a Change of Control Triggering Event if a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the applicable Indenture
applicable to a Change of Control Offer made by the Issuer and purchases all notes validly tendered and not withdrawn under such Change of
Control Offer.

The Issuer will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other securities laws or
regulations in connection with the repurchase of notes pursuant to a Change of Control Offer. To the extent that the provisions of any securities
laws or regulations conflict with the provisions of the covenant described above, the Issuer will comply with the applicable securities laws and
regulations and will not be deemed to have breached its obligations under this covenant by virtue of such compliance.

The Issuer�s obligation to make an offer to repurchase the notes as a result of a Change of Control Triggering Event may be waived or modified
at any time prior to the occurrence of such Change of Control Triggering Event with the written consent of the holders of a majority in principal
amount of the notes of the applicable series. See �� Amendments and Waivers.�

Consolidation, Merger, Sale or Conveyance

For so long as the 2022 notes or the 2042 notes are outstanding, the Issuer may not consolidate with or merge into any other corporation or
convey or transfer its properties and assets substantially as an entirety to any Person, unless (i) the successor Person shall be a corporation
organized and existing under the laws of the United States (or any State thereof or the District of Columbia) and shall expressly assume, by a
supplemental indenture, the due and punctual payment of the principal of and interest on all the outstanding notes of such series and the
performance of every covenant in the applicable Indenture on the part of the Issuer to be performed or observed, (ii) immediately after giving
effect to such transaction, no Event of Default, and no event which, after notice or
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lapse of time or both, would become an Event of Default, shall have occurred and be continuing; and (iii) the Issuer shall have delivered to the
Trustee an Officer�s Certificate and opinion of counsel stating that all conditions precedent set forth in the indenture relating to the consummation
of such consolidation, merger, conveyance or transfer and entering into of such supplemental indenture have been met. In case of any such
consolidation, merger, conveyance or transfer (other than a lease), such successor corporation will succeed to and be substituted for the Issuer as
obligor on the notes of the applicable series, with the same effect as if it had been named in the applicable Indenture as such obligor.

For purposes of this covenant, the conveyance or transfer of all the property of one or more Subsidiaries of the Issuer which property, if held by
the Issuer instead of such Subsidiaries, would constitute all or substantially all the property of the Issuer on a consolidated basis, shall be deemed
to be the transfer of all or substantially all the property of the Issuer.

Certain Definitions

The following terms have the following definitions in the Indentures:

�Affiliate� means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled by or under direct or
indirect common control with such specified Person. For purposes of this definition, �control,� when used with respect to any specified Person,
means the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise.

�Attributable Value� in respect of a Sale and Leaseback Transaction means, as to any particular lease under which the Issuer or any Subsidiary is
at any time liable as lessee and any date as of which the amount thereof is to be determined, the total net obligations of the lessee for rental
payments (excluding, however, any amounts required to be paid by such lessee, whether or not designated as rent or additional rent, on account
of maintenance and repairs, services, insurance, taxes, assessments, water rates or similar charges and any amounts required to be paid by such
lessee thereunder contingent upon monetary inflation or the amount of sales, maintenance and repairs, insurance, taxes, assessments, water rates
or similar charges) during the remaining term of the lease (including any period for which such lease has been extended or may, at the option of
the lessor, be extended) discounted from the respective due dates thereof to such date at a rate per annum equivalent to the interest rate inherent
in such lease (as determined in good faith by the Issuer in accordance with generally accepted financial practice).

�Change of Control,� at any date, means the failure of Mr. German Larrea Mota-Velasco and his immediate family members, including his spouse,
parents, siblings, and lineal descendents, estates and heirs, or any trust or other investment vehicle for the primary benefit of any of the
foregoing, to possess, directly or indirectly, whether through ownership of Voting Stock, contract or otherwise, the power to elect or designate
for election the majority of the board of directors of the Issuer or to direct or cause the direction of the management or policies of the Issuer.

�Change of Control Triggering Event� means the occurrence of both a Change of Control and a Rating Decline.

�Commission� means the Securities and Exchange Commission, as from time to time constituted, created under the Securities Exchange Act of
1934, as amended, or, if at any time after the execution of this Indenture such Commission is not existing and performing the duties now
assigned to it under the Trust Indenture Act, then the body performing such duties at such time.

�Consolidated Net Tangible Assets� means the total of all assets appearing on a consolidated balance sheet of the Issuer and its Subsidiaries, net of
all applicable reserves and deductions, but excluding goodwill, trade names, trademarks, patents, unamortized debt discount and all other like
intangible assets, less the aggregate of the current liabilities of the Issuer and its Subsidiaries appearing on such balance sheet as determined in
accordance with U.S. GAAP.

�Fitch� means Fitch Ratings, Ltd. or any successor to the rating agency business thereof.
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�Guarantee� means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Indebtedness of any other
Person, direct or indirect, contingent or otherwise, or entered into for the purpose of assuring in any other manner the obligee of such
Indebtedness of the payment thereof or to protect such obligee against loss in respect thereof (in whole or in part); provided, however, that the
term �Guarantee� shall not include endorsements for collection or deposit in the ordinary course of business. The term �Guarantee� used as a verb
has a corresponding meaning. The term �Guarantee� shall not apply to a guarantee of intercompany indebtedness among the Issuer and the
Subsidiaries or among the Subsidiaries.

�Indebtedness� means, with respect to any Person (without duplication):

(1) any obligation of such Person (a) for borrowed money, under any reimbursement obligation relating to a letter of credit (other than letters of
credit payable to suppliers in the ordinary course of business), under any reimbursement obligation relating to a financial bond or under any
reimbursement obligation relating to a similar instrument or agreement, (b) for the payment of money relating to any obligations under any
capital lease of real or personal property, or (c) under any agreement or instrument in respect of an interest rate or currency swap, exchange or
hedging transaction or other financial derivatives transaction (other than (x) any such agreements or instruments directly related to Indebtedness
otherwise incurred in compliance with the Indenture and (y) any such agreements as are entered into in the ordinary course of business and are
not for speculative purposes or the obtaining of credit); and

(2) any amendment, supplement, modification, deferral, renewal, extension or refunding of any liability of the types referred to in clause (1)
above. For the purpose of determining any particular amount of Indebtedness under this definition, Guarantees of (or obligations with respect to
letters of credit) Indebtedness otherwise included in the determination of such amount shall not be included.

�Lien� means any mortgage, pledge, lien or security interest.

�Moody�s� means Moody�s Investors Service, Inc. or any successor to the rating agency business thereof.

�Person� means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization,
limited liability company or government or other entity.

�Rating Agencies� means Moody�s, S&P and Fitch.

�Rating Decline� means if on, or within 90 days after, the earlier of the date of public notice of the occurrence of a Change of Control or of the
intention of the Company to effect a Change of Control (which period shall be extended so long as the rating of the notes is under publicly
announced consideration for possible downgrade by any of the Rating Agencies), the rating of the notes of the applicable series by at least one of
the Rating Agencies shall be decreased by one or more gradations (including gradations within categories as well as between rating categories).

�S&P� means Standard & Poor�s Ratings Services or any successor to the rating agency business thereof.

�Sale and Leaseback Transaction� means any transaction or series of related transactions pursuant to which the Issuer or any Subsidiary sells or
transfers any property to any Person with the intention of taking back a lease of such property pursuant to which the rental payments are
calculated to amortize the purchase price of such property substantially over the useful life thereof and such property is in fact so leased.

�Significant Subsidiary� means a Subsidiary of the Issuer which would be a �significant subsidiary� within the meaning of Rule 1-02 under
Regulation S-X promulgated by the Commission as in effect on the date of the Indenture, assuming the Issuer is the registrant referred to in such
definition.

�Specified Property� means any mineral property (other than inventory or receivables), concentrator, smelter, refinery or rod plant of the Issuer or
any Subsidiary and any capital stock or Indebtedness of any Subsidiary directly owning any such property, concentrator, smelter, refinery or rod
plant. This term excludes any mineral property, concentrator, smelter or refinery or rod plant of the Issuer or any Subsidiary that in the good
faith opinion of the Issuer�s board of directors is not materially important to the total business conducted by the Issuer and its Subsidiaries, taken
as a whole.
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�Subsidiary� means any corporation or other business entity of which the Issuer owns or controls (either directly or through one or more other
Subsidiaries) more than 50% of the issued share capital or other ownership interests, in each case having ordinary voting power to elect or
appoint directors, managers or trustees of such corporation or other business entity (whether or not capital stock or other ownership interests or
any other class or classes shall or might have voting power upon the occurrence of any contingency). For the avoidance of doubt, SPCC Peru
Branch shall not be considered a Subsidiary of the Issuer.

�U.S. GAAP� with respect to any computations required or permitted hereunder, means generally accepted accounting principles in effect in the
United States as in effect from time to time; provided, however if the Issuer is required by the Commission to adopt (or is permitted to adopt and
so adopts) a different accounting framework, including but not limited to the International Financial Reporting Standards, �GAAP� shall mean
such new accounting framework as in effect from time to time, including, without limitation, in each case, those accounting principles set forth
in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as approved by a
significant segment of the accounting profession.

�Voting Stock� means capital stock issued by a corporation, or equivalent interests in any other Person, the holders of which are ordinarily, in the
absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions) of such Person, even if the right
to vote has been suspended by the happening of such a contingency.

Highly Leveraged Transactions

The Indentures do not include any debt covenants or other provisions which afford holders of the notes protection in the event of a highly
leveraged transaction.

Reporting Requirements

The Issuer shall provide the Trustee and the Commission, and transmit to Holders, such information, documents and other reports, and such
summaries thereof, as may be required pursuant to the Trust Indenture Act of 1939 (the �Trust Indenture Act�) at the times and in the manner
provided in the Trust Indenture Act, including:

(i) within 30 days after the Issuer is required to file the same with the Commission, copies of the annual reports and of the information,
documents and other reports (or copies of such portions of any of the foregoing as the Commission may from time to time by rules and
regulations prescribe) which the Issuer may be required to file with the Commission pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 (the �Exchange Act�), as amended; or, if the Issuer is not required to file information, documents or reports pursuant to
either of such sections, then the Issuer shall file with the Trustee and the Commission, in accordance with rules and regulations prescribed from
time to time by the Commission, such of the supplementary and periodic information, documents and reports which may be required pursuant to
Section 13 of the Securities Exchange Act of 1934, as amended, in respect of a security listed and registered on a national securities exchange as
may be prescribed from time to time in such rules and regulations; provided, that the filing of the reports specified in Section 13 or 15(d) of the
Exchange Act by an entity that is the direct or indirect parent of the Issuer will satisfy these requirements so long as such entity is an obligor or
guarantor on the notes; and

(ii) in accordance with the rules and regulations prescribed from time to time by the Commission, such additional information, documents and
reports with respect to compliance by the Issuer with the conditions and covenants provided for in the Indenture, as may be required from time
to time by such rules and regulations.

The filing of the reports specified in Section 13 or 15(d) of the Exchange Act by an entity that is the direct or indirect parent of the Issuer will
satisfy these requirements so long as such entity is an obligor or guarantor on the notes; and provided further that the reports of such entity will
not be required to include condensed consolidating financial information for the Issuer in a footnote to the financial statements of such entity.
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Any document referred to above that is filed with the Commission via the Commission�s Electronic Data Gathering, Analysis and Retrieval
System (EDGAR) and publicly available without charge will be deemed to have been provided to the Trustee at the time of such filing;
provided, however, that the trustee will have no responsibility to determine whether or not the Issuer has made such filings.

Other Covenants

The Indentures contain certain other covenants relating to, among other things, the maintenance of corporate existence and maintenance of
books and records. Copies of the Indentures are available at the offices of the Issuer and at the offices of the Trustee.

Listing

Application has been made for the notes to be admitted to listing on the Global Exchange Market of the Irish Stock Exchange. Any such listing
may be discontinued at any time in the Issuer�s sole discretion.

Events of Default

Each Indenture will provide that each of the following events constitutes an Event of Default with respect to the 2022 notes or the 2042 notes,
respectively:

(1) default in the payment of the principal of any note issued pursuant to such Indenture after any such principal becomes due in accordance with
the terms thereof, upon redemption or otherwise; or default in the payment of any interest in respect of such notes if such default continues for
30 days after any such interest becomes due in accordance with the terms thereof;

(2) failure to observe or perform any other covenant or agreement contained in the notes issued pursuant to such Indenture, and such failure
continues for 60 days after notice, by registered or certified mail, to the Issuer by the Trustee or to the Issuer and the Trustee by the Holders of at
least 25% in aggregate principal amount of the outstanding notes of a series issued pursuant to such Indenture, specifying such failure and
requiring it to be remedied and stating that such notice constitutes a notice of default under such Indenture;

(3) the Issuer or any of its Significant Subsidiaries shall fail to pay when due (whether at maturity, upon redemption or acceleration or otherwise)
the principal of any Indebtedness in excess, individually or in the aggregate of US$50 million (or the equivalent thereof in other currencies), if
such failure shall continue for more than the period of grace, if any, applicable thereto and the period for payment has not been expressly
extended;

(4) a decree or order by a court having jurisdiction shall have been entered adjudging the Issuer or any of its Significant Subsidiaries as bankrupt
or insolvent, or approving as properly filed a petition seeking reorganization, concurso mercantil or quiebra of or by the Issuer or any of its
Significant Subsidiaries and such decree or order shall have continued undischarged or unstayed for a period of 120 days; or a decree or order of
a court having jurisdiction for the appointment of a receiver or liquidator or sindico or conciliador for the liquidation or dissolution of the Issuer
or any of its Significant Subsidiaries, shall have been entered, and such decree or order shall have continued undischarged and unstayed for a
period of 120 days; provided, however, that any Significant Subsidiary may be liquidated or dissolved if, pursuant to such liquidation or
dissolution, all or substantially all of its assets are transferred to the Issuer or another Significant Subsidiary of the Issuer; or

(5) the Issuer or any of its Significant Subsidiaries shall institute any proceeding to be adjudicated as voluntary bankrupt, or shall consent to the
filing of a bankruptcy proceeding against it, or shall file a petition or answer or consent seeking reorganization, concurso mercantil or quiebra,
or shall consent to the filing of any such petition, or shall consent to the appointment of a receiver or liquidator or sindico or conciliador or
trustee or assignee in bankruptcy or insolvency of it or its property.
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If an Event of Default specified in clause (4) or (5) above shall occur, the maturity of all outstanding notes shall automatically be accelerated and
the principal amount of the notes, together with accrued interest thereon, shall be immediately due and payable. If any other Event of Default
shall occur and be continuing, the Trustee or the Holders of not less than 25% of the aggregate principal amount of the 2022 notes or the 2042
notes, as applicable, then outstanding may, by written notice to the Issuer (and to the Trustee if given by Holders), declare the principal amount
of the applicable notes, together with accrued interest thereon, immediately due and payable. The right of the Holders to give such acceleration
notice shall terminate if the event giving rise to such right shall have been cured before such right is exercised. Any such declaration may be
annulled and rescinded by written notice from the Trustee or the Holders of a majority of the aggregate principal amount of the 2022 notes or the
2042 notes, as applicable, then outstanding to the Issuer if all amounts then due with respect to the applicable notes are paid (other than amount
due solely because of such declaration) and all other defaults with respect to the applicable notes are cured.

Subject to the provisions of the applicable Indenture relating to the duties of the Trustee, in case the Issuer shall fail to comply with its
obligations under such Indenture or the 2022 notes or the 2042 notes and such failure shall be continuing, the Trustee will be under no obligation
to exercise any of its rights or powers under the Indenture at the request or direction of any of the Holders, unless such Holders shall have
offered to the Trustee indemnity reasonably satisfaction to it. The Holders of a majority in aggregate principal amount of the outstanding 2022
notes or the 2042 notes, as applicable, will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the Trustee or exercising any trust or power conferred on the Trustee, to the extent such action does not conflict with the provisions
of the applicable Indenture or applicable law.

No Holder of any note will have any right to institute any proceeding with respect to the applicable Indenture or the notes or for any remedy
thereunder, unless such Holder has previously given to the Trustee written notice of a continuing Event of Default and unless also the Holders of
at least 25% in aggregate principal amount of the outstanding 2022 notes or the 2042 notes, as the case may be, shall have made a written
request to the Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee, such Holder or Holders have
offered to the Trustee indemnity reasonably satisfactory to it, the Trustee for 60 days after receipt of such notice has failed to institute any such
proceeding and no direction inconsistent with such request shall have been given to the Trustee during such 60-day period by the Holders of a
majority in principal amount of the outstanding 2022 notes or the 2042 notes, as the case may be. However, such limitations do not apply to a
suit individually instituted by a Holder of a note for enforcement of payment of the principal of, or interest on, such note on or after respective
due dates expressed in such note.

Defeasance

The Issuer may at any time terminate all of its obligations with respect to the 2022 notes or the 2042 notes (�defeasance�), except for certain
obligations, including those regarding any trust established for a defeasance, to replace mutilated, destroyed, lost or stolen notes and to maintain
agencies in respect of notes. The Issuer may at any time terminate its obligations under the applicable Indenture under the covenants described
above under �� Covenants� (other than the covenant described under �� Covenants � Consolidation, Merger, Sale or Conveyance�), and any omission to
comply with such obligations shall not constitute a Default with respect to the notes issued under the applicable Indenture (�covenant
defeasance�). In order to exercise either defeasance or covenant defeasance, the Issuer must irrevocably deposit in trust, for the benefit of the
Holders of the 2022 notes or the 2042 notes, as the case may be, with the Trustee money or United States government obligations, or a
combination thereof in such amounts as will be sufficient to pay the principal of, and interest on such notes to the redemption date specified by
the Issuer in accordance with the terms of the applicable Indenture and comply with certain other conditions, including the delivery of an
opinion as to certain tax matters.

Amendments and Waivers

Each Indenture may be amended by the Trustee and the Issuer for the purpose of curing any ambiguity, or of curing, correcting or supplementing
any defective provision contained therein, or in any manner which may be
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deemed necessary or desirable and which shall not adversely affect the interests of any of the Holders of the 2022 notes or the 2042 notes, as the
case may be, in any material respect, to all of which each Holder of the 2022 notes or the 2042 notes, as the case may be, shall, by acceptance
thereof, consent.

Modification and amendments to either Indenture or to the terms and conditions of the 2022 notes or the 2042 notes, as the case may be, may
also be made, and future compliance therewith or past default by the Issuer (other than a default in the payment of any amount, including in
connection with a redemption, due on the applicable notes or in respect of covenant or provision which cannot be modified and amended without
the consent of the Holders of all notes so affected) may be waived, either with the written consent (including consents obtained in connection
with a tender offer or exchange offer for the notes) of the Holders of at least a majority in aggregate principal amount of outstanding 2022 notes
or the 2042 notes, as the case may be, or by the adoption of resolutions at a meeting of Holders of the applicable notes by the Holders of at least
a majority of the outstanding 2022 notes or the 2042 notes, as the case may be; provided, however, that no such modification or amendment to
either Indenture or to the terms and conditions of the 2022 notes or the 2042 notes, as the case may be, may, without the consent or the
affirmative vote of the Holder of each 2022 note or 2042 note, as the case may be, so affected, change any installment of interest with respect to
any 2022 note or 2042 note, as the case may be, or reduce the principal amount of or interest with respect to any 2022 note or 2042 note, as the
case may be; change the prices at which the 2022 notes or 2042 notes, as the case may be, may be redeemed by the Issuer; reduce the premium
payable upon a Change of Control Triggering Event or, at any time after a Change of Control Triggering Event has occurred, change the time at
which the Change of Control Offer relating thereto must be made or at which the 2022 notes or the 2042 notes, as the case may be, must be
repurchased pursuant to such Change of Control Offer; change the currency in which, or change the required place at which, payment with
respect to principal of or interest with respect to the 2022 notes or the 2042 notes, as the case may be, is payable; change the time at which any
2022 note or 2042 note, as the case may be, may be redeemed; or reduce the above-stated percentage of principal amount outstanding of 2022
notes or 2042 notes, as the case may be, required to modify or amend the applicable Indenture or the terms or conditions of the 2022 notes or
2042 notes, as the case may be, or to waive any future compliance or past default.

Governing Law

The notes and the Indentures will be governed by, and construed in accordance with, the laws of the State of New York without regard to
conflicts of laws thereof.

Form, Denomination and Title

The Issuer will issue both the 2022 notes and the 2042 notes in global form, without interest coupons. Both series of notes issued in global form
will be represented, at least initially, by one or more global notes. Upon issuance, global notes representing each series of notes will be deposited
with the Trustee as custodian for The Depository Trust Company (�DTC�), and registered in the name of Cede & Co., as DTC�s partnership
nominee. Ownership of beneficial interests in each global note will be limited to persons who have accounts with DTC (the �DTC participants�),
or persons who hold interests through DTC participants. The Issuer expects that, under procedures established by DTC, ownership of beneficial
interests in each global note will be shown on, and transfer of ownership of those interests will be effected only through, records maintained by
DTC (with respect to interests of DTC participants) and the records of DTC participants (with respect to other owners of beneficial interests in
the global notes).

Beneficial interests in each series of the global notes may be credited within DTC to Euroclear Bank S.A./N.V. (�Euroclear�) and Clearstream
Banking S.A. (�Clearstream�) on behalf of the owners of such interests.

Investors may hold their interests in the global notes directly through DTC, Euroclear or Clearstream, if they are participants in those systems, or
indirectly through organizations that are participants in those systems.

Beneficial interests in the global notes may not be exchanged for notes in physical, certificated form except in the limited circumstances
described below.
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Book-Entry Procedures for Global Notes

Interests in each series of the global notes will be subject to the operations and procedures of DTC, Euroclear and Clearstream. The following
summary of those operations and procedures is provided solely for the convenience of investors. The operations and procedures of each
settlement system are controlled by that settlement system and may be changed at any time. The Issuer is not responsible for those operations or
procedures.

DTC has advised that it is:

1. a limited purpose trust company organized under the New York Banking Law;

2. a �banking organization� within the meaning of the New York Banking Law;

3. a member of the United States Federal Reserve System;

4. a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

5. a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.

DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions between its
participants through electronic computerized book-entry changes to the accounts of its participants. DTC�s participants include securities brokers
and dealers; banks and trust companies; clearing corporations; and certain other organizations. Indirect access to DTC�s system is also available
to others such as securities brokers and dealers; banks and trust companies; these indirect participants clear through or maintain a custodial
relationship with a DTC participant, either directly or indirectly. Investors who are not DTC participants may beneficially own securities held by
or on behalf of DTC only through DTC participants or indirect participants in DTC.

So long as DTC or its nominee is the registered owner of a global note, DTC or its nominee will be considered the sole owner or Holder of the
securities represented by that global note for all purposes under the applicable Indenture. Except as provided below, owners of beneficial
interests in a global note:

1. will not be entitled to have notes represented by the global note registered in their names;

2. will not receive or be entitled to receive physical, certificated notes; and

3. will not be considered the registered owners or Holders of the notes under the applicable Indenture for any purpose, including with respect to
the giving of any direction, instruction or approval to the Trustee under the Indenture.

As a result, each investor who owns a beneficial interest in a global note must rely on the procedures of DTC to exercise any rights of a Holder
of notes under the applicable Indenture (and, if the investor is not a participant or an indirect participant in DTC, on the procedures of the DTC
participant through which the investor owns its interest).

Payments of principal, premium, if any, and interest with respect to the 2022 notes and the 2042 notes, as the case may be, represented by a
global note will be made by the Trustee to DTC�s nominee as the registered Holder of the applicable global note. Neither the Issuer nor the
Trustee will have any responsibility or liability for the payment of amounts to owners of beneficial interests in a global note, for any aspect of
the records relating to or payments made on account of those interests by DTC, or for maintaining, supervising or reviewing any records of DTC
relating to those interests.

Payments by participants and indirect participants in DTC to the owners of beneficial interests in a global note will be governed by standing
instructions and customary practices and will be the responsibility of those participants or indirect participants and not of DTC, its nominee or
the Issuer.

Transfers between participants in DTC will be effected under DTC�s procedures and will be settled in same-day funds. Transfers between
participants in Euroclear or Clearstream will be effected in the ordinary way under the rules and operating procedures of those systems.
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Cross-market transfers between DTC participants, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be effected
within DTC through the DTC participants that are acting as depositaries for Euroclear and Clearstream. To deliver or receive an interest in a
global note held in a Euroclear or Clearstream account, an investor must send transfer instructions to Euroclear or Clearstream, as the case may
be, under the rules and procedures of that system and within the established deadlines of that system. If the transaction meets its settlement
requirements, Euroclear or Clearstream, as the case may be, will send instructions to its DTC depositary to take action to effect final settlement
by delivering or receiving interests in the relevant global notes in DTC, and making or receiving payment under normal procedures for same-day
funds settlement applicable to DTC. Euroclear and Clearstream participants may not deliver instructions directly to the DTC depositaries that are
acting for Euroclear or Clearstream.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant that purchases an interest in a global note from
a DTC participant will be credited on the business day for Euroclear or Clearstream immediately following the DTC settlement date. Cash
received in Euroclear or Clearstream from the sale of an interest in a global note to a DTC participant will be received with value on the DTC
settlement date but will be available in the relevant Euroclear or Clearstream cash account as of the business day following the DTC settlement
date.

Although DTC, Euroclear and Clearstream have agreed to the above procedures to facilitate transfers of interests in the global notes among
participants in those settlement systems, they are not obligated to perform these procedures and may discontinue or change these procedures at
any time. Neither the Issuer nor the Trustee has any responsibility for the performance by DTC, Euroclear or Clearstream or their participants or
indirect participants of their obligations under the rules and procedures governing their operations.

Certificated Notes

Beneficial interests in the global notes may not be exchanged for notes in physical, certificated form unless:

1. DTC notifies the Issuer at any time that it is unwilling or unable to continue as depositary for the global notes and a successor depositary is
not appointed within 90 days;

2. DTC ceases to be registered as a clearing agency under the Securities Exchange Act of 1934 and a successor depositary is not appointed
within 90 days;

3. the Issuer, at its option, notifies the Trustee that it elects to cause the issuance of certificated notes; or

4. certain other events provided in the applicable Indenture should occur, including the occurrence and continuance of an Event of Default with
respect to the notes.

In all cases, certificated notes delivered in exchange for any global note will be registered in the names, and issued in any approved
denominations, requested by the depository.

Replacement of Notes

In the event that any note shall become mutilated, defaced, destroyed, lost or stolen, the Issuer will execute and, upon the Issuer�s request, the
Trustee will authenticate and deliver a new note, of like tenor (including the same date of issuance) and equal principal amount, registered in the
same manner, and bearing interest from the date to which interest has been paid on such note, in exchange and substitution for such note (upon
surrender and cancellation thereof) or in lieu of and substitution for such note. In the event that such note is destroyed, lost or stolen, the
applicant for a substitute note shall furnish to the Issuer and the Trustee such security or indemnity as may be required by them to hold each of
them harmless, and, in every case of destruction, loss or theft of such note, the applicant shall also furnish to the Issuer and the Trustee
satisfactory evidence of the destruction, loss or theft of such note and of the ownership thereof. Upon the issuance of any substituted note, the
Issuer may require the payment by the registered Holder thereof of a sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto and any other fees and expenses (including the fees and expenses of the Trustee) connected therewith.
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Trustee

Wells Fargo Bank, National Association is to be appointed as Trustee, registrar, paying agent and transfer agent under each Indenture. The
Issuer may have normal banking relationships with Wells Fargo Bank, National Association and its affiliates in the ordinary course of business.
The address of the Trustee is 707 Wilshire Blvd, 17th Floor Los Angeles, CA 90017.

Each Indenture contains provisions for the indemnification of the Trustee and for its relief from responsibility. The obligations of the Trustee to
any Holder of notes are subject to such immunities and rights as are set forth in the applicable Indenture.

The Trustee and any of its affiliates may hold notes in their own respective names.
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MATERIAL TAX CONSIDERATIONS

Certain United States Federal Income Tax Considerations

The following discussion is a summary of certain material U.S. federal income tax consequences of an investment in the notes to Non-U.S.
Holders (as defined below). This discussion does not address all aspects of U.S. federal income taxation that may be relevant to particular
taxpayers in light of their special circumstances or taxpayers subject to special treatment under U.S. federal income tax laws (including
controlled foreign corporations and passive foreign investment companies). This discussion does not address any aspect of U.S. federal taxation
other than U.S. federal income taxation or any aspect of state, local or foreign taxation. In addition, this discussion deals only with certain
U.S. federal income tax consequences to a holder that acquires the notes in the initial offering at their issue price and holds the notes as capital
assets.

This summary is based on current U.S. federal income tax law, which is subject to change, possibly with retroactive effect.

EACH PROSPECTIVE PURCHASER OF THE NOTES SHOULD CONSULT ITS TAX ADVISOR CONCERNING THE U.S. FEDERAL,
STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF AN INVESTMENT IN THE NOTES.

A �U.S. Holder� is a beneficial owner of a note that is, for U.S. federal income tax purposes:

� an individual citizen or resident of the United States;

� a corporation created or organized in or under the laws of the United States or any State thereof (including the District of Columbia);

� an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust, (i) the administration of which is subject to the primary supervision of a court within the United States and for which one or more
U.S. persons have the authority to control all substantial decisions, or (ii) that has a valid election in effect under applicable U.S. Treasury
Regulations to be treated as a U.S. person.

A �Non-U.S. Holder� is a beneficial owner of a note that is not a U.S. Holder or a partnership. If a partnership holds a note, the U.S. federal
income tax treatment of a partner generally will depend upon the status of the partner and the activities of the partnership. A partner of a
partnership holding a note should consult its tax advisor concerning the U.S. federal income and other tax consequences.

Tax Consequences to Non-U.S. Holders

Interest. Subject to the discussion below concerning back-up withholding, no U.S. federal income or withholding tax generally will apply to a
payment of interest on a note to a Non-U.S. Holder, provided that

� such interest is not effectively connected with the conduct of a trade or business in the United States by the Non-U.S. Holder;

� such Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting power of all classes of our stock
entitled to vote;

� such Non-U.S. Holder is not a controlled foreign corporation directly or indirectly related to us through stock ownership;
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� either (A) such Non-U.S. Holder provides its name and address, and certifies on IRS Form W-8BEN (or a substantially similar form),
under penalties of perjury, that it is not a U.S. person or (B) a securities clearing organization or certain other financial institutions
holding the note on behalf of the Non-U.S. Holder certifies on IRS Form W-8IMY, under penalties of perjury, that such certification has
been received by it and furnishes us or our paying agent with a copy thereof; and
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� we or our paying agent do not have actual knowledge or reason to know that the beneficial owner of the note is a U.S. person.
If all of the foregoing requirements are not met, payments of interest on a note generally will be subject to U.S. federal withholding tax at a 30%
rate (or a lower applicable treaty rate, provided
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