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42111861 1/25/2012
5:00 PM EST

Scanned
Document
Upload

961-CS
CONF ORDER 
In re: 
Southern Peru
Copper Corp 
Shareholder
Derivative
Litigation

Kenneth
Lagowski,
DE Court of 
Chancery
Civil Action

331 Supreme Court 
Receipt and
Return

Register's Certificate, 
Supreme Court Receipt and
complete Court of Chancery 
docket in matter on appeal 
to Supreme Court

1.9MB

42111862 1/25/2012
5:00 PM EST

Scanned
Document
Upload

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kenneth
Lagowski,
DE Court of
Chancery
Civil Action

332 Supreme Court 
Receipt and 
Return

Register's Certificate, 
Supreme Court Receipt and
complete Court of Chancery 
docket in matter on appeal 
to Supreme Court

1.9MB

42057448 1/23/2012
9:50 AM 
EST

File Only 961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Judge
Unassigned,
DE Court of
Chancery
Civil Action

329 Notice of 
Appeal to 
Supreme Court

Notice of appeal to 
Supreme Court

0.1MB

330 Letter Letter dated 1-23-2012
from Senior Court Clerk to
Ken Lagowski, the record is 
due to be filed by 2-13-
2012.

0.1MB

42056998 1/23/2012
9:36 AM 
EST

File Only 961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Judge
Unassigned,
DE Court of
Chancery
Civil Action

327 Notice of 
Appeal to 
Supreme Court

Notice of appeal to 
Supreme Court.

0.1MB

328 Letter Letter dated 1-23-2012
from Senior Court Clerk to
Ken Lagowski, the record is 
due to be filed by 2-13-
2012.

0.1MB

41634077 12/30/2011
12:43 PM 
EST

File Only Multi-Case Neith Ecker,
DE Court of 
Chancery
Civil Action

326 Official
Transcript (Addl 
Fees Apply)

Oral Argument on Plaintiff's 
Petition for Award of 
Attorneys' Fees and
Expenses and Rulings of the 
Court held December 19, 
2011

0.2MB

41607354 12/29/2011
8:36 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder

Leo E Strine,
DE Court of 
Chancery
Civil Action

325 Order Granted ((Stipulated and 
Proposed) Revised Final
Order and Judgment)
Linked to (1)•

0.1MB

A1



Derivative
Litigation

41584240 12/27/2011
7:05 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

323 Stipulation & 
(Proposed)
Order

(Stipulated and Proposed)
Revised Final Order and 
Judgment
Linked to (9)•
Linked from (1)•

0.1MB

324 Letter Ronald A. Brown, Jr.'s 
Letter to Chancellor Strine
on Behalf of the Parties 
with the (Stipulated and 
Proposed) Revised Final 
Order and Judgment

0.1MB

41542356 12/22/2011
3:37 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen E 
Jenkins,
Ashby &
Geddes

322 Letter Letter to the Honorable Leo 
E. Strine, Jr. from Stephen
E. Jenkins, Esquire 
enclosing a copy of the 
Affidavit of Stephen E. 
Jenkins pursuant to the 
Court's instructions of 
December 21 2011
Linked to (3)•

0.1MB

Affidavit Affidavit of Stephen E.
Jenkins
Linked from (1)•

0.1MB

41539341 12/22/2011
2:30 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

321 Letter Letter To The Honorable
Leo E. Strine, Jr. From 
Kevin M. Coen Enclosing 
Affidavit of Kevin M. Coen 
Regarding Contacts With 
The Press
Linked to (2)•

0.1MB

Affidavit Affidavit of Kevin M. Coen
Linked from (1)•

0.1MB

41532626 12/22/2011
11:36 AM 
EST

File Only 961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Jeanne K 
Cahill,
DE Court of
Chancery
Civil Action

320 Official
Transcript (Addl 
Fees Apply)

Teleconference held on 
December 21, 2011
Linked from (3)•

0.1MB

41531551 12/22/2011
10:59 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

319 Order Granted (Proposed Order 
Vacating the Final Order
and Judgment)
Linked to (1)•
Linked from (3)•

0.1MB

41524486 12/21/2011
5:27 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

318 Proposed Order Proposed Order Vacating 
the Final Order and 
Judgment
Linked to (4)•
Linked from (2)•

0.1MB

Certificate of 
Service

Certificate of Service to the
Proposed Order Vacating 
the Final Order and 
Judgment

0.1MB

41493714 12/20/2011
3:14 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

317 Order Granted ((Stipulated and 
Proposed) Final Order and
Judgment)
Linked to (1)•
Linked from (2)•

0.1MB

A2



41493592 12/20/2011
3:13 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

316 Opinion Revised Opinion
Linked from (2)•

0.3MB

41493312 12/20/2011
3:10 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

314 Letter Letter to counsel 0.1MB

315 Exhibits two revised pages of the 
post-trial opinion

0.1MB

41492097 12/20/2011
2:35 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

313 Stipulation & 
(Proposed)
Order

(Stipulated and Proposed)
Final Order and Judgment
Linked to (8)•
Linked from (3)•

0.1MB

Letter Ronald A. Brown, Jr.'s 
Letter to Chancellor Strine
on Behalf of the Parties 
with the (Stipulated and 
Proposed) Final Order and 
Judgment

0.1MB

41465211 12/19/2011
1:36 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

312 Judicial Action 
Form

Oral Argument for Plaintiff's 
Fee Application held before 
Chancellor Strine on 
December 19, 2011.
Linked to (2)•
Linked from (6)•

0.1MB

41385767 12/14/2011
10:30 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

309 Order Granted ((Proposed) Order 
for Admission Pro Hac Vice
of Bruce D. Angiolillo on 
behalf of defendants 
Americas Mining
Corporation, German Larrea 
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout)
Linked to (1)•

0.1MB

310 Order Granted ((Proposed) Order 
for Admission Pro Hac Vice 
of Jonathan K. Youngwood 
on behalf of defendants
Americas Mining 
Corporation, German Larrea 
Mota-Velasco, Genaro
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia de Quevedo
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout)
Linked to (1)•

0.1MB

A3



311 Order Granted ((Proposed) Order 
for Admission Pro Hac Vice
of Craig S. Waldman on 
behalf of defendants 
Americas Mining
Corporation, German Larrea 
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout)
Linked to (1)•

0.1MB

41360704 12/13/2011
11:23 AM 
EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

S Mark 
Hurd,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

306 Motion for Pro 
Hac Vice

Motion for Admission Pro 
Hac Vice of Bruce D. 
Angiolillo on behalf of
defendants Americas Mining 
Corporation, German Larrea 
Mota-Velasco, Genaro
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia de Quevedo
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout (and Certificate of 
Service)
Linked to (3)•

0.1MB

307 Motion for Pro 
Hac Vice

Motion for Admission Pro
Hac Vice of Jonathan K. 
Youngwood on behalf of 
defendants Americas Mining
Corporation, German Larrea 
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime
Fernando Collazo Gonzalez, 
Xavier Garcia de Quevedo 
Topete, Armando Ortega
Gomez, and Juan Rebolledo 
Gout (and Certificate of
Service)

0.1MB

308 Motion for Pro 
Hac Vice

Motion for Admission Pro 
Hac Vice of Craig S.
Waldman on behalf of 
defendants Americas Mining 
Corporation, German Larrea
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo
Gout (and Certificate of 
Service)

0.1MB

Certification for 
Pro Hac Vice

Certification of Bruce D. 
Angiolillo

0.1MB

A4



Proposed Order
for Pro Hac Vice

(Proposed) Order for 
Admission Pro Hac Vice of
Bruce D. Angiolillo on 
behalf of defendants 
Americas Mining
Corporation, German Larrea 
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout
Linked from (1)•

0.1MB

Certification for 
Pro Hac Vice

Certification of Jonathan K. 
Youngwood

0.1MB

Proposed Order
for Pro Hac Vice

(Proposed) Order for 
Admission Pro Hac Vice of
Jonathan K. Youngwood on 
behalf of defendants 
Americas Mining
Corporation, German Larrea 
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout
Linked from (1)•

0.1MB

Certification for 
Pro Hac Vice

Certification of Craig S. 
Waldman

0.2MB

Proposed Order 
for Pro Hac Vice

(Proposed) Order for 
Admission Pro Hac Vice of 
Craig S. Waldman on behalf 
of defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo
Gout
Linked from (1)•

0.1MB

40968914 11/18/2011
2:48 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

304 Reply Brief Plaintiff's Corrected Reply 
to Defendants' Answering
Briefs in Opposition to 
Plaintiff's Petition for
Attorneys' Fees and 
Expenses with Certificate of 
Service
Linked to (5)•
Linked from (1)•

0.1MB

305 Letter Ronald A. Brown, Jr.'s 
Letter to Chancellor Strine 
with Plaintiff's Corrected 

0.1MB

A5



Reply to Defendants'
Answering Briefs in 
Opposition to Plaintiff's 
Petition for Attorneys' Fees 
and Expenses
Linked from (1)•

Exhibits Exhibit A to Plaintiff's 
Corrected Reply to
Defendants' Answering 
Briefs in Opposition to 
Plaintiff's Petition for
Attorneys' Fees and 
Expenses (Blackline Version 
of Reply Showing
Corrections)

0.1MB

40934801 11/17/2011
12:52 PM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

302 Compendium Compendium of Unreported 
Opinions to Plaintiff's Reply 
to Defendants' Answering 
Briefs in Opposition to
Plaintiff's Petition for 
Attorneys' Fees and 
Expenses with Certificate of 
Service
Linked to (2)•

0.9MB

303 Letter Ronald A. Brown, Jr.'s 
Letter to Chancellor Strine 
with Plaintiff's Reply to 
Defendants' Answering
Briefs in Opposition to 
Plaintiff's Petition for 
Attorneys' Fees and
Expenses and Supporting 
Papers
Linked to (2)•

0.1MB

40919015 11/17/2011
12:02 PM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

301 Reply Brief Plaintiff's Reply to 
Defendants' Answering
Briefs in Opposition to 
Plaintiff's Petition for 
Attorneys' Fees and
Expenses with Certificate of 
Service
Linked to (5)•
Linked from (3)•

0.1MB

40890377 11/15/2011
1:02 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

300 Letter Marcus E. Montejo's Letter 
to Chancellor Strine on
Behalf of the Parties 
Confirming Oral Argument 
on Plaintiff's Petition for 
Attorneys' Fees ad 
Expenses
Linked to (6)•
Linked from (1)•

0.1MB

40888594 11/15/2011
12:22 PM 
EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

299 Order Granted (Stipulated Briefing 
Schedule and (Proposed)
Order on Plaintiff's Petition 
for Attorneys' Fees and
Expenses)
Linked to (1)•
Linked from (5)•

0.1MB

40870683 11/14/2011
3:58 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Andrew D 
Cordo,
Ashby &
Geddes

298 Letter Letter to the Honorable Leo 
E. Strine, Jr. from Andrew
D. Cordo, Esquire regarding 
a correction to page 11 of
Nominal Defendant's 
Answering Brief in 
Opposition to Plaintiff's
Petition for Attorneys' Fees 

0.1MB

A6



and Expenses filed on 
November 11, 2011
Linked to (1)•

40865141 11/14/2011
1:43 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

297 Affidavit Affidavit of James C.
Meehan and Certificate of 
Service in Support of AMC 
Defendants' Answering Brief 
In Opposition To Plaintiff's 
Petition For Attorneys' Fees
and Expenses
Linked to (2)•
Linked from (1)•

0.2MB

Exhibits Exhibits 1 and 2 To The 
Affidavit of James C.
Meehan in Support of AMC 
Defendants' Answering Brief 
In Opposition To Plaintiff's 
Petition For Attorneys' Fees 
and Expenses

0.5MB

40850327 11/11/2011
3:18 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

296 Letter Letter To The Honorable
Leo E. Strine, Jr. From 
Kevin M. Coen Enclosing 
Courtesy Copies of AMC
Defendants' Answering 
Brief, Affidavit of James C. 
Meehan and Compendium
of Unreported Cases and 
Transcripts in Opposition To
Plaintiff's Petition For 
Attorneys' Fees and 
Expenses
Linked to (1)•

0.1MB

40850023 11/11/2011
3:04 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Andrew D 
Cordo,
Ashby &
Geddes

295 Answering Brief Answering Brief of Nominal 
Defendant Southern Peru 
Copper Corporation In 
Opposition to Plaintiff's
Petition For Attorneys' Fees 
and Expenses
Linked to (2)•
Linked from (5)•

0.1MB

Exhibits Exhibit A to Answering Brief 
of Nominal Defendant 
Southern Peru Copper 
Corporation In Opposition 
to Plaintiff's Petition For 
Attorneys' Fees and 
Expenses

0.1MB

Certificate of 
Service

Certificate of Service to 
Answering Brief of Nominal 
Defendant Southern Peru 
Copper Corporation In
Opposition to Plaintiff's 
Petition For Attorneys' Fees 
and Expenses

0.1MB

Letter Letter to The Honorable Leo 
E. Strine, Jr. from Andrew
D. Cordo enclosing 
Answering Brief of Nominal 
Defendant Southern Peru 
Copper Corporation In 
Opposition to Plaintiff's
Petition For Attorneys' Fees 
and Expenses and 
supporting compendium
and disk

0.1MB

A7



40847228 11/11/2011
11:53 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

294 Answering Brief AMC Defendants' Answering 
Brief In Opposition To 
Plaintiff's Petition For
Attorneys' Fees and 
Expenses and Certificate of
Service
Linked to (1)•
Linked from (5)•

0.1MB

40744454 11/7/2011
9:17 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

293 Order Granted (Stipulated Briefing 
Schedule and (Proposed)
Order on Plaintiff's Petition 
for Attorneys' Fees and
Expenses (Revised))
Linked to (1)•
Linked from (2)•

0.1MB

40737483 11/4/2011
4:53 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

292 Stipulation & 
(Proposed)
Order

Stipulated Briefing Schedule
and (Proposed) Order on 
Plaintiff's Petition for 
Attorneys' Fees and 
Expenses (Revised)
Linked to (4)•
Linked from (1)•

0.1MB

40666173 11/3/2011
12:24 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

291 Stipulation & 
(Proposed)
Order

Stipulated Briefing Schedule
and (Proposed) Order on 
Plaintiff's Petition for 
Attorneys' Fees and 
Expenses
Linked to (3)•
Linked from (2)•

0.1MB

40587044 10/28/2011
3:35 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's
Petition for Attorneys' Fees 
and Expenses with
Certificate of Service

2.8MB

40586888 10/28/2011
3:27 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

286 Petition - Other
Than a New 
Case

Plaintiff's Petition for
Attorneys' Fees and 
Expenses with Certificate of 
Service
Linked to (3)•
Linked from (12)•

0.1MB

287 Affidavit Affidavit of Ronald A. 
Brown, Jr. in Support of 
Plaintiff's Petition for 
Attorneys' Fees and 
Expenses with Certificate of 
Service

0.1MB

288 Proposed Order Plaintiff's Proposed Form of
Final Order and Judgment 
(Without Dividend)
Linked to (3)•
Linked from (2)•

0.1MB

289 Proposed Order Plaintiff's Proposed Form of
Final Order and Judgment 
(With Dividend)
Linked to (3)•

0.1MB

290 Letter Ronald A. Brown, Jr.'s 
Letter to Chancellor Strine
on Behalf of Plaintiff with 

0.1MB

A8



(1) Plaintiff's Petition for
Attorneys' Fees and 
Expenses and Supporting 
Papers, and (2) Plaintiff's
Proposed Forms of Final 
Order and Judgment
Linked from (1)•

Exhibits Exhibit A to the Affidavit of 
Ronald A. Brown, Jr. in 
Support of Plaintiff's 
Petition for Attorneys' Fees 
and Expenses

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiff's Proposed Form of 
Final Order and Judgment

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiff's Proposed Form of 
Final Order and Judgment

0.1MB

Exhibits Exhibits A through D to 
Ronald A. Brown, Jr.'s
Letter to Chancellor Strine 
on Behalf of Plaintiff with 
(1) Plaintiff's Petition for 
Attorneys' Fees and 
Expenses and Supporting
Papers, and (2) Plaintiff's 
Proposed Forms of Final 
Order and Judgment

0.1MB

40583820 10/27/2011
12:29 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

S Mark 
Hurd,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

285 Letter Letter to Chancellor Strine
from S. Mark Hurd in 
response to Ronald A. 
Brown, Jr.'s October 21, 
2011 letter regarding 
calculation of damages
Linked to (1)•
Linked from (3)•

0.1MB

40495108 10/21/2011
3:20 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

284 Letter Letter to Chancellor Strine 
from Ronald A. Brown, Jr. 
regarding calculation of 
damages in Opinion in In re
Southern Peru Copper Corp. 
S'holder Litig.
Linked to (1)•
Linked from (4)•

0.1MB

40371064 10/14/2011
4:35 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

283 Letter Decision Letter Decision 0.1MB

40370409 10/14/2011
4:30 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

282 Opinion Opinion
Linked from (11)•

0.3MB

40241562 10/7/2011
11:23 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

281 Letter Ronald A. Brown, Jr.'s 
Letter to Chancellor Strine
on behalf of Plaintiff with 
CD Containing Files 
Requested by the Court on 
October 5, 2011
Linked to (5)•

0.1MB

A9



40204657 10/5/2011
4:11 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

280 Letter Letter to Counsel.
Linked from (1)•

0.1MB

38798193 7/20/2011
4:59 PM 
EDT

File Only 961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Jeanne K 
Cahill,
DE Court of
Chancery
Civil Action

275 Official
Transcript (Addl 
Fees Apply)

Transcript of Pretrial 
Conference dated June 15,
2011

0.1MB

276 Official
Transcript (Addl 
Fees Apply)

Trial Transcript Volume I 
dated June 21, 2011
Linked from (1)•

0.4MB

277 Official
Transcript (Addl 
Fees Apply)

Trial Transcript Volume II 
dated June 22, 2011
Linked from (1)•

0.1MB

278 Official
Transcript (Addl 
Fees Apply)

Trial Transcript Vol III 
dated June 23, 2011
Linked from (1)•

0.2MB

279 Official
Transcript (Addl 
Fees Apply)

Trial Transcript Volume IV 
dated June 24, 2011
Linked from (1)•

0.1MB

38709315 7/15/2011
4:57 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

274 Letter Plaintiff's Letter Submission 
as Requested by the Court 
Following Post-Trial Oral 
Argument
Linked to (6)•

0.1MB

Exhibits Exhibits 1 through 6 to 
Plaintiff's Letter Submission
as Requested by the Court 
Following Post-Trial Oral
Argument

0.9MB

38723125 7/15/2011
4:55 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

273 Letter Letter from Kevin Coen to
Chancellor Strine regarding 
post-closing evidence
Linked to (1)•

1.8MB

Exhibits Exhibits A-C to letter from 
Kevin Coen to Chancellor
Strine

3.0MB

38671524 7/13/2011
3:26 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

272 Judicial Action 
Form

Post-Trial Oral Argument 
held before Chancellor Leo 
E. Strine, Jr., on July 12, 
2011 - Decision: Chancellor
would welcome short to the 
point letters - non-
argumentative, by Friday 
July 15, 2011. See 
Transcript For Details.
Linked to (1)•
Linked from (2)•

0.1MB

38581353 7/8/2011
12:00 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

269 Brief AMC Defendants' Post-Trial
Answering Brief (and 
Certificate of Service)
Linked to (1)•
Linked from (1)•

0.1MB

270 Table of 
Contents

AMC Defendants' 
Compendium of Unreported 
Opinions Cited in Their Post
-Trial Answering Brief (and
Certificate of Service)

0.5MB
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271 Letter Letter from Kevin M. Coen 
to Chancellor Strine 
enclosing courtesy copies of 
AMC Defendants' Post-Trial
Answering Brief and 
Compendium

0.2MB

Exhibits Exhibit A to AMC 
Defendants' Post-Trial
Answering Brief

0.3MB

Exhibits Tabs 1-4 to AMC 
Defendants' Compendium
of Unreported Opinions 
Cited in Their Post-Trial
Answering Brief

1.2MB

38576829 7/8/2011
11:58 AM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's Post-
Trial Answering Brief

0.6MB

38555066 7/8/2011
11:58 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

267 Answering Brief Plaintiff's Post-Trial
Answering Brief with 
Certificate of Service
Linked to (4)•
Linked from (1)•

0.1MB

268 Letter Marcus E. Montejo's Letter 
to Chancellor Strine with
Plaintiff's Post-Trial
Answering Brief and 
Supporting Papers

0.1MB

38482131 7/1/2011
4:19 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

266 Letter Letter to the Honorable Leo
E. Strine, Jr. from Kevin 
Coen, Esq. on behalf of 
Defendants Americas
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime
Fernando Collazo Gonzalez, 
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout enclosing courtesy
copies of (i) Defendants' 
Post-Trial Opening Brief, (ii) 
Compendium of Unreported 
Cases, and (iii) 
Compendium of Sources 
Supporting Relative
Valuation
Linked to (1)•

0.3MB

38463883 7/1/2011
12:37 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's Post-
Trial Opening Brief with 
Certificate of Service

1.3MB

38471764 7/1/2011
12:21 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 

Marcus E 
Montejo,
Prickett

265 Exhibits Exhibit A to Plaintiff's Post-
Trial Opening Brief
Linked to (1)•

2.3MB
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Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Jones &
Elliott

Certificate of 
Service

Certificate of Service to
Exhibit A to Plaintiff's Post-
Trial Opening Brief

0.1MB

38463660 7/1/2011
12:05 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

263 Brief Plaintiff's Post-Trial Opening 
Brief with Certificate of 
Service
Linked to (7)•
Linked from (4)•

0.1MB

264 Letter Marcus E. Montejo's Letter 
to Chancellor Strine with
Plaintiff's Post-Trial Opening 
Brief

0.1MB

38469534 7/1/2011
11:45 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

262 Brief Defendants Americas 
Mining Corporation,
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout's Post-Trial Opening 
Brief
Linked to (3)•
Linked from (4)•

0.2MB

Certificate of 
Service

Certificate of Service for
Defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia de Quevedo
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout's Post-Trial Opening
Brief

0.2MB

38414510 6/29/2011
12:10 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

261 Judicial Action 
Form

Trial held before Chancellor 
Leo E. Strine, Jr., on June 
21st thru 24, 2011 -
Decision: Reserved.
Linked to (1)•
Linked from (2)•

0.1MB

38407212 6/29/2011
9:09 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

260 Order Granted (Stipulated 
Scheduling Order Governing
Post-Trial Briefing and 
Argument)
Linked to (1)•
Linked from (5)•

0.1MB

38394615 6/28/2011
2:56 PM 
EDT

File Only Multi-Case Neith Ecker,
DE Court of 
Chancery
Civil Action

259 Official
Transcript (Addl 
Fees Apply)

Oral Argument on Plaintiffs' 
Motion to Exclude held on 
April 25, 2011

0.1MB

38355538 6/27/2011
12:43 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp

Marcus E 
Montejo,
Prickett
Jones &
Elliott

258 Stipulation & 
(Proposed)
Order

Stipulated Scheduling Order
Governing Post-Trial
Briefing and Argument
Linked to (6)•
Linked from (2)•

0.1MB
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Shareholder
Derivative
Litigation

38280061 6/22/2011
11:53 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

257 Judicial Action 
Form

Pre-Trial Teleconference 
heard by Vice Chancellor 
Leo E. Strine, Jr., on June 
15, 2011 - Decision: See
Transcript For Details.
Linked to (1)•
Linked from (1)•

0.1MB

38275748 6/22/2011
9:56 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

256 Order Granted (Joint Pretrial 
Stipulation and Order)
Linked to (1)•
Linked from (3)•

0.2MB

38243405 6/20/2011
5:16 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

255 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine
with the Parties' Revised 
Joint Trial Exhibit List and 
DVDs of Video Depositions
Linked to (6)•

0.1MB

Exhibits Exhibit to Marcus E. 
Montejo's Letter to Vice 
Chancellor Strine (Parties' 
Revised Joint Trial Exhibit
List)

0.1MB

38241452 6/20/2011
5:08 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

254 Notice Plaintiff's Re-Notice of 
Lodging of Deposition
Transcripts and Video 
Depositions with Certificate 
of Service
Linked to (7)•

0.1MB

Exhibits Exhibits 1 (HAROLD S. 
HANDELSMAN) and 2
(XAVIER TOPETE) to 
Plaintiff's Re-Notice of 
Lodging of Deposition
Transcripts and Video 
Depositions

1.8MB

Exhibits Exhibits 3 (ARMANDO 
GOMEZ) and 4 (CARLOS
SACRISTAN) to Plaintiff's 
Re-Notice of Lodging of 
Deposition Transcripts and 
Video Depositions

5.1MB

Exhibits Exhibits 5 (MARTIN 
SANCHEZ) and 6 (THOMAS
PARKER) to Plaintiff's Re-
Notice of Lodging of 
Deposition Transcripts and 
Video Depositions

4.1MB

Exhibits Exhibits 7 (OSCAR ROCHA) 
and 8 (LUIS BONILLA) to 
Plaintiff's Re-Notice of 
Lodging of Deposition
Transcripts and Video 
Depositions

5.5MB

Exhibits Exhibits 9 (GERM MOTA-
VELASCO) and 10

2.6MB

A13



(GILBERTO PEREZALONSO) 
to Plaintiff's Re-Notice of 
Lodging of Deposition
Transcripts and Video 
Depositions

Exhibits Exhibits 11 (DANIEL 
BEAULNE) and 12
(EDUARDO SCHWARTZ) to 
Plaintiff's Re-Notice of 
Lodging of Deposition
Transcripts and Video 
Depositions

2.0MB

Exhibits Exhibit 13 (RAUL JACOB) to
Plaintiff's Re-Notice of 
Lodging of Deposition 
Transcripts and Video
Depositions

0.2MB

38217595 6/17/2011
6:58 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

253 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine
with the Parties' Joint Trial 
Exhibit List
Linked to (6)•

0.1MB

Exhibits Exhibit to Marcus E. 
Montejo's Letter to Vice
Chancellor Strine (Parties' 
Joint Trial Exhibit List)

0.1MB

38183713 6/16/2011
3:12 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

252 Notice AMC Defendants' Notice Of
Lodging Of The Deposition 
Of Michael Theriault and 
Certificate of Service
Linked to (1)•

0.1MB

Exhibits Exhibit 1 To AMC 
Defendants' Notice Of
Lodging Of The Deposition 
Of Michael Theriault

0.9MB

38149939 6/15/2011
10:19 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

251 Letter Plaintiff's Letter to Vice 
Chancellor Strine with
Courtesy Copies of Joint 
Pretrial Stipulation and 
Order and Plaintiff's Letter 
Objection
Linked to (3)•

0.1MB

38149699 6/15/2011
10:08 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

250 Letter Plaintiff's Letter Objection 
Regarding Defendants'
Intended Request to Modify 
Trial Schedule
Linked to (2)•
Linked from (1)•

0.1MB

Exhibits Exhibit A and B to Plaintiff's 
Letter Objection Regarding 
Defendants' Intended 
Request to Modify Trial
Schedule

0.2MB

Exhibits Exhibit C to Plaintiff's Letter 
Objection Regarding
Defendants' Intended 
Request to Modify Trial 
Schedule (FILED UNDER 
SEAL)

0.2MB

38136569 6/14/2011
4:21 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 

Marcus E 
Montejo,
Prickett

249 Stipulation & 
(Proposed)
Order

Joint Pretrial Stipulation
and Order
Linked to (5)•
Linked from (6)•

0.1MB

A14



Copper Corp
Shareholder
Derivative
Litigation

Jones &
Elliott

38107477 6/13/2011
3:28 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

248 Notice of 
Deposition

Plaintiff's Notice of 
Deposition of Raul Jacob 
with Certificate of Service
Linked to (5)•

0.1MB

38070901 6/10/2011
10:17 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

247 Letter Letter To The Honorable
Leo E. Strine, Jr. From 
Kevin M. Coen Sending 
Courtesy Copies of AMC
Defendants' Pre-Trial
Answering Brief and 
Compendium Of Unreported
Cases
Linked to (1)•

0.1MB

38069292 6/9/2011
9:28 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

246 Pretrial Brief Defendants Americas 
Mining Corporation,
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout's PreTrial Answering 
Brief
Linked to (1)•
Linked from (9)•

0.1MB

Exhibits Exhibits 1 to 2 to 
Defendants Americas
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime
Fernando Collazo Gonzalez, 
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout's PreTrial Answering
Brief

0.4MB

Certificate of 
Service

Certificate of Service to 
Defendants Americas
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime
Fernando Collazo Gonzalez, 
Xavier Garcia de Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout's PreTrial Answering
Brief

0.1MB
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38062067 6/9/2011
6:44 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's Pre-
Trial Answering Brief

1.7MB

38061497 6/9/2011
6:43 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

243 Answering Brief Plaintiff's Pre-Trial
Answering Brief with
Certificate of Service 
(FILED UNDER SEAL)
Linked to (5)•
Linked from (7)•

0.1MB

244 Affidavit Supplemental Transmittal 
Affidavit of Marcus E. 
Montejo with Certificate of 
Service (FILED UNDER
SEAL)

0.1MB

245 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine
with Plaintiff's Pre-Trial
Answering Brief and 
Supporting Papers

0.1MB

Exhibits Exhibits 46 to 54 to the 
Supplemental Transmittal
Affidavit of Marcus E. 
Montejo (FILED UNDER 
SEAL)

3.9MB

38037385 6/8/2011
7:20 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

242 Notice Plaintiff's Notice of Lodging 
of Deposition Transcripts
with Certificate of Service 
(FILED UNDER SEAL)
Linked to (3)•
Linked from (2)•

0.1MB

Exhibits Exhibits 1-2 to Plaintiff's 
Notice of Lodging of 
Deposition Transcripts 
(FILED UNDER SEAL)

2.2MB

Exhibits Exhibits 3-4 to Plaintiff's 
Notice of Lodging of
Deposition Transcripts 
(FILED UNDER SEAL)

6.0MB

Exhibits Exhibits 5-6 to Plaintiff's 
Notice of Lodging of 
Deposition Transcripts 
(FILED UNDER SEAL)

4.1MB

Exhibits Exhibits 7-8 to Plaintiff's 
Notice of Lodging of
Deposition Transcripts 
(FILED UNDER SEAL)

5.8MB

Exhibits Exhibits 9-10 to Plaintiff's 
Notice of Lodging of 
Deposition Transcripts 
(FILED UNDER SEAL)

3.6MB

Exhibits Exhibits 11-12 to Plaintiff's 
Notice of Lodging of
Deposition Transcripts 
(FILED UNDER SEAL)

0.4MB

37924165 6/2/2011
3:17 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

241 Notice Plaintiff's Notice of Firm 
Name Change of Barroway
Topaz Kessler Meltzer & 
Check, LLP with Certificate 
of Service
Linked to (2)•

0.1MB
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37568126 5/13/2011
10:30 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

240 Letter Letter To The Honorable
Leo E. Strine, Jr. From 
Kevin M. Coen Enclosing 
Courtesy Copies Of AMC
Defendants' Pre-Trial Brief 
And Compendium
Linked to (1)•

0.1MB

37565011 5/12/2011
11:01 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

239 Pretrial Brief AMC Defendants' PreTrial
Brief (FILED UNDER SEAL) 
with Certificate of Service
Linked to (1)•
Linked from (11)•

0.1MB

Exhibits Exhibit 1, Part 1 of 2, In 
Support Of AMC
Defendants' PreTrial Brief

7.6MB

Exhibits Exhibit 1, Part 2 of 2, In 
Support Of AMC
Defendants' PreTrial Brief

7.0MB

Exhibits Exhibits 2 to 4 In Support 
Of AMC Defendants' PreTrial 
Brief

3.4MB

37533557 5/12/2011
7:31 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's Pre-
Trial Opening Brief

1.6MB

37538529 5/12/2011
7:27 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

236 Pretrial Brief Plaintiff's Pre-Trial Opening 
Brief with Certificate of 
Service (FILED UNDER 
SEAL)
Linked to (4)•
Linked from (9)•

0.2MB

237 Affidavit Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief (FILED
UNDER SEAL)

0.1MB

238 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine
with Plaintiff's Pre-Trial
Opening Brief

0.1MB

Exhibits Exhibits 1 through 4 to the 
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief (FILED 
UNDER SEAL)

2.9MB

Exhibits Exhibit 5 to the Transmittal
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Pre-Trial Opening
Brief (FILED UNDER SEAL)

3.6MB

Exhibits Exhibit 6 to the Transmittal
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Pre-Trial Opening
Brief (FILED UNDER SEAL)

1.0MB

Exhibits Exhibits 7 through 19 to the
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief (FILED 
UNDER SEAL)

4.4MB
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Exhibits Exhibits 20 through 26 to 
the Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief (FILED 
UNDER SEAL)

6.4MB

Exhibits Exhibits 27 through 35 to 
the Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief (FILED 
UNDER SEAL)

2.5MB

Exhibits Exhibits 36 through 43 to 
the Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief (FILED 
UNDER SEAL)

1.2MB

Exhibits Exhibits 44 through 45 to 
the Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief (FILED 
UNDER SEAL)

0.8MB

Certificate of 
Service

Certificate of Service to the
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Pre-
Trial Opening Brief

0.1MB

37501189 5/10/2011
2:56 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

235 Order Granted (Order Granting 
The Special Committee
Defendants' Motion for 
Summary Judgment)
Linked to (1)•
Linked from (1)•

0.1MB

37488108 5/10/2011
10:10 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Raymond J 
DiCamillo,
Richards
Layton & 
Finger PA-
Wilmington

233 Letter Letter dated May 10, 2011
to The Honorable Leo E. 
Strine, Jr. from Raymond J. 
DiCamillo re: Order
Granting the Special 
Committee Defendants' 
Motion for Summary
Judgment
Linked to (1)•

0.3MB

234 Proposed Order Order Granting The Special
Committee Defendants' 
Motion for Summary 
Judgment
Linked to (1)•
Linked from (1)•

0.1MB

37220685 4/25/2011
2:46 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

232 Judicial Action 
Form

April 25, 2011, Plaintiff's 
Motion to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants held before Vice
Chancellor Strine. Decision 
by Court: See Transcript for 
entire ruling on the record; 
Counsel to file a Stipulation 
and Proposed Order in 
reference to Discovery 
issue discussed at the Oral
Argument.
Linked to (2)•

0.1MB
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36731571 3/29/2011
11:42 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

231 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine on 
behalf of the Parties 
Confirming Oral Argument 
on Plaintiff's Motion to 
Strike, or in the Alternative, 
Reopen and Compel
Discovery and Vacate Order 
Dismissing Special 
Committee Defendants
Linked to (6)•

0.1MB

36532806 3/17/2011
5:55 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's Reply 
Brief in Support of its 
Motion to Strike or in the
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants

1.0MB

36532141 3/17/2011
5:49 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

230 Reply Brief Plaintiff's Reply Brief in 
Support of its Motion to 
Strike or in the Alternative 
Reopen and Compel 
Discovery and Vacate Order 
Dismissing Special 
Committee Defendants 
(FILED UNDER SEAL)
Linked to (8)•
Linked from (1)•

0.1MB

Exhibits Exhibits A and B to 
Plaintiff's Reply Brief in
Support of its Motion to 
Strike or in the Alternative 
Reopen and Compel
Discovery and Vacate Order 
Dismissing Special 
Committee Defendants
(FILED UNDER SEAL)

0.3MB

Certificate of 
Service

Certificate of Service to
Plaintiff's Reply Brief in 
Support of its Motion to 
Strike or in the Alternative
Reopen and Compel 
Discovery and Vacate Order 
Dismissing Special
Committee Defendants

0.1MB

36423344 3/11/2011
2:32 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

228 Redacted
Document

[Redacted Public Version] 
Special Committee 
Defendants' Brief in 
Opposition to Plaintiff's
Motion to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee
Defendants
Linked to (3)•

0.1MB

229 Certificate of 
Rule 5(G)

Certification Pursuant to
Rule 5(g) to [Redacted 
Public Version] Special 
Committee Defendants'
Opposition to Plaintiff's 
Motion to Strike or in the 

0.1MB
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Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee
Defendants
Linked to (3)•

Certificate of 
Service

Certificate of Service to
[Redacted Public Version] 
Special Committee 
Defendants' Opposition to
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing 
Special Committee
Defendants

0.1MB

Certificate of 
Service

Certificate of Service to
Certification Pursuant to 
Rule 5(g) to [Redacted 
Public Version] Special
Committee Defendants' 
Opposition to Plaintiff's 
Motion to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants

0.1MB

36372871 3/9/2011
2:03 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

227 Letter Letter to The Honorable Leo
E. Strine, Jr. from Kevin M. 
Gallagher enclosing two 
courtesy copies of the 
Special Committee 
Defendants' Opposition to
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants, as filed with 
the Court on Tuesday, 
March 8, 2011.
Linked to (2)•

0.3MB

36360851 3/9/2011
12:33 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

225 Answering Brief Special Committee
Defendants' Opposition to 
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants [FILED UNDER 
SEAL]
Linked to (5)•
Linked from (5)•

0.1MB

226 Affidavit Affidavit of Adrienne K. 
Eason Wheatley, Esq., to 
the Special Committee 
Defendants' Opposition to
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants [FILED UNDER 
SEAL]
Linked to (5)•
Linked from (2)•

0.1MB
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Certificate of 
Service

Certificate of Service to the 
Special Committee
Defendants' Opposition to 
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants [FILED UNDER 
SEAL]

0.1MB

Exhibits Exhibits 1 - 5 to the 
Affidavit of Adrienne K.
Eason Wheatley, Esq., to 
the Special Committee 
Defendants' Opposition to 
Plaintiff's Motion to Strike 
or in the Alternative Reopen
and Compel Discovery and 
Vacate Order Dismissing 
Special Committee
Defendants [FILED UNDER 
SEAL]

0.4MB

Certificate of 
Service

Certificate of Service to
Affidavit of Adrienne K. 
Eason Wheatley, Esq., to 
the Special Committee
Defendants' Opposition to 
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants [FILED UNDER 
SEAL]

0.1MB

36352086 3/8/2011
4:18 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

224 Letter Letter To The Honorable
Leo E. Strine, Jr. From 
Kevin M. Coen Enclosing 
Courtesy Copies of AMC
Defendants' Answering Brief 
In Opposition To Motion To 
Strike Or In The Alternative 
Reopen And Compel 
Discovery And Vacate Order
Dismissing Special 
Committee Defendants
Linked to (3)•

0.1MB

36350327 3/8/2011
3:56 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

223 Answering Brief AMC Defendants' Answering 
Brief In Opposition To 
Plaintiff's Motion To Strike
Or In The Alternative 
Reopen And Compel 
Discovery And Vacate Order
Dismissing Special 
Committee Defendants and 
Certificate of Service
Linked to (1)•
Linked from (6)•

0.1MB

36087204 2/23/2011
9:04 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

222 Order Granted (Stipulation and 
Proposed Scheduling Order
Governing Briefing on 
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants)
Linked to (1)•
Linked from (4)•

0.1MB
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36077848 2/22/2011
4:51 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

221 Stipulation & 
(Proposed)
Order

Stipulation and Proposed
Scheduling Order Governing 
Briefing on Plaintiff's Motion 
to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants
Linked to (3)•
Linked from (3)•

0.1MB

35933686 2/14/2011
1:28 PM EST

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's
Opening Brief in Support of 
its Motion to Strike or in the
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants

0.5MB

35901812 2/11/2011
5:51 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

216 Motion Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants
Linked to (2)•
Linked from (8)•

0.1MB

217 Opening Brief Plaintiff's Opening Brief in 
Support of its Motion to
Strike or in the Alternative 
Reopen and Compel 
Discovery and Vacate Order
Dismissing Special 
Committee Defendants
Linked from (5)•

0.1MB

218 Affidavit Transmittal Affidavit of 
Marcus E. Montejo in
Support of Plaintiff's Motion 
to Strike or in the 
Alternative Reopen and
Compel Discovery and 
Vacate Order Dismissing 
Special Committee
Defendants
Linked from (1)•

0.1MB

219 Appendix Compendium of Exhibits in 
Support of Plaintiff's
Opening Brief in Support of 
its Motion to Strike or in the
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants

0.9MB

220 Appendix Compendium of Deposition 
Transcripts (Volume I) in 
Support of Plaintiff's 
Opening Brief in Support of 
its Motion to Strike or in the 
Alternative Reopen and 
Compel Discovery and
Vacate Order Dismissing 
Special Committee 
Defendants

3.8MB

A22



Certificate of 
Service

Certificate of Service to 
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and
Vacate Order Dismissing 
Special Committee 
Defendants

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiff's Opening Brief in 
Support of its Motion to 
Strike or in the Alternative
Reopen and Compel 
Discovery and Vacate Order 
Dismissing Special
Committee Defendants

0.1MB

Exhibits Exhibits A, B and C to the
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Motion
to Strike or in the 
Alternative Reopen and 
Compel Discovery and
Vacate Order Dismissing 
Special Committee 
Defendants

1.8MB

Exhibits Exhibit D to the Transmittal 
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Motion to Strike 
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing
Special Committee 
Defendants

0.1MB

Exhibits Exhibit E to the Transmittal
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Motion to Strike
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants

3.1MB

Exhibits Exhibits F and G to the 
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Motion 
to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants

0.9MB

Exhibits Exhibit H to the Transmittal
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Motion to Strike
or in the Alternative Reopen 
and Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants

0.1MB

Exhibits Exhibits I and J to the 
Transmittal Affidavit of 
Marcus E. Montejo in 

0.4MB

A23



Support of Plaintiff's Motion 
to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee 
Defendants

Certificate of 
Service

Certificate of Service to the
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Motion 
to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee
Defendants

0.1MB

Certificate of 
Service

Certificate of Service to 
Compendium of Exhibits in 
Support of Plaintiff's 
Opening Brief in Support of
its Motion to Strike or in the 
Alternative Reopen and 
Compel Discovery and 
Vacate Order Dismissing 
Special Committee
Defendants

0.1MB

Appendix Compendium of Deposition 
Transcripts (Volume II) in 
Support of Plaintiff's 
Opening Brief in Support of 
its Motion to Strike or in the 
Alternative Reopen and 
Compel Discovery and
Vacate Order Dismissing 
Special Committee 
Defendants

3.0MB

Certificate of 
Service

Certificate of Service to the
Compendium of Deposition 
Transcripts in Support of 
Plaintiff's Opening Brief in 
Support of its Motion to 
Strike or in the Alternative
Reopen and Compel 
Discovery and Vacate Order 
Dismissing Special
Committee Defendants

0.1MB

35883012 2/10/2011
4:55 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

215 Order Granted (Stipulation and 
Proposed Scheduling Order
Governing Trial)
Linked to (1)•
Linked from (17)•

0.1MB

35881084 2/10/2011
4:33 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

214 Stipulation & 
(Proposed)
Order

Stipulation and Proposed
Scheduling Order Governing 
Trial
Linked to (3)•
Linked from (1)•

0.1MB

35541815 1/24/2011
4:08 PM EST

File Only 961-CS
CONF ORDER 
In re: 
Southern Peru 

Bill Dawson,
DE Court of 

213 Official
Transcript (Addl 
Fees Apply)

Argument and Ruling on 
Cross-Motions for Summary 
Judgment - December 21,
2010

0.3MB

A24



Copper Corp
Shareholder
Derivative
Litigation

Chancery
Civil Action

Linked from (3)•

35476889 1/20/2011
1:19 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

212 Order Granted (Proposed Order 
Granting Plaintiff's Motion
for the Pro Hac Vice 
Admission of Lee D. Rudy)
Linked to (1)•

0.1MB

35470490 1/20/2011
11:25 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

211 Motion for Pro 
Hac Vice

Plaintiff's Motion for the Pro 
Hac Vice Admission of Lee 
D. Rudy
Linked to (5)•

0.1MB

Certification for 
Pro Hac Vice

Certification of Lee D. Rudy 0.1MB

Proposed Order
for Pro Hac Vice

Proposed Order Granting 
Plaintiff's Motion for the Pro 
Hac Vice Admission of Lee 
D. Rudy
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiff's Motion for the Pro 
Hac Vice Admission of Lee 
D. Rudy

0.1MB

35361139 1/14/2011
10:52 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

210 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine on 
Behalf of the Parties 
Confirming Trial Dates
Linked to (5)•

0.1MB

34978752 12/21/2010
3:02 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

209 Judicial Action 
Form

Oral Argument on Summary 
Judgment heard by Vice 
Chancellor Leo E. Strine, 
Jr., on December 21, 2010 
- Decision: See Transcripts 
For Court Ruling
Linked to (1)•
Linked from (2)•

0.1MB

34045339 10/27/2010
2:38 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

208 Redacted
Document

Redacted Version Of AMC 
Defendants' Reply Brief In 
Support Of Their Cross
Motion For Summary 
Judgment Or, In The 
Alternative, For A
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness and 
Certificate of Service
Linked to (1)•

0.6MB

Certificate of 
Rule 5(G)

Certification Pursuant To
Court of Chancery Rule 5(g)
(5) and Certificate of 
Service
Linked to (1)•

0.1MB

34010489 10/26/2010
3:29 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

206 Redacted
Document

REDACTED PUBLIC
VERSION - Reply Brief in 
Support of The Special 
Committee Defendants'
Cross Motion for Summary 
Judgment
Linked to (1)•

0.6MB

A25



Derivative
Litigation

207 Certificate of 
Rule 5(G)

Certification Pursuant to
Rule 5(G) regarding 
REDACTED PUBLIC 
VERSION - Reply Brief in 
Support of The Special 
Committee Defendants' 
Cross Motion for Summary
Judgment
Linked to (1)•

0.1MB

Certificate of 
Service

Certificate of Service to
REDACTED PUBLIC 
VERSION - Reply Brief in 
Support of The Special
Committee Defendants' 
Cross Motion for Summary 
Judgment

0.1MB

Certificate of 
Service

Certificate of Service to
Certification Pursuant to 
Rule 5(G) regarding 
REDACTED PUBLIC
VERSION - Reply Brief in 
Support of The Special 
Committee Defendants'
Cross Motion for Summary 
Judgment

0.1MB

33863410 10/18/2010
3:24 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

Appendix Compendium of Unreported
Opinions Cited in AMC 
Defendants' Reply Brief in 
Support of Their Cross
Motion For Summary 
Judgment Or, In the 
Alternative, For A
Determination That Plaintiff 
Bears The Burden of Proof 
As To Entire Fairness with 
Certificate of Service
Linked to (1)•

5.9MB

33852772 10/18/2010
11:05 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

205 Letter Letter dated 10-18-2010 to
Vice Chancellor Strine from 
Kevin M. Gallagher 
enclosing courtesy copies of 
the Special Committee 
Defendants' Reply Brief In 
Support of the Special 
Committee Defendants' 
Cross Motion for Summary
Judgment, as filed with the 
Court on Friday, October 
15, 2010.
Linked to (2)•

0.3MB

33851362 10/18/2010
10:23 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

204 Letter Letter from Kevin M. Coen
to Vice Chancellor Strine 
enclosing courtesy copies of 
AMC Defendants' Reply 
Brief in Support of their 
Cross Motion for Summary
Judgment or, in the 
Alternative, for a 
Determination that Plaintiff
Bears the Burden of Proof 
as to Entire Fairness and 
supporting appendix
Linked to (1)•

0.1MB

33845456 10/15/2010
10:27 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp

Kevin M 
Gallagher,
Richards
Layton &

203 Reply Brief Reply Brief in Support of
the Special Committee 
Defendants Cross Motion 
for Summary Judgment
(FILED UNDER SEAL)

0.1MB

A26



Shareholder
Derivative
Litigation

Finger PA-
Wilmington

Linked to (3)•
Linked from (4)•

Certificate of 
Service

Certificate of Service of 
Reply Brief in Support of 
the Special Committee 
Defendants Cross Motion 
for Summary Judgment

0.1MB

33844432 10/15/2010
7:56 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

202 Reply Brief AMC Defendants' Reply
Brief In Support Of Their 
Cross Motion For Summary 
Judgment Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness 
(FILED UNDER SEAL)
Linked to (6)•
Linked from (4)•

0.1MB

Certificate of 
Service

Certificate of Service to
AMC Defendants' Reply 
Brief In Support Of Their 
Cross Motion For Summary
Judgment Or, In The 
Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness

0.1MB

Appendix Appendix A and B to AMC 
Defendants' Reply Brief In
Support Of Their Cross 
Motion For Summary 
Judgment Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness 
(FILED UNDER SEAL)

0.1MB

Certificate of 
Service

Certificate of Service to 
Appendix A and B to AMC 
Defendants' Reply Brief In 
Support Of Their Cross
Motion For Summary 
Judgment Or, In The 
Alternative, For A
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness

0.1MB

33448126 9/24/2010
11:39 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's Reply 
Brief in Support of Its 
Motion for Partial Summary
Judgment and Answering 
Brief in Opposition to 
Defendants' Cross Motions
for Summary Judgment -
Part 1

1.0MB

Appendix Compendium of Unreported 
Opinions to Plaintiff's Reply 
Brief in Support of Its 
Motion for Partial Summary
Judgment and Answering 
Brief in Opposition to 
Defendants' Cross Motions
for Summary Judgment -
Part 2

0.8MB

A27



Certificate of 
Service

Certificate of Service to
Compendium of Unreported 
Opinions to Plaintiff's Reply 
Brief in Support of Its 
Motion for Partial Summary 
Judgment and Answering
Brief in Opposition to 
Defendants' Cross Motions 
for Summary Judgment

0.1MB

33448059 9/24/2010
11:13 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

200 Brief Plaintiff's Reply Brief in 
Support of His Motion for 
Partial Summary Judgment 
and Answering Brief in
Opposition to Defendants' 
Cross Motions for Summary
Judgment
Linked to (10)•
Linked from (1)•

0.2MB

201 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine
with Plaintiff's Reply Brief in 
Support of His Motion for
Partial Summary Judgment 
and Answering Brief in 
Opposition to Defendants'
Cross Motions for Summary 
Judgment

0.1MB

Exhibits Exhibit A to Plaintiff's Reply 
Brief in Support of His 
Motion for Partial Summary 
Judgment and Answering 
Brief in Opposition to 
Defendants' Cross Motions 
for Summary Judgment

0.2MB

Exhibits Exhibit B to Plaintiff's Reply 
Brief in Support of His 
Motion for Partial Summary 
Judgment and Answering 
Brief in Opposition to 
Defendants' Cross Motions 
for Summary Judgment

1.9MB

Certificate of 
Service

Certificate of Service to 
Plaintiff's Reply Brief in 
Support of His Motion for 
Partial Summary Judgment
and Answering Brief in 
Opposition to Defendants' 
Cross Motions for Summary
Judgment

0.1MB

32839932 8/24/2010
4:38 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

199 Redacted
Document

Plaintiff's Opening Brief In 
Support Of Their Motion For
Partial Summary Judgment 
and Certificate of Service
(Redacted)
Linked to (1)•
Linked from (1)•

0.8MB

Certificate of 
Rule 5(G)

Certification Pursuant To
Court Of Chancery Rule 5
(g)(5) and Certificate of 
Service

0.1MB

32802082 8/23/2010
11:19 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 

198 Redacted
Document

AMC Defendants' Answering 
Brief In Opposition To 
Plaintiff's Motion For Partial
Summary Judgment And 
Opening Brief In Support Of 

1.8MB

A28



Shareholder
Derivative
Litigation

LLP-
Wilmington

Their Cross Motion For 
Summary Judgment Or, In 
The Alternative, For A
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness and 
Certificate of Service 
(Redacted)
Linked from (1)•

Certificate of 
Rule 5(G)

Certification Pursuant To
Court Of Chancery Rule 5
(g)(5) and Certificate of 
Service

0.1MB

32798630 8/22/2010
2:43 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

196 Certificate of 
Rule 5(G)

Certification Pursuant to 
Rule 5(g)
Linked to (4)•

0.1MB

197 Redacted
Document

Redacted Public Version of 
the Special Committee
Defendants' Answering Brief 
in Opposition to Plaintiff's 
Motion for Partial Summary 
Judgment and Opening 
Brief in Support of the 
Special Committee
Defendants' Motion for 
Summary Judgment
Linked to (4)•
Linked from (1)•

0.2MB

Certificate of 
Service

Certificate of Service to
Cerification Pursuant to 
Ryle 5(g)

0.1MB

Certificate of 
Service

Certificate of Service to the
Redacted Public Version of 
the Special Committee 
Defendants' Answering Brief 
in Opposition to Plaintiff's 
Motion for Partial Summary
Judgment and Opening 
Brief in Support of the 
Special Committee
Defendants' Motion for 
Summary Judgment

0.1MB

32613837 8/11/2010
3:12 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

195 Letter Letter to Vice Chancellor
Strine from Kevin 
Gallagher, Esq. enclosing 
courtesy copies of Special
Committee Defendants' 
Answering Brief in 
Oppostion to Plaintiff's
Motion for Partial 
SummaryJudgement and 
Opening Brief in Support of 
the Special Committee 
Defendants' Motion for 
Summary Judgment
Linked to (1)•

0.3MB

32606631 8/11/2010
12:06 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

194 Letter Letter To The Honorable
Leo E. Strine, Jr. From 
Kevin M. Coen Enclosing 
Courtesy Copies Of The
AMC Defendants' Cross-
Motion For Summary 
Judgment, Or In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness, 
Answering Brief In 

0.1MB

A29



Opposition To Plaintiff's
Motion For Partial Summary 
Judgment and Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Compendium Of
Unreported Opinions and 
supporting Affidavits of 
Kevin M. Coen
Linked to (1)•

32600400 8/11/2010
1:27 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Gallagher,
Richards
Layton &
Finger PA-
Wilmington

192 Motion for 
Summary
Judgment

Special Committee
Defendants' Motion for 
Summary Judgment
Linked to (1)•
Linked from (6)•

0.1MB

193 Answering Brief Special Committee
Defendants' Answering Brief 
in Opposition to Plaintiff's 
Motion for Partial Summary 
Judgment and Opening 
Brief in Support of the 
Special Committee
Defendants' Motion for 
Summary Judgment 
(UNDER SEAL)
Linked to (1)•
Linked from (6)•

0.2MB

Certificate of 
Service

Certificate of Service of 
Special Committee
Defendants' Motion for 
Summary Judgment
Linked from (2)•

0.1MB

Certificate of 
Service

Certificate of Service of 
Special Committee
Defendants' Answering Brief 
in Opposition to Plaintiff's
Motion for Partial Summary 
Judgment and Opening 
Brief in Support of the
Special Committee 
Defendants' Motion for 
Summary Judgment
Linked from (2)•

0.1MB

32600443 8/10/2010
11:46 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

191 Exhibits Exhibit 18 [Part 1 of 2] to
Second Affidavit of Kevin M. 
Coen [in support of AMC 
Defendant's Answering Brief 
In Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness]
[FILED UNDER SEAL]

1.6MB

Exhibits Exhibits 18 [Part 2 of 2] to 
Second Affidavit of Kevin M. 
Coen [in support of AMC 
Defendant's Answering Brief
In Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 

1.9MB

A30



Brief In Support Of Their 
Cross-Motion For Summary
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness]
[FILED UNDER SEAL]

Exhibits Exhibits 19-20 to Second 
Affidavit of Kevin M. Coen
[in support of AMC 
Defendant's Answering Brief 
In Opposition To Plaintiff's
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness]
[FILED UNDER SEAL]

3.9MB

Exhibits Exhibits 21-32 to Second 
Affidavit of Kevin M. Coen
[in support of AMC 
Defendant's Answering Brief 
In Opposition To Plaintiff's
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness]
[FILED UNDER SEAL]

4.9MB

Certificate of 
Service

Certificate of Service to 
Second Affidavit of Kevin M. 
Coen [in support of AMC 
Defendant's Answering Brief
In Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness]

0.1MB

32600426 8/10/2010
11:36 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

190 Exhibits Exhibits 7-10 to Second
Affidavit of Kevin M. Coen 
[in support of AMC 
Defendant's Answering Brief
In Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness]
[FILED UNDER SEAL]

5.8MB
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Exhibits Exhibits 11-13 to Second 
Affidavit of Kevin M. Coen
[in support of AMC 
Defendant's Answering Brief 
In Opposition To Plaintiff's
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness]
[FILED UNDER SEAL]

5.0MB

Exhibits Exhibits 14-16 to Second 
Affidavit of Kevin M. Coen
[in support of AMC 
Defendant's Answering Brief 
In Opposition To Plaintiff's
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness]
[FILED UNDER SEAL]

0.7MB

Exhibits Exhibits 17 to Second 
Affidavit of Kevin M. Coen
[in support of AMC 
Defendant's Answering Brief 
In Opposition To Plaintiff's
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness]
[FILED UNDER SEAL]

2.0MB

Certificate of 
Service

Certificate of Service to 
Second Affidavit of Kevin M. 
Coen [in support of AMC 
Defendant's Answering Brief
In Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness]

0.1MB

32600365 8/10/2010
11:19 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 

188 Exhibits Exhibit G [Part 2 of 2] to
Affidavit of Kevin M. Coen 
[in support of AMC 
Defendants' Answering Brief
In Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 

9.0MB

A32



Derivative
Litigation

LLP-
Wilmington

Brief In Support Of Their 
Cross-Motion For Summary
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness]

189 Affidavit Second Affidavit of Kevin M. 
Coen Attaching Confidential
Documents [in support of 
AMC Defendants' Answering
Brief In Opposition To 
Plaintiff's Motion For Partial 
Summary Judgment And 
Opening Brief In Support Of 
Their Cross-Motion For
Summary Judgment, Or, In 
The Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness] and
CERTIFICATE OF SERVICE 
[FILED UNDER SEAL]

0.2MB

Exhibits Exhibits H-Y to Affidavit of 
Kevin M. Coen [in support 
of AMC Defendants' 
Answering Brief In 
Opposition To Plaintiff's
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness]

4.2MB

Exhibits Exhibits 1-3 to Second 
Affidavit of Kevin M. Coen 
Attaching Confidential 
Documents [in support of 
AMC Defendants' Answering 
Brief In Opposition To 
Plaintiff's Motion For Partial
Summary Judgment And 
Opening Brief In Support Of 
Their Cross-Motion For 
Summary Judgment, Or, In 
The Alternative, For A
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness]
[FILED UNDER SEAL]

5.0MB

Exhibits Exhibits 4-6 to Second 
Affidavit of Kevin M. Coen 
Attaching Confidential 
Documents [in support of 
AMC Defendants' Answering 
Brief In Opposition To 
Plaintiff's Motion For Partial
Summary Judgment And 
Opening Brief In Support Of 
Their Cross-Motion For 
Summary Judgment, Or, In 
The Alternative, For A
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness]
[FILED UNDER SEAL]

5.8MB
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32600252 8/10/2010
10:48 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

187 Answering Brief AMC Answering Brief In 
Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness with
Certificate of Service 
[FILED UNDER SEAL]
Linked to (1)•
Linked from (3)•

0.2MB

Motion The AMC Defendants' Cross
-Motion For Summary
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff
Bears The Burden Of Proof 
As To Entire Fairness with
Certificate of Service
Linked from (3)•

0.1MB

Appendix Appendices A-B to AMC 
Answering Brief In
Opposition To Plaintiff's 
Motion For Partial Summary 
Judgment And Opening
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness 
[FILED UNDER SEAL]
Linked from (1)•

0.1MB

Exhibits Compendium of Unreported 
Opinions Cited In AMC
Answering Brief In 
Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness with
Certificate of Service

0.1MB

Affidavit Affidavit of Kevin M. Coen 
[in support of AMC
Answering Brief In 
Opposition To Plaintiff's 
Motion For Partial Summary
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The 
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness] with
Certificate of Service

0.2MB
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Exhibits Tabs A-P to Compendium 
Of Unreported Opinions
Cited In AMC Answering 
Brief In Opposition To 
Plaintiff's Motion For Partial
Summary Judgment And 
Opening Brief In Support Of 
Their Cross-Motion For 
Summary Judgment, Or, In 
The Alternative, For A
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness

1.5MB

Exhibits Exhibits A-F of Affidavit of 
Kevin M. Coen [in support
of AMC Answering Brief In 
Opposition To Plaintiff's 
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their
Cross-Motion For Summary 
Judgment, Or, In The 
Alternative, For A
Determination That Plaintiff 
Bears The Burden Of Proof 
As To Entire Fairness]

2.1MB

Exhibits Exhibit G [Part 1 of 2] to 
Affidavit of Kevin M. Coen 
[in support of AMC 
Answering Brief In 
Opposition To Plaintiff's
Motion For Partial Summary 
Judgment And Opening 
Brief In Support Of Their 
Cross-Motion For Summary 
Judgment, Or, In The
Alternative, For A 
Determination That Plaintiff 
Bears The Burden Of Proof
As To Entire Fairness] [End 
of Transaction No. 1 of 3]

9.0MB

32554108 8/9/2010
11:19 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

186 Order Granted (Proposed Order 
Regarding Motion For
Admission Pro Hac Vice Of 
C. Neil Gray as Counsel for 
Defendants Americas
Mining Corp, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Emilio Carrillo 
Gamboa, Armando Ortega 
Gomez, Juan Rebolledo 
Gout, Genaro Larrea Mota-
Velasco, German Larrea
Mota-Velasco, & Oscar 
Gonzalez Rocha)
Linked to (1)•

0.1MB

32551712 8/9/2010
10:13 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

185 Motion for Pro 
Hac Vice

Motion For Admission Pro 
Hac Vice Of C. Neil Gray as 
Counsel for Defendants
Americas Mining Corp, 
Jaime Fernando Collazo 
Gonzalez, Xavier Garcia De
Quevedo Topete, Emilio 
Carrillo Gamboa, Armando 
Ortega Gomez, Juan
Rebolledo Gout, Genaro 
Larrea Mota-Velasco,
German Larrea Mota-

0.1MB
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Velasco, & Oscar Gonzalez 
Rocha w/ Certificate of
Service
Linked to (1)•

Proposed Order 
for Pro Hac Vice

Proposed Order Regarding 
Motion For Admission Pro 
Hac Vice Of C. Neil Gray as
Counsel for Defendants 
Americas Mining Corp, 
Jaime Fernando Collazo
Gonzalez, Xavier Garcia De 
Quevedo Topete, Emilio 
Carrillo Gamboa, Armando
Ortega Gomez, Juan 
Rebolledo Gout, Genaro 
Larrea Mota-Velasco,
German Larrea Mota-
Velasco, & Oscar Gonzalez
Rocha
Linked from (1)•

0.1MB

Certification for 
Pro Hac Vice

Certification of C. Neil Gray 0.1MB

32442075 8/2/2010
2:10 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

184 Letter Ronald A. Brown, Jr.'s 
Letter to Vice Chancellor
Strine on Behalf of Plaintiff 
in Response to Defendants'
Letter of July 30, 2010
Linked to (4)•

0.1MB

32424336 7/30/2010
4:47 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

S Mark 
Hurd,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

183 Letter Letter from S. Mark Hurd to
Vice Chancellor Strine in 
response to Ronald Brown's 
July 27, 2010 letter
Linked to (1)•
Linked from (1)•

0.1MB

Exhibits Exhibits 1 and 2 to Letter 
from S. Mark Hurd to Vice
Chancellor Strine in 
response to Ronald Brown's 
July 27, 2010 letter

0.7MB

32362258 7/28/2010
10:18 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

182 Letter Ronald A. Brown, Jr.'s 
Letter to Vice Chancellor
Strine on Behalf of Plaintiff 
Regarding Recent
Developments Involving 
Southern Copper 
Corporation
Linked to (3)•
Linked from (2)•

0.1MB

Exhibits Exhibits A through D to 
Ronald A. Brown, Jr.'s 
Letter to Vice Chancellor 
Strine on Behalf of Plaintiff
Regarding Recent 
Developments Involving 
Southern Copper
Corporation

1.9MB

32315901 7/26/2010
10:35 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

181 Order Granted (Proposed 
Amended Scheduling Order 
Re: Summary Judgment 
Briefing)
Linked to (1)•
Linked from (6)•

0.1MB

32303098 961-CS
CONF ORDER 

Kevin M 
Coen,

180 Letter Letter To The Honorable
Leo E. Strine, Jr. From 

0.1MB
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7/23/2010
3:45 PM 
EDT

File And 
Serve

In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

Kevin M. Coen Regarding 
Proposed Amended
Scheduling Order Re: 
Summary Judgment 
Briefing
Linked to (1)•

Proposed Order Proposed Amended 
Scheduling Order Re: 
Summary Judgment
Briefing
Linked from (1)•

0.1MB

31928997 7/1/2010
11:49 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

179 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine
with Courtesy Copies of 
Plaintiff's Motion for Partial
Summary Judgment and 
Supporting Papers
Linked to (9)•

0.1MB

31901245 6/30/2010
5:32 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Appendix Compendium of Unreported 
Opinions to Plaintiff's
Opening Brief in Support of 
Their Motion for Partial
Summary Judgment
Linked from (1)•

4.8MB

31901238 6/30/2010
5:32 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

178 Appendix Compendium of Deposition 
Transcripts in Support of
Plaintiff's Motion for Partial 
Summary Judgment
Linked to (2)•
Linked from (1)•

0.1MB

Exhibits Exhibits 1 and 2 to the 
Compendium of Deposition
Transcripts in Support of 
Plaintiff's Motion for Partial
Summary Judgment

2.2MB

Exhibits Exhibits 3 and 4 to the 
Compendium of Deposition
Transcripts in Support of 
Plaintiff's Motion for Partial
Summary Judgment

6.0MB

Exhibits Exhibits 5 and 6 to the 
Compendium of Deposition
Transcripts in Support of 
Plaintiff's Motion for Partial
Summary Judgment

4.1MB

Exhibits Exhibits 7 and 8 to the 
Compendium of Deposition
Transcripts in Support of 
Plaintiff's Motion for Partial
Summary Judgment

5.8MB

Exhibits Exhibits 9 and 10 to the 
Compendium of Deposition
Transcripts in Support of 
Plaintiff's Motion for Partial
Summary Judgment

3.6MB

Exhibits Exhibits 11 and 12 to the 
Compendium of Deposition
Transcripts in Support of 
Plaintiff's Motion for Partial
Summary Judgment

0.4MB
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Certificate of 
Service

Certificate of Service to the
Compendium of Deposition 
Transcripts in Support of 
Plaintiff's Motion for Partial 
Summary Judgment

0.1MB

31901229 6/30/2010
5:29 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

177 Appendix Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume IV
Linked to (2)•
Linked from (1)•

0.1MB

Exhibits Exhibits PX-300 through PX
-303 to the Compendium of 
Exhibits in Support of 
Plaintiff's Motion for Partial
Summary Judgment -
Volume IV

3.8MB

Exhibits Exhibits PX-400 through PX
-408 to the Compendium of 
Exhibits in Support of 
Plaintiff's Motion for Partial
Summary Judgment -
Volume IV

5.1MB

Exhibits Exhibits PX-501 through PX
-509 to the Compendium of 
Exhibits in Support of 
Plaintiff's Motion for Partial
Summary Judgment -
Volume IV

2.4MB

Certificate of 
Service

Certificate of Service to the
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume IV

0.1MB

31901216 6/30/2010
5:26 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

171 Appendix Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume III
Linked to (2)•
Linked from (1)•

0.1MB

172 Exhibits Exhibits PX-107, PX-117
and PX-130 to the
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary
Judgment - Volume III

4.6MB

173 Exhibits Exhibits PX-131, PX-133,
PX-135 through PX-139, PX
-141 and PX-143 through 
PX-145 to the Compendium
of Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume III

2.5MB

174 Exhibits Exhibits PX-166, PX-174
and PX-178 to the
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary
Judgment - Volume III

3.9MB

175 Exhibits Exhibits PX-195, PX-210
and PX-211 to the
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume III

3.7MB

A38



176 Certificate of 
Service

Certificate of Service to the
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume III

0.1MB

Exhibits Exhibits PX-147 through PX
-153, PX-159 and PX-164
through PX-165 to the 
Compendium of Exhibits in
Support of Plaintiffs' Motion 
for Partial Summary 
Judgment - Volume III

2.7MB

31901191 6/30/2010
5:25 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

164 Appendix Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume II
Linked to (2)•
Linked from (1)•

0.1MB

165 Exhibits Exhibits PX-56 through PX-
59 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume II

5.1MB

166 Exhibits Exhibits PX-60 through PX-
71 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume II

6.2MB

167 Exhibits Exhibits PX-72 through PX-
89 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume II

3.8MB

168 Exhibits Exhibits PX-90 through PX-
93 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume II

4.2MB

169 Exhibits Exhibits PX-94 through PX-
98 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume II

1.2MB

170 Certificate of 
Service

Certificate of Service to the
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary
Judgment - Volume II

0.1MB

31901153 6/30/2010
5:22 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

154 Appendix Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume I
Linked to (2)•
Linked from (1)•

0.1MB

155 Exhibits Exhibits PX-1 through PX-
15 to the Compendium of 
Exhibits in Support of 
Plaintiff's Motion for Partial
Summary Judgment -
Volume I

3.3MB

A39



156 Exhibits Exhibits PX-16 through PX-
23 to the Compendium of 
Exhibits in Support of 
Plaintiff's Motion for Partial
Summary Judgment -
Volume I

2.0MB

157 Exhibits Exhibit PX-24 to the 
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary
Judgment - Volume I

3.7MB

158 Exhibits Exhibits PX-25 through PX-
35 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume I

3.6MB

159 Exhibits Exhibits PX-36 through PX-
43 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume I

3.1MB

160 Exhibits Exhibits PX-44 through PX-
47 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume I

2.0MB

161 Exhibits Exhibit PX-48 to the 
Compendium of Exhibits in
Support of Plaintiff's Motion 
for Partial Summary 
Judgment - Volume I

2.8MB

162 Exhibits Exhibits PX-49 through PX-
55 to the Compendium of
Exhibits in Support of 
Plaintiff's Motion for Partial 
Summary Judgment -
Volume I

3.5MB

163 Certificate of 
Service

Certificate of Service to the
Compendium of Exhibits in 
Support of Plaintiff's Motion 
for Partial Summary
Judgment - Volume I

0.1MB

31900521 6/30/2010
5:19 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

143 Motion for 
Summary
Judgment

Plaintiff's Motion for Partial
Summary Judgment
Linked to (2)•
Linked from (8)•

0.1MB

144 Certificate of 
Service

Certificate of Service to 
Plaintiff's Motion for Partial 
Summary Judgment

0.1MB

145 Opening Brief Plaintiff's Opening Brief in 
Support of Their Motion for 
Partial Summary Judgment
Linked from (5)•

0.2MB

146 Certificate of 
Service

Certificate of Service to 
Plaintiff's Opening Brief in 
Support of Their Motion for 
Partial Summary Judgment

0.1MB

147 Affidavit Transmittal Affidavit of 
Marcus E. Montejo in
Support of Plaintiff's Motion 
for Partial Summary 
Judgment
Linked from (1)•

0.1MB
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148 Exhibits Exhibit 1 to the Transmittal 
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Motion for Partial
Summary Judgment

0.2MB

149 Exhibits Exhibit 2 to the Transmittal 
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Motion for Partial
Summary Judgment

0.9MB

150 Exhibits Exhibit 3 to the Transmittal 
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Motion for Partial
Summary Judgment

0.2MB

151 Exhibits Exhibit 4 to the Transmittal 
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiff's Motion for Partial
Summary Judgment

0.6MB

152 Exhibits Exhibits 5 through 7 to the 
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Motion 
for Partial Summary 
Judgment

0.5MB

153 Certificate of 
Service

Certificate of Service to the
Transmittal Affidavit of 
Marcus E. Montejo in 
Support of Plaintiff's Motion
for Partial Summary 
Judgment

0.1MB

31628417 6/14/2010
6:05 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

142 Notice of 
Deposition

Plaintiffs' Notice of 
Deposition of Eduardo S. 
Schwartz
Linked to (2)•

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Notice of 
Deposition of Eduardo S. 
Schwartz

0.1MB

31581980 6/10/2010
9:04 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

141 Order Granted (Stipulation And 
Scheduling Order Regarding
Expert Depositions)
Linked to (1)•
Linked from (1)•

0.1MB

31560216 6/10/2010
10:31 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

140 Stipulation & 
(Proposed)
Order

Stipulation And Scheduling 
Order Regarding Expert
Depositions
Linked to (1)•
Linked from (1)•

0.1MB

30675828 4/20/2010
1:58 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

139 Order Granted ((Proposed) 
Second Amended 
Stipulation and Scheduling 
Order)
Linked to (1)•
Linked from (11)•

0.1MB

30667806 File And 
Serve

961-CS
CONF ORDER 
In re: 

S Mark 
Hurd,
Morris

137 Letter Letter from S. Mark Hurd to
Vice Chancellor Strine 
enclosing proposed Second 

0.1MB
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4/20/2010
11:08 AM 
EDT

Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Nichols Arsht
& Tunnell 
LLP-
Wilmington

Amended Stipulation and 
Scheduling Order
Linked to (1)•

138 Proposed Order (Proposed) Second 
Amended Stipulation and 
Scheduling Order
Linked from (1)•

0.1MB

30196023 3/23/2010
1:01 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

136 Notice of 
Service

Notice of Service of 
Defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, And Juan Rebolledo
Gout's Corrected Request 
For Production Of 
Documents and this Notice
of Service
Linked to (1)•

0.1MB

30186243 3/22/2010
6:59 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

135 Notice of 
Service of 
Request for
Production

Notice of Service of 
Defendants Americas 
Mining Corporation,
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Callazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout’s Request For 
Production Of Documents 
and this Notice of Service
Linked to (1)•
Linked from (1)•

0.1MB

29393268 2/4/2010
10:21 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard L 
Renck,
Ashby &
Geddes

134 Notice of 
Service

Notice of Service of 
Amended Responses of 
Defendant Southern Peru 
Copper Corporation to
Plaintiff's Second Request 
For the Production of 
Documents
Linked to (1)•

0.1MB

28954024 1/12/2010
10:22 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

133 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine
Confirming the Parties' 
Agreement that the January 
13, 2010 Status Conference 
at 3:00 p.m. May Be 
Removed from the Court's
Calendar
Linked to (2)•

0.1MB

28866318 1/7/2010
4:19 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

132 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Strine on 
behalf of Plaintiffs 
Withdrawing Plaintiffs' 
Motion to Set Deposition
Dates filed on September 4, 
2009
Linked to (2)•
Linked from (1)•

0.1MB
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28719527 12/30/2009
8:08 AM 
EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

131 Order Granted with Modifications 
(Proposed Amended
Stipulation and Scheduling 
Order)
Linked to (1)•
Linked from (3)•

0.1MB

28711922 12/29/2009
4:16 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

130 Stipulation & 
(Proposed)
Order

Proposed Amended
Stipulation and Scheduling 
Order
Linked to (2)•
Linked from (2)•

0.1MB

28655433 12/23/2009
2:40 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Melissa N 
Donimirski,
Proctor
Heyman LLP

129 Notice of 
Service

Notice of Service of 
Responses and Objections
of Non-Party Broadridge 
Financial Solutions, Inc. to
Subpoena
Linked to (1)•

0.1MB

28333305 12/3/2009
2:20 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

128 Subpoena Subpoena Duces Tecum
Showing Return Of Service 
Upon Broadridge Financial 
Solutions, Inc. and
Certificate of Service
Linked to (1)•

0.1MB

Exhibits Schedule A To Subpoena 
Duces Tecum Directed To
Broadridge Financial 
Solutions, Inc.
Linked from (1)•

0.1MB

28146383 11/20/2009
10:50 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Leo E Strine,
DE Court of 
Chancery
Civil Action

127 Order Granted (Proposed Order 
Regarding Motion For
Admission Pro Hac Vice Of 
Mia C. Korot as Counsel for
Defendants)
Linked to (1)•

0.1MB

28134745 11/19/2009
3:57 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

126 Motion for Pro 
Hac Vice

Motion For Admission Pro 
Hac Vice Of Mia C. Korot as 
Counsel for Defendants and
Certificate of Service
Linked to (1)•

0.1MB

Certification Certification of Mia C. Korot 0.1MB

Proposed Order Proposed Order Regarding 
Motion For Admission Pro 
Hac Vice Of Mia C. Korot as 
Counsel for Defendants
Linked from (1)•

0.1MB

28022005 11/12/2009
6:30 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

125 Notice of 
Service

Notice of Service for 
Responses and Objections 
of Defendants Americas 
Mining Corporation,
Germán Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 

0.1MB
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Gout to Plaintiff’s Second 
Request For Production of
Documents
Linked to (2)•

28012548 11/12/2009
3:06 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard L 
Renck,
Ashby &
Geddes

124 Notice of 
Service

Notice of Service of 
Responses of Defendant
Southern Peru Copper 
Corporation to Plaintiff's 
Second Request for the 
Production of Documents
Linked to (1)•

0.1MB

27637532 10/20/2009
12:18 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard L 
Renck,
Ashby &
Geddes

123 Entry of 
Appearance

Entry of Appearance of 
Richard L. Renck on behalf 
of Nominal Defendant 
Souther Peru Copper 
Corporation with attached 
certificate of service
Linked to (1)•

0.1MB

27619259 10/19/2009
2:38 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

122 Notice of 
Deposition

Plaintiffs' Renotice of 
Deposition of Martin J. 
Sanchez
Linked to (4)•

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Renotice of 
Deposition of Martin J. 
Sanchez

0.1MB

27569099 10/15/2009
12:38 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

121 Notice of 
Deposition

Plaintiffs' Notice of 
Depositions of Martin J. 
Sanchez and Thomas H. 
Parker
Linked to (2)•
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Notice of 
Depositions of Martin J. 
Sanchez and Thomas H.
Parker

0.1MB

27535151 10/13/2009
5:24 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

120 Notice of 
Service of 
Request for 
Production

Notice of Service of 
Plaintiffs' Second Request 
for Production of
Documents
Linked to (4)•
Linked from (3)•

0.1MB

27534980 10/13/2009
5:23 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Request For 
Production
(First)

Plaintiffs' Second Request
for Production of 
Documents
Linked from (1)•

0.1MB

27299364 9/28/2009
6:38 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

119 Letter Marcus E. Montejo's Letter 
on Behalf of Plaintiffs with 
Fact Discovery Status 
Report
Linked to (3)•

0.1MB

27283726 9/28/2009
11:32 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 

Marcus E 
Montejo,
Prickett

118 Notice of 
Deposition

Plaintiffs' Re-Notice of 
Depositions of Xavier Garcia 
de Quevedo Topete, 
Armando Ortega Gomez, 

0.1MB
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Copper Corp
Shareholder
Derivative
Litigation

Jones &
Elliott

Carlos Ruiz Sacristan, Oscar 
Gonzales Rocha and Luis 
Miguel Palomino Bonilla
Linked to (3)•
Linked from (1)•

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Re-Notice of 
Depositions of Xavier Garcia 
de Quevedo Topete, 
Armando Ortega Gomez, 
Carlos Ruiz Sacristan, Oscar 
Gonzales Rocha and Luis
Miguel Palomino Bonilla

0.1MB

27282227 9/28/2009
10:36 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen
Lamb,
DE Court of 
Chancery
Civil Action

116 Order Granted (Order Granting 
Plaintiffs' Motion for the Pro 
Hac Vice Admission of 
James H. Miller)
Linked to (1)•

0.1MB

117 Order Granted (Proposed Order 
Granting Plaintiffs' Motion
for the Pro Hac Vice 
Admission of Eric L. Zagar)
Linked to (1)•

0.1MB

27245048 9/24/2009
1:45 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

114 Motion for Pro 
Hac Vice

Plaintiffs' Motion for the Pro 
Hac Vice Admission of 
James H. Miller
Linked to (3)•

0.1MB

115 Motion for Pro 
Hac Vice

Plaintiffs' Motion for the Pro 
Hac Vice Admission of Eric 
L. Zagar
Linked to (3)•

0.1MB

Certification for 
Pro Hac Vice

Certification of James H.
Miller

0.1MB

Proposed Order Order Granting Plaintiffs' 
Motion for the Pro Hac Vice
Admission of James H. 
Miller
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Motion for the Pro 
Hac Vice Admission of 
James H. Miller

0.1MB

Certification for 
Pro Hac Vice

Certification of Eric L. Zagar 0.1MB

Proposed Order Proposed Order Granting 
Plaintiffs' Motion for the Pro
Hac Vice Admission of Eric 
L. Zagar
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Motion for the Pro 
Hac Vice Admission of Eric 
L. Zagar

0.1MB

27053569 9/14/2009
11:26 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen
Lamb,
DE Court of 
Chancery
Civil Action

113 Order Granted (Proposed Order 
for the Admission Pro Hac
Vice of James E. Brandt, 
Esquire)
Linked to (1)•

0.1MB

27040222 9/11/2009
4:21 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp

Marcus E 
Montejo,
Prickett
Jones &
Elliott

111 Letter Letter to Chancellor 
Chandler Regarding
Plaintiffs' Motion to Set 
Deposition Dates
Linked to (2)•

0.1MB
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Shareholder
Derivative
Litigation

112 Proposed Order [Revised Proposed] Order 
Setting Deposition Dates
Linked to (1)•

0.1MB

26948533 9/4/2009
3:46 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

110 Motion Plaintiffs' Motion to Set 
Depositions
Linked to (5)•
Linked from (4)•

0.1MB

Exhibits Exhibits A, B and C to 
Plaintiffs' Motion to Set 
Depositions

0.2MB

Proposed Order Proposed Order Granting
Plaintiffs' Motion to Set 
Depositions

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Motion to Set 
Depositions

0.1MB

26877654 9/1/2009
3:47 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Raymond J 
DiCamillo,
Richards
Layton & 
Finger PA-
Wilmington

109 Motion for Pro 
Hac Vice

Defendants Sacristan, 
Handelsman, Cifuentes and 
Bonilla's Motion for 
Admission Pro Hac Vice of 
James E. Brandt, Esquire

0.1MB

Certification for 
Pro Hac Vice

Certification of James E.
Brandt, Esquire, for 
Admission Pro Hac Vice

0.1MB

Proposed Order 
for Pro Hac Vice

Proposed Order for the 
Admission Pro Hac Vice of 
James E. Brandt, Esquire
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to
Defendants Sacristan, 
Handelsman, Cifuentes and 
Bonilla's Motion for
Admission Pro Hac Vice of 
James E. Brandt, Esquire

0.1MB

26876823 9/1/2009
2:23 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

William B 
Chandler,
DE Court of
Chancery
Civil Action

108 Order Granted (Proposed Order 
Granting Plaintiffs' Motion 
for Comission for Issuance 
of a Subpoena Ad
Testificandum to Thomas H. 
Parker)
Linked to (1)•

0.1MB

26837537 8/28/2009
5:09 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

107 Notice of 
Deposition

Plaintiffs' Re-Notice of 
Depositions of Carlos Ruiz 
Sacristan, Gilberto 
Perezalonso Cifuentes, 
German Larrea Mota-
Velasco, Armando Ortega 
Gomez, Xavier Garcia de 
Quevedo Topete, Oscar 
Gonzales Rocha and Luis 
Miguel Palomino Bonilla
Linked to (3)•
Linked from (4)•

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Re-Notice of 
Depositions of Carlos Ruiz 
Sacristan, Gilberto
Perezalonso Cifuentes, 
German Larrea Mota-
Velasco, Armando Ortega
Gomez, Xavier Garcia de 
Quevedo Topete, Oscar 
Gonzales Rocha and Luis
Miguel Palomino Bonilla

0.1MB

A46



26765216 8/25/2009
2:51 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

William B 
Chandler,
DE Court of
Chancery
Civil Action

106 Order Order 0.1MB

26762448 8/25/2009
1:34 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

103 Motion for Pro 
Hac Vice

Plaintiffs' Motion for the Pro 
Hac Vice Admission of 
Michael C. Wagner
Linked to (3)•

0.1MB

104 Proposed Order Proposed Order Granting 
the Pro Hac Vice Admission 
of Michael C. Wagner on 
Behalf of Plaintiffs

0.1MB

105 Certificate of 
Service

Certificate of Service to
Plaintiffs' Motion for the Pro 
Hac Vice Admission of 
Michael C. Wagner

0.1MB

Certification for 
Pro Hac Vice

Certification of Michael C.
Wagner

0.1MB

26756945 8/25/2009
11:25 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

102 Letter Marcus E. Montejo's Letter 
on behalf of Plaintiffs to Ms. 
James Confirming that 
Plaintiffs' Motion for
Commission for a Subpoena 
Ad Testificandum to 
Thomas H. Parker is
Unopposed
Linked to (2)•

0.1MB

26694412 8/20/2009
2:04 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

101 Notice of 
Service

Plaintiffs' Notice of Service 
of Subpoenas upon Martin 
J. Sanchez, Sofia M. Riva 
and Corrado P. Varoli
Linked to (6)•
Linked from (1)•

0.1MB

Exhibits Exhibits A, B and C to 
Plaintiffs' Notice of Service
of Subpoenas upon Martin 
J. Sanchez, Sofia M. Riva 
and Corrado P. Varoli

0.5MB

26607143 8/14/2009
5:14 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

100 Motion for 
Commission

Plaintiffs' Motion for 
Comission for Issuance of a 
Subpoena Ad Testificandum 
to Thomas H. Parker
Linked to (2)•
Linked from (1)•

0.1MB

Proposed Order Proposed Order Granting 
Plaintiffs' Motion for 
Comission for Issuance of a 
Subpoena Ad Testificandum 
to Thomas H. Parker
Linked from (1)•

0.1MB

Commission Comission for Issuance of a 
Subpoena Ad Testificandum 
to Thomas H. Parker

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Motion for 
Comission for Issuance of a 
Subpoena Ad Testificandum
to Thomas H. Parker

0.1MB

26550204 8/12/2009
10:51 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 

Marcus E 
Montejo,
Prickett

98 Notice of 
Deposition

Plaintiffs' Re-Notice of 
Deposition of Harold S. 
Handelsman
Linked to (3)•

0.1MB

A47



Copper Corp
Shareholder
Derivative
Litigation

Jones &
Elliott

99 Certificate of 
Service

Certificate of Service to
Plaintiffs' Re-Notice of 
Deposition of Harold S. 
Handelsman

0.1MB

26549190 8/12/2009
10:07 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

William B 
Chandler,
DE Court of
Chancery
Civil Action

95 Order Order
Linked from (2)•

0.1MB

96 Order Order
Linked from (1)•

0.1MB

97 Order Order
Linked from (1)•

0.1MB

26530310 8/11/2009
12:02 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

94 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Lamb
Advising that Plaintiffs' 
Motions for Commissions 
for Issuance of Subpoenas 
Ad Testificandum to Martin 
J. Sanchez, Sofia M. Riva
and Corrado P. Varoli are 
Unopposed
Linked to (5)•

0.1MB

26506545 8/10/2009
11:53 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

91 Motion for 
Commission

Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad 
Testificandum to Martin J.
Sanchez
Linked to (2)•
Linked from (3)•

0.1MB

92 Motion for
Commission

Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad 
Testificandum to Sofia M. 
Riva
Linked to (2)•
Linked from (2)•

0.1MB

93 Motion for 
Commission

Plaintiffs' Motion for
Commission for Issuance of 
a Subpoena Ad 
Testificandum to Corrado P.
Varoli
Linked to (2)•
Linked from (2)•

0.1MB

Proposed Order Proposed Order Granting 
Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad 
Testificandum to Martin J.
Sanchez

0.1MB

Commission Commission for Issuance of 
a Subpoena Ad
Testificandum to Martin J. 
Sanchez

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad
Testificandum to Martin J. 
Sanchez

0.1MB

Proposed Order Order Granting Plaintiffs'
Motion for Commission for 
Issuance of a Subpoena Ad 
Testificandum to Sofia M. 
Riva

0.1MB

A48



Commission Commission for Issuance of 
a Subpoena Ad
Testificandum to Sofia M. 
Riva

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad
Testificandum to Sofia M. 
Riva

0.1MB

Proposed Order Order Granting Plaintiffs'
Motion for Commission for 
Issuance of a Subpoena Ad 
Testificandum to Corrado P. 
Varoli

0.1MB

Commission Commission for Issuance of 
a Subpoena Ad
Testificandum to Corrado P. 
Varoli

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad
Testificandum to Corrado P. 
Varoli

0.1MB

26434214 8/4/2009
5:44 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

90 Notice of 
Deposition

Notice of Videotaped
Deposition of Michael 
Theriault with Certificate of
Service
Linked to (1)•
Linked from (1)•

0.1MB

26122276 7/15/2009
3:12 PM 
EDT

File Only 961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Neith Ecker,
DE Court of 
Chancery
Civil Action

89 Official
Transcript (Addl 
Fees Apply)

Telephonic Oral Argument 
on Plaintiffs' Motion to Set
Deposition Locations and 
Ruling of the Court held on 
July 1, 2009
Linked from (2)•

0.1MB

25977642 7/7/2009
11:38 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery
Civil Action

88 Order Granted (Proposed Revised 
Scheduling Order)
Linked to (1)•
Linked from (18)•

0.1MB

25936582 7/2/2009
1:15 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

86 Proposed Order Proposed Revised 
Scheduling Order
Linked to (4)•
Linked from (1)•

0.1MB

87 Letter Marcus E. Montejo's Letter 
on Behalf of the Parties
with Proposed Revised 
Scheduling Order

0.1MB

Certificate of 
Service

Certificate of Service to 
Proposed Revised
Scheduling Order

0.1MB

25910776 7/1/2009
10:43 AM 
EDT

File Only 961-CS
CONF ORDER 
In re: 
Southern Peru 

Stephen P 
Lamb,
DE Court of

85 Order The motion to set 
deposition locations is 
DENIED. Ruling on the 
record.

0MB
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Copper Corp
Shareholder
Derivative
Litigation

Chancery
Civil Action

25891365 6/30/2009
11:57 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery
Civil Action

84 Order Granted (Order for 
Admission Pro Hac Vice of 
Alan J. Stone)
Linked to (1)•

0.1MB

25891321 6/30/2009
11:56 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery
Civil Action

83 Order Granted (Proposed Order 
for Admission Pro Hac Vice 
of Adrienne K. Eason 
Wheatley, Esquire)
Linked to (1)•

0.1MB

25890166 6/30/2009
11:35 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Raymond J 
DiCamillo,
Richards
Layton & 
Finger PA-
Wilmington

82 Motion for Pro 
Hac Vice

Defendants Sacristan, 
Handelsman, Cifuentes and 
Bonilla's Motion for 
Admission Pro Hac Vice of 
Adrienne K. Eason 
Wheatley, Esquire

0.1MB

Certification for 
Pro Hac Vice

Certification of Adrienne K.
Eason Wheatley, Esquire, 
for admission pro hac vice

0.1MB

Proposed Order Proposed Order for 
Admission Pro Hac Vice of 
Adrienne K. Eason
Wheatley, Esquire
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to 
Defendants Sacristan,
Handelsman, Cifuentes and 
Bonilla's Motion for 
Admission Pro Hac Vice of 
Adrienne K. Eason 
Wheatley, Esquire

0.1MB

25886451 6/29/2009
8:48 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

81 Motion for Pro 
Hac Vice

Defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio
Carrillo Gamboa, Jaime 
Fernando Callazo Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo
Gout's Motion for Admission 
Pro Hac Vice of Alan J. 
Stone with Certificate of 
Service
Linked to (1)•

0.1MB

Certification for 
Pro Hac Vice

Certification of Alan J. 
Stone regarding admission 
pro hac vice

0.1MB

Proposed Order Order for Admission Pro 
Hac Vice of Alan J. Stone
Linked from (1)•

0.1MB
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25841309 6/25/2009
6:26 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

79 Reply Plaintiffs' Reply to 
Defendants' Opposition to
Motion to Set Deposition 
Locations
Linked to (5)•
Linked from (1)•

0.1MB

80 Affidavit Affidavit of Marcus E. 
Montejo in Support of
Plaintiffs' Reply to 
Defendants' Opposition to 
Motion to Set Deposition
Locations

0.1MB

Exhibits Exhibits A and B to 
Plaintiffs' Reply to
Defendants' Opposition to 
Motion to Set Deposition 
Locations

0.2MB

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Reply to 
Defendants' Opposition to 
Motion to Set Deposition
Locations

0.1MB

Exhibits Exhibits 1 through 11 to the 
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiffs' Reply to 
Defendants' Opposition to 
Motion to Set Deposition 
Locations

0.3MB

Certificate of 
Service

Certificate of Service to the
Affidavit of Marcus E. 
Montejo in Support of 
Plaintiffs' Reply to
Defendants' Opposition to 
Motion to Set Deposition 
Locations

0.1MB

25800522 6/24/2009
10:10 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery
Civil Action

78 Order Granted (Proposed Order 
for Admission Pro Hac Vice 
of Douglas A. Henkin on 
behalf of Defendants 
Americas Mining
Corporation, Germán Larrea 
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime
Fernando Collazo Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega
Gómez, and Juan Rebolledo 
Gout)
Linked to (1)•

0.1MB

25794048 6/23/2009
5:48 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Kevin M 
Coen,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

77 Motion for Pro 
Hac Vice

Motion for Admission Pro 
Hac Vice of Douglas A. 
Henkin on behalf of
Defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia De Quevedo
Topete, Armando Ortega 
Gomez and Juan Rebolledo 
Gout

0.1MB
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Certification for 
Pro Hac Vice

Certification of Douglas A.
Henkin

0.1MB

Proposed Order Proposed Order for 
Admission Pro Hac Vice of 
Douglas A. Henkin on 
behalf of Defendants 
Americas Mining 
Corporation, Germán Larrea
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gómez, and Juan Rebolledo
Gout
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to
Motion for Admission Pro 
Hac Vice of Douglas A. 
Henkin on behalf of
Defendants Americas 
Mining Corporation, 
Germán Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia De Quevedo
Topete, Armando Ortega 
Gómez, and Juan Rebolledo 
Gout

0.1MB

25745002 6/19/2009
3:52 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

76 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Lamb on 
Behalf of Plaintiffs 
Confirming (1) Due Date for 
Plaintiffs' Reply in Support 
of their Motion to Set 
Deposition Locations, and
(2) Date for Telephonic 
Hearing on the Motion
Linked to (4)•
Linked from (1)•

0.1MB

25725814 6/18/2009
5:15 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

S Mark 
Hurd,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

75 Opposition Defendants Americas 
Mining Corporation,
Germán Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gómez, Juan Rebolledo 
Gout, Carlos Ruiz Sacristan, 
Harold S. Handelsman,
Gilberto Perezalonso 
Cifuentes, and Miguel 
Palomino Bonilla’s
Opposition To Motion To Set 
Deposition Locations with 
Certificate of Service
Linked to (1)•
Linked from (3)•

0.1MB
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Affidavit Affidavit of Adrienne K. 
Eason Wheatley In
Opposition to Motion to Set 
Deposition Locations with 
Certificate of Service

0.1MB

Affidavit Affidavit of Alan J. Stone In 
Opposition to Motion to Set 
Deposition Locations with 
Certificate of Service

0.1MB

Letter Lettter to The Honorable 
Vice Chancellor Stephen P. 
Lamb from S. Mark Hurd 
forwarding courtesy copies 
of Opposition Brief and 
Affidavits of Alan J. Stone 
and Adrienne K. Eason
Wheatley

0.1MB

Exhibits Exhibits 12-20 to Affidavit 
of Adrienne K. Eason
Wheatley In Opposition to 
Motion to Set Deposition
Locations

2.1MB

Exhibits Exhibits 1-11 to Affidavit of 
Alan J. Stone in Opposition
to Motion to Set Deposition 
Locations

1.2MB

25716167 6/18/2009
12:38 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

74 Notice Notice of Withdrawal of 
Plaintiffs' Motion to Compel
Linked to (2)•

0.1MB

Certificate of 
Service

Certificate of Service to
Notice of Withdrawal of 
Plaintiffs' Motion to Compel

0.1MB

25715882 6/18/2009
12:37 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

73 Letter Marcus E. Montejo's Letter 
to Vice Chancellor Lamb on 
behalf of Plaintiffs with 
Status of Pending Motions 
to (1) Compel and (2) Set 
Deposition Locations
Linked to (3)•
Linked from (2)•

0.1MB

25589348 6/10/2009
3:39 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery
Civil Action

72 Letter letter to counsel
Linked from (4)•

0.1MB

25562656 6/9/2009
1:34 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

71 Motion to 
Compel

Plaintiffs' Motion to Compel
Linked to (5)•
Linked from (2)•

0.1MB

Proposed Order Proposed Order Granting 
Plaintiffs' Motion to Compel

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Motion to Compel

0.1MB

25527383 6/5/2009
5:56 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder

Marcus E 
Montejo,
Prickett
Jones &
Elliott

70 Motion Plaintiffs' Motion to Set 
Deposition Locations
Linked to (3)•
Linked from (7)•

0.1MB

Exhibits Exhibit A to Plaintiffs' 
Motion to Set Deposition
Locations

0.9MB
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Derivative
Litigation

Exhibits Exhibits B through F to 
Plaintiffs' Motion to Set
Deposition Locations

0.4MB

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Motion to Set 
Deposition Locations

0.1MB

25278806 5/20/2009
2:13 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery
Civil Action

69 Order Granted (Proposed Order 
Granting Plaintiffs' Motion 
for Commission for 
Issuance of a Subpoena Ad
Testificandum to Goldman, 
Sachs & Co.)
Linked to (1)•

0.1MB

25234500 5/18/2009
4:44 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

68 Motion for 
Commission

Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad 
Testificandum to Goldman, 
Sachs & Co.
Linked to (2)•

0.1MB

Proposed Order Proposed Order Granting
Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad
Testificandum to Goldman, 
Sachs & Co.
Linked from (1)•

0.1MB

Commission Commission for Issuance of 
a Subpoena Ad
Testificandum to Goldman, 
Sachs & Co.

0.1MB

Exhibits Schedule A to Commission 
for Issuance of a Subpoena 
Ad Testificandum to 
Goldman, Sachs & Co.

0.1MB

Certificate of 
Service

Certificate of Service to 
Plaintiffs' Motion for 
Commission for Issuance of 
a Subpoena Ad 
Testificandum to Goldman,
Sachs & Co.

0.1MB

25208207 5/15/2009
2:57 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

67 Notice of 
Deposition

Plaintiffs' Notice of 
Depositions of Harold S. 
Handelsman, Carlos Ruiz 
Sacristan, Luis Miguel 
Palomino Bonilla, Gilberto 
Perezalonso Cifuentes, 
German Larrea Mota-
Velasco, Armando Ortega 
Gomez, Xavier Garcia de 
Quevedo Topete, Genaro 
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime
Fernando Collazo Gonzalez, 
and Juan Rebolledo Gout
Linked to (2)•
Linked from (6)•

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiff's Notice of 
Depositions of Harold S. 
Handelsman, Carlos Ruiz
Sacristan, Luis Miguel 
Palomino Bonilla, Gilberto 

0.1MB

A54



Perezalonso Cifuentes,
German Larrea Mota-
Velasco, Armando Ortega 
Gomez, Xavier Garcia de 
Quevedo Topete, Genaro 
Larrea Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
and Juan Rebolledo Gout

24055147 3/4/2009
4:41 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

S Mark 
Hurd,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

66 Letter Letter from S. Mark Hurd to
Cathy James regarding 
plaintiffs' Motion to 
Withdraw Lemon Bay as
Plaintiff
Linked to (1)•

0.1MB

23867246 2/20/2009
11:53 AM 
EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

63 Motion (Plaintiffs') Motion to 
Withdraw Lemon Bay as
Plaintiff and Notice of Death 
of James Sousa
Linked to (3)•
Linked from (1)•

0.1MB

64 Affidavit Affidavit of Lemon Bay LLP 
in Support of (Plaintiffs') 
Motion to Withdraw Lemon 
Bay as Plaintiff and Notice
of Death of James Sousa

0.1MB

65 Affidavit Affidavit of Patricia C. 
Weiser in Support of 
(Plaintiffs') Motion to 
Withdraw Lemon Bay as 
Plaintiff and Notice of Death 
of James Sousa

0.1MB

Exhibits Exhibit A to (Plaintiffs') 
Motion to Withdraw Lemon 
Bay as Plaintiff and Notice 
of Death of James Sousa

0.3MB

Proposed Order Proposed Order Dismissing 
Claims Asserted by 
Plaintiffs Lemon Bay 
Partners and James Sousa

0.1MB

Certificate of 
Service

Certificate of Service to
(Plaintiffs') Motion to 
Withdraw Lemon Bay as 
Plaintiff and Notice of Death 
of James Sousa

0.1MB

Certificate of 
Service

Certificate of Service to 
Affidavit of Lemon Bay LLP 
in Support of (Plaintiffs') 
Motion to Withdraw Lemon
Bay as Plaintiff and Notice 
of Death of James Sousa

0.1MB

Certificate of 
Service

Certificate of Service to 
Affidavit of Patricia C. 
Weiser in Support of 
(Plaintiffs') Motion to 
Withdraw Lemon Bay as 
Plaintiff and Notice of Death 
of James Sousa

0.1MB

22931647 12/16/2008
11:32 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp

Stephen P 
Lamb,
DE Court of

62 Order Granted (Proposed Order 
Granting Plaintiffs' Rule 25
(c) Motion for Substitution 
of Michael Theriault for
Plaintiff Robert Theriault)

0.1MB

A55



Shareholder
Derivative
Litigation

Chancery
Civil Action

Linked to (1)•

22853747 12/10/2008
4:41 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

61 Motion Plaintiffs' Rule 25(c) Motion 
for Substitution of Michael 
Theriault for Plaintiff Robert 
Theriault
Linked to (2)•

0.1MB

Proposed Order Proposed Order Granting 
Plaintiffs' Rule 25(c) Motion 
for Substitution of Michael 
Theriault for Plaintiff Robert
Theriault
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Rule 25(c) Motion 
for Substitution of Michael 
Theriault for Plaintiff Robert 
Theriault

0.1MB

22853318 12/10/2008
4:40 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

60 Notice of 
Service

Notice of Service of Plaintiff
Theriault Trust’s Objections 
and Responses to the First 
Request for Production of 
Documents of Defendants 
Americas Mining 
Corporation, German Larrea 
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortegea 
Gomez and Juan Rebolledo 
Gout
Linked to (3)•

0.1MB

22852913 12/10/2008
4:39 PM EST

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Marcus E 
Montejo,
Prickett
Jones &
Elliott

Response to 
Request for 
Production

Plaintiff Theriault Trust’s
Objections and Responses 
to the First Request for 
Production of Documents of 
Defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortegea 
Gomez and Juan Rebolledo
Gout

0.1MB

22762956 12/4/2008
3:51 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

59 Notice Notice of Firm Name 
Change of Schiffrin
Barroway Topaz & Kessler 
LLP, Tri-Lead Counsel for 
Plaintiffs, to Barroway 
Topaz Kessler Meltzer & 
Check, LLP
Linked to (3)•

0.1MB

Certificate of 
Service

Certificate of Service to 
Notice of Firm Name 
Change

0.1MB
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21769186 9/30/2008
4:02 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

S Mark 
Hurd,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

58 Notice of 
Service

Notice of Service of 
Defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genara Larrea 
Moto-Velasco, Oscar 
Gonzalez Rocha, Emilio
Carrillo Gamboa, Jaime 
Fernando Collaza Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo
Gout's First Request for 
Production of Documents
Linked to (1)•
Linked from (3)•

0.1MB

21768986 9/30/2008
3:57 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

S Mark 
Hurd,
Morris
Nichols Arsht
& Tunnell 
LLP-
Wilmington

Request For 
Production
(First)

Defendants Americas 
Mining Corporation, 
German Larrea Mota-
Velasco, Genara Larrea 
Moto-Velasco, Oscar 
Gonzalez Rocha, Emilio
Carrillo Gamboa, Jaime 
Fernando Collaza Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo
Gout's First Request for 
Production of Documents
Linked from (1)•

0.2MB

20815372 7/28/2008
10:33 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery
Civil Action

57 Order Granted (Proposed 
Stipulated Scheduling
Order)
Linked to (1)•
Linked from (9)•

0.1MB

20742398 7/22/2008
12:34 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

56 Stipulation & 
(Proposed)
Order

Proposed Stipulated
Scheduling Order
Linked to (5)•
Linked from (1)•

0.1MB

17622068 12/11/2007
6:16 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

55 Notice of 
Service

Plaintiffs' Notice of Service 
of Subpoena Upon Goldman 
Sachs & Co.
Linked to (3)•

0.1MB

Exhibits Exhibit A to Plaintiffs' Notice 
of Service of Subpoena
Upon Goldman Sachs & Co.

0.6MB

Certificate of 
Service

Certificate of Service to
Plaintiffs' Notice of Service 
of Subpoena Upon Goldman 
Sachs & Co.

0.1MB

16973341 11/7/2007
2:39 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery

54 Order Granted (Stipulation and 
Order for the Production
and Exchange of 
Confidential Information)
Linked to (1)•
Linked from (4)•

0.1MB

16966020 11/7/2007
10:23 AM 
EST

File And
Serve

961-CS
CONF ORDER 
In re: 

Ronald A 
Brown,
Prickett

52 Stipulation & 
(Proposed)
Order

Stipulation and Order for
the Production and 

0.1MB

A57



Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Jones &
Elliott

Exchange of Confidential 
Information
Linked to (13)•
Linked from (1)•

53 Exhibits Exhibit A to Stipulation and 
Order for the Production 
and Exchange of 
Confidential Information

0.1MB

14269859 3/27/2007
12:45 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

50 Affidavit Rule 23.1(b) Affidavit of 
Lemon Bay LLP
Linked to (1)•

0.1MB

51 Certificate of 
Service

Certificate of Service to the
Rule 23.1(b) Affidavit of 
Lemon Bay LLP

0.1MB

14046512 3/7/2007
4:45 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Carmella P 
Keener,
Rosenthal
Monhait & 
Goddess PA

49 Affidavit Affidavit of Plaintiff, Robert
Theriault, in Compliance 
with Court of Chancery Rule 
23(aa) and Certificate of 
Service
Linked to (1)•
Linked from (1)•

0.1MB

13207187 12/15/2006
10:38 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard I G 
Jones,
Ashby &
Geddes

48 Notice Notice of Change of Firm 
Address

0.1MB

Certificate of 
Service

Certificate of Service to 
Notice of Change of Firm 
Address

0.1MB

7140004 10/20/2005 
11:12 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery

47 Order Granted (Proposed Order 
Granting Motion for
Issuance of a Commission 
to Goldman, Sachs & Co.)
Linked to (1)•
Linked from (3)•

0.1MB

7139998 10/20/2005 
11:12 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery

46 Order Granted (Proposed Order 
Granting Motion for
Issuance of a Commission 
to Anderson & Schwab, 
Inc.)
Linked to (1)•
Linked from (2)•

0.1MB

7139981 10/20/2005 
11:10 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery

45 Order Granted (Proposed Order 
Granting Motion for
Issuance of a Commission 
to Phelps Dodge 
Corporation)
Linked to (1)•
Linked from (2)•

0.1MB

7139968 10/20/2005 
11:09 AM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery

44 Order Granted (Proposed Order 
Granting Motion for
Issuance of a Commission 
to UBS Investment Bank)
Linked to (1)•
Linked from (2)•

0.1MB

7106499 10/14/2005 
6:51 PM 
EDT

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 

Samuel
Taylor
Hirzel,
Morris

43 Notice of 
Service of 
Response to

Notice of Service of 
Responses and Objections
of Defendants Americas 
Mining Corporation, 

0.1MB

A58



Copper Corp
Shareholder
Derivative
Litigation

Nichols Arsht 
& Tunnell

Request for 
Produ

German Larrea Moto-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xabier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez and Juan Rebolledo
Gout to Plaintiffs' First 
Request for the Production 
of Documents
Linked to (1)•

7106412 10/14/2005 
6:45 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Samuel
Taylor
Hirzel,
Morris
Nichols Arsht 
& Tunnell

Response to 
Request for
Production

Responses and Objections 
of Defendants Americas 
Mining Corporation,
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Osacar
Gonzalex Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega
Gomez, and Juan Rebolledo 
Gout to Plaintiffs' First 
Request for the Production
of Documents
Linked from (1)•

0.6MB

7105336 10/14/2005 
5:47 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Michael R 
Robinson,
Richards
Layton & 
Finger PA

42 Notice of 
Service of 
Response to 
Request for
Produ

Notice of Service of 
Responses and Objections 
of Carlos Ruiz Sacristan, 
Harold S. Handelsman, 
Gilberto Perezalonso 
Cifuentes and Luis Miguel 
Palomino Bonilla to 
Plaintiffs' First Request for
Production of Documents
Linked to (2)•

0.1MB

Certificate of 
Service

Certificate of Service to
Notice of Service of 
Responses and Objections 
of Carlos Ruiz Sacristan,
Harold S. Handelsman, 
Gilberto Perezalonso 
Cifuentes and Luis Miguel 
Palomino Bonilla to 
Plaintiffs' First Request for
Production of Documents
Linked to (2)•

0.1MB

7105186 10/14/2005 
5:39 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Michael R 
Robinson,
Richards
Layton & 
Finger PA

Response to 
Request for 
Production

Responses and Objections 
of Carlos Ruiz Sacristan, 
Harold S. Handelsman,
Gilberto Perezalonso 
Cifuentes and Luis Miguel 
Palomino Bonilla to
Plaintiffs' First Request for 
Production of Documents
Linked from (1)•

0.7MB

7103830 10/14/2005 
4:28 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard I G 
Jones,
Ashby &
Geddes

41 Notice of 
Service of 
Response to 
Request for 
Produ

Notice of Service of 
Responses of Defendant 
Southern Peru Copper 
Corporation to Plaintiffs' 
First Request for the 
Production of Documents 
and this Notice of Service 
Linked to (1)•

0.1MB

A59



7103599 10/14/2005 
4:23 PM 
EDT

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard I G 
Jones,
Ashby &
Geddes

Response to 
Request for 
Production

Responses of Defendant
Southern Peru Copper 
Corporation to Plaintiffs' 
First Request for the
Production of Documents
Linked to (1)•
Linked from (1)•

0.6MB

6956893 10/6/2005
4:14 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

36 Subpoena Subpoena Duces Tecum to 
SPC Investors, L.L.C.
Linked to (4)•
Linked from (2)•

0.1MB

37 Subpoena Subpoena Duces Tecum to 
Cerro Trading Company,
Inc.
Linked to (4)•
Linked from (2)•

0.1MB

38 Subpoena Subpoena Duces Tecum to 
The Marmon Group, Inc.
Linked to (4)•
Linked from (2)•

0.1MB

39 Subpoena Subpoena Duces Tecum to 
SPHC II Incorporated
Linked to (4)•
Linked from (2)•

0.1MB

40 Subpoena Subpoena Duces Tecum to 
Phelps Dodge Overseas
Capital Corporation
Linked to (4)•
Linked from (2)•

0.1MB

Exhibits Exhibit A to Subpoena 
Duces Tecum to SPC
Investors, L.L.C.

0.3MB

Certificate of 
Service

Certificate of Service to 
Subpoena Duces Tecum to 
SPC Investors, L.L.C.

0.1MB

Exhibits Exhibit A to Subpoena 
Duces Tecum to Cerro
Trading Company, Inc.

0.3MB

Certificate of 
Service

Certificate of Service to
Subpoena Duces Tecum to 
Cerro Trading Company, 
Inc.

0.1MB

Exhibits Exhibit A to Subpoena 
Duces Tecum to The 
Marmon Group, Inc.

0.3MB

Certificate of 
Service

Certificate of Service to 
Subpoena Duces Tecum to 
The Marmon Group, Inc.

0.1MB

Exhibits Exhibit A to Subpoena 
Duces Tecum to SPHC II 
Incorporated

0.3MB

Certificate of 
Service

Certificate of Service to 
Subpoena Duces Tecum to 
SPHC II Incorporated

0.1MB

Exhibits Exhibit A to Subpoena 
Duces Tecum to Phelps
Dodge Overseas Capital 
Corporation

0.3MB

Certificate of 
Service

Certificate of Service to
Subpoena Duces Tecum to 
Phelps Dodge Overseas 
Capital Corporation

0.1MB

A60



6948909 10/5/2005
5:56 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

35 Motion for 
Commission

Motion for Issuance of a 
Commission to Goldman, 
Sachs & Co.
Linked to (4)•

0.1MB

Notice Notice of Motion for 
Issuance of a Commission
to Goldman, Sachs & Co.

0.1MB

Commission Commission to Goldman, 
Sachs & Co.
Linked from (1)•

0.1MB

Proposed Order Proposed Order Granting
Motion for Issuance of a 
Commission to Goldman, 
Sachs & Co.
Linked from (1)•

0.1MB

Exhibits Exhibit A to Order Granting 
Motion for Issuance of a 
Commission to Goldman, 
Sachs & Co.

0.3MB

Certificate of 
Service

Certificate of Service to 
Motion for Issuance of a 
Commission to Goldman, 
Sachs & Co.

0.1MB

6949358 10/5/2005
5:55 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

34 Motion for 
Commission

Motion for Issuance of a 
Commission to Anderson & 
Schwab, Inc.
Linked to (4)•

0.1MB

Notice Notice of Motion for 
Issuance of a Commission
to Anderson & Schwab, Inc.

0.1MB

Commission Commission to Anderson & 
Schwab, Inc.

0.1MB

Proposed Order Proposed Order Granting 
Motion for Issuance of a
Commission to Anderson & 
Schwab, Inc.
Linked from (1)•

0.1MB

Exhibits Exhibit A to Proposed Order 
Granting Motion for
Issuance of a Commission 
to Anderson & Schwab, Inc.

0.3MB

Certificate of 
Service

Certificate of Service to 
Motion for Issuance of a 
Commission to Anderson & 
Schwab, Inc. 

0.1MB

6949660 10/5/2005
5:54 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

33 Motion for 
Commission

Motion for Issuance of a 
Commission to Phelps 
Dodge Corporation
Linked to (4)•

0.1MB

Notice Notice of Motion for 
Issuance of a Commission
to Phelps Dodge 
Corporation

0.1MB

Commission Commission to Phelps 
Dodge Corporation

0.1MB

Proposed Order Proposed Order Granting 
Motion for Issuance of a
Commission to Phelps 
Dodge Corporation
Linked from (1)•

0.1MB

Exhibits Exhibit A to Proposed Order 
Granting Motion for
Issuance of a Commission 
to Phelps Dodge 
Corporation

0.3MB

A61



Certificate of 
Service

Certificate of Service to 
Motion for Issuance of a 
Commission to Phelps 
Dodge Corporation

0.1MB

6949997 10/5/2005
5:54 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

32 Motion for 
Commission

Motion for Issuance of a 
Commission to UBS 
Investment Bank
Linked to (4)•

0.1MB

Notice Notice of Motion for 
Issuance of a Commission
to UBS Investment Bank

0.1MB

Commission Commission to UBS 
Investment Bank

0.1MB

Proposed Order Proposed Order Granting 
Motion for Issuance of a
Commission to UBS 
Investment Bank
Linked from (1)•

0.1MB

Exhibits Exhibit A to Proposed Order 
Granting Motion for
Issuance of a Commission 
to UBS Investment Bank

0.3MB

Certificate of 
Service

Certificate of Service to 
Motion for Issuance of a 
Commission to UBS 
Investment Bank

0.1MB

5547813 4/5/2005
11:59 AM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Alan J Stone,
Morris
Nichols Arsht
& Tunnell

31 Notice Notice of Filing of Corrected 
Version of Answer of
Defendants Americas 
Mining Corp., German 
Larrea Mota-Velasco,
Genaro Larrea Mota-
Velasco, Oscar Gonzalez 
Rocha, Emilio Carrillo
Gamboa, Jaime Fernando 
Collazo Gonzalez, Xavier 
Garcia De Quevedo Topete,
Armando Ortega Gomez, 
and Juan Rebolledo Gout 
filed by Alan J. Stone
Linked to (1)•

0.1MB

Exhibits Exhibit A to Notice of Filing 
of Corrected Version of 
Answer of Defendants 
Americas Mining Corp.,
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout filed by Alan J. Stone

0.6MB

Exhibits Exhibit B to Notice of Filing 
of Corrected Version of 
Answer of Defendants 
Americas Mining Corp.,
German Larrea Mota-
Velasco, Genaro Larrea 
Mota-Velasco, Oscar
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jaime 

0.6MB

A62



Fernando Collazo Gonzalez,
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Rebolledo 
Gout filed by Alan J. Stone

Certificate of 
Service

Certificate of Service to
Notice of Filing of Corrected 
Version of Answer of 
Defendants Americas
Mining Corp., German 
Larrea Mota-Velasco,
Genaro Larrea Mota-
Velasco, Oscar Gonzalez 
Rocha, Emilio Carrillo 
Gamboa, Jaime Fernando
Collazo Gonzalez, Xavier 
Garcia De Quevedo Topete, 
Armando Ortega Gomez, 
and Juan Rebolledo Gout 
filed by Alan J. Stone

0.1MB

5544395 4/4/2005
6:27 PM 
EDT

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard I G 
Jones,
Ashby &
Geddes

30 Notice Notice of Filing of Corrected 
Version of Answer of
Southern Peru Copper 
Corporation
Linked to (2)•

0.1MB

Exhibits Exhibit A to Notice of Filing 
of Corrected Version of 
Answer of Southern Peru 
Copper Corporation

0.7MB

Exhibits Exhibit B to Notice of Filing 
of Corrected Version of 
Answer of Southern Peru 
Copper Corporation

0.7MB

Certificate of 
Service

Certificate of Service to 
Notice of Filing of Corrected 
Version of Answer of 
Southern Peru Copper
Corporation

0.1MB

5355755 3/14/2005
8:23 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Michael R 
Robinson,
Richards
Layton & 
Finger PA

29 Answer Answer of Defendants 
Carlos Ruiz Sacristan,
Harold S. Handelsman, 
Gilberto Perezalonso 
Cifuentes, and Luis Miguel 
Palomino Bonilla
Linked to (1)•

0.7MB

Certificate of 
Service

Certificate of Service to 
Answer of Defendants
Carlos Ruiz Sacristan, 
Harold S. Handelsman, 
Gilberto Perezalonso
Cifuentes, and Luis Miguel 
Palomino Bonilla

0.1MB

5359351 3/14/2005
6:29 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Alan J Stone,
Morris
Nichols Arsht
& Tunnell

28 Answer Answer of Americas Mining 
Corporation, German Larrea
Mota-Velasco, Genaro 
Larrea Mota-Velasco, Oscar 
Gonzalex Rocha, Emilio 
Carrillo Gamboa, Jaime 
Fernando Collazo Gonzalex,
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomex, and Juan Rebolledo
Gout
Linked to (3)•
Linked from (1)•

0.1MB

A63



Certificate of 
Service

Certificate of Service in 
Answer of Americas Mining 
Corporation, German Larrea 
Mota-Velasco, Genaro
Larrea Mota-Velasco, Oscar 
Gonzalex Rocha, Emilio 
Carrillo Gamboa, Jaime
Fernando Collazo Gonzalex, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomex, and Juan Rebolledo 
Gout

0.1MB

5359029 3/14/2005
6:01 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Richard I G 
Jones,
Ashby &
Geddes

27 Answer Answer of Southern Peru 
Copper Corporation
Linked to (2)•
Linked from (1)•

0.1MB

Certificate of 
Service

Certificate of Service to 
Answer of Southern Peru 
Copper Corporation

0.1MB

5278741 3/5/2005
2:31 PM EST

File And
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Michael R 
Robinson,
Richards
Layton & 
Finger PA

25 Entry of 
Appearance

Entry of Appearance of
Richards Layton & Finger as 
counsel for defendants 
Carlos Ruiz Sacristan,
Harold S. Handelsman, 
Gilberto Perezalonso 
Cifuentes, and Luis Miguel 
Palomino Bonilla

0.1MB

26 Certificate of 
Service

Certificate of Service to
Richards, Layton & Finger's 
Entry of Appearance

0.1MB

5214458 2/24/2005
4:14 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

24 Notice of 
Service of 
Request for 
Production

Notice of Service of 
Plaintiffs' First Request for 
Production of Documents
Linked to (3)•
Linked from (7)•

0.1MB

Certificate of 
Service

Certificate of Service to the 
Notice of Service of 
Plaintiffs' First Request for 
Production of Documents
Linked from (2)•

0.1MB

5214287 2/24/2005
4:14 PM EST

Serve
Only -
Public

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Ronald A 
Brown,
Prickett
Jones &
Elliott

Request For 
Production
(First)

Plaintiffs' First Request for
Production of Documents
Linked from (3)•

0.2MB

5070858 2/3/2005
9:45 AM 
EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Stephen P 
Lamb,
DE Court of
Chancery

23 Proposed Order 
for Pro Hac Vice

Granted (Order for Pro Hac
Vice Motion for Admission 
of Douglas W. Henkin filed 
by Alan J. Stone on behalf 
of Defendants Americas 
Mining Corp., German 
Larrea Mota-Velasco,
Genaro Larrea Mota-
Velasco, Oscar Gonzalez 
Rocha, Emilio Carrillo 
Gamboa, Jamie Fernando 
Collazo Gonzalez, Xavier
Garcia De Quevedo Topete, 
Armando Ortega Gomez, 
and Juan Gout)
Linked to (1)•

0.1MB

5070848 2/3/2005
9:44 AM 
EST

File And
Serve

961-CS
CONF ORDER 
In re: 

Stephen P 
Lamb,

22 Proposed Order 
for Pro Hac Vice

Granted (Order to Pro Hac
Vice Motion of Josh K. 
Porter filed by Alan J. Stone 

0.1MB

A64



Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

DE Court of
Chancery

on behalf of Defendants
Americas Mining Corp., 
German Larrea Mota-
Velasco, Genaro Larrea
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jamie
Fernando Collazo Gonzalez, 
Xavier Garcia De Quevedo 
Topete, Armando Ortega 
Gomez, and Juan Gout)
Linked to (1)•

5066222 2/2/2005
2:49 PM EST

File And 
Serve

961-CS
CONF ORDER 
In re: 
Southern Peru 
Copper Corp
Shareholder
Derivative
Litigation

Alan J Stone,
Morris
Nichols Arsht
& Tunnell

21 Notice Notice to Motion for 
Admission Pro Hac Vice of
Josh K. Porter filed by Alan 
J. Stone on behalf of 
Defendants Americas
Mining Corp., German 
Larrea Mota-Velasco,
Genaro Larrea Mota-
Velasco, Oscar Gonzalez 
Rocha, Emilio Carrillo 
Gamboa, Jamie Fernando
Collazo Gonzalez, Xavier 
Garcia De Quevedo Topete, 
Armando Ortega Gomez, 
and Juan Gout

0.1MB

Motion for 
Commission

Motion for Admission Pro
Hac Vice of Josh K. Porter 
filed by Alan J. Stone on 
behalf of Defendants
Americas Mining Corp., 
German Larrea Mota-
Velasco, Genaro Larrea
Mota-Velasco, Oscar 
Gonzalez Rocha, Emilio 
Carrillo Gamboa, Jamie
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ALAN J. STONE, ESQ.

 9 DOUGLAS W. HENKIN, ESQ. 
     of the New York Bar 

10 Milbank, Tweed, Hadley & McCloy LLP
  for Defendants Americas Mining Corporation, 

11        German Larrea Mota-Velasco, Genaro Larrea  
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 1 THE COURT:  Good morning.

 2 ALL COUNSEL:  Good morning, Your

 3 Honor.

 4 THE COURT:  Can I know who's on the

 5 phone, please?

 6 MR. BROWN:  Yes, Your Honor.  For the

 7 plaintiffs it's Chip Brown and Marcus Montejo from

 8 Prickett Jones and Eric Zagar and James Miller from

 9 Barroway Topaz for -- also for the plaintiffs.

10 MR. HURD:  Your Honor, it's Mark Hurd

11 at Morris Nichols for defendants Americas Mining and a

12 number of the individual defendants.  Also on the

13 phone are Alan Stone and Douglas Henkin of Milbank,

14 and Mr. Stone will be presenting argument on behalf of

15 our clients.

16 MR. DiCAMILLO:  Good morning, Your

17 Honor.  It's Ray DiCamillo for the special committee

18 defendants.  Also on the line is Adrienne Eason

19 Wheatley from Lathamm & Watkins.

20 MR. JONES:  And, Your Honor, this is

21 Richie Jones from Ashby & Geddes on behalf of Southern

22 Peru Copper Corporation, the nominal defendant.

23 THE COURT:  All right.  And I

24 understand Mr. Jones -- Mr. Stone will be presenting
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 1 the argument for the defendants; is that right?

 2 UNIDENTIFIED SPEAKER:  That's right,

 3 Your Honor.

 4 THE COURT:  All right.  Okay,

 5 Mr. Brown.

 6 MR. BROWN:  Your Honor, thank you.

 7 This is an entire fairness case.  The

 8 controlling shareholder of Southern Copper

 9 Corporation, which is a New York Stock Exchange

10 company, merged its Mexican mining operations into

11 Southern Copper and received approximately 67 million

12 shares of Southern Copper stock in return.

13 We're -- we tried to reach an

14 agreement on the locations for approximately a dozen

15 directors of Southern Copper, but we've been -- we

16 weren't able to agree.  The defendants insist that the

17 depositions all take place or -- except for -- with

18 respect to -- except -- with the exception of one

19 director, who's in Chicago, they insist that the rest

20 of the depositions take place in Mexico and Peru where

21 these directors reside.

22 Now, normally, obviously, I think we

23 all know that, you know, we as Delaware lawyers do the

24 traveling and we take the depositions where the
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 1 directors -- at a location proposed by the directors.

 2 But that is not -- I -- I never understood that to be

 3 an absolute rule that, you know, is never deviated

 4 from.  On the contrary, my understanding was that the

 5 Lasher and Dalton cases articulate the exceptions to

 6 that rule.  And basically the -- the exception is

 7 where it makes sense to depose the directors of a

 8 Delaware corporation in Delaware or another, you know,

 9 more convenient location, the Court will direct those

10 depositions to take place at that location, provided

11 that the plaintiffs reimburse the directors for travel

12 and lodging expenses, which we're certainly willing to

13 do.

14 Now, here, it really does make sense

15 to take the depositions either in Delaware or at the

16 executive offices of the company.  Multiple trips to

17 Mexico and Peru, which we'd have to take an

18 interpreter to -- and presumably the defendants would

19 bring their own interpreters -- and bring a court

20 reporter to me just doesn't make sense.  I think it

21 would be much more practical to take the depositions

22 here where we can have -- where we don't have to bring

23 court reporters and interpreters for multiple

24 international trips.  Like I said, we'll minimize the
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 1 inconvenience to these executives by, you know,

 2 reimbursing their expenses.  They are executives of a

 3 New York Stock Exchange company, who presumably are

 4 familiar with travel.  And, you know, this is the

 5 location that they chose to govern their relationship

 6 with their company and their investors.  So -- and

 7 presumably they're going to appear here for trial.

 8 So it strikes me as, given all the

 9 circumstances, the most practical thing here, given

10 that we have extensive documents in Spanish and

11 presumably -- my understanding, that most, if not all,

12 of these witnesses will want to give their testimony

13 in Spanish, that we have the depositions here.

14 Now, the -- one of the main responses,

15 as I understand it, from the defendants is we haven't

16 been diligent in pursuing this case and, therefore, we

17 should be effectively penalized or this exception

18 should not be available to us to the general rule

19 that, you know, they get to pick the location of the

20 depositions.

21 I certainly agree that, you know, this

22 case has not proceeded as quickly as it should have;

23 but we're -- we're now 18 months or almost two years

24 since the protective -- a confidentiality order was
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 1 entered, and the defendants still have not completed

 2 document production.  There were references in the

 3 defendants' response papers that we've done nothing

 4 for extended periods of time, which isn't correct.

 5 There were efforts.  You know, multiple third-party

 6 subpoenas have been issued.  We've been in discussions

 7 and working with third parties to get documents from

 8 them.  There were settlement negotiations at various

 9 points during the case, including us having an expert

10 give a written -- an oral presentation to the

11 defendants.  So things happened in the case.  It's

12 just that basically we didn't hound them enough for

13 the document production, I guess.  And, you know, it's

14 still not complete.

15 But we're -- we've worked -- we're

16 trying to work through this, and we're now at the

17 point where we're supposed to actually have document

18 production.  It was represented to us that the special

19 committee defendants would have their production

20 complete by the end of the month.  It's not complete

21 yet, but hopefully that will be wrapped up quickly and

22 we can get these depositions done.

23 And the bottom line is, we think it

24 makes the most sense to have the depositions here.
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 1 And so we would ask the Court to order that.

 2 THE COURT:  Mr. Brown, what's -- what

 3 is the status of Lemon Bay as a plaintiff?

 4 MR. BROWN:  We filed a motion to

 5 withdraw.  There were three plaintiffs in this case.

 6 One died.  They -- it seemed to us that the -- based

 7 on our conversations with the defendants, they were

 8 going to mount a significant attack to Lemon Bay being

 9 a plaintiff and would really result in a bunch of

10 discovery that was really pointless.  So we moved to

11 withdraw Lemon Bay.  There's a third plaintiff that

12 there's no issue about.  So it just -- to me, it

13 didn't make sense to have the whole thing deflect into

14 a fight over whether Lemon Bay is a proper plaintiff.

15 THE COURT:  And how has this case

16 escaped having a scheduling order in place?

17 MR. BROWN:  Well, there is a

18 scheduling order in place.

19 THE COURT:  When did that happen?

20 MR. BROWN:  It was --

21 UNIDENTIFIED SPEAKER:  Your Honor, it

22 was July of 2008.

23 THE COURT REPORTER:  Who was that

24 speaking?
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 1 MR. STONE:  Sorry, Neith.  This is

 2 Alan Stone.

 3 THE COURT:  So for what?  --three

 4 years or more this case existed on my docket without a

 5 scheduling order?

 6 MR. BROWN:  That's correct, Your

 7 Honor.

 8 THE COURT:  How'd that happen?

 9 MR. BROWN:  Well, it's my fault for

10 not asking for one.

11 THE COURT:  And were you never asked

12 for status reports by the Court?

13 MR. BROWN:  No, Your Honor.

14 THE COURT:  You're kidding.  Well,

15 obviously you should have been.

16 Is there -- I guess there must be some

17 sort of order of consolidation in this case.

18 MR. BROWN:  Correct.  At the outset

19 the three different cases that were filed were

20 consolidated.

21 THE COURT:  I'm just -- I'm looking

22 that up here while I talk to you.

23 Who was it who initially appeared on

24 behalf of Lemon Bay?
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 1 MR. BROWN:  My firm, Your Honor.

 2 THE COURT:  And did you appear on

 3 behalf of Mr. Sousa, too?

 4 MR. BROWN:  No.

 5 THE COURT:  Who was representing

 6 Mr. Sousa?  Mr. Sousa is the gentleman who died; is

 7 that correct?

 8 MR. BROWN:  Correct, Your Honor.

 9 THE COURT:  Was he connected with

10 Lemon Bay?

11 MR. BROWN:  No, Your Honor.

12 THE COURT:  Was he connected with any

13 of the entities that were the subject of the opinion

14 in SS&C Technologies?

15 MR. BROWN:  Not as far as I know.

16 THE COURT:  I gather from the papers

17 that Lemon Bay was one of the entities in that --

18 discussed in that opinion or was related to the

19 entities that were discussed in that opinion; is that

20 correct?

21 MR. BROWN:  I am not a hundred percent

22 sure, but I believe it may be the case.

23 THE COURT:  You can't be sure because

24 it keeps changing its name; right?

CHANCERY COURT REPORTERS

A737



    11

 1 All right.  So back to the scheduling

 2 order that was entered a year ago.  When is the cutoff

 3 for discovery?

 4 MR. BROWN:  Today.  Or yesterday.

 5 Fact discovery was supposed to be completed yesterday.

 6 Obviously we had -- we've been in contact with the

 7 defendants' lawyers and because that -- you know,

 8 their position was let's complete document production

 9 before we do the depositions, and document production

10 isn't complete yet.  So I felt we had an understanding

11 that we would need to change the schedule, although

12 there's some dispute about that.  The defendants'

13 position was we could change the schedule for the

14 depositions but not for the document production, which

15 honestly I didn't understand, because it's not -- I

16 don't know how we can do that, because it's not

17 complete yet.  They haven't completed it.

18 MR. STONE:  Your Honor, it's Alan

19 Stone.  May I jump in?

20 THE COURT:  Yes.

21 MR. STONE:  Your Honor, I -- I really

22 disagree with what Mr. Brown has recounted with

23 respect to the history of this case.  The fact is that

24 11 months ago or -- or so we did enter into this
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 1 stipulated scheduling order which -- which was

 2 initiated.  At the time the plaintiffs were pushing

 3 for a more aggressive schedule.  We told them that

 4 because of the -- the nature of international travel

 5 and the like with respect to depositions, they might

 6 want to give themselves a little bit more breathing

 7 room; and, as a result, we chose June 30th, 2009, as

 8 the fact discovery cutoff.

 9 Really, you know, less than six weeks

10 before that cutoff, they noticed depositions for the

11 first time for the last two weeks of the discovery

12 period.  And they noticed them, of course, for

13 Wilmington, and -- and this dispute about the place of

14 depositions ensued.

15 But they haven't asked for relief from

16 the scheduling order.  We have not agreed to any such

17 relief from the scheduling order.  And it's our

18 position, our initial position that these depositions

19 shouldn't happen at all, that they've had four and a

20 half years to take depositions in this case.  We

21 completed our document production months ago.  And by

22 "we" I mean Americas Mining and the individual

23 defendants whom we represent.

24 So, you know, it's our position that
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 1 what we ought to do now is, they ought to file their

 2 expert file, we'll file our expert report.  We'll file

 3 summary judgment motions, if that's appropriate,

 4 and -- and go to trial.  There's just no excuse on

 5 their side for not having prosecuted this case,

 6 particularly in the last 11 months.  And I'm not even

 7 going to go into the back and forth that happened

 8 before that, but there were long periods of dormancy.

 9 And yes, there were a couple of forays into the

10 settlement area, but it was -- it was very clear very

11 quickly that those were going to be nonproductive.

12 So I don't know if Your Honor wants me

13 to continue on the issue of the place of depositions

14 or not.

15 THE COURT:  Yes, I do.

16 MR. STONE:  Okay.  I think as

17 Mr. Brown acknowledges, the general rule is that

18 nonresident defendants are to be deposed in their

19 place of residence; and they're really asking for the

20 Court to exercise discretion to make an exception to

21 that rule.  Their case law really doesn't help them.

22 They -- they've cited some cases involving 30(b)(6)

23 witnesses who are brought to the principal place of

24 business for depositions.  Well, these are not
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 1 30(b)(6) witnesses, No. 1; and No. 2, the principal

 2 place of business of Southern Copper Corporation is

 3 clearly Lima, Peru.  It is not Arizona and it's not

 4 Delaware.

 5 But even if one follows the lead of

 6 those cases that -- that they cited, the plaintiffs

 7 just have the equation completely wrong.  I mean,

 8 their complaint essentially is that they're going to

 9 have to corral boxes and interpreters through customs

10 and immigration and -- and that it -- it's a big

11 production to go down to -- to Lima or to Mexico City

12 to take depositions.

13 The -- the Dalton case that they rely

14 on most heavily involved a single witness, and the

15 question was whether that witness ought to be

16 compelled to come from St. Louis to Wilmington for a

17 deposition.  And the Court noted in that case it was

18 easier for one person to travel than the three or four

19 lawyers who were going to have to travel.

20 Here, we've got 11 witnesses, some in

21 Mexico and some in Peru.  We certainly will endeavor,

22 if these depositions are to go forward, to minimize

23 the number of trips; but in -- in fact, it's much

24 easier for all of us to go down there and take three

CHANCERY COURT REPORTERS

A741



    15

 1 or four depositions at a time than to have each of

 2 those witnesses fly up.  And, frankly, it's extremely

 3 disruptive to the company to have all these executives

 4 flying up to Wilmington or Arizona, for that matter,

 5 for their depositions.

 6 So we think the Dalton exception

 7 really doesn't -- doesn't hold up and -- and the logic

 8 that Vice Chancellor Hartnett exercised in that case

 9 doesn't apply.

10 And finally, Your Honor, we -- we do

11 think that delay is relevant here.  The plaintiffs are

12 essentially appealing to the discretion of the Court

13 under circumstances where they've been far from

14 diligent.  They -- they have really just sat on this

15 case.  Every once in awhile there's -- there's some

16 activity.  They haven't pushed diligently forward with

17 it.  We have, from our standpoint, been very

18 cooperative.

19 So it's our position, Your Honor, that

20 the depositions really shouldn't occur at all; but if

21 they do occur, then they should occur in Mexico and

22 Peru.

23 THE COURT:  Mr. Brown, when you --

24 when you were speaking before, you said that the
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 1 document production isn't yet complete; but in his

 2 presentation Mr. Stone said that his clients -- in any

 3 event, production of documents has been complete for a

 4 couple months.  So what -- what are you talking about?

 5 MR. BROWN:  Right.  I believe he's

 6 taking the position that his document production is

 7 complete.  The special committee defendants are the

 8 ones we're waiting for.

 9 MR. DiCAMILLO:  Your Honor, this is

10 Mr. DiCamillo.  The special committee defendants'

11 document production was substantially completed

12 earlier this month.  The plaintiffs are receiving our

13 final documents today.

14 THE COURT:  You must have meant last

15 month.

16 MR. DiCAMILLO:  I did, Your Honor.

17 I'm sorry.  Earlier in June.

18 THE COURT:  Right.  All right.  Look,

19 it seems clear to me you're going to have to push the

20 schedule.  Firstly, I think I want to talk about how

21 much time is needed to push the schedule.

22 Mr. Brown, can you -- now that you'll

23 get the rest of Mr. DiCamillo's documents today, is

24 there any reason why you can't complete the
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 1 depositions that you need to take to prepare the case

 2 by -- in 60 days?

 3 MR. BROWN:  No, Your Honor.  From our

 4 end, there's no reason why we can't do that.  I mean,

 5 I don't know whether someone is going to say oh, it's

 6 summer and people aren't available.  I mean, other

 7 than that, we can do it.

 8 THE COURT:  It isn't summer in Peru.

 9 MR. BROWN:  We have -- obviously, we

10 have our expert report, which is -- our expert is, you

11 know, ready.  So that's a component of the case.  You

12 know, obviously we'd like to have discovery completed

13 before he finalizes his report; but, you know, that's

14 not going to cause delay.

15 Also, the schedule is somewhat

16 relaxed.  There is a provision in there for summary

17 judgment motions, you know, with extended briefing

18 schedules.  So there's plenty of time within the

19 schedule to actually bump some dates and really not

20 move the end.

21 THE COURT:  There isn't any time set

22 for the trial.

23 MR. BROWN:  That's correct, Your

24 Honor.  The defendants' position was "We don't know
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 1 what the result of the summary judgment motions is

 2 going to be if they're filed.  So let's ask for a

 3 trial at a time later."

 4 THE COURT:  All right.  Mr. Stone, is

 5 60 days enough time or is it too much time or ...

 6 MR. STONE:  I think it would be enough

 7 time ordinarily, Your Honor.  I am going to be in

 8 trial for the entire month, this month in Florida.

 9 And so that would mean that -- 60 days would mean all

10 the depositions would happen in August.  I guess

11 that's doable, but it may make more sense to make it

12 90 days.

13 THE COURT:  Mr. DiCamillo, does 60 or

14 90 days work for you?

15 MR. DiCAMILLO:  I believe it does,

16 Your Honor.

17 THE COURT:  All right.  I think what

18 you should do with the schedule is just push

19 everything 90 days so that the fact discovery will be

20 September 30th, and so on.

21 As to the location of the depositions,

22 I agree with the defendants that given everything

23 that's gone on and the substantial delays that have

24 taken place, and also taking into account the fact
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 1 that there are as many as 11 of these depositions that

 2 need to be taken of either the special committee

 3 representatives or other individual defendants, all of

 4 whom, other than one person, reside outside the

 5 country, either in Mexico or Peru, it seems to me to

 6 make sense for any number of reasons that these

 7 depositions should take place at -- the one in

 8 Chicago, but the others either in Mexico or Peru or, I

 9 should say, both in Mexico and Peru.  It would seem to

10 me to be sensible to make sure that those are

11 scheduled so that all of the depositions in Peru can

12 be taken on one trip and all the depositions in Mexico

13 can be taken on another and even, I suppose,

14 conceivably it could all be one extended trip south of

15 the border.

16 So the motion filed by the plaintiffs

17 to require that the defendants appear either in

18 Wilmington or in Phoenix is denied.

19 Just for clarity's sake, I accept the

20 position of the defendants that the company's actual

21 principal place of business is in Lima, Peru.  And as

22 I've already said, more importantly, and distinguishes

23 this case from those cited by the plaintiffs, the

24 balance of inconvenience here seems to me to favor
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 1 making one or two extended overseas trips rather than

 2 requiring 11 people to leave their principal place of

 3 business and travel to the United States for the

 4 purpose of being deposed.

 5 So the motion is denied.

 6 I will expect the parties to submit an

 7 amended scheduling order.  And when I get it, I'll

 8 enter it.

 9 I can't -- I suppose I take some

10 responsibility for the fact that apparently you were

11 not pushed, as people usually are, to move this case

12 along; but I have to tell you that it's an example of

13 dilatory litigation that never leads to good results.

14 And I can't quite strongly enough express my

15 displeasure at how delayed this litigation has been

16 and the fact that it wasn't prepared for trial two or

17 three years ago.

18 MR. BROWN:  Your Honor, it's Chip

19 Brown.  I take full responsibility for it.  I

20 apologize.  I don't -- you know, I'm not going to give

21 any excuses.  I'm just going to say we'll do -- it

22 won't happen as we go forward from this point on.

23 That's the best -- 

24 THE COURT:  I can only say, Mr. Brown,
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 1 whoever gets this case after I leave the bench will

 2 probably have a different point of view; but if it

 3 were me, it would color my view of the case that the

 4 plaintiffs have acted in such a thoroughly dilatory

 5 manner in its prosecution.

 6 So send me the scheduling order.  The

 7 motion, as I said, for relief the plaintiffs seek is

 8 denied, and these depositions will take place either

 9 in Peru or Mexico or the one fellow in Chicago, if he

10 wants to be deposed there; all right?

11 MR. BROWN:  Thank you, Your Honor.

12 MR. STONE:  Thank you, Your Honor.

13 MR. HURD:  Thank you, Your Honor.

14 MR. DiCAMILLO:  Thank you, Your Honor.

15 (The proceedings adjourned at

16 10:31 a.m.)

17 - - - 

18

19

20

21

22

23

24
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12
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14 SANCHEZ, taken by Plaintiffs, pursuant to

15 Subpoena, held at the offices of Fried

16 Frank Harris Shriver & Jacobson LLP, One

17 New York Plaza, New York, New York, before

18 Todd DeSimone, a Registered Professional

19 Reporter and Notary Public of the State of

20 New York.
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 1

 2             THE VIDEOGRAPHER:  Good

 3 morning.  We are on the record.  Today's

 4 date is October 21st, 2009.  The time on

 5 the video monitor is 10:41 a.m.

 6             This is the beginning of tape

 7 number one in the videotaped deposition of

 8 Martin Sanchez in the case of In Re

 9 Southern Peru Copper Corporation

10 Shareholders Derivative Litigation,

11 Consolidated Civil Action No. 961-N.  This

12 case is filed in the Court of Chancery of

13 the State of Delaware.

14             My name is Deverell Write, and

15 I represent Veritext Reporting.  At this

16 time will counsel please state their

17 appearances.

18             MR. WAGNER:  Michael Wagner for

19 the shareholder plaintiffs.

20             MR. MILLER:  James Miller for

21 the plaintiffs.

22             MR. ZAGAR:  Eric Zagar for the

23 plaintiffs.

24             MR. RENCK:  Richard Renck of

25 Ashby & Geddes for Southern Peru Copper.
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 2             MR. HENKIN:  Douglas Henkin,

 3 Milbank Tweed, for Americas Mining and the

 4 insider director defendants.

 5             MR. BRANDT:  James Brandt of

 6 Latham & Watkins for the Special Committee

 7 defendants.

 8             MS. GOLDSTEIN:  Stephanie

 9 Goldstein, Fried Frank Harris Shriver &

10 Jacobson, for Mr. Sanchez.

11      *   *   *

12 M A R T I N   S A N C H E Z,

13 called as a witness, having been first

14 duly sworn, was examined and testified

15 as follows:

16 EXAMINATION BY MR. WAGNER:

17     Q.      Hi, Mr. Sanchez.  My name is

18 Michael Wagner.  As we have just put on

19 the record, I represent the shareholder

20 plaintiffs in this matter.

21             I was wondering if you could

22 just summarize for me, just to get

23 started, your educational background.

24     A.      I was born in Spain, so I did

25 all my education in Spain, and from Madrid
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 2 I went to the school in Madrid, and I also

 3 went to the university in Madrid.  I went

 4 to a finance and economics, a place called

 5 Cunef, which is a school that belongs to

 6 the University Complutense in Madrid.

 7     Q.      Finance and economics, those

 8 were your focuses of study?

 9     A.      That's right.

10     Q.      And when did you graduate from

11 that school?

12     A.      It was 1992.

13     Q.      Did you begin working for

14 Goldman Sachs immediately upon graduating

15 from school?

16     A.      That's correct.

17     Q.      What was your first position at

18 Goldman Sachs?

19     A.      It was analyst.

20     Q.      And where were you based?

21     A.      In London.

22     Q.      How long were you an analyst

23 based in London?

24     A.      It was three years.  That's the

25 typical program.

AMC - LEMON BAY None Page  6
A756



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2     Q.      Then did you transfer to the

 3 New York office of Goldman Sachs

 4 thereafter?

 5     A.      Goldman had this mobility

 6 program.  So in '94 I moved to the U.S.

 7     Q.      You were promoted to vice

 8 president at some point.  Were you further

 9 promoted at Goldman Sachs above the title

10 of vice president?

11     A.      Yes.  I was made managing

12 director, I don't recall exactly the year,

13 it was four years of this position and

14 then I think three years more that I was

15 made MD.

16     Q.      You at some point became

17 co-`head of Latin America mergers and

18 acquisitions for Goldman Sachs?

19     A.      That's correct.

20     Q.      Do you remember when you

21 obtained that position?

22     A.      It probably would have been

23 in -- I left Goldman 2006.  So it was

24 probably 2003.  Around 2003 probably.

25     Q.      And were you a managing
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 2 director at the time that you were

 3 appointed to that position?

 4     A.      Yes.

 5     Q.      And as co-head of Latin America

 6 mergers and acquisitions, could you just

 7 describe for me generally your job

 8 functions.

 9     A.      It was, first of all, my

10 responsibilities is the product, M&A.  I

11 covered the entire region for Goldman,

12 which was primarily Mexico and Brazil at

13 the time, and it was pretty much supervise

14 across all sectors with the exception of

15 financial institutions, which there was a

16 separate group covering that.

17     Q.      Was there any particular

18 industry in which your practice focused?

19     A.      No.  I mean, I was focused on

20 across several industries.  I worked in

21 many industries, but my focus was product

22 more than industry.

23     Q.      I'm sorry, let me back up for a

24 moment.

25             Have you ever had your

AMC - LEMON BAY None Page  8
A758



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2 deposition taken before?

 3     A.      No.

 4     Q.      I would just like to go over a

 5 couple of ground rules, then, to think

 6 about as we move forward today.

 7             I'm going to be asking you some

 8 questions.  You are going to be answering

 9 them to the best of your recollection.

10     A.      Sure.

11     Q.      Additionally, while the court

12 reporter is very good, it is very

13 difficult to take down simultaneous

14 conversation.  So to make sure we have an

15 accurate record, I would ask you to please

16 wait for me to finish my question before

17 you proceed to answer it.  At the same

18 time, I will try to wait for you to answer

19 your question before I ask you the next

20 one.  There is just a tendency in human

21 conversation to speak over one another.  I

22 just wanted to highlight that.

23             Additionally, all your

24 responses have to be spoken out loud.  The

25 court reporter can't take down things like
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 2 nods of the head or a shrug of the

 3 shoulders or things like that.  Make sure

 4 you verbalize all of your answers today,

 5 please.

 6             Is there any medication or any

 7 other reason that you think might impact

 8 your ability to remember things today?

 9     A.      No.

10     Q.      If you don't understand a

11 question of mine, please ask me to clarify

12 it.  I would be happy to do so.

13     A.      Sure.

14     Q.      I'm not looking to confuse you

15 here.  If you need a break, please let us

16 know.  I'm happy to take a break at any

17 time.  I will try to take a break about

18 once an hour just for everyone to stretch

19 their legs.  But if you would like to take

20 a break beforehand, that is fine.  I just

21 ask that you do so after you have answered

22 the last question that I've asked.

23     A.      Okay.

24     Q.      Do you have any questions

25 before we proceed?
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 2     A.      No.

 3     Q.      How does Goldman get hired by

 4 companies?

 5             MR. BRANDT:  I object to the

 6 form.

 7             MS. GOLDSTEIN:  I object to the

 8 form.

 9     Q.      Did Goldman Sachs get hired by

10 companies when you were a managing

11 director at Goldman Sachs?

12     A.      I don't understand the

13 question.  Could you repeat it again?

14     Q.      Sure.

15             Did Goldman Sachs get hired by

16 companies to perform financial services

17 for those companies while you were at

18 Goldman Sachs?

19     A.      Sure.

20     Q.      And are you familiar with the

21 process by which Goldman Sachs might have

22 been selected to be retained by companies?

23             MR. BRANDT:  I object to the

24 form.

25             MS. GOLDSTEIN:  I object to the
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 2 form.

 3     Q.      You may answer the question.

 4             MS. GOLDSTEIN:  You can answer

 5 if you understand it.

 6             MR. HENKIN:  Can we just have

 7 an agreement that an objection by any of

 8 us counts for all?

 9             MR. WAGNER:  Absolutely.

10     Q.      You can answer my question if

11 you understand it.

12             I was asking you if you are

13 familiar with the process by which Goldman

14 Sachs gets retained by companies to

15 provide services for those companies.

16     A.      It depends on many different

17 situations, because clients ask for

18 different things.

19     Q.      Have you been in a situation

20 before when you were working at Goldman

21 Sachs where Goldman was competing with

22 other investment banks to provide services

23 for a particular company?

24     A.      Sure.

25     Q.      And what generally would happen
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 2 in those circumstances?

 3             MS. GOLDSTEIN:  I object to

 4 form.

 5     A.      I mean, in what sense?

 6     Q.      Well, how would you try to

 7 pitch Goldman Sachs' services to the

 8 company?

 9             MR. BRANDT:  I object to the

10 form.

11             MS. GOLDSTEIN:  I object to the

12 form.

13     Q.      You can go ahead and answer the

14 question.

15             I'm sorry, when counsel objects

16 to the form, they are stating formal

17 objections to the form of the question

18 that will be later addressed by the judge

19 in this case.  But you are free to go

20 ahead and answer the question.

21             MS. GOLDSTEIN:  You can answer.

22     Q.      Just to clarify, there is only

23 really one basis on which you can refuse

24 to answer a question today, and that's if

25 the matter involves the attorney-client
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 2 privilege.

 3     A.      Could you repeat the question?

 4 I'm sorry.  Because I got distracted.

 5     Q.      Sure.

 6             How did Goldman Sachs generally

 7 try to pitch its services to a company who

 8 was seeking it to provide services to?

 9     A.      It is normally based on our

10 values, on our reputation, on our

11 credentials, on our expertise.

12     Q.      Would you provide presentations

13 to those companies as an effort to pitch

14 the Goldman Sachs services?

15     A.      It depends on the situations.

16     Q.      Do you recall the transaction

17 that Goldman Sachs worked on with respect

18 to Southern Peru Copper Corporation and

19 Minera Mexico?

20     A.      I recall some aspects of it.

21 It was done many years ago.  As you know,

22 we work on many different deals.  But I

23 recall some aspects of it.

24     Q.      What did you do in preparation

25 for today?  What did you do to prepare for
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 2 your deposition?

 3     A.      I had a discussion with my

 4 attorney yesterday.

 5     Q.      And how long was that

 6 discussion?

 7     A.      It was three hours, four hours.

 8     Q.      And were you shown any

 9 documents in the course of that

10 discussion?

11     A.      I was shown some of the

12 presentations that Goldman had put

13 together in the past.

14     Q.      Presentations that were made to

15 the Special Committee of Southern Peru's

16 board of directors?

17     A.      Yes.

18     Q.      And were you shown any other

19 documents that you can recall?

20     A.      There were some board minutes

21 that were shown to me, but I didn't go

22 through them.

23     Q.      Anything else you can remember

24 looking at in terms of documentation

25 yesterday?
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 2     A.      I think those were the more

 3 important things.

 4     Q.      Do you recall whether Southern

 5 Peru made presentations to -- excuse me,

 6 whether Goldman Sachs made presentations

 7 to Southern Peru's Special Committee in an

 8 effort for Goldman Sachs to provide

 9 services to the Special Committee?

10     A.      Yes.

11     Q.      Typically how many

12 presentations -- if Goldman Sachs were to

13 provide presentations in an effort to

14 pitch its services, how many presentations

15 generally would you say Goldman Sachs

16 would have to make in order to pitch its

17 services?

18             MS. GOLDSTEIN:  I object to

19 form.

20             MR. BRANDT:  I object to form.

21             MS. GOLDSTEIN:  For all of

22 Goldman Sachs over --

23             MR. WAGNER:  I'm asking in his

24 experience.

25     Q.      All the questions I'm asking
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 2 you today is from your personal experience

 3 at Goldman Sachs, just so we are clear.

 4     A.      It depends on the situations.

 5 It depends on what the client is asking

 6 for.  It depends whether they want to talk

 7 to the bank more than once or not.  So

 8 there is no -- there are no specific

 9 rules.

10     Q.      Do you know whether Goldman

11 Sachs had performed services for the

12 Special Committee before seeking to

13 perform services for the Special Committee

14 in connection with the transaction?

15             MR. BRANDT:  I object to the

16 form.  This Special Committee, this

17 particular one?

18             MR. WAGNER:  A special

19 committee of Southern Peru, let's say.

20     A.      Of Southern Peru?

21     Q.      Of Southern Peru.

22             MS. GOLDSTEIN:  Could you just

23 restate the question?  Because now I'm

24 confused.

25             MR. WAGNER:  Sure, no problem.

AMC - LEMON BAY None Page  17
A767



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2     Q.      Had Goldman Sachs performed

 3 services for Southern Peru before Goldman

 4 Sachs sought to provide services to

 5 Southern Peru's Special Committee in

 6 connection with this transaction?

 7     A.      I don't recall if we had

 8 performed services before.

 9     Q.      Are you aware of any services

10 that Goldman Sachs performed for Grupo

11 Mexico before it performed services for

12 the Southern Peru Special Committee?

13     A.      For Grupo Mexico, I mean, I

14 don't fully recall, but I don't think so.

15     Q.      Had you ever had any contact

16 with Grupo Mexico before this transaction?

17     A.      No.

18     Q.      Had you had any contact, to the

19 best of your knowledge, with any

20 subsidiary of Grupo Mexico before this

21 transaction?

22     A.      No.

23     Q.      Did anyone at Goldman Sachs

24 tell you of their prior experience with

25 Grupo Mexico or any subsidiary of Grupo
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 2 Mexico before this transaction?

 3             MR. BRANDT:  I object to the

 4 form.

 5     A.      I mean, I don't recall if

 6 anyone said anything about Grupo Mexico,

 7 prior experience.

 8     Q.      How did you learn that Goldman

 9 Sachs had been retained by Southern Peru's

10 Special Committee?

11     A.      I participated in the pitch for

12 the company and then we were notified that

13 we had received the mandate.

14     Q.      Have you ever seen any

15 retention agreement signed by Goldman

16 Sachs in connection with this transaction?

17     A.      "Retention agreement" meaning?

18     Q.      Meaning written agreement

19 describing or concerning the services that

20 Goldman Sachs was to provide to the

21 Special Committee.

22     A.      There was an engagement letter

23 signed that at the time I had seen.

24     Q.      Do you know who signed that

25 engagement letter, who countersigned it?
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 2 Goldman Sachs I know signed it on one

 3 hand.  Do you know who countersigned it on

 4 the other hand?

 5     A.      No.

 6     Q.      Were you involved in the

 7 process of trying to get the retention

 8 letter signed?

 9     A.      I was involved in some parts of

10 the process.  But I don't recall who

11 signed the letter at the end.

12     Q.      I just want to go over some

13 names that appear in one of the

14 presentations.

15             Just for the record, I'm

16 looking at the presentation of the Special

17 Committee.  I'm not going to mark it as an

18 exhibit, but I'm looking at the

19 presentation to the Special Committee

20 dated February 17th, 2004, in particular

21 at page 6 of that presentation.

22             Who is Corrado Varoli?

23     A.      Corrado Varoli was the head of

24 Latin America at the time for Goldman.  So

25 he was ultimately my boss.
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 2     Q.      And Martin Werner, do you know

 3 who Martin Werner was?

 4     A.      Martin Werner, I believe he is

 5 still in Goldman, he is the head of the

 6 Mexico office.

 7     Q.      Was he someone to whom you

 8 reported as well?

 9     A.      Not technically, because I

10 didn't report in to the country teams.  I

11 report in to the product and in to Corrado

12 as global head of the group.

13     Q.      And who is Eugenio Garza y

14 Garza?

15     A.      Eugenio Garza y Garza, he is a

16 professional that worked in our Mexico

17 office.

18     Q.      What in particular was his role

19 in connection with, that you can recall,

20 with respect to the Southern Peru

21 transaction?

22     A.      He was a member of the team, so

23 he was involved in the team throughout the

24 entire process.  Obviously he was based in

25 Mexico as well.  So he was obviously
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 2 focused on this particular situation from

 3 that angle as well.

 4     Q.      Did he provide analyses that

 5 were included in the presentations that

 6 were ultimately made to the Southern Peru

 7 Special Committee?

 8     A.      He participated in the

 9 evaluation of the work.

10     Q.      Ana Fernandes, would you

11 generally describe her role similarly?

12             MS. GOLDSTEIN:  I object to

13 form.

14     A.      What was the name?

15     Q.      Ana Fernandes.  Do you know who

16 Ana Fernandes is?

17     A.      Sure.

18     Q.      Would you describe her role

19 similarly to how you just described

20 Mr. Garza y Garza's role?

21     A.      Ana was more involved in the

22 analytical aspects of the deal.  He was a

23 little bit more junior than Eugenio and

24 obviously he was, I mean, he was very

25 focused on the analytics.
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 2     Q.      Sofia Riva, do you know who

 3 Sofia Riva is?

 4     A.      Sure.

 5     Q.      What role, if any, did she play

 6 in Goldman Sachs' --

 7     A.      She was an analyst at the time,

 8 so she was helping Ana, Eugenio and myself

 9 and the rest of the team on the project.

10     Q.      Was there any member of the

11 Goldman Sachs team that had any particular

12 experience in transactions involving

13 mining companies?

14     A.      All of us had worked in

15 different transactions in the mining team.

16 There were also other professionals in

17 Goldman Sachs that we reached out to when

18 needed.  Goldman Sachs is a global firm,

19 so we reached out to global resources when

20 required.

21     Q.      What prior transactions had you

22 worked on concerning a mining company?

23     A.      I worked in a few different

24 transactions.  Unfortunately, those

25 transactions never materialized in our

AMC - LEMON BAY None Page  23
A773



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2 sector.  Some transactions happen.  Some

 3 transactions don't happen.  So I cannot

 4 disclose those names.  But I worked with

 5 some of the relevant miners in the region.

 6             MR. WAGNER:  With respect,

 7 Counsel, we have a pretty good

 8 confidentiality stipulation here,

 9 including attorneys' eyes only.   I don't

10 see any need to --

11             MS. GOLDSTEIN:  What is the

12 relevance of identifying the names?

13             MR. WAGNER:  So we can

14 investigate them.

15             MS. GOLDSTEIN:  How are you

16 going to investigate nonpublic

17 information, unless you are better at that

18 than I am?

19             MR. WAGNER:  We can investigate

20 the nature of the companies.

21             MS. GOLDSTEIN:  You can

22 identify the names of the companies you

23 worked for, but not any particular deal or

24 what the consideration -- what they were

25 actively considering.
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 2             You can name the companies you

 3 were involved in and not beyond that, and

 4 you can designate that attorneys' eyes

 5 only.

 6             MR. HENKIN:  We might as well

 7 just designate the whole transcript at

 8 this point.

 9             MR. WAGNER:  Okay.

10     A.      For example, with CVRD, which

11 is an iron ore metals company in Brazil.

12     Q.      Any other mining companies that

13 you provided services to when you were at

14 Goldman Sachs?

15     A.      This one is the one that I

16 think I would say I have been most

17 involved.

18     Q.      Do you know of any other

19 companies that any other member of the

20 team who I just mentioned, any other

21 companies that they had worked with at

22 Goldman Sachs?

23     A.      I don't recall.  I know that

24 Eugenio had also worked on a few deals,

25 but I don't recall exactly the deals.
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 2     Q.      And you mentioned that Goldman

 3 Sachs has additional in-house mining

 4 expertise.  Who are the individuals at

 5 Goldman Sachs who your group consulted

 6 concerning mining matters in this case?

 7     A.      We worked with, throughout the

 8 process, I mean, we related to some of the

 9 people that worked there at the time,

10 Alistair Hand and others.  I think it was

11 Gareth Turner as well.  I don't recall the

12 names of the other people, because it was

13 a long time ago.

14     Q.      Did there come a time with

15 respect to Southern Peru that Goldman

16 Sachs decided that it needed to retain

17 outside mining expertise to assist it in

18 its analysis?

19             MR. BRANDT:  I object to the

20 form.

21     A.      There was no particular time at

22 which that need became apparent, other

23 than the fact that for deals of this

24 nature, obviously we felt that it was

25 important to get geological expertise that

AMC - LEMON BAY None Page  26
A776



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2 normally doesn't reside with people of our

 3 background.

 4     Q.      And who did Goldman Sachs

 5 retain to provide that geological

 6 expertise?

 7             MR. HENKIN:  I object to the

 8 form.

 9             MR. BRANDT:  I object to the

10 form.

11     A.      I'm not sure Goldman Sachs

12 retained anybody.

13     Q.      Do you know if Southern Peru's

14 Special Committee retained expertise to

15 help with the geological matters?

16     A.      I believe Anderson & Schwab, I

17 may not have the pronunciation correct,

18 was retained in this particular

19 transaction.

20     Q.      Who recommended that Anderson &

21 Schwab be retained?

22     A.      This was one of, for example,

23 one of the areas in which we interacted

24 with our mining experts.  We asked whether

25 there was any formal expertise in dealing
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 2 with mining companies, mining consultants,

 3 that would have very relevant expertise in

 4 the region.  Our group suggested a few

 5 names that were provided to the Special

 6 Committee.

 7     Q.      Can you remember the names of

 8 the other companies who were presented to

 9 the Special Committee?

10     A.      I don't remember.  There was a

11 list of several, but I don't remember the

12 names, unfortunately.

13     Q.      Did Goldman Sachs recommend

14 that Anderson & Schwab be retained?

15             MR. BRANDT:  I object to the

16 form.

17     A.      No.  Goldman Sachs had a few

18 names.  I don't think there was any

19 special recommendation.

20     Q.      Had you ever worked with

21 Anderson & Schwab before?

22     A.      No.

23     Q.      Do you know if any member of

24 your team had worked with Anderson &

25 Schwab before?
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 2     A.      I don't know.

 3     Q.      Do you know if anyone at

 4 Goldman Sachs had worked with Anderson &

 5 Schwab before?

 6     A.      Yes, because it was one of the

 7 firms that was recommended.

 8     Q.      I'm sorry, the recommendations

 9 came from Goldman Sachs' in-house

10 geological -- I'm sorry, mining folks?

11     A.      Yeah.

12     Q.      For what purpose was Goldman

13 Sachs retained by Southern Peru's Special

14 Committee?

15             MR. BRANDT:  I object to the

16 form.

17     Q.      Was there a specific purpose

18 for which you are aware that Goldman Sachs

19 was retained by the Special Committee?

20     A.      I mean, Goldman Sachs was

21 retained by the Special Committee to

22 advise the Special Committee with respect

23 to the transaction apparently that had

24 been presented to them and to advise the

25 committee on what was the relevant course
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 2 of action.

 3     Q.      Do you remember -- and we will

 4 get into some documents in a little bit --

 5 do you remember the general nature of the

 6 transaction?

 7     A.      In a nutshell, yes.

 8     Q.      In a nutshell, what was the

 9 general nature of it?

10     A.      The transaction consisted --

11 and once more, obviously what I'm going to

12 describe to you is what ended up

13 happening, because it wasn't clear in the

14 beginning what was the nature of the

15 transaction -- but what indeed happened is

16 basically that Grupo Mexico contributed

17 its two largest mines in copper to

18 Southern Peru Copper for Southern Peru

19 Copper stock.

20     Q.      Do you know if Grupo Mexico

21 operated those two largest mines in the

22 name of a different company?

23             MR. HENKIN:  Objection to the

24 form.

25     A.      I didn't understand the
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 2 question, I'm sorry.

 3     Q.      Does the name Minera Mexico

 4 mean anything to you?

 5     A.      Minera Mexico, yeah, was the

 6 company that held the two biggest mines.

 7     Q.      So just so I'm clear, Grupo

 8 Mexico sold Southern Peru Minera Mexico

 9 and in exchange received Southern Peru

10 stock; is that correct?

11     A.      That's correct.

12     Q.      You mentioned earlier that

13 that's ultimately what happened, but it

14 wasn't clear in the beginning what the

15 nature of the transaction was going to be.

16             What to you was not clear when

17 Goldman Sachs was first retained about

18 what the transaction would be?

19             MR. BRANDT:  That

20 mischaracterizes his testimony, and I

21 object to the form.

22     Q.      Was there anything unclear to

23 you about what the nature of the

24 transaction would be when Goldman Sachs

25 was retained by the Special Committee?
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 2     A.      I don't recall the facts, but I

 3 remember that at the time it was not clear

 4 the exact terms of the transaction.  I

 5 don't think it had been announced to the

 6 public.

 7             So it was not clear exactly the

 8 terms of what Grupo Mexico was offering to

 9 Southern Peru Copper.  Other than that,

10 they were proposing a transaction to take

11 place.

12     Q.      So you weren't clear, for

13 example, what assets Grupo Mexico sought

14 to transfer to Southern Peru?

15             MR. HENKIN:  Objection to the

16 form.

17     A.      At the time of the pitch, if

18 that's what you are asking for --

19     Q.      Sure.

20     A.      At the time of the pitch, what

21 we knew is that there was a transaction

22 that was being contemplated.  It related

23 to Minera Mexico.

24             But I don't think it was clear

25 what was the amount, what were the number
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 2 of shares to be exchanged, all the

 3 financial details behind the proposal, I

 4 don't think they were clear at the time of

 5 our presentation.

 6     Q.      Was it your understanding,

 7 then, that many of the terms regarding the

 8 transaction were still subject to

 9 negotiation at the time that Goldman Sachs

10 was retained?

11     A.      That's correct.

12     Q.      Is it fair to say that one of

13 the primary functions that Goldman Sachs

14 performed in its services to the Special

15 Committee were valuation analyses

16 concerning Minera Mexico?

17     A.      That was one of the aspects of

18 our work.

19     Q.      And was Goldman Sachs also

20 asked to opine on the fairness of the

21 transaction?

22     A.      Ultimately we were asked to do

23 that.

24     Q.      Do you remember regarding whom

25 Goldman Sachs was asked to opine on the
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 2 fairness, that is, was Goldman Sachs asked

 3 to opine on the fairness of the

 4 transaction to Southern Peru, to Southern

 5 Peru stockholders?  Fair to whom, I guess

 6 is the question.

 7     A.      Could you repeat the question

 8 again?  Sorry.

 9     Q.      Goldman Sachs was asked to

10 provide a fairness opinion; is that

11 correct?

12     A.      Correct.

13     Q.      And in that fairness opinion,

14 on whose behalf was Goldman Sachs opining

15 the fairness, that is, to whom was the

16 transaction supposed to be fair?

17     A.      We were acting on behalf of the

18 Special Committee.

19     Q.      So did Goldman Sachs opine that

20 the transaction was fair to the Special

21 Committee?

22             MS. GOLDSTEIN:  I object to

23 form.

24     A.      Could you restate the question?

25 I'm sorry, I don't understand.
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 2     Q.      Sure.

 3             I know that Goldman Sachs was

 4 asked to provide a fairness opinion.  I'm

 5 wondering, the Special Committee obviously

 6 asked you to make sure that the

 7 transaction was fair to somebody.  I'm

 8 wondering to whom did the Special

 9 Committee ask you to determine the

10 fairness.

11     A.      The Special Committee was

12 representing the minority investors of

13 Southern Peru Copper, and obviously our

14 job was to ultimately conclude that the

15 transaction, which consisted of exchanging

16 Minera Mexico shares in exchange for

17 Southern Peru Copper, that exchange of

18 assets and shares was fair in itself.

19     Q.      Was Goldman Sachs asked to

20 opine specifically on the fairness of the

21 transaction to Southern Peru's minority

22 stockholders?

23     A.      Yes.

24     Q.      And was Goldman Sachs also

25 asked to opine specifically on the
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 2 fairness of the transaction to Southern

 3 Peru as an entity?

 4     A.      I mean, I don't recall exactly

 5 the technicalities as to what we were

 6 asked to opine about.  But obviously the

 7 Special Committee was representing the

 8 minorities, and we were working for the

 9 minorities as well.

10     Q.      In performing valuation

11 analyses -- let's back up and talk more

12 generally when you were at Goldman Sachs.

13             When you were providing

14 valuation analyses, would Goldman Sachs

15 employ different methodologies to

16 determine a range of values for a company?

17             MS. GOLDSTEIN:  Objection to

18 form.

19     A.      In general?

20     Q.      Yes, in general.

21     A.      Yes.

22             MS. GOLDSTEIN:  Are you talking

23 about different types of valuation

24 analyses?

25             MR. WAGNER:  That was a generic
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 2 question about whether they employed

 3 different valuation analyses, and I think

 4 his answer was yes, they employed

 5 different valuation analyses.

 6     Q.      What are some of the different

 7 valuation analyses that Goldman Sachs

 8 employed while you were working there?

 9     A.      Across sectors?

10     Q.      Yes, let's go across sectors.

11     A.      It depends on the nature of the

12 deal and the sector.  But you tend to look

13 at discounted cash flow analysis.  You

14 look at the future predictions of a

15 particular company.  You tend to look at

16 precedent deals, to look at what the

17 multiples other companies that have been

18 in that situation are.  You tend to look

19 at public market comparables.  Sometimes

20 if it is appropriate you can look at

21 leveraged finance analysis, if there is

22 LBO.

23             It depends, once more, on the

24 type of deal.  But those are some of the

25 tools that we use, or, sorry, Goldman
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 2 uses.

 3     Q.      Where do you work today?

 4     A.      I work at Bank of America

 5 Merrill Lynch.

 6     Q.      To complete your background,

 7 what are your current responsibilities at

 8 Bank of America?

 9     A.      My title is head of mergers for

10 Latin America.

11     Q.      Did you join Merrill Lynch

12 before it was purchased by Bank of

13 America?

14     A.      Sure.

15     Q.      Is that where you -- is that

16 where you left to work when you left

17 Goldman Sachs?

18     A.      That's correct.

19     Q.      Is it fair to say that

20 currently at Bank of America you hold the

21 same position that Mr. Varoli did when you

22 were working at Goldman Sachs?

23     A.      No.  Mr. Varoli was head of

24 investment banking.  I am responsible for

25 mergers and acquisitions.
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 2     Q.      I understand.  Thank you.

 3             I want to talk just a little

 4 bit about discounted cash flow analyses.

 5             You said that it looks to

 6 predict the future performance of a

 7 company, I think.  Is that accurate, a

 8 discounted cash flow analysis?

 9     A.      It doesn't predict the future

10 of the company.  The discounted cash flow

11 analysis, what it does is it looks at a

12 set of predictions that obviously capture

13 the current performance of the company and

14 also what the company is expected to do in

15 the foreseeable future and discounts back

16 that expected performance into present

17 value.

18     Q.      And when you are doing a

19 discounted cash flow analysis, did Goldman

20 Sachs, or Goldman Sachs while you were

21 working there, did Goldman Sachs typically

22 show the value that the analysis generated

23 for the company in a final presentation to

24 the client?

25             MR. BRANDT:  I object to the
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 2 form.  This is not an expert witness.

 3             MR. WAGNER:  I'm asking him

 4 what he did in his experience at Goldman

 5 Sachs.  I'm not asking for any expert

 6 testimony.

 7             MR. BRANDT:  Can I hear the

 8 question read back.

 9             (The record was read.)

10     A.      The thing was more, it depends

11 obviously on the situations, but I would

12 say that you generally show values for

13 companies.  But it depends on the

14 particular situations.

15     Q.      If you were to do that with the

16 DCF analysis in the final presentation,

17 would you then compare that DCF value, the

18 value that the discounted cash flow

19 analysis came up with, with the value of

20 the transaction as a measure to evaluate

21 the fairness of the transaction?

22             MS. GOLDSTEIN:  I object to the

23 form.

24             MR. BRANDT:  I object to the

25 form.
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 2     A.      Could you repeat the question

 3 again?  I'm sorry.

 4             (The record was read.)

 5     A.      It depends once more on the

 6 deals, because you have deals in which you

 7 buy companies.  You have deals in which

 8 you sell companies.  You have deals in

 9 which you merge companies.  Every single

10 deal is different.

11             If you look at a sell side of a

12 company, there is only one DCF value to

13 do, which is obviously the company you are

14 selling.  If you are buying a company,

15 there is only one DCF value to do, which

16 is the company that you are buying.  If

17 you merge companies, obviously what is

18 most relevant is not to look at absolute

19 values of each company, but what the

20 exchange ratio in those two companies look

21 like.

22             So at the end of the day, what

23 you need to do is basically put apples to

24 apples comparisons and look at basically

25 what is the implied exchange ratio.  So
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 2 more than absolute value, what matters is

 3 relative valuations.  But, once more, it

 4 depends on the type of deal that you are

 5 working on.

 6     Q.      You just described for us a

 7 number of categories of kinds of deals.

 8 How would you categorize the Southern Peru

 9 deal that you were working on?

10     A.      The Southern Peru deal

11 ultimately was a merger in the sense

12 that -- well, not technically a merger,

13 but it was basically an exchange of shares

14 for shares in which one asset -- one

15 company was contributing to another in

16 exchange for shares.

17     Q.      So in an acquisition situation

18 where one company is acquiring another

19 company or exchanging stock, as you

20 mentioned, do you recall any instances

21 where in that context that Goldman Sachs

22 did not perform a discounted cash flow

23 analysis and present the results of that

24 analysis to the client?

25             MS. GOLDSTEIN:  Let me just
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 2 interpose an objection or a statement,

 3 whatever you want to call it.

 4             MR. WAGNER:  I'm going to

 5 object to your statement.  This is a

 6 Delaware deposition.  You may object to

 7 the form.

 8             MS. GOLDSTEIN:  This is in New

 9 York.

10             MR. WAGNER:  These are under

11 the Delaware rules.

12             MS. GOLDSTEIN:  It is pursuant

13 to a New York subpoena.  It is not an

14 objection.  It is a statement.

15             MR. WAGNER:  You can't make

16 statements on the record in Delaware.

17             MS. GOLDSTEIN:  Fine.  Go off

18 the record.  This is not a statement.  It

19 is a New York deposition, okay?  It was

20 noticed in New York.

21             Let me just say this right now.

22 I'm trying to be very patient here, but

23 asking a third-party witness and wasting

24 his time about things that Goldman Sachs

25 may or may not do on a general basis is a
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 2 total and complete waste of time.

 3             MR. WAGNER:  I'm not asking on

 4 a general basis.  I'm asking him about his

 5 experience.

 6             MS. GOLDSTEIN:  He is not an

 7 expert.  He is here to talk about what

 8 Goldman did in his role and what he did in

 9 acting as financial advisor to a Special

10 Committee.  We are not going to spend the

11 entire day discussing every iteration of

12 what investment bankers do day and night.

13 It is inappropriate.  It is harassing and

14 it is a waste of time.

15             Ask him about what he did in

16 this case, and if you have questions about

17 how Goldman did its valuations and why as

18 it relates to what they did for this

19 Special Committee, that is fair grounds.

20 But asking academic questions about how

21 investment bankers do their work is really

22 inappropriate.

23             MR. WAGNER:  I'm not asking any

24 academic questions.  I'm not seeking any

25 expert opinions here.  I'm merely asking
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 2 him to recall his work history at Goldman

 3 Sachs and what he did at Goldman Sachs.

 4             Hold on, I'm still talking.

 5             MS. GOLDSTEIN:  Finish.

 6             MR. WAGNER:  I didn't interrupt

 7 you.

 8             MS. GOLDSTEIN:  Then finish.

 9             MR. WAGNER:  I can proceed in

10 this deposition any way I see fit, and I'm

11 going to.  If you want to block the

12 deposition and if you want to terminate

13 the deposition, then that's a matter we

14 can take up with the Vice Chancellor and

15 with the New York courts.

16             MS. GOLDSTEIN:  You will take

17 it up with the New York court because that

18 is what this subpoena is noticed under.  I

19 will give you a few more minutes to ask

20 questions about general academic

21 investment banking issues.  He is not here

22 as your expert.  Ask him about what he did

23 in this case with respect to this

24 committee.

25     Q.      Were you aware of any of the
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 2 methods that Goldman Sachs used to

 3 preserve its documents after its retention

 4 in the Southern Peru matter became over?

 5     A.      No.

 6     Q.      So if there are analyses that

 7 were performed, you have no idea how

 8 Goldman Sachs might maintain those files?

 9     A.      Those specific files?

10     Q.      Yes.

11     A.      I mean, I don't know what was

12 done in this particular situation.  I

13 don't recall exactly what was done.  Other

14 than to say that obviously Goldman Sachs

15 is very careful on these matters.

16             MR. WAGNER:  Why don't we take

17 a little bit of a break while we pull all

18 these documents out of the binders and get

19 everyone a copy.

20             THE VIDEOGRAPHER:  The time on

21 the video monitor is 11:20 a.m.  We are

22 off the record.

23             (Recess taken.)

24             THE VIDEOGRAPHER:  We are back

25 on the record.  The time on the video
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 2 monitor is 11:27 a.m.

 3 BY MR. WAGNER:

 4     Q.      Mr. Sanchez, I would like to

 5 show you a document that has been marked

 6 for identification purposes as Plaintiffs'

 7 Exhibit 300.

 8             (Plaintiffs' Exhibit 300 marked

 9 for identification.)

10             MR. WAGNER:  This is tab 42,

11 for everybody with binders.

12             MR. HENKIN:  Is this something

13 that has been previously marked?

14             MR. WAGNER:  I'm sorry, this is

15 now Plaintiffs' No. 300.

16             MR. HENKIN:  But was it

17 previously marked?

18             MR. WAGNER:  I'm not aware if

19 it was marked or not.  To be safe, I'm

20 going to mark it again.

21             MR. HENKIN:  All right.

22             MR. WAGNER:  I also don't plan

23 on using an enormous quantity of documents

24 today.  To the extent there is

25 duplication, I hope it is minimal.
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 2             For the record, Plaintiffs' No.

 3 300 is a document beginning with Bates

 4 number SP COMM 003722.

 5     Q.      Mr. Sanchez, I ask you if you

 6 have ever seen this document before.  Take

 7 your time to look through it and

 8 familiarize yourself -- or refamiliarize

 9 yourself with its contents.

10             (Witness perusing document.)

11     A.      Yes, I have seen this document.

12     Q.      Do you recognize this as the

13 final presentation that Goldman Sachs made

14 to the Southern Peru Special Committee

15 with respect to the transaction involving

16 Minera Mexico?

17     A.      I think so, because I think

18 that was the date, yeah.

19     Q.      Turning to numbered page 2 of

20 this document, which is a few pages in, it

21 is headed "Analysis of Financial Aspects

22 of Transaction."

23             Do I read this correctly as

24 saying that the implied market

25 capitalization of Southern Peru at the
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 2 time of this document is $3.714 billion?

 3     A.      That's correct.

 4     Q.      And that's based on the share

 5 price as of October 18th, 2004; is that

 6 correct?

 7     A.      That's correct.

 8     Q.      Do you agree after making some

 9 deductions that are set forth on here --

10 I'm sorry, after including net debt and

11 minority interest, that the implied

12 enterprise value of Southern Peru, based

13 on the market value of its shares, is

14 about $3.699 billion?

15     A.      That's correct.

16     Q.      Moving down the page to the

17 subheading "MM Valuation," the implied

18 equity value for Minera Mexico is listed

19 there as $3.148 billion; is that correct?

20     A.      That is correct.

21     Q.      And that's the implied equity

22 value for Minera Mexico based on Southern

23 Peru's issuance of $67.2 million in

24 exchange for Minera; is that correct?

25     A.      That's correct.
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 2             MR. HENKIN:  Objection to form.

 3 Shares?

 4             MR. WAGNER:  I'm sorry, shares.

 5     A.      Yes.

 6     Q.      And the implied enterprise

 7 value of Minera Mexico, that's $4.148

 8 billion; is that correct?

 9     A.      That's correct.

10     Q.      Let's move to page 13 of this

11 document.  It is a few pages in.  It is

12 highlighted -- excuse me, it is headed

13 "Common Stock Comparison as of October 18,

14 2004."

15             Looking at this page, would you

16 agree that it shows the enterprise value

17 multiples for publicly traded companies

18 comparable to Minera Mexico?

19             MR. HENKIN:  Objection to the

20 form.

21     A.      These are the companies that

22 operate in a similar space.  They have not

23 exactly the same metal profile, but most

24 of them are copper players, yeah.  But

25 they are, you would say, comparable to

AMC - LEMON BAY None Page  50
A800



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2 Southern Peru Copper or Grupo.

 3     Q.      How did Goldman Sachs come up

 4 with this list of companies; do you know?

 5     A.      The way we came up with this

 6 list of companies, looking at companies

 7 that have as much exposure as possible to

 8 Latin America, which is where both Grupo

 9 and Southern Peru operate, and, second of

10 all, that they have similar -- I mean, as

11 close as possible in terms of a similar

12 metal exposure.

13     Q.      And the enterprise value

14 multiples that are set forth here, I just

15 want to make sure I'm reading this right,

16 they reflect a market value per share that

17 the market has ascribed to each company;

18 is that right?

19     A.      I couldn't understand the

20 question.  I'm sorry.  Could you rephrase

21 it?

22     Q.      The enterprise value multiples

23 that appear on this page, they reflect --

24 I just want to make sure that I'm reading

25 this right -- they reflect the per share
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 2 value that the market is ascribing to each

 3 of these companies?

 4             MR. HENKIN:  I object to the

 5 form.

 6             MR. BRANDT:  I object to the

 7 form.

 8     A.      Not exactly.  Obviously it

 9 depends on which multiples you focus on.

10 But I don't know if you are focusing on

11 sales or EBITDA or EBIT.

12             If you want to focus, for

13 example, just for illustrative purposes,

14 on sales, what this tells you is the way

15 the market values each unit of sales or

16 each unit of EBITDA or each unit of EBIT

17 depending on which multiple you are

18 focusing on.

19     Q.      Let's make sure we understand

20 what we are talking about.  When you say

21 "multiples of sales," what do you mean by

22 that?

23     A.      Well, the way it is described

24 on this page, you get the column of

25 enterprise value.  For example, let's pick
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 2 Antofagasta.  It says enterprise value is

 3 4490, so $4.5 billion.  Then what you do

 4 is divide by the implied sales of

 5 Antofagasta at each of these time periods.

 6 LTM stands for latest twelve months of

 7 2004 and 2005.

 8             Then you divide that value by

 9 the sales as of that period of time and

10 that's what you get as a multiple.

11     Q.      And what does, just so we all

12 know, what does EBITDA stand for?

13     A.      EBITDA is EBIT before interest,

14 taxes, depreciation, amortization.

15     Q.      And what does EBIT stand for?

16     A.      It is earnings before interest

17 and taxes.

18     Q.      What does LTM margins, I know

19 it is last twelve months, what do those

20 two columns indicate?

21     A.      It is basically the

22 profitability that each of these companies

23 have at the EBITDA line.  So, for example,

24 you divide EBITDA by the sales of each of

25 these companies and it gives the
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 2 profitability.  If you look at EBIT, it

 3 tells you the profitability under that

 4 metric.

 5     Q.      And the enterprise value based

 6 on EBITDA for Southern Peru Copper in 2005

 7 is 5.5; is that correct?

 8             MR. HENKIN:  Objection to the

 9 form.

10     A.      For which year, sorry?

11     Q.      2005.

12     A.      In 2005, that's correct, yes.

13     Q.      Of all the companies shown, in

14 fact, that's the maximum enterprise value

15 in 2005 using the metric EBITDA; is that

16 correct?

17             MR. HENKIN:  Objection to the

18 form.  Misstates the document.

19     A.      It is basically all of them

20 trade in a very tight range.  It is very

21 close to Antofagasta.  According to the

22 sample, 5.5 is the higher of the spectrum

23 of numbers, that's correct.

24     Q.      Did Goldman Sachs believe

25 generally that employing these multiples
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 2 might provide indications of the value of

 3 Minera Mexico?

 4             MR. HENKIN:  Objection to the

 5 form.

 6     A.      This multiple is basically one

 7 angle to look at of values, as I indicated

 8 before.

 9             In this particular case, the

10 way to properly value these companies is

11 based on the potential that each of them

12 have.  These are pretty much more static

13 metrics that focus on a point in time as

14 opposed to what the companies are expected

15 to do in the future.

16     Q.      All right, so I think I know

17 the answer to this question, but let me

18 just make sure.

19             Did Goldman Sachs incorporate

20 any of the multiples that appear on this

21 page in estimating the value of Minera

22 Mexico?

23     A.      We looked at these multiples as

24 part of the overall valuation exercise.

25 That's why this page is in the book.
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 2     Q.      What enterprise value multiples

 3 did Goldman Sachs conclude upon for Minera

 4 Mexico?

 5             MR. HENKIN:  Objection to the

 6 form.

 7     A.      We didn't conclude any implied

 8 enterprise value multiple for Minera

 9 Mexico.  I mean, for Minera Mexico, I

10 mean, we focused on the value in both

11 companies on a similar basis and basically

12 what would be the implied exchange ratio.

13 That exchange ratio could lead to a

14 multiple.  But the focus was not on a

15 particular multiple.

16     Q.      In valuing Minera Mexico, did

17 Goldman Sachs employ any multiple other

18 than the ones implied by Southern Peru

19 Copper's performance under the various

20 metrices?

21             MR. HENKIN:  I object to the

22 form.

23             MR. BRANDT:  I object to the

24 form.

25     A.      Could you repeat the question?
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 2 Because I don't understand it.

 3     Q.      In analyzing the value of

 4 Minera Mexico, did Goldman Sachs employ

 5 any enterprise value multiple other than

 6 those implied by Southern Peru Copper's

 7 performance as indicated on this page 13

 8 of --

 9     A.      When --

10             MR. BRANDT:  Hang on.  I object

11 to the form.  Go ahead.

12     A.      When we looked at the value of

13 Minera Mexico, we didn't look at a

14 specific multiple.  The multiple is

15 basically the result of the valuation

16 exercise.

17             What we focused on was

18 basically what these two companies could

19 do on their own in terms of their life of

20 mine, and then that value gets put into

21 perspective with respect to the multiples.

22 But there was no particular multiple

23 applied to Minera Mexico.

24     Q.      Okay.

25             Let's turn to page 24 of this
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 2 document, please.  Do you recognize this

 3 page, titled "Contribution Analysis at

 4 Different EBITDA Scenarios"?

 5     A.      Yes.

 6     Q.      Would you agree that Goldman

 7 Sachs on this page is presenting a summary

 8 of the implied number of Southern Peru

 9 shares to be issued based on the

10 respective values of Southern Peru and

11 Minera Mexico using 2004 and 2005 implied

12 EBITDA multiples of Southern Peru?

13             MR. HENKIN:  Objection to the

14 form.

15     A.      In this analysis, that's what

16 we are doing, that's correct.

17     Q.      And am I reading this correctly

18 by saying that including 100 percent of

19 the present value of tax benefits, the

20 range of implied Southern Peru shares to

21 be issued based on the 2004 multiples is

22 between 45 million and 56 million shares?

23     A.      You are looking at the first

24 column?

25     Q.      Yes.  I'm looking at the first
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 2 two rows and the column with "100 percent

 3 inclusion of present value of tax

 4 benefits."

 5     A.      That is correct.  If you look

 6 at 2004 estimate, financial performance

 7 alone, and you look at 100 percent, that's

 8 correct, it is 45 to 56.

 9     Q.      Did Goldman Sachs -- let's go

10 back.

11             The range of 45 million to 56

12 million shares is below the number of

13 shares stated on page 2 of this document

14 of 67.2 million shares.

15     A.      That's correct.

16     Q.      Did Goldman Sachs attempt to

17 reconcile the difference?

18     A.      It is different perspectives.

19 Once more, this analysis on page 24 looks

20 at the static view of these companies.

21             Basically what it is showing is

22 if you were to apply, as you said,

23 different multiples of EBITDA to different

24 metrics of both companies based on the

25 current performance of the companies, this
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 2 is basically what it implies in terms of

 3 number of shares.

 4             This analysis does not capture

 5 what is the expected performance of both

 6 Southern Peru Copper and Minera Mexico.

 7     Q.      And just so I'm clear, because

 8 of that Goldman Sachs made no attempt to

 9 reconcile the difference between the 45

10 and 56 million share range here on page 24

11 and the 67.2 million share number set

12 forth on page 2?

13             MS. GOLDSTEIN:  I object to the

14 form.

15             MR. BRANDT:  What do you mean

16 by "reconcile"?  Like in an accounting

17 sense?  I object to the form.  I'm just

18 not sure what you mean.

19     A.      There was nothing to reconcile

20 in the sense that these numbers speak to

21 different metrics.

22             For example, if you were to

23 pick up, instead of 2004 estimated, you

24 would pick up 2005, the ranges would be

25 from 64 to 73.  This is a point in time in
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 2 financial performance.  And 2005 is a

 3 another point in time in financial

 4 performance.  They are different ways to

 5 look at a combination.

 6     Q.      Under the "2005 Estimated"

 7 heading -- I assume that's what "2005 E"

 8 means; is that correct?

 9     A.      Estimate, yes, that's correct.

10     Q.      Under those, it looks like the

11 range of multiples is between 6.3 and 6.5

12 times EBITDA of Southern Peru; is that

13 right?

14     A.      If you pick some of those, yes,

15 that's correct.

16     Q.      Do you know why the multiples

17 increased so markedly -- can you tell from

18 this document why the EBITDA multiples

19 increased so markedly from 2004 to 2005?

20             MS. GOLDSTEIN:  I object to

21 form.

22     A.      I don't recall exactly the

23 underlying reasons as to why the multiples

24 increased, other than Southern Peru

25 Copper, one of the challenges that they
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 2 were facing is that their ore grade body

 3 was reducing its grades, and that was not

 4 the case with Minera Mexico and Cananea.

 5     Q.      When you say "ore grade body,"

 6 what do you mean by that?  I just don't

 7 understand the term.

 8     A.      What it means is that for

 9 mining companies, it is very important the

10 grade of the minerals you have

11 underground.  So the higher the grade,

12 obviously the less effort you need to

13 extract it, therefore, the highest

14 profitability you can achieve.

15             One of the issues that Southern

16 Peru was facing at the time is that

17 because of the way the mine was

18 configurated, their ore grades were coming

19 down, and that was not the case with

20 Cananea for Minera Mexico.

21             There may be other issues.  I

22 don't recall.  But that is one that I

23 recall as to why EBITDAs were coming down.

24     Q.      And would you agree that the

25 concept of ore grade has a bearing on the
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 2 valuation of a mining company?

 3     A.      Sure.

 4     Q.      Looking at this page 24, do you

 5 think it is fair to say that the increase

 6 in multiples between 2004 and 2005 is

 7 largely attributable to the decreases in

 8 EBITDA between 2004 and 2005 for Southern

 9 Peru?

10     A.      That's correct.  Because the

11 way these multiples are calculated is you

12 have the valuation of the company.  In

13 this case, it was as of the date of this

14 presentation.  Obviously the EBITDA is

15 coming down.  The denominator is coming

16 down.  So, by definition, if the numerator

17 stays flat, the multiple goes up, so

18 that's correct.

19     Q.      I can see that there are EBITDA

20 estimates or implied EBITDA multiples.

21 Based on scenarios, it looks like three

22 scenarios that were generated I guess in

23 part through work by Anderson & Schwab,

24 also some Wall Street research, and

25 management estimates.
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 2             What Wall Street research was

 3 looked at in this context?  Is that

 4 reflected in footnote 6 down at the bottom

 5 of the page?

 6     A.      It is reflected.  The research

 7 that I was considering was the ones that

 8 was available for us to consider.

 9     Q.      Just so I'm clear, the Wall

10 Street analysts were estimating higher

11 EBITDA for Southern Peru in 2005 than were

12 projected by the management scenarios and

13 the Anderson & Schwab scenarios; is that

14 correct?

15             MR. HENKIN:  Objection to the

16 form.

17     A.      That is correct.

18     Q.      And I note that the implied

19 EBITDA multiples under the 2005 scenarios,

20 apart from the Wall Street research, are

21 generally above the 5.5 EBITDA multiple

22 for 2005 that's listed on page 13 of this

23 same document.

24             I guess my question is, did

25 Goldman Sachs go back and try to reconcile
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 2 those numbers?

 3     A.      I'm sorry, which page are you

 4 comparing?

 5     Q.      Sure.

 6             If you look at page 13 and sort

 7 of flip back and forth between these two

 8 pages, on page 13, for 2005, the EBITDA

 9 multiple for Southern Peru is 5.5.  But on

10 page 24, the EBITDA multiples for 2005,

11 based on management scenarios and Anderson

12 & Schwab scenarios, are all 6.3 to 6.5.

13             Was there any attempt made to

14 reconcile those different enterprise value

15 multiples?

16             MR. HENKIN:  Objection to the

17 form.

18             MS. GOLDSTEIN:  Objection to

19 the form.

20             MR. HENKIN:  Misstates the

21 document.

22     A.      Yeah, these multiples are in

23 line with Wall Street research, which is

24 the metric that is basically -- in page

25 13, if we step back, we are trying -- we
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 2 are trying to compare the companies based

 3 on public information.

 4             So the information that was

 5 public for each of the companies was what

 6 consensus published or Wall Street

 7 research published that is available for

 8 everybody.  That would compare with the

 9 multiple, essentially the same on the last

10 line on page 24.

11             The other multiples are based

12 on nonpublic information that was derived

13 from the due diligence that was done as

14 part of this transaction.  That

15 information was not privy to the public.

16     Q.      On page 26, just so I'm clear,

17 the implied EBITDA multiples coming from

18 the Anderson & Schwab scenarios and the

19 management scenarios, those EBITDA

20 multiples were derived from Goldman Sachs'

21 discounted cash flow models; is that

22 correct?

23             MR. HENKIN:  Page 26 or page

24 24?

25             MR. WAGNER:  I'm sorry, page
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 2 24.

 3     Q.      My apologies, page 24.

 4     A.      Could you say that again?  I'm

 5 sorry.

 6     Q.      Sure.

 7             The Anderson & Schwab scenarios

 8 and the management scenarios and the

 9 implied EBITDA multiples deriving from

10 those scenarios, would you agree that

11 those EBITDA multiples were the product of

12 Goldman Sachs' discounted cash flow

13 models?

14             MR. HENKIN:  Objection to the

15 form.

16     A.      These EBITDA numbers come from

17 the model that was presented to us by the

18 technical consultants that worked with

19 both Minera Mexico and Southern Peru

20 Copper, and they were further adjusted

21 from the input by Anderson & Schwab.

22     Q.      I'm not understanding.

23             Anderson & Schwab, for example,

24 on the top case, 1 percent of sales

25 royalty indicate that the implied SPCC
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 2 EBITDA multiple is 6.3?

 3     A.      No.

 4             The EBITDA multiple is the

 5 outcome of the EBITDA number.  The EBITDA

 6 number is the one that is coming from the

 7 models that were a result of due diligence

 8 and also that had the input of Anderson &

 9 Schwab.

10             But the multiple is the

11 result --

12     Q.      The result of Goldman Sachs'

13 discounted cash flow analysis; is that

14 correct?

15             MR. HENKIN:  Objection to the

16 form.

17     A.      The result -- the discounted

18 cash flow analysis goes for many, many

19 years.  This is the first year of the cash

20 flow analysis.

21     Q.      Okay.  I think we are on the

22 same page.

23             Let's take a look at page 16 of

24 this document.  It is entitled "Discussion

25 of MM Projections."
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 2             Just so I'm clear, I think it

 3 is clear, but MM, that means Minera

 4 Mexico?

 5     A.      That's correct.

 6     Q.      Would you agree that the

 7 considerations on this page applied to

 8 Goldman Sachs' discounted cash flow model

 9 for Minera?

10     A.      These considerations applied to

11 the discounted -- not discounted --

12 applies to basically the life of mine

13 model that was used for the valuation of

14 Minera, that's correct.

15     Q.      And flipping to page 18, I

16 guess the same question, would you agree

17 that the considerations on this page apply

18 to Goldman Sachs' DCF model for Southern

19 Peru?

20     A.      Once more, these were

21 adjustments that were applied to the

22 Southern Peru Copper projection model,

23 that's correct.

24     Q.      Let's take a look at another

25 document here.  It is tab 35.  This is No.
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 2 301.

 3             (Plaintiffs' Exhibit 301 marked

 4 for identification.)

 5     Q.      Let's go to page 26 of this

 6 document, please.

 7             Before we do that, can you

 8 describe generally for me what your

 9 understanding is that this document is,

10 No. 301.

11     A.      Let me look at it.

12             (Witness perusing document.)

13     A.      I don't recall all the

14 presentations that we presented for the

15 committee, because there were several of

16 them.

17             But my understanding is that

18 this is an update to the committee of the

19 status of our work at this time in the

20 project.

21     Q.      Let's now turn to page 26, if

22 we can.

23     A.      Yeah.

24     Q.      We are going to flip between

25 page 26 of this document and page 16 of
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 2 the document, of the other document that

 3 you have there.

 4             Under the Projections topic --

 5             MR. BRANDT:  Could you just

 6 hang on one second.  Let me catch up.

 7             MR. WAGNER:  Sure.

 8     Q.      Under the Projections topic

 9 in -- I will call -- just so we are clear,

10 I'm going to call the second document I

11 gave you the July 8th presentation and the

12 first document that I gave you the October

13 21st presentation.

14     A.      Okay.

15     Q.      Now, in the July 8th

16 presentation on page 26, under the

17 Projections heading, it indicates that

18 Caridad -- and that's one of Minera

19 Mexico's mines; is that correct?

20     A.      That's correct.

21     Q.      And it indicates that the mine

22 is supposed to close in 2061.

23             And in the October presentation

24 on page 16, under the Projections tab, it

25 indicates that Caridad is supposed to
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 2 close 12 years earlier, in 2049.

 3             Do you know the reason for the

 4 projected change in Caridad's closing

 5 date?

 6             MS. GOLDSTEIN:  It also

 7 misstates exactly what's in the July

 8 document.  There are two closing dates

 9 given.

10             MR. WAGNER:  I'm talking about

11 Caridad, not Cananea.

12     A.      Once more, this happened a few

13 years ago, so I don't fully recall all the

14 details.

15             What happened is that when we

16 did additional work on this transaction

17 with the input of Anderson & Schwab, we

18 were not comfortable that Caridad would be

19 able to go that long in their life of

20 mine.  So we felt that their life of mine

21 should be shorter than otherwise indicated

22 by the management of Minera Mexico.  That

23 ultimately would have resulted in a lower

24 value for Minera and it would have been

25 better, obviously, for Southern Peru

AMC - LEMON BAY None Page  72
A822



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2 Copper.

 3             That's why the life of mine was

 4 shortened, because we were not

 5 comfortable, with Anderson & Schwab's

 6 input, that the mine could be run that

 7 long.

 8     Q.      Were there any other views of

 9 Anderson & Schwab with which you can

10 recall sitting here right now Goldman

11 Sachs was not comfortable?

12             MR. BRANDT:  I object to the

13 form.  That's not what he said.

14     A.      That we were not comfortable

15 with what had been represented by Minera

16 Mexico with respect to the length of the

17 life of mine.  So we were not comfortable

18 with that.

19             The expectancy of the mine and

20 therefore the ability of the mine to make

21 money was shortened by the difference that

22 you mentioned.  So it was shortened from

23 2061 to 2049.

24     Q.      I'm sorry, do these two

25 documents indicate that those closing
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 2 dates are based on anything other than

 3 Minera Mexico's estimate and in 2031 based

 4 on the Harry Winters reports?

 5     A.      That's right.  The 2061 was

 6 based on Minera Mexico's estimates.

 7     Q.      Right.  And the 2049 is also

 8 based on Minera Mexico's estimates, right?

 9             MR. HENKIN:  Objection to the

10 form.  Asked and answered.

11     A.      Yeah.  Obviously I don't recall

12 this, but I think what it means is that

13 the way this information was obtained was

14 basically from the source that was given

15 to us, which is Minera Mexico and the

16 Harry Winters reports.

17             So the ultimate source of

18 information is coming obviously -- was

19 coming from the other side.

20     Q.      The other side being Minera

21 Mexico?

22     A.      Yeah, Grupo Mexico, that's

23 correct.

24     Q.      Let's talk about that for a

25 moment.  Then we will get back into the
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 2 document for a second.

 3             So Minera Mexico was providing

 4 you -- excuse me, Grupo Mexico was

 5 providing you with financial data

 6 concerning Minera Mexico; is that right?

 7     A.      That's correct.

 8     Q.      And who was providing you with

 9 financial data concerning Southern Peru?

10     A.      It was the Southern Peru Copper

11 management team.

12     Q.      Were any of the projections

13 concerning Southern Peru conveyed to

14 anyone by people at Grupo Mexico?

15     A.      I don't recall our interactions

16 with Southern Peru Copper.  I think if not

17 most of them, almost most of them were

18 done with the Southern Peru Copper

19 management team.

20     Q.      And particularly who at

21 Southern Peru did you work with in

22 gathering data from them?

23     A.      I don't recall the names.  It

24 was the management team.

25     Q.      Would you have the same general
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 2 response with respect to who at Grupo

 3 Mexico gave you data regarding Minera

 4 Mexico?

 5     A.      That's correct.

 6     Q.      Do you recall whether the

 7 management team at Southern Peru changed

 8 at any time during Goldman Sachs'

 9 retention by the Special Committee?

10     A.      I don't remember.

11     Q.      Do you know if anyone on the

12 Southern Peru management team also held

13 management positions or any other position

14 at Grupo Mexico?

15     A.      I think someone had some

16 positions in Grupo Mexico, but I don't

17 recall exactly who that person was.  But I

18 think there was someone that -- at the end

19 of the day Grupo Mexico was the

20 controlling shareholder of both companies.

21             So I think someone had -- I do

22 believe someone had some representation in

23 Grupo as well.

24     Q.      Was German Larrea a part of

25 Southern Peru's management team in your
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 2 view?

 3     A.      With German Larrea, we didn't

 4 interact in this process, in terms of

 5 presenting the business plans and the life

 6 of mine models.

 7     Q.      How about Armando Ortega, was

 8 that someone with whom you interacted?

 9     A.      Armando Ortega, we did interact

10 with him.

11     Q.      In what capacity did he work

12 with you?  Did he work with you as a

13 member of the Southern Peru team?

14             MR. BRANDT:  I object to the

15 form.

16     A.      I don't exactly recall in which

17 capacity he was acting other than that we

18 interacted with him.

19     Q.      How about Eduardo Gonzalez,

20 same question.

21     A.      Eduardo Gonzalez, I believe he

22 was, obviously if I get it right, he was

23 the day to day person that was basically

24 handling the Minera Mexico and the Grupo

25 Mexico side.  I also think he was involved
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 2 as well in some other discussions on the

 3 Southern Peru Copper side.

 4     Q.      So he was involved in

 5 discussions on both sides?

 6     A.      He was basically, I mean, the

 7 liaison in helping facilitate and

 8 coordinate the entire process to make sure

 9 the information was flowing to our side,

10 etc.

11     Q.      Going back to the documents,

12 and the same two pages in the same two

13 documents, just below where we were

14 looking, there is Cananea -- I'm sorry if

15 I mispronounce it -- Cananea Mine.

16             In the July 8th presentation,

17 it is listed to close in 2068, under an

18 alternative, 2, in the Mintec report, in

19 the model provided by Minera management.

20 Then in the October presentation, it has

21 an earlier closing date of 2053 without

22 any explanation.

23             Do you know why there is that

24 difference between the two closing dates

25 for that mine?
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 2     A.      Once more, I don't fully

 3 recall.  But there was some similar

 4 explanations to Caridad in the sense that

 5 we are not comfortable with the life of

 6 mine of Cananea going that long.  So it

 7 was basically shortened.

 8             And I think there was also a

 9 change in the life of mine in the sense

10 that I believe their advisors, third-party

11 advisors, I don't know if it was Mintec or

12 Harry Winters who was working with Cananea

13 at the time, basically they had

14 presented -- they were working on

15 different ways to mine the mine, and that

16 also reflected basically the shortening of

17 the length of period of that mine.

18     Q.      Did Minera Mexico at any time

19 during this process, to the best of your

20 recollection, change its projections and

21 its estimates regarding -- well, change

22 its estimates regarding mine closures?

23             MR. HENKIN:  Objection to the

24 form.

25     A.      I don't recall whether they
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 2 changed their plans.  What I do recall is

 3 that with the work of Anderson & Schwab,

 4 we did shorten their expectations of the

 5 life of mine.

 6     Q.      Now, there is this Harry

 7 Winters report.  What is the Harry Winters

 8 report?

 9     A.      Harry Winters and Mintec, they

10 are third-party consultants that basically

11 what they do is they come and they provide

12 assistance to companies to basically

13 develop with their management teams what

14 is the best way to mine a mine in the most

15 efficient way.  They work with

16 corporations all around the world.  That's

17 my understanding.

18             And that's what they had done

19 in this particular case as well.

20     Q.      Before working on this

21 transaction, had you ever worked with --

22 worked on a case, worked on a transaction,

23 rather, that involved input from Harry

24 Winters or from Mintec?

25     A.      No.
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 2     Q.      Do you know if other

 3 consultants or similar consultants were

 4 retained to analyze Southern Peru's mines?

 5     A.      I don't recall, but I don't

 6 think so.

 7     Q.      Do you know the reason why

 8 these consultants were hired with respect

 9 to Minera Mexico?

10     A.      I don't know the reasons.  I

11 would be speculating.

12             MR. WAGNER:  The videographer

13 needs to change the tape, so let's take a

14 little break while he does that.

15             THE VIDEOGRAPHER:  The time on

16 the video monitor is 12:07 p.m.  We are

17 off the record.  This ends tape number

18 one.

19             (Recess taken.)

20             THE VIDEOGRAPHER:  We are back

21 on the record.  The time on the video

22 monitor is 12:15 p.m.  This starts tape

23 number two.

24 BY MR. WAGNER:

25     Q.      Mr. Sanchez, I would like to
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 2 back up to something that you said earlier

 3 today.

 4             Correct me if I'm wrong, but I

 5 think you said Goldman Sachs endeavored to

 6 do an apples to apples comparison between

 7 Southern Peru and Minera Mexico; is that

 8 right?

 9     A.      That's correct.

10     Q.      With respect to Southern Peru,

11 what did Goldman Sachs do to try to assess

12 the value of Southern Peru?

13     A.      What we did was obviously we

14 embarked on a due diligence on the

15 company.  We received their historical

16 information as well as the expected life

17 of mine performance from the management of

18 Southern Peru Copper.  We analyzed that

19 information.  We worked with our legal

20 advisors and other advisors.

21             We also worked with Anderson &

22 Schwab in getting their geological

23 expertise in helping us evaluate the

24 performance, both historical and for the

25 future, and then some adjustments were
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 2 made to the information that was provided

 3 to us.

 4     Q.      What adjustments were made

 5 generally to the information that was

 6 provided to you?

 7             I guess we can get into some of

 8 the details here.  But just describe for

 9 me generally what were some of the

10 adjustments that you just described.

11     A.      I don't recall exactly

12 adjustments, but they were, for example,

13 adjustments with respect to the capex

14 profile of the company, whether the

15 investments that had to be invested were

16 reasonable or not.

17             There was analysis of the cost

18 structure of the company as well.  There

19 was other work done with respect to the

20 performance of obviously the metals going

21 forward for both companies as well.

22             And there were also some

23 operational adjustments that were made

24 based on the input that Anderson & Schwab

25 gave to us.
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 2     Q.      In assessing Southern Peru

 3 Copper's value, did Goldman Sachs use any

 4 market-based approaches?

 5     A.      We basically, once more, we

 6 looked at the methodologies that I had

 7 discussed with you.  This was the primary

 8 metric to evaluate more than Southern Peru

 9 Copper, to evaluate the transaction,

10 because here what you had was a

11 contribution of assets through a company

12 in exchange for a stock.  That obviously

13 would have to be valued as well.

14             So the most relevant metric

15 here for valuation was to look at both

16 companies on a similar basis so we could

17 see what the two of them looked like.

18 That was the primary tool.

19             Then, in addition to that, we

20 looked at the metrics that I mentioned to

21 you, we looked at public market

22 performance, how the companies were

23 trading in the market.  We looked at

24 comparable deals that happened in the

25 industry in the past.  We looked at
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 2 historical performance of both entities.

 3 And we looked at the current performance

 4 as well.

 5     Q.      How do these market-based

 6 analyses then bear on Goldman Sachs' view

 7 as to Southern Peru's worth?

 8             MR. HENKIN:  Objection to the

 9 form.

10     A.      In terms of how much Southern

11 Peru is worth, once more, it is basically

12 a data point that is factored into the

13 analysis.  But it is one of the

14 analyses -- one of the perspectives that

15 we looked into.

16     Q.      And with respect to -- was

17 there anything else that Goldman Sachs did

18 to assess the value -- any other analyses

19 that Goldman Sachs did to assess the value

20 of Southern Peru?

21     A.      I mean, I don't recall there

22 was anything else specific other than

23 obviously the work that we would

24 traditionally perform for these type of

25 assignments.  I think the ones I described
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 2 to you were the main work that we did.

 3     Q.      Other than the data point that

 4 is created when looking at market-based

 5 approaches, was there any other role that

 6 the market-based approaches played in

 7 Goldman Sachs' valuation of Southern Peru?

 8     A.      I couldn't understand the

 9 question.

10     Q.      I'm sorry, I thought you had

11 said earlier, and correct me if I'm wrong,

12 please, I thought you had said earlier

13 that the primary use of the market-based

14 approaches was to provide a data point for

15 the analysis.

16             Was there any other role for

17 which the market-based approaches were

18 used?

19     A.      We were talking about

20 specifically the page that you mentioned

21 to me which showed basically the

22 comparison of the different companies.  So

23 I was referring specifically to that

24 particular page in which we talk about

25 different multiples for different
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 2 companies.  One of them was Southern Peru

 3 Copper.

 4             That's when I referred to the

 5 fact that that particular page, what it

 6 was meant to do was basically set up a

 7 framework in terms of how Southern Peru

 8 Copper trades vis-à-vis other comparables

 9 and how the market is valuing copper

10 companies at that particular point in

11 time.

12     Q.      I guess my question is, how did

13 that analysis bear, if at all, on Goldman

14 Sachs' view of Southern Peru Copper's

15 valuation?

16             MR. HENKIN:  Objection to the

17 form.

18     A.      I don't understand exactly what

19 you are trying to ask.

20     Q.      I know that there is this page

21 13, we can take a look at it --

22     A.      In October?

23     Q.      In October, where there is a

24 common stock comparison and there are a

25 number of companies, including Southern

AMC - LEMON BAY None Page  87
A837



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2 Peru and Grupo Mexico, listed there.

 3     A.      Yes.

 4     Q.      And I guess what I'm asking is,

 5 how did the data that is set forth on this

 6 page bear on Goldman Sachs' valuation of

 7 Southern Peru Copper?

 8             I guess let me ask the question

 9 another way.

10             Did the data on this page play

11 any role whatsoever in Goldman Sachs'

12 assignment of a value to Southern Peru for

13 purposes of this transaction?

14     A.      It plays a role in the sense

15 that this is one of the metrics that

16 obviously we look at, which is basically

17 what is the market saying with respect to

18 the company as well as with respect to the

19 comparables in the industry.

20             So this is basically

21 information that we take in, Goldman Sachs

22 takes in, in evaluating the entire deal.

23 It is a reference line.  I don't know if

24 you are asking anything more specific than

25 that.
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 2     Q.      I guess my question is, in

 3 terms of Goldman Sachs' analysis, why did

 4 it matter how the market viewed Southern

 5 Peru's worth?

 6     A.      Because at the end of the day,

 7 this was a publicly traded company, and

 8 obviously what the market says about the

 9 performance of the company and the way it

10 values is relevant, obviously, for

11 consideration when you are dealing with a

12 public company.

13     Q.      Okay.  We will come back to

14 that as we get more into this.

15             Let's take a look at those two

16 pages we were looking at before.

17             MR. BRANDT:  Which two pages?

18             MR. WAGNER:  I'm sorry, I will

19 describe them to you in a moment.  They

20 are pages 26 of the July presentation and

21 16 of the October presentation.

22     Q.      Under the Methodology heading

23 -- in the October presentation, I'm sorry,

24 fifth bullet point down under

25 "Methodology," it says "Projections
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 2 include new optimization plan for Cananea

 3 (alternative 3) developed by Grupo Mexico

 4 and Mintec."

 5             Do you know of any differences

 6 between alternative 3 and alternative 2,

 7 which alternative 2, if you look back in

 8 the July presentation, is described in

 9 footnote 1 about the Cananea closing date,

10 do you know of any differences -- other

11 than the closing date, do you know of any

12 other differences between alternative 3

13 and alternative 2?

14     A.      Once more, obviously this

15 happened some time ago.  But I think the

16 difference between the two plans, if I

17 recall properly, alternative 3 was a more

18 efficient way to mine the mine, Cananea,

19 and was ultimately the route that Minera

20 Mexico, with the advice of Mintec, was

21 going to take in terms of mining.  So

22 that's the main difference.

23             That is why alternative 3 was

24 used, because it was the one that the

25 company was going to execute.
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 2     Q.      Were these alternatives

 3 presented to Goldman Sachs at the same

 4 time?

 5             MS. GOLDSTEIN:  I object to

 6 form.

 7     A.      I don't recall whether they

 8 were presented at the same time.  I don't

 9 think so.  Because they were different

10 plans that the company was working on.

11             They were basically doing,

12 together with Mintec, internal work as to

13 which course of action the company was

14 going to follow.  So I think alternative 3

15 was presented a little bit later than

16 alternative 2.

17     Q.      Do you know why Grupo Mexico

18 was creating these alternative scenarios?

19     A.      No particular reason other than

20 every mine looks to basically mine the

21 mine in the most efficient possible way.

22 But I don't recall any particular reasons.

23     Q.      Do you know the effects of the

24 various alternatives, alternative 2 and

25 alternative 3, do you know the effect that
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 2 those alternatives had on the bottom-line

 3 valuation of Minera Mexico?

 4             MR. HENKIN:  Objection to the

 5 form.

 6     A.      I think alternative 3 yielded a

 7 higher value than alternative 2 because it

 8 was a more efficient way to mine the mine.

 9     Q.      Taking a look at the third

10 bullet point in the July presentation on

11 page 26, it talks about the A&S case,

12 referring to the Minera Mexico case as

13 adjusted to modifications suggested by A&S

14 and production cost and capex assumptions.

15             Then in the October

16 presentation, the third bullet point down,

17 they talk about production costs and

18 capital expenditure assumptions as well as

19 closure costs for the smelters and

20 refineries.

21             MR. HENKIN:  Objection to form.

22 It also says "among others."

23     Q.      Among others.

24             Do you know what smelters and

25 refineries were projected to close as of
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 2 October?

 3     A.      Could you repeat the question?

 4 I'm sorry.

 5     Q.      Yes.

 6             Do you know what smelters and

 7 refineries were projected to close at the

 8 time of the October presentation?

 9     A.      Which ones were going to close

10 or when?

11     Q.      Backing up, the July

12 presentation says nothing about closure

13 costs for smelters and refineries, whereas

14 the October presentation does.

15             I'm just wondering what

16 information did you learn about the

17 closure costs for smelters and refineries

18 as of the time of the October

19 presentation?

20     A.      I think this was in the context

21 with Anderson & Schwab.  In order to

22 reflect -- to be conservative obviously

23 with the outlook for Minera Mexico, I

24 think there were some costs added in terms

25 of the closure of these smelters, because
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 2 there could be some closing costs that had

 3 not been factored in the prior analysis.

 4             As Anderson & Schwab continued

 5 to complete the work, we concluded that it

 6 was prudent to basically penalize the

 7 Minera Mexico outlook with closing costs

 8 whenever these smelters would be shut

 9 down.

10     Q.      In the July presentation, in

11 the fourth bullet point, it talks about

12 sensitivities being performed to both the

13 Minera Mexico and Anderson & Schwab cases

14 to long-term copper and molybdenum prices,

15 and then it talks about some additional

16 sensitivities.

17             In the October presentation, on

18 page 16, there is no mention of

19 sensitivities performed with respect to

20 long-term molybdenum prices.

21             Did Goldman perform sensitivity

22 analyses with respect to long-term

23 molybdenum prices?

24     A.      We did.  Obviously we did.  It

25 says in the July presentation.
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 2     Q.      Do you know why Goldman Sachs

 3 did not perform any sensitivity analyses

 4 for the October presentation?

 5             MR. HENKIN:  Objection to the

 6 form.

 7             MR. BRANDT:  I object to the

 8 form.

 9     Q.      On this input in particular

10 with respect to long-term molybdenum

11 prices.  I don't mean any sensitivity

12 analyses.

13     A.      I don't recall the reason.

14 Molybdenum is a very volatile mineral that

15 is in very short supply in amounts, so it

16 spikes a lot back and forth.  So I don't

17 recall exactly the reason why we didn't

18 put sensitivities in the final

19 presentation.

20     Q.      In the October presentation,

21 taking a look at that page 16, there is no

22 mention there of sensitivities being

23 performed on production levels.  I'm

24 wondering if Goldman performed

25 sensitivities on production levels.
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 2             Do you remember if Goldman did

 3 for the October presentation?

 4     A.      I don't remember.

 5     Q.      And in the July presentation,

 6 if you look down just a little more than

 7 halfway down in the methodologies side,

 8 the methodology page, it talks in the last

 9 sentence there of net present value of tax

10 benefits of approximately $320 million

11 using a real discount rate of 8.5 percent.

12             On page 16 of the October

13 presentation, it talks about a net present

14 value of tax benefits considerably less,

15 at about $131 million, using the same

16 discount rate.

17             Do you know the reason for that

18 difference?

19     A.      I think what I recall is that

20 we worked with Mexican legal counsel to

21 evaluate the tax impacts.

22             Minera, for example, had

23 presented to us very relevant substantial

24 tax benefits even beyond the 320 that we

25 used in the July presentation.  I think
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 2 the numbers that you see in the October

 3 presentation, the 131, are the ones that,

 4 after having discussions with Mexican

 5 legal tax counsel, are the ones that we

 6 felt comfortable that would be achievable.

 7             So they were cut from the July

 8 presentation because we felt that

 9 advice -- I mean, we were not fully

10 comfortable with them, because some of

11 them, for example, had to assume that the

12 law would not change, and nobody knows if

13 the law could change or not.  So we didn't

14 think it was appropriate to value those.

15     Q.      Do you remember who Mexican

16 counsel was that you were just referring

17 to?

18     A.      It will come to mind.  I mean,

19 I know the name of the person, Patricia

20 Trad.  I think it is Mijares, if I'm not

21 mistaken.

22     Q.      I should just mention as an

23 addendum to our ground rules that we were

24 discussing earlier today, if you remember

25 something in the course of the deposition
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 2 that you hadn't remembered earlier, just

 3 let me know and we can make sure we get

 4 that on the record.

 5     A.      Sure.

 6     Q.      The July presentation, in the

 7 Methodology section, also talks about $80

 8 million of non-operating assets as

 9 provided by Minera Mexico management.  But

10 there is no such indication of valuation

11 of non-operating assets in the October

12 presentation.

13             Do you know the reason for

14 that?

15     A.      I don't recall the reason for

16 those $80 million, no.  I remember that

17 there were some non-operational assets,

18 that they were at book value at those

19 amounts.  I don't know.  If it was not

20 mentioned in the thorough presentation, I

21 don't recall why that was.

22     Q.      I have the same question with

23 respect to estimated net present value of

24 post-tax synergies.  In the July

25 presentation, it looks like net present
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 2 value of $48 million.

 3     A.      Where is that, sorry?

 4     Q.      I'm sorry, the third bullet

 5 point from the bottom.

 6     A.      Uh-huh.

 7     Q.      And in the October

 8 presentation, I don't see any indication

 9 there of a value associated with potential

10 synergies.  Do you know why that is?

11     A.      I don't remember.  Obviously, I

12 mean, and this is my interpretation, if it

13 is not in the October presentation, it was

14 probably because --

15             MS. GOLDSTEIN:  You shouldn't

16 guess.  You should tell him what you

17 remember.

18             THE WITNESS:  So then I don't

19 remember.

20     Q.      Look at page 34 of the July

21 presentation and page 18 of the October

22 presentation.

23     A.      Page 34?

24     Q.      Page 34 in July and page 18 in

25 October.
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 2     A.      Yeah, I'm here.

 3     Q.      In the July presentation, on

 4 page 34, it assigns a value of net debt of

 5 $13.4 million as of the end of May 2004.

 6 In the October presentation, it assigns a

 7 value of net debt of $15 million as

 8 information provided by the management.

 9             Then there is some adjustments

10 that they made with respect to an

11 extraordinary dividend payment of $100

12 million that was contemplated by the

13 merger agreement.

14             Do you know how Goldman Sachs

15 incorporated the extraordinary dividend

16 payment to the net debt value?

17     A.      Well, because effectively it

18 was going to be an obligation of Southern

19 Peru Copper to pay that cash.  Effectively

20 it is part of the debt in the sense that

21 the company would have to pay it.  So it

22 increases the debt by the amount of the

23 agreed dividend to be paid.

24     Q.      With respect to regular

25 quarterly dividends, would the same hold
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 2 true?

 3     A.      No.  Because the regular

 4 quarterly dividends, first of all, they

 5 happen on a periodic basis.  They could

 6 not happen subject to the board

 7 discretion.  You only consider that when

 8 they are really accrued on a quarterly

 9 basis.  But this was a firm obligation of

10 the company, so it was essentially debt.

11     Q.      Did Goldman Sachs account for

12 any cash flows received in the period

13 between the date of this presentation and

14 the end of the calendar year?

15             MR. HENKIN:  Objection to the

16 form.

17     A.      Which presentation?  Sorry.

18     Q.      I'm sorry, I'm looking now at

19 the October presentation.

20             I'm trying to figure out what

21 Goldman Sachs did, if anything, to account

22 for cash flows received by Southern Peru

23 in the period between the date of this

24 presentation and the end of the calendar

25 year.
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 2     A.      The way you account -- we

 3 accounted for the future performance of

 4 the company was based on what the business

 5 plan would say.  The EBITDA is a proxy for

 6 cash flow.  So if the company was going to

 7 generate any cash, it would have been

 8 captured in the projections of the

 9 company.

10     Q.      So the cash flows were

11 accounted for for projections through the

12 end of the year?

13     A.      And obviously beyond that.

14     Q.      And beyond that?

15     A.      Right.

16     Q.      Now, in the methodology page

17 on -- I'm sorry, in the Methodology

18 section on page 18 of the October

19 presentation, the seventh bullet point

20 down, the next to the bottom one, talks

21 about a royalty tax of 2 percent of sales

22 for Southern Peru Copper as indicated by

23 both management and Wall Street research.

24             Do you know what Wall Street

25 research Goldman Sachs relied upon in that
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 2 instance?

 3     A.      What was the question?  Sorry.

 4     Q.      It indicates that some of the

 5 data for the royalty tax of 2 percent was

 6 provided by Wall Street research.  I'm

 7 wondering in particular what Wall Street

 8 research did Goldman Sachs employ with

 9 respect to that?

10     A.      I don't remember which one it

11 was.  It was public, this discussion of

12 the 2 percent royalty was being had with

13 authorities at the time.  I don't remember

14 exactly the Wall Street research that was

15 used.

16     Q.      We are taking a look at tab 45.

17             MR. HENKIN:  45 is going to be

18 302?

19             MR. WAGNER:  Yes, 45 will be

20 302.

21             (Plaintiffs' Exhibit 302 marked

22 for identification.)

23             MR. BRANDT:  Does this have a

24 Bates number?

25             MR. WAGNER:  This was produced
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 2 to us in native file format under the

 3 designation SP COMM 054346.xls.

 4     Q.      Does this document look

 5 familiar to you?

 6     A.      No.

 7     Q.      Do you know what this document

 8 is?

 9     A.      Well, it says it is a free cash

10 flow analysis for Minera Mexico.

11             MR. BRANDT:  I think you should

12 explain to the witness what you mean by

13 "do you know what this is."

14             MR. WAGNER:  Let's take a

15 couple of minute break.  I just want to

16 figure out a way to handle some

17 introductory issues with respect to this

18 document.

19             THE VIDEOGRAPHER:  The time on

20 the video monitor is 12:43 p.m.  We are

21 off the record.

22             (Luncheon recess:  12:43 p.m.)

23

24

25
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 2       A F T E R N O O N    S E S S I O N

 3               1:27 p.m.

 4 M A R T I N   S A N C H E Z, resumed.

 5             THE VIDEOGRAPHER:  We are back

 6 on the record.  The time on the video

 7 monitor is 1:27 p.m.

 8 CONTINUED EXAMINATION

 9 BY MR. WAGNER:

10     Q.      Mr. Sanchez, who was on the

11 Special Committee; do you remember?

12     A.      Sure.  It was in, no particular

13 order, it was Mr. Carlos Ruiz Sacristan,

14 Mr. Miguel Palomino, Mr. Handelsman and

15 Mr. Perezalonso.

16     Q.      And how often did Goldman Sachs

17 -- or Goldman Sachs representatives meet

18 with the Special Committee?

19             MR. BRANDT:  In person?

20             MR. WAGNER:  Let's start with

21 in person.

22     A.      It was periodically.  I don't

23 know if it was once every two months.  But

24 it was frequent, when there were updates

25 to be made.
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 2     Q.      And other than meeting in

 3 person with the Special Committee members,

 4 were there other times when Goldman Sachs

 5 might confer with the Special Committee by

 6 telephone or by other remote means?

 7     A.      Yes, there were some telephone

 8 discussions as well, and through e-mail as

 9 well.

10     Q.      How frequently would you

11 estimate the Special Committee members and

12 Goldman Sachs representatives communicated

13 by e-mail?

14     A.      I don't recall how frequently.

15 But whenever there was things to report,

16 either it was telephonically, in person,

17 or through e-mail.

18     Q.      Would you, just looking back,

19 do you recall whether you communicated

20 with Special Committee members, you know,

21 roughly once a week?

22             MR. BRANDT:  I object to the

23 form.

24     Q.      By any means.

25     A.      It was frequent.  I cannot say
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 2 if it was once a week.

 3     Q.      So is it fair to say that you

 4 met with the Special Committee apart from

 5 formal committee meetings?

 6     A.      Either telephone calls were not

 7 formal -- there were telephone calls and

 8 e-mails.  I don't know what "formal"

 9 means.

10     Q.      Were there occasions when

11 Goldman Sachs might meet with only certain

12 members of the Special Committee?

13             MS. GOLDSTEIN:  I object to

14 form.

15     A.      I don't recall that there were

16 any particular intentions to meet with one

17 committee member or another.  If one of

18 the committee was not available, then

19 whatever the committee said was the right

20 thing to do, we obviously spoke to whoever

21 we needed to speak to.

22     Q.      Had you personally had any

23 dealings with any of the individual

24 Special Committee members before Goldman

25 Sachs was retained by the Special
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 2 Committee?

 3     A.      No.

 4     Q.      Are you aware of any

 5 interactions between Goldman Sachs

 6 generally and any of the individual

 7 Special Committee members prior to Goldman

 8 Sachs' retention by the Special Committee?

 9             MS. GOLDSTEIN:  I object to

10 form.

11     A.      I recall we had worked, it was

12 in the opinion letter, that we had worked

13 with the Pritzker Group in general in the

14 past.

15     Q.      Any dealings in particular with

16 Mr. Handelsman in that regard that you are

17 aware of?

18     A.      No.

19     Q.      Was anyone from Goldman Sachs

20 present during negotiations between the

21 principals of Grupo Mexico and Minera on

22 one side and Southern Peru on the other

23 side?

24             MR. BRANDT:  I object to the

25 form.
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 2     A.      We were present at some

 3 negotiations, and I think the Committee

 4 was also having discussions with the

 5 principals on the other side as well.

 6     Q.      Were you present for any

 7 negotiations among the principals with

 8 respect to exactly how many shares

 9 Southern Peru was going to pay Grupo

10 Mexico for Minera?

11     A.      We had discussions with UBS on

12 that topic.

13     Q.      And the 67.2 million share

14 figure that was ultimately settled upon,

15 do you know how that was reached?

16     A.      It was reached through

17 extensive negotiations throughout a long

18 period of time.

19     Q.      Do you know when that price was

20 settled upon?

21     A.      I don't recall the exact date

22 when it was settled upon.

23     Q.      Do you know if it was before

24 the October 21st presentation that Goldman

25 Sachs made to the Special Committee?
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 2     A.      For sure.

 3     Q.      Do you know if it was before

 4 the July presentation that was made to the

 5 Special Committee?

 6     A.      I don't think so, but I don't

 7 recall.

 8     Q.      Do you remember what the

 9 Special Committee's opening position was

10 with respect to how many shares Southern

11 Peru should pay for Minera Mexico?

12     A.      I don't think there was any

13 opening position by them, by the Special

14 Committee.  We were trying to obviously

15 get the best deal possible to Southern

16 Peru Copper.

17     Q.      Do you know what Grupo Mexico's

18 opening position was with respect to the

19 number of shares of Southern Peru that it

20 wanted to receive for Minera?

21     A.      We know basically what was the

22 offer at the beginning of the process.

23     Q.      And do you know how much that

24 figure changed during the process?

25     A.      In terms of shares or value?
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 2     Q.      In terms of shares.

 3     A.      In terms of shares, I don't

 4 know a specific amount, but I think it

 5 changed in an important way because I

 6 think it was in one of the presentations,

 7 if you had done the math, based on the

 8 number of shares, I think it started with

 9 75, north of 75 million shares, and it

10 ended up at the number that you were

11 talking about, 67.

12     Q.      How about in terms of value,

13 did the overall value that Grupo Mexico

14 was going to receive for Minera Mexico,

15 did that value change over time as well?

16     A.      It changed over time, but

17 between the specific times of initial

18 discussions and the end, because of a

19 whole host of factors, ended up relatively

20 similar.

21     Q.      And did Goldman Sachs ever

22 advise the Special Committee on the number

23 of shares that Southern Peru ought to be

24 paying for Minera Mexico?

25     A.      We discussed the relative
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 2 valuations of the two companies with the

 3 Special Committee and the implied exchange

 4 ratio of those valuations.

 5     Q.      Did Goldman Sachs ever

 6 recommend a specific number of shares for

 7 Southern Peru to pay for Minera Mexico?

 8     A.      I don't recall we recommended a

 9 specific number of shares.

10     Q.      Did Goldman Sachs ever advise

11 the Special Committee that Grupo Mexico's

12 proposal would force Southern Peru to

13 overpay for Minera Mexico?

14     A.      Could you repeat the question?

15 I'm sorry, I didn't understand.

16     Q.      Sure.

17             Did Goldman Sachs ever advise

18 the Special Committee that Grupo Mexico's

19 proposal would contemplate Southern Peru

20 to overpay for Minera Mexico?

21             MR. HENKIN:  Objection to form.

22             MR. BRANDT:  Which proposal?

23             MR. WAGNER:  Let's start with

24 the opening proposal.

25     A.      The opening proposal, first of
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 2 all, we didn't have all the information.

 3 But based on preliminary analysis, I mean,

 4 we felt that it could be improved.

 5     Q.      With respect to -- are you

 6 aware of negotiations involving Phelps

 7 Dodge and Cerro with respect to

 8 registration rights?

 9     A.      I was aware that at some point

10 in the process there were some

11 discussions, but I was not involved with

12 those.

13     Q.      Was anyone at Goldman Sachs

14 involved in those negotiations?

15     A.      Not to my knowledge.

16     Q.      How was Goldman Sachs

17 compensated for the work it performed for

18 the Special Committee?

19     A.      We were compensated based on a

20 flat fee to be paid for our services

21 provided.  And I think there was also a

22 feature of time.  So basically if we

23 worked for a longer time and therefore

24 there was more work involved then there

25 would be a larger fee.
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 2     Q.      Was there a success component

 3 to Goldman's fee to your knowledge?

 4     A.      Not to my recollection.

 5     Q.      I think you had mentioned

 6 earlier, and correct me if I'm wrong, that

 7 Anderson & Schwab had made some

 8 adjustments in the course of its analysis

 9 of Southern Peru.

10             Were there any adjustments that

11 you can recall Goldman Sachs -- that

12 Goldman Sachs did not adopt?

13             MS. GOLDSTEIN:  I object to

14 form.

15     A.      I don't recall that there were

16 adjustments that we did not adopt.  I

17 don't recall.

18     Q.      Was Goldman Sachs aware of a

19 concern that Grupo Mexico's proposed sale

20 of Minera Mexico to Southern Peru was

21 unfavorable to Southern Peru?

22     A.      I can't understand the

23 question.  Sorry.  In what sense?

24     Q.      On a valuation basis.

25             Do you remember hearing any
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 2 concern that Southern Peru -- that the

 3 transaction was unfair to Southern Peru?

 4             MR. HENKIN:  Objection to the

 5 form.

 6             MR. BRANDT:  I object to the

 7 form.

 8     A.      I don't know if there was any

 9 particular -- I don't remember any

10 particular concern that it wasn't fair.

11 When the terms of the deal were leaked to

12 the market, or the market got wind of the

13 terms, some research analysts came out

14 indicating on a preliminary basis that the

15 deal looked disfavorable for Southern Peru

16 Copper.

17     Q.      Now, was there any interaction

18 between the investment bankers at Goldman

19 Sachs that you were working with and

20 Goldman Sachs industry analysts who were

21 analyzing the mining industry?

22     A.      I don't remember if there were

23 interactions or not.

24     Q.      The name Alberto Arias, is that

25 familiar to you?
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 2     A.      Sure.

 3     Q.      Did you know Mr. Arias

 4 personally when you were working at

 5 Goldman Sachs?

 6     A.      I knew him.

 7     Q.      Do you remember speaking with

 8 him at all regarding the Southern

 9 Peru/Minera Mexico transaction?

10     A.      I mean, I don't remember if I

11 had spoken to him or not.

12     Q.      Do you remember hearing if

13 anyone on the Goldman Sachs team had

14 spoken with him or any of his cohorts

15 regarding the transaction?

16     A.      I don't remember.

17     Q.      Were there any specific

18 features of the transaction that were

19 designed to protect the interests of

20 Southern Peru's minority stockholders?

21             MR. BRANDT:  I object to the

22 form.

23     A.      Could you elaborate a little

24 bit more, the question?  In what sense?

25     Q.      In the sense of allowing
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 2 them -- first of all, let's say in the

 3 sense of allowing them a voice on the

 4 transaction.

 5             MS. GOLDSTEIN:  I object to

 6 form.

 7             MR. BRANDT:  I object to the

 8 form.

 9     A.      I mean, I still don't

10 understand, sorry, what you are trying

11 to --

12     Q.      Let's talk about was there a

13 price collar feature to the transaction

14 that you are aware of?

15     A.      There was no price collar

16 feature in the transaction.

17             I remember that we had a

18 discussion as to the fact that we were not

19 comfortable with the fact that the way

20 Grupo Mexico presented the proposal to

21 Southern Peru was a fixed number of

22 dollars and therefore irrespective of how

23 Southern Peru Copper would move, Southern

24 Peru would have to pay more or less

25 shares.
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 2             So that created a significant

 3 deal uncertainty that we were not

 4 comfortable with.  So we had discussions

 5 as to ways to protect the minorities and

 6 advised the Special Committee on that

 7 particular aspect.

 8     Q.      Do you remember what

 9 specifically was done in that regard?

10     A.      Well, ultimately Grupo Mexico

11 agreed to drop the fixed dollar value and

12 they agreed to go with a fixed exchange

13 ratio, the exchange between the two

14 companies.

15     Q.      Was there any concern that a

16 fixed exchange ratio with reference to

17 Southern Peru's stock price might be

18 insufficient to protect shareholder value

19 for Southern Peru stockholders?

20     A.      There were some discussions

21 with respect --

22             MS. GOLDSTEIN:  Let me just

23 caution you, if any of your answer

24 involves privileged communications you

25 should exclude those.
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 2             THE WITNESS:  Sure.

 3             MR. BRANDT:  I would also like

 4 to know, concern by who?

 5             MR. ZAGAR:  Counsel, he is

 6 asking the questions.  If you want to ask

 7 questions, you will have time later on.

 8             MR. BRANDT:  It is a

 9 meaningless question.

10             MR. ZAGAR:  Counsel, again,

11 speaking objections are not allowed.

12             MR. BRANDT:  First, lower your

13 voice.  Second, I object to the form.

14             THE WITNESS:  I'm sorry, could

15 you repeat the question?

16             MR. WAGNER:  Could you read the

17 question back, please.

18             (The record was read.)

19     Q.      I meant to say without

20 reference to Southern Peru's stock price,

21 that a fixed exchange ratio without

22 reference to Southern Peru's stock price

23 might be insufficient to preserve

24 stockholder value for Southern Peru's

25 shareholders.
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 2     A.      There were some discussions

 3 with respect to this particular aspect of

 4 the deal, and ultimately it was decided

 5 that while these companies can be very

 6 volatile -- when I say "these companies,"

 7 the companies in the mining space -- can

 8 be volatile over a short period of time

 9 because of the cycles, at the end of the

10 day the exchange ratio represents the

11 fundamental value of both companies.

12             So over the medium term it

13 would reflect the true performance of both

14 companies.  So we were comfortable that

15 the fixed exchange ratio in itself, it was

16 an adequate way to protect the minorities

17 and obviously advised the Special

18 Committee.

19     Q.      Is that an outgrowth of the

20 apples to apples analysis that you were

21 talking about earlier?

22     A.      I don't know what "outgrowth"

23 means.

24     Q.      Is that a product of that --

25 the idea that Minera Mexico and Southern
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 2 Peru -- that differentiations in Southern

 3 Peru's stock price would represent both

 4 not only how Southern Peru is doing but

 5 how Minera Mexico was doing, that the two

 6 were moving in tandem?

 7             MR. HENKIN:  Objection to form.

 8     A.      What I was saying is that the

 9 mining sector, obviously commodities move

10 in a similar fashion.  So obviously

11 movements in the price of copper affect

12 different companies and therefore if a

13 copper company goes up in price because

14 the copper price goes up in price, it is

15 fair to assume that other companies will

16 follow as well.

17     Q.      Your counsel had mentioned

18 earlier the involvement of counsel for

19 Goldman Sachs in this scenario, I believe.

20 To what extent was counsel for Goldman

21 Sachs involved at all in this process?

22     A.      They were involved through

23 different stages of the process, to

24 consult with Goldman Sachs on Goldman

25 Sachs' involvement with respect to this
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 2 deal.

 3     Q.      And who represented Goldman

 4 Sachs in this respect?

 5     A.      In what sense?

 6     Q.      Who was legal counsel for

 7 Goldman Sachs in this context?

 8     A.      It was Fried Frank.

 9     Q.      Did Fried Frank provide any --

10 strike that.  I will get back to that in a

11 second.

12             With respect to price movements

13 in copper, did those price movements

14 affect Minera Mexico and Southern Peru's

15 valuations equally?

16     A.      You are talking about movements

17 in the metal pricing?

18     Q.      Yes.

19     A.      Well, technically, not exactly,

20 because it affects an overall value, but

21 because Minera Mexico had more debt at the

22 time obviously when the value of the asset

23 goes up then the impact on Minera Mexico

24 is more favorable than the impact on a

25 less levered company.  Because obviously
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 2 you have the debt, it doesn't move, so for

 3 all the impact in the value goes straight

 4 to the equity value.

 5             So technically speaking, if a

 6 company is more levered, which was the

 7 case of Minera Mexico, all things being

 8 equal, if the copper price moves up it

 9 benefits more the levered entity than the

10 unlevered entity.

11     Q.      Off the top of your head, do

12 you know what percentage of Grupo Mexico's

13 indebtedness was represented by debt owed

14 by Minera Mexico?

15     A.      I don't recall.  I recall the

16 amount.  It was roughly a billion.  I

17 think a little bit less than that.  But I

18 don't recall how much of the entire group.

19     Q.      Was there a feature of this

20 agreement that required a vote of more

21 than a majority of Southern Peru's

22 stockholders in favor of the transaction

23 for it to be consummated?

24     A.      I recall that there was a

25 two-thirds majority for one of the aspects
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 2 that needed to be voted on.

 3     Q.      Do you know, were you present

 4 for discussions regarding the inclusion of

 5 that feature in the transaction?

 6     A.      I don't recall if I was

 7 present.  I believe so.

 8     Q.      Did Goldman Sachs provide any

 9 advice to the Special Committee in that

10 particular regard?

11     A.      We made some suggestions to the

12 Special Committee.

13     Q.      Were there any other

14 suggestions designed to protect the

15 interests of Southern Peru's minority

16 stockholders that Goldman Sachs made to

17 the Special Committee?

18             MR. BRANDT:  I object to the

19 form.

20     A.      You are talking with respect to

21 what topic?

22     Q.      Generally with respect to the

23 transaction between Southern Peru and

24 Minera Mexico, was there any advice given

25 by Goldman Sachs that was geared toward
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 2 protecting the interests of Southern

 3 Peru's minority stockholders in terms of

 4 how the deal was to be structured?

 5             MR. BRANDT:  I object to the

 6 form.

 7     A.      Could you be a little bit more

 8 specific?  Because I don't fully

 9 understand the question.

10     Q.      Sure.

11             Well, we talked about a couple

12 of things.  We talked about that there was

13 a collar, a fixed exchange ratio, and how

14 that protected, and then we were just

15 talking about a super majority vote of the

16 stockholders.

17     A.      Right.

18     Q.      Was there anything else of that

19 ilk that was designed to protect the

20 interests of Southern Peru's stockholders?

21             MR. BRANDT:  I object to the

22 form.  "Of that ilk" is entirely vague.

23     Q.      If you understand, you can

24 answer it.

25     A.      I mean, obviously we are always
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 2 focused from the beginning on protecting

 3 the minorities of Southern Peru and

 4 obviously advising the Special Committee.

 5 There were some discussions with respect

 6 to suggestions as to -- as well as to

 7 suggesting that a majority of the minority

 8 would have to vote in favor of the deal as

 9 well, for example.

10     Q.      And was there a majority of the

11 minority condition in this transaction?

12     A.      Ultimately there was no

13 majority of the minority.

14     Q.      Do you remember what happened

15 to copper prices between October 2004 and

16 the closing of the transaction?

17     A.      I don't recall exactly what

18 happened other than there has been a

19 five-year commodity boom cycle, so prices

20 were going up.  I don't recall exactly

21 what happened in that period of time.

22     Q.      With prices going up, was there

23 any reconsideration of the number of

24 shares Southern Peru ought to be paying

25 Grupo Mexico for Minera?
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 2             MS. GOLDSTEIN:  I object to

 3 form.

 4     A.      No, because, once more, the

 5 focus was on fundamental value for both

 6 companies, what is the right exchange

 7 ratio.  And the exchange ratio, it is what

 8 it is.  It is regarding whether prices go

 9 up or down.

10     Q.      The exchange ratio assumes that

11 Minera and Southern Peru are moving in

12 tandem; does it not?

13             MR. HENKIN:  Objection to the

14 form.

15     A.      Not exactly.  What it assumed

16 is that the prices that were used for each

17 of the commodities that each of the

18 companies had were the same.  So

19 effectively, I mean, whatever the market

20 was, an ounce of copper was sold for, it

21 was obviously the same assumptions were

22 applied for both entities to make sure

23 that they were valued on an equal basis.

24     Q.      I know that Goldman Sachs gave

25 a fairness opinion in October after it
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 2 made its final presentation to the Special

 3 Committee.  Did Goldman Sachs render

 4 another fairness opinion, a verbal

 5 fairness opinion, thereafter to the

 6 Special Committee?

 7     A.      Not to my recollection.

 8     Q.      You are not aware of a second

 9 verbal fairness opinion that was given to

10 the Special Committee in February of 2005?

11     A.      No.

12     Q.      Were you still working for

13 Goldman Sachs at that point?

14     A.      February 2005?  Yes.

15     Q.      How about in March 2005?  Let

16 me just clarify.

17             You don't remember any fairness

18 opinion being rendered either orally or in

19 writing anytime after October 2004?

20     A.      That's correct.

21     Q.      Let's go back to this apples to

22 apples concept that we had been

23 discussing.  I think we discussed what

24 that involved with respect to Southern

25 Peru Copper.  I would like to know what
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 2 the apples to apples analysis involved

 3 with respect to Minera Mexico.

 4             What did that -- how did

 5 Goldman Sachs apply this apples to apples

 6 concept to valuing Minera Mexico?

 7     A.      Apples to apples was maybe a

 8 simplification.  I just used that term to

 9 illustrate what we did in terms of

10 comparing companies.

11             But it was within the case of

12 Minera Mexico, it was the same, it was a

13 thorough due diligence on the company.  We

14 were basically presented the life of mine

15 models for both Caridad and Cananea, which

16 are the two largest mines.  We were also

17 given financial information on the rest of

18 the assets that Minera was putting as part

19 of this transaction.

20             Then we valued the historical

21 performance, the future performance, and

22 worked with Anderson & Schwab on also

23 making corrections to the models that had

24 been presented by Minera Mexico and they

25 had been evaluated by the third-party
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 2 consultants.  We also further evaluated

 3 those with the help of Anderson & Schwab.

 4 And there were adjustments made to capex,

 5 operations, and other adjustments.

 6     Q.      In seeking the value of Minera

 7 Mexico, did Goldman Sachs apply to Minera

 8 Mexico any EBITDA multiples that were

 9 available through analyzing public

10 companies?

11             MR. HENKIN:  Objection to the

12 form.

13     A.      Once more, our approach to

14 Minera was similar to Southern Peru

15 Copper.  The main analysis that was

16 performed was basically to look at the

17 life of mine of the mines of Minera Mexico

18 and then we also looked at what the value

19 implies in terms of multiples.  We applied

20 multiples of Southern Peru Copper to the

21 Minera Mexico performance to look at on a

22 contribution basis how each of the two

23 companies looked like when putting both

24 together.

25     Q.      Did Goldman Sachs take a look
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 2 at -- consider valuing Minera Mexico as a

 3 sum -- as a part of Grupo Mexico, that is

 4 a sum of the parts analysis?

 5             MS. GOLDSTEIN:  I object to

 6 form.

 7             MR. BRANDT:  I object to the

 8 form.

 9     A.      Could you rephrase the

10 question?  I'm not sure what you are

11 trying to ask.

12     Q.      Sure.

13             Did Goldman Sachs try to back

14 out the value of Minera Mexico by looking

15 at the overall value of Grupo Mexico and

16 the extent to which Minera Mexico

17 constituted assets of Grupo Mexico?

18     A.      We did some illustrative

19 presentations in which we saw based on the

20 different pieces that Grupo Mexico has and

21 ascribing value to Minera Mexico based on

22 the deal at the time that was presented to

23 us meant in terms of value.  We looked at

24 what that would mean from a Grupo Mexico

25 perspective.
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 2     Q.      Did that analysis inform

 3 Goldman Sachs' view as to what the proper

 4 valuation for Minera Mexico was?

 5     A.      Not in reality, because in

 6 Latin America, I mean, you have a lot of

 7 conglomerates that because of a host of

 8 reasons they trade at significant discount

 9 to the sum of the parts.  So while it was

10 analysis that we presented and we

11 discussed, it was not analysis that was

12 driving the ultimate valuation for Minera.

13     Q.      I think you mentioned earlier

14 on, and correct me if I'm wrong, that

15 Goldman Sachs viewed this as a merger

16 rather than an acquisition of one company

17 by another.  Can you explain to me a

18 little bit more the basis for categorizing

19 this transaction that way?

20             MR. BRANDT:  I object to the

21 form.

22     A.      I corrected myself because

23 "mergers" I think is a very technical

24 word.  So I corrected myself I think in

25 the answer I gave.
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 2             What I meant is that it was not

 3 an acquisition for cash, because there was

 4 basically stock of Southern Peru Copper,

 5 which is the acquirer of the company,

 6 being involved.  So at the end of the day,

 7 no shareholder is exiting the combination.

 8 Everyone is staying in the common entity.

 9 And that's what I referred to.

10             So the merger may not be a fair

11 characterization because it means other

12 business connotations.  That's what I

13 meant.  I think I had corrected myself in

14 the answer.

15             MS. GOLDSTEIN:  You had.

16     Q.      I understand, thank you.  I

17 appreciate that.

18             How did Goldman Sachs review

19 the due diligence materials that it

20 reviewed for this case?  Where were the

21 due diligence materials kept?  Let's start

22 there.

23     A.      Where were they kept?

24     Q.      Yes.

25     A.      There were data rooms that were
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 2 put together for both companies.  So those

 3 due diligence materials were kept in the

 4 data rooms that were set up for each of

 5 the companies.  And there were also

 6 presentations that were done by

 7 management, the management team.  There

 8 were also some due diligence materials.

 9 And they had a lot of due diligence

10 materials.  But if you are asking a

11 physical location, there were data rooms

12 set up.

13     Q.      Physically, where was the data

14 room for Southern Peru set up?

15     A.      I don't recall exactly the

16 location, but I believe it was -- I think

17 it was on the premises of the company, but

18 I don't recall exactly the room.

19     Q.      I guess the same would be true

20 for Minera Mexico, it was the premises of

21 that company?

22     A.      I don't know if it was on the

23 premises of the company or the lawyers.  I

24 don't recall.

25     Q.      And who made the due diligence
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 2 requests to Minera and to Southern Peru?

 3 Were those requests made by Goldman Sachs

 4 I guess is my first question?

 5     A.      I don't recall exactly what was

 6 done, but -- I don't recall exactly.  It

 7 is probably a collective effort.

 8             Normally the way it works is

 9 the advisor asks some questions on the

10 financial side, legal counsel asks

11 questions on the legal front, Anderson &

12 Schwab was asking questions on the

13 operational aspects.  And it is something

14 that is not a fixed set of questions,

15 because obviously the more you learn, the

16 more questions you have.  So it is a live

17 process.  Obviously information had to be

18 furnished to us.  It is a moving target.

19     Q.      Do you recall any information

20 that was requested that was not provided?

21     A.      I don't recall any particular

22 information that was not provided.  Some

23 information took more time than what we

24 expected.  But I don't recall that there

25 was information that we asked for that we
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 2 didn't get.

 3     Q.      Do you recall which information

 4 took longer to receive than you expected?

 5     A.      I don't recall the details.

 6     Q.      Were you ever told why it took

 7 so long to get the materials that you

 8 thought took a little longer than

 9 expected?

10             MS. GOLDSTEIN:  Objection to

11 form.

12     A.      I don't remember.

13     Q.      I'm going to try to drill down

14 into some of the details of the DCF

15 analysis that Goldman Sachs performed

16 here.  I would like you to take a look at

17 this document that is No. 302.  It is tab

18 45 in the books for everyone.

19             I will represent to you that

20 this was a document produced to us as a

21 calculation that Goldman Sachs employed to

22 form the basis of its DCF analysis.  I

23 would just like you to assume for today's

24 questions that that's the case.

25             MS. GOLDSTEIN:  This didn't
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 2 come from Goldman Sachs' production

 3 though, did it?

 4             MR. WAGNER:  It was produced by

 5 the Special Committee.  But the

 6 representation that I made is the

 7 representation that we received.

 8             MR. BRANDT:  You received what?

 9             MR. WAGNER:  We received the

10 representation that this document and a

11 couple of others that appear similar to it

12 represent native Excel files that were

13 employed by Goldman Sachs in its DCF

14 analysis.

15             MR. BRANDT:  Who gave you that

16 representation?

17             MR. WAGNER:  They were produced

18 in response to our request for those

19 precise analyses, and this is the response

20 we got.

21             MR. HENKIN:  So from Special

22 Committee counsel?

23             MR. WAGNER:  It was ultimately

24 produced by Special Committee counsel.  I

25 don't know why the reason for that is.
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 2 But we had asked for those analyses and

 3 this is the answer that we got.

 4             MR. BRANDT:  I don't see that

 5 our production of particular documents

 6 that we have in our files, whatever, are

 7 best estimates of request or as a

 8 representation -- I mean, how would the

 9 Special Committee be in a position to make

10 that representation?

11             MR. WAGNER:  I'm sitting on

12 this side of the table.  I have no idea.

13             MR. BRANDT:  Well, I don't

14 think that is a representation.  If that

15 is what you are saying that they were

16 produced in response to a request that you

17 made on the Special Committee, I'm sure we

18 did our best.  But I don't think that that

19 is a representation of what this document

20 is, if it was generated by Goldman.

21             I mean, you have the Goldman

22 witness here.  I think you ought to ask

23 him what it is.

24             MR. WAGNER:  I think I already

25 have.
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 2     Q.      But I will ask you again, do

 3 you know what this document is?

 4     A.      I'm not familiar with this

 5 particular format.  There were lots of

 6 pages I looked at at the time.  But I

 7 cannot recall this particular format.

 8             MR. HENKIN:  I should actually

 9 ask a preliminary question.  Do you have

10 information about what the date of this

11 document is?

12             MR. WAGNER:  I'm about to try

13 to tie it into the October presentation.

14             MR. HENKIN:  Okay.

15     Q.      Did Goldman Sachs ever produce

16 Excel spreadsheets to perform the analyses

17 and calculations that form the basis of

18 its DCF analysis?

19     A.      Yes, we had Excel spreadsheets.

20 They were in different models that were

21 provided by different sides of the deal.

22     Q.      Did you personally work within

23 those Excel spreadsheets --

24     A.      In terms of typing numbers?

25     Q.      Yes.
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 2     A.      No, I was not typing numbers on

 3 the spreadsheets.

 4     Q.      Who at Goldman Sachs was?

 5     A.      It was basically Ana and Sofia

 6 primarily.

 7     Q.      Let's look at page 17 of the

 8 October presentation.  Keep that other

 9 document right there in front of you too,

10 please.

11     A.      Sure.

12     Q.      On that single-page document,

13 do you see the row, approximately halfway

14 down, entitled "free cash flow"?

15     A.      In this document or this one?

16     Q.      I'm sorry, in the single-page

17 document.

18     A.      Yeah, I see it.

19     Q.      Turning back to page 17, the

20 A&S case for free cash flow there, it

21 appears to me, let me know if it appears

22 to you, that the free cash flows indicated

23 for the years 2005 through 2013 are

24 approximately the same free cash flows

25 indicated on the single-page document?

AMC - LEMON BAY None Page  140
A890



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2     A.      I'm not sure if they are

 3 similar.  I'm looking, for example, at

 4 2014.  This document says, the document

 5 you just gave me, it says 256 -- I'm

 6 sorry, 2014 is not on here.

 7     Q.      For example, in 2005 it says 29

 8 in the presentation and it says 28.9 on

 9 the single page.

10     A.      So basically it is similar to

11 the A&S case, that's right, yeah.  Yes, it

12 is similar to the A&S case in this

13 presentation of October.

14     Q.      Is the abbreviation NOL

15 something that you are familiar with?

16     A.      It is net operating losses.

17     Q.      Let's flip back just one page

18 in the October presentation, to page 16.

19 Looking at this single-page document and

20 at the page 16, earlier we were talking

21 about excluding or including the net

22 present value of tax benefits.  You might

23 remember that discussion we had and the

24 value associated with non-operating

25 assets, real estate assets, and the net
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 2 present value of synergies.

 3             Would the NOLs on this DCF page

 4 represent the net present value of tax

 5 benefits, if you can discern that?

 6     A.      I don't know.

 7             MS. GOLDSTEIN:  On this page he

 8 does not know about?

 9     A.      I don't know, I mean, how this

10 particular NOL, how it was derived.  I

11 don't know.

12     Q.      Let me ask this question:  Does

13 this single-page document, No. 302, appear

14 to you to represent a discounted cash flow

15 analysis that arrives at the bottom at

16 enterprise value and equity value?

17     A.      Well, that's what this page

18 says, yeah.

19     Q.      But you don't know who

20 performed these calculations?

21     A.      I don't recall.  We had

22 extensive Excel spreadsheet models.  As I

23 mentioned to you, it was a dynamic

24 process.  You were asking me questions

25 before as to how to tie this.  As things
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 2 were progressing, things were changing and

 3 assumptions were changing based on the

 4 latest information.  I cannot -- I mean, I

 5 don't know how this page was generated.

 6     Q.      Let me ask this question:  Did

 7 Anderson & Schwab perform any analysis

 8 on -- I will try to ask some more general

 9 questions and see if we can drill through

10 some of this -- did Anderson & Schwab

11 perform any analyses with respect to

12 Minera Mexico projected grade and recovery

13 percentages, ore grade and recovery

14 percentages?

15     A.      Anderson & Schwab looked at the

16 life of mine of Minera Mexico and looked

17 at obviously the curve that was being

18 projected.

19     Q.      Do you know if Anderson &

20 Schwab did anything to verify the

21 company's projections in that regard?

22     A.      They had access to the

23 facilities.  They did due diligence on the

24 projections.  And they interacted with the

25 management team.
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 2     Q.      Do you know how Goldman Sachs

 3 developed the weighted average cost of

 4 capital of 8.5 percent for Minera?

 5     A.      It was using the traditional

 6 capital asset pricing model.

 7     Q.      Do you know the reason for the

 8 discrepancy between the 8.5 percent WACC

 9 that was determined for Minera Mexico and

10 the 9 percent WACC that was determined for

11 Southern Peru?

12             MR. HENKIN:  Objection to the

13 form.

14     A.      I don't recall the specific

15 differences, but one of the considerations

16 is the fact is that you are dealing with

17 different countries and with different

18 risk perceptions with respect to the

19 companies.  Mexico was investment grade at

20 the time and Peru was not.  But I don't

21 recall the exact reasons as to why there

22 was a 0.5 difference.

23     Q.      Did Goldman Sachs apply a

24 country risk premium in its analysis?

25     A.      I think so, yeah.
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 2     Q.      Do you know the value of the

 3 country risk premium?

 4     A.      I don't recall what was used.

 5     Q.      Do you know what the basis was

 6 for determining the country risk premium?

 7     A.      Normally the basis is you look

 8 at the difference between the spreads of

 9 long-term debt in U.S. dollars of an

10 issuer in the U.S. vis-à-vis an issuer in

11 each of the Latin American countries.

12 There is no perfect way to other

13 countries, but that's a widely-used

14 methodology.

15     Q.      Looking at page 16 of the

16 October presentation, it says a real

17 discount rate of 8.5 percent.  Would that

18 be contrasted with a nominal discount

19 rate?

20     A.      Real means that it is adjusted

21 for inflation.  In a similar fashion the

22 way you predict mining companies, you

23 predict in real terms.  So you have to

24 basically use comparable tools for the

25 operations you are discounting.

AMC - LEMON BAY None Page  145
A895



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2     Q.      Did Anderson & Schwab perform

 3 any analyses on Southern Peru's projected

 4 ore grades and recovery rates?

 5     A.      They have the same access that

 6 they had to Minera Mexico.  So they went

 7 to see each of the mines.  They talked to

 8 the management team.  They reviewed the

 9 projections and the historical

10 performance.

11     Q.      Would you agree that ore grades

12 have a direct effect on copper production?

13             MR. BRANDT:  This is asked and

14 answered.  We covered this this morning.

15             MR. WAGNER:  No.  I asked if

16 ore grades have an effect on the company's

17 valuation.

18     A.      It depends on what you mean,

19 "production."  Obviously ore grades relate

20 to the richness of the minerals.

21 Basically the higher the ore grade, the

22 more mineral you can extract per pound of

23 rock.  So in a sense if you have higher

24 grades, if you move this amount of rock,

25 you can generate more of the mineral.
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 2     Q.      So a higher ore grade results

 3 in a higher copper production, just to

 4 make sure I understand, generally

 5 speaking?

 6     A.      Basically if you move the same

 7 amount of rock.

 8     Q.      Do you know how Goldman Sachs

 9 projected ore grades going forward beyond

10 the consummation of the transaction?

11     A.      It was pretty much based on the

12 life of mine project, I'm sorry, model

13 that was presented to us by both the

14 management team of Southern Peru and Grupo

15 Mexico with the corrections that Anderson

16 & Schwab suggested from a geological

17 perspective.

18     Q.      Did Goldman Sachs look at

19 analyst reports in trying to project

20 copper or molybdenum prices going forward

21 after the consummation of the transaction?

22     A.      We looked at the possible

23 sources of information that was out there.

24 And research reports from Wall Street

25 analysts was one of the sources, yes.
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 2     Q.      And what were some of the other

 3 sources for those projections?

 4     A.      I think they are Brook Hunt

 5 reports and other mining reports that I

 6 cannot recall.  Brook Hunt is a mining

 7 focus research house.

 8     Q.      Did Goldman Sachs ever

 9 consider, in making its valuation on

10 Southern Peru, Southern Peru's ability to

11 expand its capacity, its mining capacity?

12     A.      It was considered in the life

13 of mine model.  I mean, there were some

14 projects on both sides that they were very

15 early stage and therefore whether those

16 projects would be carried away or not, it

17 was not clear at the time that they would

18 be taken forward.

19             So some of those projects that

20 were very early stage were not considered

21 both on the Minera Mexico side and on

22 Southern Peru Copper side.  Most of the

23 projects were coming from Minera because

24 they had more projects to work on.  But

25 some of those were not considered because
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 2 they were just -- it was not clear whether

 3 they were going to be ultimately

 4 implemented.

 5     Q.      Did Goldman Sachs perform any

 6 sensitivity analyses with respect to that

 7 possibility of expansion capability?

 8     A.      I don't recall if we did a

 9 specific sensitivity on that.

10     Q.      Let's take a look at pages 21

11 through 23 of the October presentation,

12 please.

13     A.      Which ones?  Sorry.

14     Q.      21 through 23.

15     A.      Okay.

16     Q.      Just so I understand these,

17 these are a number of sensitivity analyses

18 showing the hypothetical number of

19 Southern Peru shares to be issued to Grupo

20 Mexico based on the relative values of

21 Southern Peru and Minera; is that correct?

22     A.      That's correct.

23     Q.      I want to show you this

24 document which was produced to us in a

25 similar manner.
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 2             MS. GOLDSTEIN:  A similar

 3 manner as?

 4             MR. WAGNER:  As the other

 5 spreadsheet that we were looking at.  I

 6 think I can tie this to Goldman Sachs a

 7 little closer though.  It is under tab 44.

 8 We will mark this as No. 303.

 9             (Plaintiffs' Exhibit 303 marked

10 for identification.)

11             MR. HENKIN:  Is there

12 underlying Bates information that you have

13 about this one?

14             MR. WAGNER:  Yes, I'm sorry.

15 It was introduced as SP COMM 054346.

16             MR. HENKIN:  Was that --

17             MR. WAGNER:  In native format.

18             MR. HENKIN:  So .xls?

19             MR. WAGNER:  Yes.

20     Q.      Is this a document that looks

21 familiar to you?

22     A.      In what sense?  In terms of the

23 format?

24     Q.      Well, I notice that it has

25 Goldman Sachs' emblem on it.  Is this a
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 2 document that you recognize as being

 3 prepared by Goldman Sachs in connection

 4 with the Southern Peru/Minera Mexico

 5 transaction?

 6     A.      It has our logo and this is a

 7 format that we've used, similar to the one

 8 that we have on this page.  I don't recall

 9 this particular page.  But I agree with

10 you it has our logo.

11             MR. WAGNER:  There is another

12 need to change the videotape.  Let's do

13 that as quickly as possible and keep

14 moving.  I think we are making good

15 progress toward a conclusion.

16             THE VIDEOGRAPHER:  The time on

17 the video monitor is 2:19 p.m.  We are off

18 the record.  This ends tape number two.

19             (Recess taken.)

20             THE VIDEOGRAPHER:  We are back

21 on the record.  The time on the video

22 monitor is 2:21 p.m.  This starts tape

23 number three.

24 BY MR. WAGNER:

25     Q.      Describe for me the calculation
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 2 that Goldman Sachs performed to arrive at

 3 the number of shares to be issued by

 4 Southern Peru for its stake in Minera

 5 Mexico.

 6             MR. BRANDT:  I object to the

 7 form.

 8     A.      Are you referring to this page

 9 21?

10     Q.      I'm just describing generally,

11 what are the inputs for that calculation?

12     A.      The inputs for this calculation

13 is basically they discounted to present

14 value of the life of mine output that was

15 put there for Minera Mexico and also for

16 Southern Peru Copper.

17             So you discount those two sets

18 of values to present value, in this

19 particular case, the different

20 sensitivities.  You divide one by the

21 other, and that's how you basically get to

22 the implied number of shares that it would

23 represent.

24     Q.      Just so I'm clear, would you

25 try to then arrive at an equity value for
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 2 Minera Mexico that you would then use to

 3 try to equate with Southern Peru's equity

 4 value?

 5             MR. BRANDT:  Can I just ask,

 6 I'm going to object, I don't want to make

 7 a speaking objection, but I think the

 8 witness is talking about this page and you

 9 are asking different questions.

10             MR. WAGNER:  I don't think so.

11 I told him I was asking very generally

12 what are the inputs for that kind of --

13 for that calculation.  I don't think he is

14 referring to the page at all.

15     A.      I was referring to that page,

16 to this page.  But going back to your

17 question, you use the same methodologies

18 to calculate the values for each of the

19 companies and then you compare one versus

20 the other to calculate the implied number

21 of shares.

22     Q.      Looking at this page here,

23 there are a range --

24     A.      Which one?

25     Q.      I'm sorry, let's look at page
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 2 21 through 23, take your pick.

 3     A.      It doesn't matter.

 4     Q.      Let's take a look at 21.  There

 5 is a range of discount rates between 7.5

 6 and 9.5 percent for each of these

 7 sensitivity analyses.  Do you know how

 8 Goldman Sachs arrived at that range of

 9 discount rates?

10     A.      Well, the range, once more, was

11 meant to be for illustrative purposes.

12 The result that came from the WACC, as you

13 indicated before, was 8.5 percent.  So

14 that was basically the midpoint of the

15 range.  Then we were looking at some WACCs

16 north of 8.5 and some WACCs south of 8.5.

17 So basically what would be the

18 sensitivities if you were to move the

19 discount rate within the value that was

20 the midpoint.

21     Q.      Why wasn't another range of

22 discount rates chosen?  Why wasn't a wider

23 range of discounts chosen?  Let's ask that

24 question.

25     A.      No specific reason other than,
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 2 I mean, 200 basis points difference, it is

 3 an important -- it already shows the

 4 trends both up and down.  One can

 5 extrapolate based on mathematical trends,

 6 if you want to roll over higher you can

 7 extrapolate what is the impact on the

 8 number of shares.  There was no specific

 9 reason other than 2 percentage points is

10 already a wide spread for WACCs.

11     Q.      Do you remember the range of

12 values that -- are the ranges of values

13 that Goldman used for Southern Peru set

14 forth on these three pages?

15             MR. HENKIN:  Objection to the

16 form.

17     A.      The range of values, meaning,

18 sorry?

19     Q.      I'm sorry, ranges of values I

20 guess in terms of number of shares of

21 Southern Peru stock that Minera Mexico was

22 worth.

23             MR. HENKIN:  Objection to the

24 form.

25     A.      As you said, what this table
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 2 speaks out is basically the implied number

 3 of Southern Peru Copper shares that you

 4 get for Minera.  So you can apply whatever

 5 market value it is that you want to apply

 6 to these numbers to calculate what is the

 7 implied value for Minera.

 8     Q.      Did Goldman try to reconcile

 9 those ranges of values with the market

10 capitalization of Southern Peru that's

11 shown on page 2 of this presentation?

12             MS. GOLDSTEIN:  I object to

13 form.

14             MR. HENKIN:  Objection.

15     A.      I don't recall there was a

16 specific attempt to reconcile those

17 values, other than obviously the values of

18 Southern Peru Copper as I mentioned to you

19 before as a publicly traded company were

20 considered in our analysis.

21     Q.      Do you know what the implied

22 per share price of Southern Peru, what the

23 range of per share prices is that was

24 employed on these pages 21 through 23 of

25 the October presentation?
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 2     A.      Well, there was no -- there was

 3 no implied per share value applied.

 4 Because, once more, the way this was

 5 calculated is based on the fundamental

 6 values of the two companies.  There was no

 7 per share price that was factored into

 8 this analysis.  It was basically what is

 9 the fundamental value of each of the

10 companies that comes from discounting back

11 the basis to present value and comparing

12 those two.  So there were no application

13 of Southern Peru Copper market prices to

14 these exchange ratios.

15     Q.      Did Goldman ever determine a

16 per share price for Minera Mexico?

17     A.      Per share price for Minera

18 Mexico?

19     Q.      Yes.  A value per share, did

20 they ever place a value per share on

21 Minera?

22     A.      No.  We focused on the exchange

23 ratio for both companies.

24     Q.      Did Minera Mexico in materials

25 you saw through due diligence ever value
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 2 itself on a per share basis?

 3     A.      I don't recall if that was the

 4 case.

 5     Q.      I just want to make sure I have

 6 it right.  I'm not a mathematician.  I'm

 7 not an economist.  I don't have any

 8 business schooling.

 9             In calculating the number of

10 shares to be issued to Grupo Mexico, I

11 just want to make sure, Goldman Sachs

12 divided Southern Peru's ownership stake in

13 Minera Mexico, the equity value implied by

14 that ownership stake, by Southern Peru's

15 equity value on a price per share basis?

16             MR. BRANDT:  Could I hear that

17 question read back?  I'm sure that you

18 didn't ask what you meant to.

19     A.      I also want to understand if

20 you are referring to this particular

21 analysis.

22     Q.      Yes, I'm talking about this

23 particular analysis.

24             MR. BRANDT:  Could you read the

25 question back.
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 2             (The record was read.)

 3             MR. WAGNER:  I see where I went

 4 wrong.

 5             MS. GOLDSTEIN:  Do you want to

 6 try again?

 7             MR. WAGNER:  Sure.

 8     Q.      In calculating the number of

 9 shares to be issued to Grupo Mexico in

10 this transaction, would you divide Grupo

11 Mexico's ownership stake in Minera Mexico

12 and the implied equity value resulting

13 from that ownership stake by Southern

14 Peru's DCF equity value on a price per

15 share basis?

16             MR. HENKIN:  Objection to the

17 form.  Assumes facts not in evidence.

18     A.      Basically, obviously in this

19 analysis the only thing that we factor in

20 from a Minera Mexico perspective was

21 whatever -- I'm sorry, whatever Southern

22 Peru Copper was receiving, since they were

23 not receiving 100 percent, therefore we

24 only accounted for what was being received

25 by Southern Peru Copper, that's correct.
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 2     Q.      I want to look at this page,

 3 No. 303 I think it is.  My colleagues are

 4 noting to use a piece of paper to see if

 5 we can -- I'm going to go back to the last

 6 question.

 7             So to calculate the number of

 8 shares that Southern Peru is to issue to

 9 Grupo Mexico, you perform some division;

10 is that right?

11     A.      That's correct.

12     Q.      And what is the numerator of

13 that calculation?

14     A.      Let me remember obviously

15 exactly how it was done.  The numerator, I

16 believe, is the Minera Mexico equity

17 value, and equity value adjusted for

18 obviously the percentage that Grupo Mexico

19 own of Minera Mexico.  There may have been

20 some other adjustments that I don't

21 recall.  But the big picture is basically

22 the equity value of Minera Mexico times

23 the percentage that Grupo owns of Minera

24 Mexico, which was not 100 percent.  It was

25 a little bit less than that.
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 2     Q.      And that equity value is

 3 derived through the DCF analysis; is that

 4 correct?

 5     A.      That's correct.

 6     Q.      And what's the denominator for

 7 this equation?

 8     A.      The denominator is the equity

 9 value that comes out of Southern Peru

10 Copper, right, divided by the number of

11 Southern Peru Copper shares that Southern

12 Peru Copper had issued.

13     Q.      Again, the equity value of

14 Southern Peru is the equity value

15 derived --

16     A.      From the life of mine model.

17     Q.      From the DCF analysis?

18     A.      That's correct.

19     Q.      Was the number of shares issued

20 and outstanding prior to the transaction

21 consummation taken into account?

22     A.      The number of shares

23 outstanding?

24     Q.      Yes.

25     A.      Of Southern Peru?
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 2     Q.      Of Southern Peru, yes.

 3     A.      Yes.

 4     Q.      What about the additional

 5 shares that Southern Peru was going to

 6 issue -- was going to authorize in

 7 connection with the transaction?  In other

 8 words, do you know whether Southern Peru

 9 had to authorize more shares of its own

10 stock in order to pay Grupo Mexico for

11 Minera Mexico?

12     A.      I don't recall the exact -- if

13 there were any approval to be made.  I

14 don't recall if there was an approval to

15 be made or not.

16     Q.      Then is it fair to say that you

17 don't know whether Goldman Sachs took into

18 account any additional shares that

19 Southern Peru would have to authorize?

20     A.      Sorry, take into account in

21 what context?

22     Q.      Well, I think you were just

23 saying that you did take into account the

24 number of shares issued and outstanding in

25 performing this calculation that we were
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 2 just talking about.

 3             Did Goldman Sachs additionally

 4 take into consideration the number of

 5 additional shares?

 6     A.      These are additional shares

 7 that you have to issue, the ones that come

 8 in the boxes.

 9     Q.      Do you understand those share

10 numbers being the number of shares of

11 Southern Peru in addition to those that

12 were already issued and outstanding that

13 Southern Peru would have to authorize in

14 order to pay Grupo Mexico?

15             MR. BRANDT:  What shares?

16 Where?  Where?  On the page?  What are you

17 talking about?

18     Q.      Let's go back to page 2.  Take

19 a look at page 2 of the October

20 presentation.

21     A.      Sure.

22     Q.      The second line down on that

23 page indicates SPCC number of shares

24 outstanding in millions.  And it says 80.

25     A.      That's correct.
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 2     Q.      Then beneath that under Minera

 3 Mexico valuation it says number of shares

 4 of SPCC to be issued, 67.2.

 5     A.      That's correct.

 6     Q.      Do you know if Southern Peru

 7 had enough stock that was authorized but

 8 not outstanding that it could issue --

 9 that it could pay to Grupo Mexico for

10 Minera?

11     A.      I don't recall if there was --

12 if they had enough at the time.  Obviously

13 if they didn't have enough at the time

14 they would have to seek approval in the

15 context of legal.

16     Q.      Do you remember whether

17 Southern Peru was asking its stockholders

18 to approve the authorization of more

19 stock?

20     A.      I don't remember.  But if it

21 legally had to be asked, I'm sure it would

22 have been asked.

23     Q.      I guess my question then is --

24 well, let me ask you this:  You don't know

25 one way or the other whether Southern Peru
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 2 had to issue more stock in this

 3 connection; is that right?

 4     A.      No, they have to issue more

 5 stock.  They had to issue 67.2.

 6     Q.      So that's the amount of stock

 7 that they have to pay out of their

 8 treasury?

 9     A.      Out of -- I mean, those are the

10 shares they had to issue out of whatever

11 means to get the deal done.

12     Q.      Either out of its treasury or

13 through further stock that was authorized,

14 however it was authorized?

15     A.      The companies sometimes have

16 basically stock available for

17 authorization.  If they don't have it,

18 they get the approval to issue more stock.

19     Q.      So did Goldman Sachs ever

20 account for the authorization of more

21 Southern Peru shares in connection with

22 this transaction?

23             MR. BRANDT:  I object to the

24 form.

25     A.      I don't understand, sorry, what
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 2 is the point of the question?  That is a

 3 formality.

 4     Q.      Well, we were talking here

 5 about the number of shares outstanding

 6 that was important for this calculation

 7 that we were talking about.

 8             MR. BRANDT:  Talking where?  On

 9 the little yellow sheet you are drawing?

10     Q.      On the little yellow sheet we

11 were just discussing whereby Goldman Sachs

12 determined the number of shares that would

13 have to be paid to Grupo Mexico in this

14 transaction; is that right?

15             MR. BRANDT:  I object to the

16 form.

17             MS. GOLDSTEIN:  I object to the

18 form.  It mischaracterizes his testimony.

19     Q.      We have an equation written

20 down here.  In the numerator I have

21 written Minera Mexico equity value as

22 derived from DCF analysis adjusted for

23 ownership stake.

24             In the denominator it says

25 equity value from Southern Peru derived
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 2 from discounted cash flow analysis divided

 3 by the number of shares of Southern Peru.

 4             What does that equation

 5 represent?

 6             MR. HENKIN:  Objection to the

 7 form.

 8             MR. BRANDT:  I object to the

 9 form.  It is just what you wrote on the

10 page.

11     Q.      Did Goldman Sachs use that

12 equation to determine the number of shares

13 to be paid to Grupo Mexico in pages 21

14 through 23 of the October presentation?

15             MR. HENKIN:  I'm sorry, don't

16 you have the native form of the

17 spreadsheets?

18     A.      Those are the main terms.  I

19 mean, there may have been some further

20 adjustments to the actual equation.

21     Q.      And in terms of the number of

22 shares, you used the number of shares

23 outstanding at the time?

24     A.      That's correct.

25     Q.      If Southern Peru had to issue
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 2 more stock, in other words, in addition to

 3 the shares that were outstanding, did

 4 Goldman Sachs take that into account in

 5 doing its calculation?

 6     A.      Not for this particular

 7 analysis.  The amount of the additional

 8 shares that was issued was to get the

 9 numerator.  If you don't issue those

10 shares, you don't get the numerator.

11             I mean, when you are comparing

12 the equity value of Southern Peru Copper

13 without the benefit of Minera Mexico, you

14 compare that to the existing stock of

15 Southern Peru Copper because you are

16 valuing Southern Peru Copper.

17             If you are going to throw

18 Minera Mexico into the equation, the quid

19 pro quo for that is to issue additional

20 shares.  But obviously they aren't

21 included in this analysis because it is a

22 post facto element.  Once you get Minera,

23 you issue the shares.

24             I don't know if I've made

25 myself clear.  But of course they are
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 2 considered, but this is the currency that

 3 you have to give to get the numerator.

 4 Here we are comparing Minera with Southern

 5 Peru alone.  The deal has not happened.

 6 Once you get Minera, which is the

 7 numerator, you get the shares to get that

 8 value.

 9     Q.      So all of the inputs for this

10 calculation assume that the transaction

11 has yet to close; is that correct?

12     A.      Well, everything assumes that a

13 transaction has to close.

14             MR. WAGNER:  Let's take a

15 five-minute break.

16             THE VIDEOGRAPHER:  The time on

17 the video monitor is 2:41 p.m.  We are off

18 the record.

19             (Recess taken.)

20             THE VIDEOGRAPHER:  We are back

21 on the record.  The time on the video

22 monitor is 2:52 p.m.

23 BY MR. WAGNER:

24     Q.      We talked a little while ago

25 about the negotiation of registration
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 2 rights for Cerro and Phelps Dodge, and you

 3 mentioned that you were generally aware of

 4 those negotiations I think.

 5             Do you know if Goldman Sachs

 6 was involved at all in underwriting or

 7 otherwise participating -- strike that.

 8             Was Goldman Sachs at all

 9 involved in underwriting the registration

10 rights?

11     A.      No.

12     Q.      Do you know if Goldman Sachs

13 was at all involved in the actual

14 registration that flowed from those

15 rights?

16     A.      I don't think so.

17     Q.      Do you remember if any Special

18 Committee members abstained from casting a

19 vote at the time that the Special

20 Committee voted to approve the transaction

21 with Minera?

22     A.      No.

23     Q.      Are you aware of the fact that

24 Southern Peru paid Grupo Mexico about $30

25 million for the remainder of Minera Mexico
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 2 in October 2005?

 3     A.      No, I wasn't aware of that.

 4     Q.      Was Goldman Sachs, to your

 5 knowledge, at all involved in that

 6 follow-on transaction with Grupo?

 7     A.      No.

 8             MR. WAGNER:  That's it.  We are

 9 all done.

10             MR. HENKIN:  I have just a few

11 questions.

12 EXAMINATION BY MR. HENKIN:

13     Q.      Mr. Sanchez, as I mentioned, my

14 name is Doug Henkin.  I represent AMC and

15 the inside directors.  Just a few

16 questions.

17             Were you satisfied with the

18 process that was followed with respect to

19 Goldman's engagement in this matter?

20             MR. WAGNER:  I object to the

21 form.

22     A.      In what sense?  Sorry.

23     Q.      Were you happy with the way the

24 process worked from Goldman Sachs'

25 perspective?
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 2             MR. WAGNER:  Objection to the

 3 form.

 4     A.      I thought the process -- I

 5 mean, I don't know if "happy" is the term.

 6 I think obviously we did -- I feel

 7 satisfied with the work that Goldman did

 8 and our involvement and obviously the due

 9 diligence that we were able to perform.

10     Q.      At the end of the process, was

11 there anyone who worked on the Goldman

12 team for this project who had any doubts

13 about whether Goldman should issue a

14 fairness opinion?

15             MR. ZAGAR:  I object to the

16 form.

17     A.      Not to my recollection.

18     Q.      Did Goldman Sachs ultimately

19 conclude that this transaction was a good

20 deal for SPCC's minority shareholders?

21             MR. WAGNER:  Objection to the

22 form.

23     A.      We recommended it was a good

24 transaction for the minorities, otherwise

25 we wouldn't have rendered the fairness
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 2 opinion.

 3     Q.      Why did Goldman come to that

 4 conclusion?

 5             MR. WAGNER:  Same objection.

 6     A.      It was a host obviously of

 7 angles.  I mean, first of all, it was a

 8 unique diversification play for Southern

 9 Peru Copper.  They could get into Mexico.

10 The growth prospects of Caridad and

11 Cananea, they were very compelling based

12 on the life of mine projections.

13             Southern Peru Copper growth

14 prospects, as was discussed with us, with

15 all the different people in the due

16 diligence, they were somewhat limited in

17 Peru.  And in the mining world, creating

18 larger -- groups that have larger exposure

19 and an ability to basically fund for the

20 growth is the way to go and it has been

21 proven by the consolidation in the space.

22             MR. HENKIN:  Thank you very

23 much, Mr. Sanchez.

24             THE VIDEOGRAPHER:  The time on

25 the video monitor is 2:56 p.m.  We are off

AMC - LEMON BAY None Page  173
A923



Sanchez, Martin  10/21/2009  10:41:00 AM

 1     SANCHEZ - ATTORNEYS' EYES ONLY

 2 the record.  This ends the deposition.

 3

 4             [TIME NOTED:  2:56 p.m.]

 5

 6

     ____________________________

 7                MARTIN SANCHEZ

 8

________________________

 9 Subscribed and sworn to

before me this _________

10 day of ________________, 2009.

11 _______________________

   Notary Public
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 2          CERTIFICATION

 3

 4   I,  TODD DeSIMONE, a Notary Public for

 5 and within the State of New York, do

 6 hereby certify:

 7   That the witness whose testimony as

 8 herein set forth, was duly sworn by me;

 9 and that the within transcript is a true

10 record of the testimony given by said

11 witness.

12   I further certify that I am not related

13 to any of the parties to this action by

14 blood or marriage, and that I am in no way

15 interested in the outcome of this matter.

16   IN WITNESS WHEREOF, I have hereunto set

17 my hand this 21st day of October, 2009.

18

19

         _______________________

20              TODD DESIMONE

21

22             *     *     *

23

24

25
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