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FERREYCORP S.AA.

(asociedad an6nima abierfacorporated under the laws of the Republic otiPer

Offer to Purchase for Cash Up to U.S.$100,000,00@4regate Principal Amount of its Outstanding
4.875% Senior Guaranteed Notes due 2020

The Tender Offer (as defined below) will expirelat59 p.m., New York City time, on June 22, 2016any other date and time to which Ferreycorp eldesuch
Tender Offer (such date and time, as it may benebed, the Expiration Date), unless earlier terminated. You must validiypder your Notes at or prior to th
Expiration Date to be eligible to receive the TanO&er Consideration (as defined below) for suabtéé plus Accrued Interest (as defined below). Yust validly

tender your Notes at or prior to 5:00 p.m., NewRGity time, on June 8, 2016 (such date and tiraét mmay be extended, th&arly Tender Dat§ to be eligible to
receive the applicable Total Consideration (asnéefibelow) for such Notes plus Accrued Intereste Total Consideration and the Tender Offer Comatéten, plus
Accrued Interest, will be payable in cash. Tendédetes may be validly withdrawn from the TendefeDt or prior to, but not after, 5:00 p.m., Newrk City time,

on June 8, 2016 (such date and time, as it maxiemded, the Withdrawal Deadling. The TendelOffer is subject to the satisfaction of certain conditicars,set
forth under the heading “The Tender Offer—Conditiem the Tender Offer.”

)

Upon the terms and subject to the conditions deedrin this Offer to Purchase (as it may be amemdesupplemented from time to time, th®ffer to
Purchasé) and the accompanying Letter of Transmittal tamay be amended or supplemented from time to tthe,Letter of Transmittéland, together with this
Offer to Purchase, thedffer Documenty, Ferreycorp S.A.A., organized assaciedad anénima abieriacorporated under the laws of the Republic oLReeferred
to herein asFerreycorp” “we” or the “Issuer), hereby offers to purchase (th&&nder Offel) for cash up to U.S.$100,000,000 aggregate poaicamount (subject to
increase by Ferreycorp, thmaximum Tender Amountof its outstanding 4.875% Senior Guaranteed Blolee 2020 (theNotes). If Notes are validly tendered in an
aggregate principal amount in excess of the Maxirmiemder Amount pursuant to the Tender Offer, tineléeed Notes will be subject to proration. SeeeTender
Offer—Maximum Tender Amount; Proration.”

Subject to the terms and conditions of the TendéerOthe consideration for each U.S.$1,000 priatgmount of Notes validly tendered (and not validl
withdrawn) and accepted for purchase pursuantdd#nder Offer will be U.S.$992.50 (th€eénder Offer Consideratidh Holders (as defined below) of Notes that
are validly tendered (and not validly withdrawn)oatprior to the Early Tender Date and acceptedpfochase pursuant to the Tender Offer will recéhee Tender
Offer Consideration plus the early tender premidry &.$30.00 for each U.S.$1,000 principal amourguzh Notes (theEarly Tender Premiutnand, together with
the Tender Offer Consideration, th€ctal Consideratiof). Holders of Notes tendered after the Early TemBate, but at or prior the Expiration Date, andegted
for purchase pursuant to the Tender Offer will ree¢he Tender Offer Consideration, but not thel\f@iender Premium. No tenders will be valid if suitied after
the Expiration Date. In addition to the Tender ©ff®nsideration or the Total Consideration, asiapple, all Holders of Notes accepted for purchassuant to the
Tender Offer will, on the Settlement Date (as dedifbelow), also receive accrued and unpaid intenestuch Notes from the last interest payment tiatbut not
including, the Settlement Date (th&ccrued Interes$).

The Tender Offer is not conditioned upon the terafemy minimum principal amount of Notes. The @enOffer is subject to the satisfaction or waiotr
certain conditions, as described heregee “The Tender Offer—Conditions to the Tender Offe

The following table sets forth certain terms of Trender Offer:

Per U.S.$1,000 Principal
Amount of Notes

Aggregate Principal Amount ~ Maximum Tender Tender Offer Early Tender Total
Title of Notes CUSIP and ISIN Numbers Outstanding Amount Consideration Premium Consideration
4.875% Senior Guaranteed CUSIP: 31529UAA8 U.S.$282,333,000 U.S.$100,000,000 U.S.$992.50 U.S.$30.00 U.S.$1,022.50

Notes due 2020 US31529UAA88

ISIN:  P39238AA1
USP39238AA11

The Offer Documents contain certain important information that should be read before any decision is atde with respect to the Tender Offer. In
particular, see “Certain Significant Considerations beginning on page 20 for a discussion of certaifactors you should consider in connection with the
Tender Offer.

NONE OF FERREYCORP, ITS BOARD OF DIRECTORS, THE DEALER MANAGER, THE TENDER AND INFORMATION AGENT OR
THE TRUSTEE (EACH AS DEFINED BELOW) WITH RESPECT TO THE NOTES OR ANY OF THEIR RESPECTIVE AFFILIATES IS MAKING ANY
RECOMMENDATION AS TO WHETHER HOLDERS SHOULD TENDER ANY NOTES IN RESPONSE TO THE TENDER OFFER. HOLDERS MUST
MAKE THEIR OWN DECISION AS TO WHETHER TO PARTICIPAT E IN THE TENDER OFFER, AND, IF SO, THE PRINCIPAL AM OUNT OF
NOTES TO TENDER.

The Dealer Manager for the Tender Offer is:

J.P. Morgan

May 25, 2016



The Tender Offer is open to all registered holdénslividually, a "Holder,” and collectively, the
“Holders) of the Notes. The Tender Offer commences ondtiite of this Offer to Purchase and will expiretioa
Expiration Date, unless extended or earlier tertetheby us. No tenders will be valid if submitteffen the
Expiration Date. If a Nominee (as defined below)dls your Notes, such Nominee may have an eamiadlihe for
accepting the offer. You should promptly cont&et Nominee that holds your Notes to determinedtsitine. The
TenderOffer is open to all registered Holders of the Notes.

Ferreycorp will only accept for purchase Notes in a aggregate principal amount up to the Maximum
Tender Amount. Ferreycorp reserves the right, buiis under no obligation, to increase the Maximum Teder
Amount at any time, subject to compliance with apptable law, which could result in Ferreycorp purchaing
a greater aggregate principal amount of Notes in th Tender Offer. There can be no assurance that
Ferreycorp will increase the Maximum Tender Amount. If we increase the Maximum Tender Amount, we do
not expect to extend the Withdrawal Deadline, subg to applicable law. See “The Tender Offer—Maximun
Tender Amount; Proration.”

Ferreycorp will purchase the Notes that have bedidly tendered and not validly withdrawn at orqgorio
the Expiration Date and that Ferreycorp choosestept for purchase, subject to all conditiondheoTender Offer
having been either satisfied or waived by Ferrgyc@romptly following the Expiration Date (th&éttlement
Daté€’). The Settlement Date is expected to occur ors#e®nd business day following the Expiration Date.

Acceptance for tenders of Notes may be subjectrdoapion if the aggregate principal amount of Notes
validly tendered and not validly withdrawn wouldusa the Maximum Tender Amount to be exceeded. Matgs
tendered pursuant to a Tender Offer that are rogipded and purchased by Ferreycorp as a restileaeration of
the proration provisions applicable to the Tend#eiCshall be promptly returned to the relevantdiming Holders
following the Expiration Date.

Notwithstanding any other provision of the Tender Gfer, Ferreycorp’s obligation to accept for
purchase, and to pay for, any Notes validly tendetepursuant to the Tender Offer is conditioned uponthe
satisfaction of the General Conditions (as definederein). The General Conditions to the Tender Offeis for
the sole benefit of Ferreycorp and may be assertdyy Ferreycorp, regardless of the circumstances ging rise
to any such condition (including any action or ination by Ferreycorp). Ferreycorp reserves the rightin its
sole discretion, to waive any and all conditions dhe Tender Offer, at or prior to the Expiration Date. The
Tender Offer is not subject to a minimum principal amount of Notes being tendered. See “The Tender
Offer— Conditions to the Tender Offer.”

Withdrawal rights with respect to the Notes wilinténate on the Withdrawal Deadline, unless exterated
our discretion or pursuant to applicable law. Adiagly, following the Withdrawal Deadline, any Nt validly
tendered (whether before, on or after the Withdia®eadline) may no longer be validly withdrawn. rRbe
withdrawal of a tendered Note to be valid, suchhdiawal must comply with the procedures set fortHTihe
Tender Offer—Withdrawal of Tenders.”

Subject to applicable law and the terms set fortthis Offer to Purchase, Ferreycorp reservesige to:
(i) extend or otherwise amend the Early Tender Rmtéhe Expiration Date, (i) increase the Maximurender
Amount without extending the Withdrawal Deadlineotiherwise reinstating withdrawal rights of Holdessept as
required by law; (iii) waive or modify in whole an part any and all conditions to the Tender Oféerd (iv) amend
or terminate the Tender Offer in any respect.havent of the termination of the Tender Offee, otes tendered
pursuant to the Tender Offer will be promptly reten to the tendering Holders.

See “Certain Tax Considerations” for a discussibcedain factors that should be considered ineataig
the Tender Offer.

If you do not tender your Notes or if you tender Ntes that are not accepted for purchase, they will
remain outstanding. If Ferreycorp consummates th&@ender Offer, the trading market for your outstanding
Notes may be significantly more limited. For a disussion of this and other risks, see “Certain Sigficant
Considerations—The Tender Offer may adversely affect the market vime, and reduce the liquidity of any
trading market, of the Notes.”



IMPORTANT DATES

You should take note of the following dates in cection with the Tender Offer:

Date

Calendar Date Event

Early Tender Date 5:00 p.m., New York City time, June 8, 2016,The deadline for Holders to validly tender

Withdrawal
Deadline

Expiration Dat

Settlement Dat

unless extended or earlier terminated by and not validly withdraw Notes pursuant to

Ferreycorp. the Tender Offer and be eligible to receive
payment of the Total Consideration, which
includes the Early Tender Premium.

5:00 p.m., New York City time, June 8, 20. The last date and time for you to valit

unless extended or earlier terminated by withdraw tenders of Notes. Notes validly

Ferreycorp. tendered after the Withdrawal Deadline
cannot be withdrawn unless Ferreycorp is
required to extend withdrawal rights under
applicable law.

11:59 p.m., New York City time, June - The last date and time for you to valit
2016, unless extended or earlier terminated gnder Notes in order to qualify for the
Ferreycorp. payment of the Tender Offer Consideration,

which excludes the Early Tender Premium.
Promptly after such time, we will issue a
press release specifying the aggregate
principal amount of each series of Notes
validly tendered and not validly withdrawn.

For Notes that have been validly tendere The date you are paid, as applicable,

or prior to the Expiration Date and not validlyTotal Consideration or the Tender Offer
withdrawn and that are accepted for purchas€onsideration plus Accrued Interest to, but
settlement will occur on the Settlement Date,not including, the Settlement Date, for all
which is expected to be two business days Notes that are validly tendered at or prior to
after the Expiration Date, assuming the the Expiration Date and accepted for
conditions to the Tender Offer have been  purchase, subject to the Maximum Tender
either satisfied or waived at or prior to the ~ Amount and proratian

Expiration Date.



IMPORTANT INFORMATION

The Notes are represented by global certificatgstered in the name of Cede & Co., the nomineehef
Depository Trust Company@TC’), and held in book-entry form through DTC. DTEthe only registered holder
of the Notes. DTC facilitates the clearance aritleseent of securities transactions through eledtrdook-entry
changes in accounts of DTC participants. DTC pigints include securities brokers and dealerskdyanust
companies, clearing corporations and other orgtoir

A beneficial owner whose Notes are held by a brolerler, commercial bank, trust company or other
nominee (each, aNomineé&) and who desires to tender such Notes in the &e@iffer must contact its Nominee
and instruct such Nominee, as Holder of the Notestender its Notes on such beneficial owner’'s Beha
Accordingly, beneficial owners wishing to partidipan the Tender Offer should contact their Nomiasesoon as
possible in order to determine the time by whicbhsawner must take action in order to so partieipa®ee “The
Tender Offer—Procedures for Tendering Notes.”

DTC has authorized DTC participants that hold Naiesbehalf of beneficial owners of Notes through
DTC to tender their Notes as if they were Hold€Fs. validly tender Notes, D.F. King & Co., Inc., igh is serving
as tender and information agent in connection wWith Tender Offer (theTender and Information Agéntmust
receive, at or prior to the Expiration Date (or, ftolders desiring to receive the Total Consideratat or prior to
the Early Tender Date):

« a timely confirmation of book-entry transfer of bublotes according to the procedure for book-entry
transfer described in this Offer to Purchase; and

* an Agent’s Message (as defined herein) througlativemated tender offer progranAT'OP’) of DTC or a
properly completed Letter of Transmittal.

Any Holder who holds Notes through Clearstream Baglsociété anonymg Clearstreart)) or Euroclear
Bank, SA/NV, as operator of the Euroclear SysteRu(bcleat’), must also comply with the applicable procedures
of Clearstream or Euroclear. They must transmitr tiaxeceptance in accordance with the requiremefits o
Clearstream and Euroclear in sufficient time fochstienders to be timely made. Holders should noaé¢ $uch
clearing systems may require that action be takdsayaor more prior to deadlines herein.

There are no guaranteed delivery procedures pravaeby Ferreycorp in order to validly tender Note
the Tender Offer. For more information regardihg procedures for tendering your Notes, see “Thedde
Offer— Procedure for Tendering Notes.”

Requests for additional copies of this Offer todPaise or for copies of the related Letter of Trattam
and requests for assistance relating to the proesdior tendering Notes may be directed to the &erehd
Information Agent at the address and telephone euraib the back cover page of this Offer to Purchd®equests
for assistance relating to the terms and conditafrike Tender Offer may be directed to the Dellanager at the
address and telephone number on the back covergbdgis Offer to Purchase. Beneficial owners rabsp contact
their Nominee for assistance regarding the offer.

You should read this Offer to Purchase and theekett Transmittal carefully before making a deaisto
tender your Notes.

FERREYCORP HAS NOT FILED THIS OFFER TO PURCHASE WIT H, AND IT HAS NOT
BEEN REVIEWED BY, ANY U.S. FEDERAL OR STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY OF ANY OTHER COUNTRY. NO AUTH ORITY HAS PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS OFFER TO PURCHASE AND IT IS UNLAWFUL AND
MAY BE A CRIMINAL OFFENSE TO MAKE ANY REPRESENTATIO N TO THE CONTRARY.



THIS OFFER TO PURCHASE AND RELATED DOCUMENTS DO NOT CONSTITUTE AN
OFFER TO BUY OR THE SOLICITATION OF AN OFFER TO SEL L NOTES IN ANY JURISDICTION
OR IN ANY CIRCUMSTANCES IN WHICH SUCH OFFER OR SOLI CITATION IS UNLAWFUL. IN
THOSE JURISDICTIONS WHERE THE SECURITIES, BLUE SKY OR OTHER LAWS REQUIRE THE
TENDER OFFER TO BE MADE BY A LICENSED BROKER OR DEA LER, THE TENDER OFFER WILL
BE DEEMED TO BE MADE ON BEHALF OF FERREYCORP BY THE DEALER MANAGER OR ONE
OR MORE REGISTERED BROKERS OR DEALERS LICENSED UNDER THE LAWS OF SUCH
JURISDICTION.

Neither the delivery of this Offer to Purchase ang related documents nor any purchase of Notessby
will, under any circumstances, create any implarathat the information contained in this OfferRorchase or in
any related document is current as of any timeespEnt to the date of such information.

From time to time after completion of the Tendefe@f Ferreycorp and/or its affiliates may purchase
additional Notes in the open market, in privateggatiated transactions, through tender offer, exgheoffers or
otherwise, or Ferreycorp may redeem Notes thatabte to be redeemed, pursuant to their terms. fAhye
purchases, exchanges or redemptions may be onathe terms or on terms that are more or less faleitab
Holders of Notes than the terms of the Tender Offékny future purchases, exchanges or redemptigns b
Ferreycorp and/or its affiliates will depend onivas factors existing at that time. There can db@ssurance as to
which, if any, of these alternatives (or combinasithereof) Ferreycorp and/or its affiliates magade to pursue in
the future.

No dealer, salesperson or other person has been hatized to give any information or to make any
representation other than the information containedin this Offer to Purchase and, if given or made, i&h
information or representation may not be relied upm as having been authorized by Ferreycorp or its
affiliates, the Dealer Manager or its affiliates, he Tender and Information Agent or the trustee withrespect
to the Notes.

ENFORCEMENT OF CIVIL LIABILITIES

This Offer to Purchase is made by Ferreycorp, apemm organized as sociedad andénima abierta
incorporated under the laws of the Republic of Pehll of Ferreycorp’s directors and executive offis reside in
Peru, and all or a significant portion of the assétsuch persons may be, and substantially &kofeycorp’s assets
are, located outside the United States. As atrdsuwhay not be possible for Holders to effectvémr of process
within the United States or other jurisdictionssadé Peru upon such persons or to enforce aghieist br against
Ferreycorp judgments predicated upon the civililigiprovisions of the United States federal séoes laws or the
laws of such other jurisdictions.



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Offer to Purchase may contain forward-lookstgtements within the meaning of Section 27A of the
U.S. Securities Act of 1933, as amended, Secti@h @flthe Securities Exchange Act of 1934, as ancbr(the
“Exchange A¢) and the U.S. Private Securities Litigation RefioAct of 1995. These forward-looking statements
are identified by terms and phrases such as “patiej” “believe,” “intend,” “estimate,” “expect,”continue,”
“should,” “could,” “may,” “plan,” “project,” “predct,” “will” and similar expressions and include eefnces to
assumptions and relate to the future prospectseldewments and business strategies of Ferreycorp itand
subsidiaries.

Our forward-looking statements are mainly basedwncurrent expectations and estimates on projetio
of future events and trends, which affect or mdgafour businesses, financial condition and resofitoperations.
In addition, our forward-looking statements reledgeour expectation to effect this Offer to Purchasedescribed
herein. Although we believe that these forward<log statements are based upon reasonable assosfliey are
subject to several risks and uncertainties andna@e in light of information currently availableus. Accordingly,
our business, financial condition and results @ragion may differ materially from our forward-ldoky statements.
We undertake no obligation to update or revisedHesward-looking statements to reflect subsequsents or
circumstances. Our forward-looking statements bainfluenced by the following factors, among other

» economic, political and business conditions in Pand the other countries in which we operate,
including levels of government spending on majdraisiructure projects;

» the global financial and economic conditions;

» the Peruvian mining sector, including levels of Mwaide demand and prices for the minerals
produced by our principal mining customers;

» the ability of the Peruvian government and miniranpanies to address and avoid social unrest
involving large mining projects;

* our ability to retain key personnel, including meardof our highly trained technical staff, and il
to hire additional key personnel;

e our ability to maintain our existing relationshipithv our principal supplier, Caterpillar, Inc.
(“Caterpillar”), on terms favorable to us;

* Caterpillar’s ability to timely supply us with parand equipment;

» climatic conditions, climate changes and natursdsliers;

* the cost and availability of financing and our #pilo obtain financing on satisfactory terms;

e our investment, acquisition, joint venture, strategliances or divestiture plans;

* interest rate fluctuations, inflation and exchareges between Peruvian and foreign currencies;
» existing and future governmental regulations;

* market price variation, customer preferences antpetition;

* our ability to successfully implement our strategyl capital expenditure plans;

» changes in tax policies and legislation;



» other factors or trends that may affect our busin@sancial condition or results of operationsg an

» the factors discussed elsewhere in the Offer toliase.

Vi
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SUMMARY

The following summarizes in a question-and-answemét certain material terms of the Tender Off
You should carefully read this entire Offer to Phase and the related Letter of Transmittal.

Who is offering to buy my Notes?
Ferreycorp, the issuer of the Notes, is offeringucchase the Notes.
What securities are the subject of the Tender Offer

Subject to the Maximum Tender Amount of U.S.$100,000, Ferreycorp is offering to purchase
outstanding 4.875% Senior Guaranteed Notes due 2020

What is the purpose of the Tender Offer?

The purpose of the Tender Offer is to reduce Femmgys interest expense and to adjust Ferreycatgls
profile with more favorable terms that will allow more flexibility to better adapt to potential clygs in globa
economic conditions. Any Notes that are tenderetl accepted in the Tender Offer will be cancell&ke “The
Tender Offer—Purpose and Financing of the TendésrOf

What happens to my Notes if | do not validly tenday Notes?

Any Notes not purchased pursuant to the Tenden @filéremain outstanding immediately following tf
completion of the Tender Offer. As a result of to@summation of the Tender Offer and dependintheramount
of Notes purchased pursuant to the Tender Offer atijgregate principal amount of Notes remainingtantliing
after the Tender Offer may be significantly redyogtich may adversely affect the liquidity of amdnsequently,
the market prices for, Notes that remain outstamdifter consummation of the Tender Offer. See t&ie
Significant Considerations—The Tender Offer mayeadgly affect the market value, and reduce thedityuof
any trading market, of the Notes.”

What price will | receive for my Notes if | validliender them for purchase by Ferreycorp?

Ferreycorp is offering to pay you the Total Consadien for your Notes if you validly tender and dot
validly withdraw your Notes at or prior to the BaiTender Deadline. The Total Consideration forheliote
includes an amount, which is referred to as théyHander Premium, in the amount set forth on theec of this
Offer to Purchase and, upon the terms and sulgdbiet conditions of the Tender Offer, is payabley ¢o Holders
who validly tender and do not validly withdraw théiotes at or prior to the Early Tender Deadlind ahose

Notes are purchased in the respective Tender Offae Total Consideration for the Notes is sethfan the cover

of this Offer to Purchase.

Upon the terms and subject to the conditions ofTireder Offer, if you validly tender your Noteseafthe
Early Tender Deadline but at or prior the Expimatidate and your Notes are accepted for purchasewibbe paid
only the Tender Offer Consideration, which is thaal Consideration minus the Early Tender Premiand is se
forth on the cover of this Offer to Purchase.

If I validly tender and do not validly withdraw miotes, will | be paid accrued and unpaid interest?

Yes, but only if your Notes are purchased in thedbe Offer. In addition to the Total Consideratan
Tender Offer Consideration, as applicable, Ferngyaull pay accrued and unpaid interest on all Notalidly
tendered and accepted for purchase pursuant toetheer Offer up to, but not including, the SettlamBate. No
interest will accrue on or be payable with respeany Total Consideration or Tender Offer Consitien paid or
payable.
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What amount of Notes are subject to purchase in frender Offer? What if the amount of Notes tendered
exceeds such amount?

Ferreycorp is offering to purchase up to U.S.$100,000 aggregate principal amount of Notes. Wer
to this amount as the “Maximum Tender Amount”thié aggregate principal amount of Notes validlydened and
not withdrawn in the Tender Offer exceeds the MaximTlender Amount, acceptance for tenders of thes\Ntay|
be subject to proration. For further details, ‘'S¢ Tender Offer—Maximum Tender Amount; Proratfon.

Can the Maximum Tender Amount be increased?

Yes, Ferreycorp reserves the right, but is undeobligation, to increase the Maximum Tender Amaair
any time, subject to compliance with applicable ,lamhich could result in Ferreycorp purchasing aatge
aggregate principal amount of Notes in the TendéerO There can be no assurance that Ferreycdfgxércise
its right to increase the Maximum Tender AmourftFdrreycorp increases the Maximum Tender Amourdpées
not expect to extend the Withdrawal Deadline, stitfje applicable law. There can be no assuraratevie will
increase the Maximum Tender Amount. If the printipaount of Notes validly tendered at or before Hzely
Tender Date exceeds the Maximum Tender Amount, ilenat accept for purchase any Notes tendered #fie
Early Tender Date, provided that such Notes mawpdmepted for purchase if we increase the Maximumdée
Amount, which we are entitled to do in our solecoksion.

Do you have the resources to pay for validly teretéand accepted Notes?

Yes, Ferreycorp will pay for the Tender Offer wittcombination of cash on hand and borrowings in
dollars under its unsecured medium-term bank lifég amount of borrowing versus cash on hand tosee to
pay for the Tender Offer, and the terms of any seminowings, have not been determined yet; howeverexpect
that the majority of funds to purchase validly teredi Notes will be from borrowings under our créides.

What are the significant conditions of the Tendefffér?

The Tender Offer is conditioned on, among othenghj the satisfaction of the General Conditions
defined herein). The Tender Offer is not condiidrupon the tender of any minimum principal amafritiotes.
Ferreycorp reserves the right to waive any andaiditions of the Tender Offer prior to the ExgivatDate. Se¢
“The Tender Offer—Conditions of the Tender Offer.”

When is the Early Tender Deadline?

To be eligible to receive the Total Consideratiahjch includes the Early Tender Premium, you n
validly tender (and not have validly withdrawn) yddotes at or prior to 5:00 p.m., New York City #phon June §
2016, unless extended by us in our sole discretion.
When is the Withdrawal Deadline?

Tendered Notes may be withdrawn at or prior to 500., New York City time, on June 8, 2016, but
thereafter, unless extended by us in our solediscror as required by applicable law.

When do the Tender Offer expire?

The Tender Offer will expire at 11:59, New York ¥ttme, on June 22, 2016, unless extended or e
terminated by us in our sole discretion or as meglby applicable law.

When will | receive payment for my validly tenderébbtes?

Subject to the Maximum Tender Amount, proration Hrelother terms and conditions of the Tender O
you should expect to receive payment at the SettiérDate. The Settlement Date is expected to bebtvginess
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days after the Expiration Date, assuming the canditto the Tender Offer have been either satisiredaived by,
Ferreycorp at or prior to the Expiration Date.

May | withdraw my tendered Notes?

Tenders of Notes pursuant to the Tender Offer meaydlidly withdrawn at any time prior at or to t
Withdrawal Deadline by following the procedures atésed herein. Holders may not withdraw validiydered
Notes after the Withdrawal Deadline. Any Notesidisltendered at or prior to the Withdrawal Deadlithat are
not validly withdrawn at or prior to the WithdrawBkeadline, and any Notes validly tendered afterifitndrawal
Deadline, may not be withdrawn. To withdraw yoemdered Notes, you must follow the instructionsauri@he
Tender Offer—Withdrawal of Tenders.”

What are the tax considerations | should keep inndiif | validly tender my Notes?

Please see “Certain Tax Considerations” for a sumroé certain tax considerations applicable to
Tender Offer.

How should | validly tender my Notes?

If you desire to tender Notes for which you are ltkeaeficial owner that are held through a Nomiryee,
should contact such Nominee promptly and instrirat her or it, as the registered Holder of suchdsdpto tende
such Notes on your behalf. To properly tender Bldtee Tender and Information Agent must receiver @rior to
the Expiration Date (or, for Holders desiring t@ei@e the Total Consideration, at or prior to therl¥e Tender
Date):

* a timely confirmation of book-entry transfer of Budotes according to the procedure for bg
entry transfer described in this Offer to Purchase}

* an Agent’s Message through DTC’s ATOP or a prgpenimpleted Letter of Transmittal.
There are no guaranteed delivery procedures provaehe Tender Offer.

See “The Tender Offer—Procedure for Tendering Notéer further information, call the Tender a
Information Agent at its telephone number set faththe back cover of this Offer to Purchase orsatinyour
Nominee for assistance.

Are you making any recommendation about the Ten@fer?

No. Ferreycorp is not expressing any opinion ashether Holders should tender Notes in responest|
Tender Offer. The Dealer Manager, the Tender afarhation Agent and the trustee for the Notesvike make
no recommendation. Holders should determine whethénder Notes based upon their own assessne¢he
market value of the Notes, Ferreycorp, their ligyideeds and their investment objectives.

Whom can | contact if | want more information?

Any questions or requests for assistance concerthiagiender Offer should be directed to J.P. Mot
Securities LLC at the address and telephone nusdidprth on the back cover of this Offer to PusghaRequest
for additional copies of this Offer to Purchase #mel Letter of Transmittal should be directed te Trender ang
Information Agent at the address and telephone eusntet forth on the back cover of this Offer tocRase.
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INFORMATION ABOUT FERREYCORP

We are the largest distributor of capital good®@mu, with a 60% market share as of December 315,20
and are also the largest distributor of capitaldgado Guatemala, El Salvador and Belize. We arsohedistributor
in the countries in which we operate of leadingbglomachinery and equipment brands, most signifigan
Caterpillar, as well as Terex, Paus, Metso, Mdtdnworth, lveco, Massey Ferguson, Zaccaria and éépeber,
among others. We serve the mining, constructioergnand oil, maritime and fishing, governmentn$jgort,
agricultural and industry, trade and services sectls of the date hereof, a substantial majoritguor net sales is
generated from sales of machinery and spare pamsifiactured by Caterpillar and after-sale serviresided for
Caterpillar machinery. Caterpillar also supports @perations by providing us with substantial inieey financing,
financing our customers’ purchases of the machimeeydistribute and collaborating with us in our axpion
efforts.

We sell off-highway trucks, shovels, drills, backhtaders, excavators, articulated trucks, loaders,
skidders, motor graders, paving products, compactm-highway trucks, dumpers and cranes, amorgy othVe
also sell engines for marine and river vesselsjnesgand power systems for use in electric powereigdion,
especially for the oil and gas industry and otheustrial applications, and agricultural equipmsnth as tractors,
plows and harvesters. We also sell complementandgosuch as tires and industrial lubricants, aravige
complementary services, such as metal productiecheanical, engineering, warehousing, customs, fatwg and
freight services.

In conjunction with our sales of capital goods, previde repair, refurbishment and other services sell
spare parts for those goods. Our ability to meet ilieeds of our customers for after-sale services ey
competitive advantage in the market. Repairs afdbishment, including the sale of spare parts,egaly have
higher margins than sales of capital goods. Ournsibment in providing high-quality after-sale semsc together
with our highly skilled service personnel and estea distribution and service infrastructure, sigitally located
throughout Peru and in the other countries whereop&rate, including maintaining presence at seveiralur
customers’ work sites, distinguishes us from oumpetitors. We also engage in a growing equipmentate
business.

A fundamental pillar of the successful history af gompany has been the support of Caterpillar. hewe
been the Caterpillar dealer in Peru since 1942.a¥¥e are the dealer for other brands that are teddetheir
respective markets, such as Metso, Paus, Terexydtém Iveco, DAF, Massey Ferguson, Zaccaria, Extobil
and Kepler Weber.



THE NOTES

The Notes were issued by Ferreycorp under an indewlated as of April 23, 2013, among Ferreycosp, a
issuer, certain subsidiaries of Ferreycorp, as ayuars, and The Bank of New York Mellon, as trusfdee
“Trusteé). Interest on the Notes accrues at a fixed pe annum equal to 4.875%, payable semi-annually in
arrears on April 26 and October 26 of each yedre maturity date of the Notes is April 26, 2020.

As of the date of this Offer to Purchase, there Wa&$282,333,000 in aggregate principal amourthef
Notes issued and outstanding.

The Notes are listed on the Official List of thexkembourg Stock Exchange and are traded on the
Luxembourg Stock Exchange’s Euro MTF Market.



PURPOSE AND FINANCING OF THE TENDER OFFER
Purpose of the Tender Offer

The purpose of the Tender Offer is to reduce Femmgys interest expense and to adjust Ferreycatgls
profile with more favorable terms that will allow more flexibility to better adapt to potential dugs in global
economic conditions. Any Notes that are tenderetiaatepted in the Tender Offer will be cancell&ae “Certain
Significant Considerations—The Tender Offer mayeadgly affect the market value, and reduce thedityuof
any trading market, of the Notes.”

Financing of the Tender Offer

Payment for Notes validly tendered and acceptegdiochase will be made by our deposit of immedyatel
available funds with, or into an account specifiggithe Tender and Information Agent, which wilt as agent for
the tendering Holders for the purpose of receiypagments from us and transmitting such paymentsolders.
The source of such funds will be a combinationasfiton hand and borrowings in U.S. dollars undeunsecured
medium-term bank lines. The amount of borrowingsusrcash on hand to be used to pay for the Tenfter, @d
the terms of any such borrowings, have not beeerohited yet; however, we expect that the majoritfunds to
purchase validly tendered Notes will be from borirayg under our credit lines.



THE TENDER OFFER
General

Upon the terms and subject to the conditions desdrin the Offer Documents, Ferreycorp hereby effer
purchase for cash up to the Maximum Tender Amodintlaes, subject to the proration, as describeciher
Ferreycorp reserves the right, but is under nogaklibon, to increase the Maximum Tender Amount at tame,
subject to compliance with applicable law, whiclildoresult in Ferreycorp purchasing a greater aggeeprincipal
amount of Notes in the Tender Offer. There candassurance that Ferreycorp will increase the Mam Tender
Amount. If Ferreycorp increases the Maximum Tenderount, it does not expect to extend the Withdlawa
Deadline, subject to applicable law.

Ferreycorp’s obligation to accept for payment angdy for any of the Notes in the Tender Offerubjsct
to the satisfaction or waiver of the conditiongthie Tender Offer. See “—Conditions to the Tend#&erO The
Tender Offer is not conditioned upon the tendearof minimum principal amount of Notes.

Subject to the terms and conditions of the TendéerOthe consideration for each U.S.$1,000 priakip
amount of Notes validly tendered (and not validighdrawn) and accepted for purchase pursuant torémeler
Offer will be U.S.$992.50 (theTender Offer Consideratidh Holders of Notes that are validly tendereddarot
validly withdrawn) at or prior to the Early Tendeate and accepted for purchase pursuant to theer édier will
receive the Tender Offer Consideration plus théygander premium for each U.S.$1,000 principal amoof
Notes of U.S.$30.00 (theEarly Tender Premiutnand, together with the Tender Offer Consideratithre ‘“Total
Consideratiofl). Holders of Notes tendered after the Early T@mBDate, but at or prior the Expiration Date, and
accepted for purchase pursuant to the Tender @ifereceive the Tender Offer Consideration, but tiee Early
Tender Premium. No tenders will be valid if sulisdtafter the Expiration Date. In addition to Fender Offer
Consideration or the Total Consideration, as apple, all Holders of Notes accepted for purchassyant to the
Tender Offer will, on the Settlement Date, alsceree accrued and unpaid interest on those Notes the last
interest payment date to, but not including, the#l&aent Date (Accrued Intereg).

The Tender Offer commences on the date of thisr@f@urchase and will expire on the ExpirationeDat
unless extended or earlier terminated by Ferreycbiptenders will be valid if submitted after tBrpiration Date.
If a Nominee holds your Notes, such Nominee mayehav earlier deadline for accepting the offer. sbould
promptly contact the Nominee that holds your Ndtesletermine its deadline. The Tender Offer isnope all
registered Holders of the Notes.

Ferreycorp will purchase the Notes that have bedidly tendered and not validly withdrawn at orqgorio
the Expiration Date and that Ferreycorp choosestept for purchase, subject to all conditiondheoTender Offer
having been either satisfied or waived by Ferrgyc@romptly following the Expiration Date (thé&éttlement
Dat€’). The Settlement Date is expected to occur ensttcond business day following the Expiration Déletes
accepted on the Settlement Date will be acceptbgeauto the Maximum Tender Amount and proraticeecheas
described herein.

Ferreycorp reserves the right, subject to applecddlv, to (a) extend the Early Tender Date, Withada
Deadline or Expiration Date of the Tender Offerattater date and time as announced by Ferreycbyindrease
the Maximum Tender Amount; (c) waive or modify ifaele or in part any or all conditions to the Ten@dfer;
(d) delay the acceptance for purchase of any Nmtetelay the purchase of any Notes; or (e) otherwisdify or
terminate the Tender Offer. In the event thatfheeder Offer is terminated or otherwise not congaethe Total
Consideration or Tender Offer Consideration, adiegipe, will not be paid or become payable to Fofdof Notes,
without regard to whether such Holders have validhdered their Notes (in which case, such tendsieds will
be promptly returned to Holders). Ferreycorp wilblicly announce any extension, amendment or tertion in
the manner described under “—Announcements.” Thanebe no assurance that Ferreycorp will exertssaght
to extend, terminate or amend the Tender Offee “SeExpiration Date; Extension; Termination and Ardment.”

Notwithstanding any other provision of the Tender Gfer, Ferreycorp’s obligation to accept for
purchase, and to pay for, any Notes validly tendeck pursuant to the Tender Offer is conditioned upon
satisfaction of the General Conditions (as definetlerein). The conditions to the Tender Offer is forthe sole



benefit of Ferreycorp and may be asserted by Ferreprp, regardless of the circumstances giving risetany

such condition (including any action or inaction byFerreycorp). Ferreycorp reserves the right, in is sole
discretion, to waive any and all conditions of theTender Offer, at or prior to the Expiration Date. The

Tender Offer is not subject to a minimum principal amount of Notes being tendered. See “—Condition®t
the Tender Offer.”

Withdrawal rights with respect to the Notes wilinténate on the Withdrawal Deadline, unless extended
pursuant to applicable law. Accordingly, followittie Withdrawal Deadline, any Notes validly tendefehether
before, on or after the Withdrawal Deadline) mayerger be validly withdrawn. For the withdrawdlaotendered
Note to be valid, such withdrawal must comply vitile procedures set forth in “—Withdrawal of TendeBubject
to applicable law, Ferreycorp may (i) extend oreottise amend the Early Tender Date or the Expmabate, or
(ii) increase the Maximum Tender Amount withoutesding the Withdrawal Deadline or otherwise reitistp
withdrawal rights of Holders except as requiredidy. In the event of the termination of the Ten@Q4fer, the
Notes tendered pursuant to such Tender Offer ahgrewiously accepted and purchased will be proymgtiurned
to the tendering Holders.

None of Ferreycorp, its board of directors, the Delar Manager, the Tender and Information Agent
or the Trustee with respect to the Notes or any dheir respective affiliates makes any recommendatiothat
Holders tender or refrain from tendering all or any portion of the principal amount of their Notes, ard no
one has been authorized by any of them to make suehrecommendation. Holders must make their own
decision as to whether to tender their Notes, andf,so, the principal amount of Notes to tender.

Maximum Tender Amount; Proration

The amount of Notes that is purchased in the Te@dfer will be based on the Maximum Tender Amount
and the proration arrangements.

Maximum Tender Amount

The Maximum Tender Amount will be U.S.$100,000,@@@regate principal amount of Notes. Ferreycorp
reserves the right, but is under no obligationjniwrease the Maximum Tender Amount at any timejestitio
compliance with applicable law, which could resnoltFerreycorp purchasing a greater aggregate pahamount
of Notes in the Tender Offer. There can be norasse that Ferreycorp will exercise its right torgmse the
Maximum Tender Amount. If Ferreycorp increaseshaximum Tender Amount, it does not expect to edttre
Withdrawal Deadline, subject to applicable law. efiédh can be no assurance that we will increase @wanim
Tender Amount.

Proration

Acceptance for tenders of any Notes may be subgegroration if the aggregate principal amount for
Notes validly tendered and not validly withdrawnuldbcause the Maximum Tender Amount to be exceeded.

Ferreycorp will not be able to definitely determinbether the Tender Offer is oversubscribed or wvifiat
effects of proration may be until after the ExpwatDate has passed. If proration of the tendblags is required,
Ferreycorp will determine the final proration facés soon as practicable after the Expiration D&ereycorp will
announce results of such proration as described—nnouncements” below. Holders may obtain such
information from the Tender and Information Agemidathe Dealer Manager and may be able to obtaih suc
information from their brokers. Any Notes tendepeaisuant to a Tender Offer that are not accepteldparchased
by Ferreycorp as a result of the operation of tt@gtion arrangement applicable to the Tender Offeall be
promptly returned to the relevant tendering Holdellewing the Expiration Date.

Payment for Notes

Payment for Notes purchased pursuant to the Te®ffer will be made by the deposit of the Total
Consideration or Tender Offer Consideration, adieqigle, plus Accrued Interest, in immediately dablie funds



by Ferreycorp on the Settlement Date with the Teadd Information Agent, which will act as agent fendering
Holders for the purpose of receiving payment froanr&ycorp and transmitting such payment to tenddtalders.
For purposes of the Tender Offer, Ferreycorp welldeemed to have accepted for purchase validlyeteddNotes
that have not been validly withdrawn if, as and mheerreycorp gives oral (confirmed in writing)written notice
thereof to the Tender and Information Agent.

Ferreycorp expressly reserves the right, in it® stiscretion and subject to Rule 14e-1(c) under the
Exchange Act, to delay acceptance for purchaserghayment for, Notes if any of the conditions lte tTender
Offer shall not have been satisfied or waived,rooiider to comply, in whole or in part, with anypéipable law.
See “—Conditions to the Tender Offer.” In all cggegsyment by the Tender and Information Agent tédilis or
beneficial owners of the Total Consideration or demOffer Consideration, as applicable, and Accrinéetest for
Notes purchased pursuant to the Tender Offer wilinade only after timely receipt by the Tender kfiokrmation
Agent of (i) timely confirmation of a book-entryatisfer of such Notes into the Tender and Informafgent’s
account at DTC pursuant to the procedures set fanter “—Procedure for Tendering Notes,” (ii) a pedy
completed and duly executed Letter of Transmittalnjanually signed facsimile thereof) or a propérnsmitted
Agent’'s Message and (iii) any other documents reguby the Letter of Transmittal.

If any tendered Notes are not purchased pursuatiietol'ender Offer for any reason, such Notes not
purchased will be returned promptly, without experie the tendering Holder (or, in the case of Noemdered by
book-entry transfer, such Notes will be promptlgdited to the account maintained at DTC from whiiches were
delivered) after the expiration or termination oé fTender Offer.

Holders whose Notes are accepted for purchase gnirsuthe Tender Offer will be entitled to receilie
Total Consideration or Tender Offer Considerati@as applicable, plus Accrued Interest. Under noucitstances
will any additional interest be payable becausamnyfdelay in the transmission of funds to the Haa# purchased
Notes or otherwise.

Tendering Holders of Notes purchased in the Ter@#er will not be obligated to pay brokerage
commissions to Ferreycorp, the Dealer Manager®iT#nder and Information Agent. Except as otherpisgided
in the Letter of Transmittal, Ferreycorp will payaause to be paid all transfer taxes with resgetite purchase of
any Notes in the Tender Offer. If your Notes ar&hbrough a Nominee who tenders the Notes on petnalf,
such Nominee may charge you a commission for demg You should consult with your Nominee to defeen
whether any charges will apply.

The Notes may be tendered only in principal amoenqtgal to minimum denominations of U.S.$200,000
and integral multiples of U.S.$1,000 in excessehgr Holders who do not tender all of their Natesst ensure that
they retain a principal amount of Notes amountmgttleast the minimum denomination equal to U.@0$200. In
the event that proration of tendered Notes is requithe principal amount of each Holder’s valitipdered Notes
accepted for purchase will be determined by mujftng each Holder’s tender of Notes by the prorafextor for
such Notes, and rounding the product down to tleeest U.S.$1,000. If, after applying such prorafiactor, any
Holder would be entitled to a return of a portiohtendered Notes that is less than the minimum auizbd
denomination for the Notes of U.S.$200,000, thémua discretion, we will either reject all of tiNotes tendered
by such Holder or accept all of the Notes tendésesuch Holder without proration.

Conditions to the Tender Offer

Ferreycorp’s obligation to accept for purchase, émgbay for, Notes validly tendered pursuant to the
Tender Offer is subject to the Maximum Tender Antoudditionally, notwithstanding any other prowsi of this
Offer to Purchase, and in addition to (and notinmthtion of) Ferreycorp’s right to extend and ami¢he Tender
Offer at any time, in Ferreycorp’s sole discretiBerreycorp will not be required to accept for page, or to pay
for, Notes validly tendered pursuant to the Ter@#er and may terminate, extend or amend the Tefdfer, and
may (subject to Rule 14e-1(c) under the Exchangewtich requires that an offeror pay the consitienaoffered
or return the securities deposited by or on betfatie Holders thereof promptly after the termioator withdrawal
of a tender offer) postpone the acceptance forhage of, and payment for, Notes so tendered, aydenainate
the Tender Offer, if, before such time as any Nbt@ge been accepted for purchase pursuant to el ©ffer,



the following events and conditions (th@eéneral Conditiony§ exist or shall occur and remain in effect or Isha
determined by Ferreycorp to exist or have occurred.

All the “General Conditions” shall be deemed toda¢isfied unless any of the following conditionglsh
occur on or after the date of this Offer to Purehasd at or prior to the Expiration Date:

(1) there shall have been instituted, threatened opdweding any action, proceeding or investigation

(whether formal or informal) (or there shall hawehb any material adverse development with respeay action

or proceeding currently instituted, threatened ending) before or by any court, governmental, raguy or
administrative agency or instrumentality, or by antlyer person, in connection with the Tender Offext, in the
reasonable judgment of Ferreycorp, either (a)rigs dikely to be, materially adverse to the busieoperations,
properties, condition (financial or otherwise), ess liabilities or prospects of Ferreycorp and stbsidiaries,
(b) would or might prohibit, prevent, restrict celdy consummation of any Tender Offer, or (c) wouldterially
impair the contemplated benefits of the Tender IGffe~erreycorp and its subsidiaries or be mat¢oiddolders in
deciding whether to accept the Tender Offer;

(2) an order, statute, rule, regulation, executive rstkay, decree, judgment or injunction shall hbeen
proposed, enacted, entered, issued, promulgatéoiced or deemed applicable by any court or govermtsd,
regulatory or administrative agency or instrumetytathat, in the reasonable judgment of Ferreycagjher
(a) would or might prohibit, prevent, restrict aglaly consummation of the Tender Offer or (b) isisoreasonably
likely to be, materially adverse to the businegserations, properties, condition (financial or ottiee), assets,
liabilities or prospects of Ferreycorp and its sdiasies;

3 there shall have occurred or be likely to occur emgnt affecting the business or financial affaifs
Ferreycorp and its subsidiaries that, in the reasienjudgment of Ferreycorp, would or might prohiprevent,
restrict or delay consummation of the Tender Offer;

4) the Trustee with respect to the Notes shall hayectddl in any respect to or taken action that cdald
the reasonable judgment of Ferreycorp, adversébgtathe consummation of the applicable Tender rGffeshall
have taken any action that challenges the validityeffectiveness of the procedures used by Ferrpyrothe
making of such Tender Offer or the acceptancergbagment for, the Notes; or

(5) there has occurred (a) any general suspensiom lifpitation on prices for, trading in securities the
New York Stock Exchange, the Luxembourg Stock Erdgeathe Lima Stock Exchange or in the securities o
financial markets in the United States, LuxemboorrdPeru, (b) any significant adverse change inpitiee of the
Notes in the United States, Luxembourg or Perutberomajor securities or financial markets, (c) atenal
impairment in the trading market for debt secusiti@l) a declaration of a banking moratorium or smgpension of
payments with respect to banks in the United Statesembourg or Peru or other major financial méskée) any
limitation (whether or not mandatory) by any Unit&tates, Luxembourg, Peruvian or other government o
governmental, administrative or regulatory autlyodat agency, domestic or foreign, or other evemt,tin the
reasonable judgment of Ferreycorp, might affectekiension of credit by banks or other lendingiingons, (f) a
commencement of a war, armed hostilities, terrauids or other national or international calamitsectly or
indirectly involving the United States, LuxembouwngPeru, (g) in the case of any of the foregoinigtexg on the
date hereof, in the reasonable judgment of Ferrpyeomaterial acceleration or worsening thereothpany event
that has resulted, or may in the reasonable judgmkferreycorp result, in a material adverse cleaimgthe
business, operations, properties, condition (firedrar otherwise), assets, liabilities or prospesft&erreycorp and
its subsidiaries.

(6) The foregoing conditions are for Ferreycorp’s sblnefit and may be asserted by Ferreycorp
regardless of the circumstances, including anyagtr inaction by Ferreycorp, giving rise to suondaition or may
be waived by Ferreycorp in whole or in part at #me and from time to time in Ferreycorp’s solecdiion. If
any condition to the Tender Offer is not satisfiedvaived by Ferreycorp prior to the SettlementeD&erreycorp
reserves the right, but will not be obligated, sabjo applicable law:

* toterminate the Tender Offer and return any tezdidiotes;
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* to waive all unsatisfied conditions and accept garchase Notes that are validly tendered prioth® t
Expiration Date;

* to extend any or all of the Tender Offer and rethim Notes that have been tendered during theg#éio
which the Tender Offer is extended; or

» to otherwise amend any or all of the Tender Offer.

The failure by Ferreycorp at any time to exercisg @f the foregoing rights will not be deemed awegaiof
any other right and each right will be deemed agooryg right that may be asserted at any time aowh ime to
time. The Tender Offer is not conditioned upontgreder of any minimum principal amount of Notes.

Procedure for Tendering Notes

The method of delivery of Notes and Letters of Trasmittal, any required signature guarantees and
all other required documents, including delivery thhough DTC and any acceptance of an Agent's Message
transmitted through ATOP, is at the election and rsk of the person tendering Notes and delivering Légrs of
Transmittal or transmitting an Agent’'s Message and, except as otherwise provided in the Letter of
Transmittal, delivery will be deemed made only wheractually received by the Tender and Information
Agent. DELIVERY OF DOCUMENTS TO DTC DOES NOT CONSTITUTE DELIVERY TO THE
TENDER AND INFORMATION AGENT. If delivery is by ma il, it is suggested that Holders use properly
insured, registered mail with return receipt requesed and that the mailing be made sufficiently in adance of
the Early Tender Date or Expiration Date, as appliable, to permit delivery to the Tender and Informaion
Agent at or prior to such time. Holders desiring b tender Notes must allow sufficient time for comgtion of
the ATOP procedures during normal business hours oDTC. Manually signed facsimile copies of the Ledtr
of Transmittal, properly completed and duly executd, will be accepted. In no event shall the Holdesend
any documents or Notes to the Dealer Manager or Fegycorp.

Tender of Notes Held Through a Nominee

To effectively tender Notes that are held of redoych Nominee, the beneficial owner thereof mustruct
such Nominee to tender the Notes on the benefiimler’'s behalf. Any beneficial owner of Notes hefdecord
by DTC or its Nominee, through authority grantedyC, may direct the DTC participant through whiinch
beneficial owner’s Notes are held in DTC to tendetes on such beneficial owner’s behalf.

Tender of Notes Held Through DTC

To effectively tender Notes that are held throughCD DTC participants should either (i) properly
complete and duly execute the Letter of Transmittaiether with any other documents required byltéiter of
Transmittal, and mail or deliver the Letter of Tsamittal (or a manually signed facsimile thereoffl auch other
documents to the Tender and Information Agentipel@ctronically transmit their acceptance throughrOP (and
thereby tender the Notes), for which the transactidl be eligible, followed by a properly transmeidd Agent’s
Message delivered to the Tender and InformatiomnAgé&pon receipt of such Holder’s acceptance tiino&ATOP,
DTC will edit and verify the acceptance and sendigant’'s Message to the Tender and Information Adanits
acceptance. Delivery of tendered Notes must beertmthe Tender and Information Agent pursuanh&shook-
entry delivery procedures set forth below.

Except as provided below, unless the Notes beindeted are deposited with the Tender and Informatio
Agent at or prior to the Early Tender Date or thepiEation Date, as applicable (accompanied by genp
completed and duly executed Letter of Transmittabgroperly transmitted Agent's Message, as aabl&),
Ferreycorp may, at its option, treat such tenderdefective for purposes of the right to receive thetal
Consideration or Tender Offer Consideration, respaly. Payment for tendered Notes will be madb @gainst
deposit of the tendered Notes and delivery ofthléorequired documents.
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In order to validly tender Notes at or prior to tharly Tender Date or the Expiration Date, as applie,
with respect to Notes transferred pursuant to AT®PRTC participant using ATOP must also propergnamit an
Agent’'s Message. Pursuant to authority grante® B, any DTC participant that has Notes creditedgdTC
account at any time (and thereby held of recordDdyC’s nominee) may directly instruct the Tender and
Information Agent to tender Notes at or prior te tBarly Tender Date or the Expiration Date, asiegple, as
though it were the registered Holder thereof byransmitting an Agent’s Message.

Book-Entry Delivery and Tender of Notes Through AFO

Promptly after commencement of the Tender Offez, ilander and Information Agent will establish one o
more new accounts (or utilize existing accountsh wespect to the Notes at DTC for purposes ofTéreder Offer
(to the extent such arrangements have not been mprad®usly by the Tender and Information Agenny
financial institution that is a participant in DTd@ay make book-entry delivery of the Notes creditedsuch
participant’s DTC account by causing DTC to transfech Notes into the Tender and Information Ageatcount
or accounts at DTC in accordance with DTC'’s procesldor such transfer. Although delivery of Noteay be
effected through book-entry transfer into the Tended Information Agent's account at DTC, the Lettdé
Transmittal (or manually signed facsimile therewfith any required signature guarantees, or (imection with a
book-entry transfer) an Agent's Message in lieuhdf Letter of Transmittal, and any other requireduments,
must, in any case, be transmitted to and receiyeth® Tender and Information Agent at or prior he Early
Tender Date or the Expiration Date, as applicablelivery of documents to DTC does not constitugkvery to the
Tender and Information Agent. The confirmatioradbook-entry transfer into the Tender and Infororathgent’s
account at DTC as described above is referredrigirhas a “Book-Entry Confirmation.”

The term ‘Agent’'s Messagemeans a message transmitted by DTC to, and regdiy, the Tender and
Information Agent and forming a part of the BookuynConfirmation, which states that DTC has receiam
express acknowledgment from the tendering partitigéating (i) the aggregate principal amount otddoto be
tendered by such participant, (ii) that such pgudiet has received copies of the Offer Documentsamgrees to be
bound by the terms and conditions of the applical#ader Offer as described herein and in the Letfer
Transmittal and (iii) that Ferreycorp may enforbe terms and conditions of the Letter of Transinétminst such
tendering participant.

Tender of Notes Held Through Clearstream or Euroale

Any Holder who holds Notes through Clearstream aroElear must also comply with the applicable
procedures of Clearstream or Euroclear, as appicab connection with a tender of Notes. In ortterisubmit
Notes held through Clearstream or Euroclear fodéenHolders must arrange for a direct participar@learstream
or Euroclear, as the case may be, to submit angeterwhich must include Blocking Instructions (afirmed
herein), to Clearstream or Euroclear at or priaghtoEarly Tender Date or Expiration Date. Hold#rsuld note that
Clearstream and Euroclear may require that actertaBen a day or more prior to the Early TendereDat
Expiration Date, as applicable. “Blocking Instrocs” include instructions to block any attempt tansfer a
Holder’'s Notes on or prior to the Settlement Davedebit the Holder’s account for the amount of @ééohiccepted
into the Offer on or about the Settlement Date, #red authorization to disclose the identity of {heticipant
account holder and account information. Both Cleeasn and Euroclear are indirect participants ia BTC
system.

THE NOTES AND EITHER THE LETTER OF TRANSMITTAL OR A GENT'S MESSAGE
SHOULD BE SENT ONLY TO THE TENDER AND INFORMATION A GENT, AND NOT TO
FERREYCORP, THE DEALER MANAGER, OR TO DTC (OR ANY O THER BOOK ENTRY TRANSFER
FACILITY).

Signature Guarantees
Signatures on all Letters of Transmittal must bargateed by a firm that is a member of a registered
national notes exchange or the Financial InduseaguRatory Authority, or by a commercial bank orstraompany

having an office or a correspondent in the UnitéakeS that is a participant in an approved SigeaGuarantee
Medallion Program (each of the foregoing, &tidible Institutiori) unless the Notes tendered thereby are tendered

12



(1) by a registered Holder of Notes (or by a pgéint in DTC whose name appears on a securityippdisting as
the owner of such Notes) or (2) for the accourdirofEligible Institution. See Instructions 1 andf4he Letter of
Transmittal.

Backup United States Federal Income Tax Withholding

To prevent backup U.S. federal income tax withhmadieach tendering Holder of Notes must (i) provide
the Tender and Information Agent with such Holdexdsrect taxpayer identification number and certifgt such
Holder is not subject to backup U.S. federal incamewithholding by completing the Form W-9 incladm the
Letter of Transmittal or (ii) otherwise establistbasis for exemption from backup withholding in @cance with
U.S. federal tax law.

General

Only Holders are authorized to tender their Not&fie procedures by which Notes may be tendered by
beneficial owners that are not Holders will depempdn the manner in which the Notes are held. Toereto
effectively tender Notes that are held through anidee, the beneficial owner thereof must instruchsNominee
to tender the Notes on the beneficial owner’s Hdehetording to the procedures described above. D&g€
authorized DTC participants that hold Notes on Hebfabeneficial owners of Notes through DTC to den their
Notes as if they were the Holders.

The tender of Notes by a Holder (and the acceptaficeuch tender by Ferreycorp) pursuant to the
procedures set forth above will constitute a bigdigreement between such Holder and us in accadasitit the
terms and subject to the conditions set forth heaai in the Letter of Transmittal.

Notwithstanding any other provision hereof, paynaithe applicable Tender Offer Consideration otal'o
Consideration, as the case may be, for Notes yahdidered and accepted for payment pursuant tOffee will, in
all cases, be made only after timely receipt (aeor prior to the Early Tender Date if the Holdgto receive the
applicable Total Consideration, and at or priothte Expiration Date if the Holder is to receive yotthe Tender
Offer Consideration) by the Tender and Informathgent of a Book-Entry Confirmation (as defined adjpef the
transfer of such Notes into the Tender and Infoinaf\gent’s account at DTC, as described above,aabefter of
Transmittal (or manually signed facsimile therewafith respect to such Notes, properly completed duoby
executed, with any required signature guarantegsaay other documents required by the Letter oh3mdttal, or,
in the case of a book-entry transfer, a propedggmitted Agent’s Message in lieu of the Lettefiansmittal.

Ferreycorp, in its sole discretion, will determineall questions as to the form of documents and
validity, eligibility (including time of receipt), acceptance for payment and withdrawal of validly tedered
Notes, and such determinations will be final and Iniding. Ferreycorp reserves the absolute right to rject any
and all tenders of Notes that it determines are nanh proper form or where the acceptance for purchas of, or
payment for, such Notes may, in the opinion of Feaycorp’s counsel, be unlawful. Ferreycorp also resves
the absolute right in its sole discretion to waiveny of the conditions of the Tender Offer or any diect or
irregularity in the tender of Notes of any particular Holder, whether or not similar conditions, defed¢s or
irregularities are waived in the case of other Holdrs. Ferreycorp’s interpretation of the terms and onditions
of the Tender Offer will be final and binding.

Any defect or irregularity in connection with temseof Notes must be cured within such time as
Ferreycorp determines, unless waived by Ferreycdamders of Notes shall not be deemed to have inagie until
all defects or irregularities have been waived wed. None of Ferreycorp, the Dealer Manager,Tésreder and
Information Agent, the Trustee with respect to thetes or any other person will be under any dutygite
notification of any defects or irregularities imtiers or notices of withdrawal or will incur anghility for failure to
give any such notification. If Ferreycorp waivés fight to reject a defective tender of Notes, Huotder will be
entitled to the Total Consideration or the Tend#eiQConsideration, as applicable, plus Accrueériest.

No Guaranteed Delivery
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There are no guaranteed delivery procedures alaieith respect to the Tender Offer under the teoms
this Offer to Purchase or any related materialsldéts must tender their Notes in accordance vi¢hprocedures
set forth in this section.

No Alternative, Conditional or Contingent Tenders

No alternative, conditional or contingent tendefrfNotes will be accepted pursuant to the TenderIOff
All questions as to the form of all documents amdeatance of all tenders of Notes will be determhigy
Ferreycorp, in its sole discretion, the determoratf which shall be conclusive and binding.

Representations, Warranties and Undertakings

By tendering Notes pursuant to this Offer to Pusehéincluding by accepting a Tender Offer through
ATOP), the Holder is deemed to represent, warradtumdertake to Ferreycorp, the Tender and Infaomaigent
and the Dealer Manager that:

(1) the tendering Holder has received and reviewedffer Documents;

(2) the Notes are, at the time of acceptance, andcaiitinue to be, until the payment on the Settlement
Date, or the termination or withdrawal of the Ten@er, or, in the case of Notes in respect ofalhihe tender
has been withdrawn, the date on which such teisdalidly withdrawn, held by it;

3) the tendering Holder acknowledges that all authainferred or agreed to be conferred pursuant to
these representations, warranties and undertakkindsevery obligation of the tendering Holder shwlbinding
upon the successors, assigns, heirs, executoryiattators, trustee in bankruptcy and legal regpméstives of the
tendering Holder and shall not be affected by, stradl survive, the death or incapacity of the teimdeHolder;

4) the tendering Holder has full power and authorgyténder, sell, assign and transfer the tendered
Notes;
(5) the tendering Holder has such knowledge and expezién financial and business matters, that it is

capable of evaluating the merits and risks of pguditing in the Tender Offer and that it, and aogoaints for which
it is acting, are each able to bear the econorsls rof its, or their, investment;

(6) the tendering Holder is not a person to whom itriwful to make an invitation to participate im, o
solicit a tender pursuant to, the Tender Offer uraghplicable securities laws;

@) in evaluating the Tender Offer and in making itsisien whether to participate in the Tender Offer b
tendering its Notes, the Holder has made its ovdependent appraisal of the matters referred thénQffer to
Purchase and it is not relying on any statememiesentation or warranty, express or implied, medé by
Ferreycorp, the Dealer Manager or the Tender afainration Agent, other than those contained in @fker to
Purchase, as amended or supplemented through gliration Date;

(8) the Notes will, on the Settlement Date, be trameterby such tendering Holder to Ferreycorp in
accordance with the terms of the Tender Offer, Badeycorp will acquire good, marketable and unertmred
title thereto, with full title guarantee free aridar of all liens, restrictions, charges and enaamdes, not subject to
any adverse claim or right, and together withights attached thereto;

9 the tendering Holder will, upon request, execute deliver any documents deemed by the Tender and
Information Agent or Ferreycorp to be necessargesirable to complete the sale, assignment andféranf the
Notes tendered,;

(10) it understands that any Notes that are not tendandctontinue to be held by it may not be re-offere

resold, pledged or otherwise transferred excepib (Herreycorp or its subsidiaries, (ii) to a persao it reasonably
believes is a “qualified institutional buyer” (aefithed in Rule 144A under the Securities Act) iransaction
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exempt from registration under the U.S. securlfess, (iii) in an offshore transaction complyingtiwRule 903 or
Rule 904 of Regulation S, (iv) pursuant to the epom from registration provided by Rule 144 undee
Securities Act (if available) or (v) pursuant toeffective registration statement;

(11) it has the full power and authority to make therespntations, warranties and agreements in the Offe
Documents on behalf of each such account;

(12) it will indemnify Ferreycorp, the Dealer ManagédretTender and Information Agent and the Trustee
against all and any losses, costs, claims, ligslitexpenses, charges, actions or demands whychfahem may
incur or which may be made against any of them i@&salt of any such Holder’s breach of any of terents of, or
any of the acknowledgements, representations, ni@@saand/or undertakings given pursuant to, thddes;

(13) it (&) will not transfer any Notes that are notdered and continued to be held by it to any peson
entity, unless such person or entity could iteititfully make each of the foregoing representatiovarranties and
covenants and (b) will provide notice of the tramsfestrictions applicable to the Notes to any sgbent
transferees; and

(14) it acknowledges that Ferreycorp, the Dealer Manayet others will rely upon the truth and the
accuracy of the foregoing acknowledgements, reptadens and agreements.

By tendering Notes as set forth herein, and suligeeind effective upon acceptance for purchasard,
payment for, the Notes tendered therewith, a téndédolder (i) irrevocably sells, assigns and tfarsto, or upon
the order of, Ferreycorp all right, title and irgsrin and to all the Notes tendered thereby anepaed for purchase
pursuant to the terms hereof, (ii) waives any alhdther rights with respect to the Notes (incluglirwithout
limitation, the tendering Holder’s waiver of anyiging or past defaults and their consequencegspect of the
Notes and the indenture under which such Notesisgagd), (iii) releases and discharges Ferreycormp finy and
all claims such Holder may have now, or may haviaéfuture, arising out of, or related to, suctid$pincluding,
without limitation, any claims that such Holdereistitled to receive additional principal or intdrpayments with
respect to such Notes or to participate in anynefmase, redemption or defeasance of the Notegj\grid-evocably
constitutes and appoints the Tender and Informaiigent as the true and lawful agent and attornefgan of such
Holder (with full knowledge that the Tender andoimation Agent also acts as the agent of Ferreycarih
respect to any such tendered Notes, with full povfesubstitution and resubstitution (such poweatbérney being
deemed to be an irrevocable power coupled witm#areast) to (a) transfer ownership of such Notethemaccount
books maintained by DTC, together with all accomyram evidences of transfer and authenticity, toupon the
order of, Ferreycorp, (b) present such Notes famgfer on the relevant security register, andgcgive all benefits
or otherwise exercise all rights of beneficial ovgigp of such Notes (except that the Tender armindition Agent
will have no rights to, or control over, funds frdrerreycorp, except as agent for the tendering éis|dfor the
purchase price, plus any Accrued Interest, of Nt@edered pursuant to the Tender Offer, as detedrpursuant to
the terms of this Offer to Purchase, for any teedéiotes that are purchased by Ferreycorp).

By tendering Notes pursuant to the Tender Offer, tb Holder will be deemed to have agreed that the
delivery and surrender of the Notes is not effect®, and the risk of loss of the Notes does not patesthe
Tender and Information Agent, until receipt by the Tender and Information Agent and, in the case of Nes
tendered through DTC’s ATOP, of a properly transmitted Agent’'s Message together with all accompanying
evidences of authority and any other required documnts in form satisfactory to Ferreycorp.

Compliance with “Short Tendering” Rule

It is a violation of Rule 14e-4 under the Exchaigefor a person, directly or indirectly, to tenddotes in
a partial tender offer for their own account unlées person so tendering (a) has a net long pos#gual to or
greater than the aggregate principal amount of Nb&es being tendered and (b) will cause such Ntiebe
delivered in accordance with the terms of the @pple Tender Offer. Rule 14e-4 provides a simigatriction
applicable to the tender or guarantee of a tenaldrebalf of another person.
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A tender of Notes in the Tender Offer under anytted procedures described above will constitute a
binding agreement between the tendering Holder Fardeycorp with respect to such Notes upon the seand
subject to the conditions of the Tender Offer, uahg the tendering Holder's acceptance of the $eend
conditions of the Tender Offer, as well as the éesimd) Holder’s representation and warranty thas@h Holder
has a net long position in the Notes being tendpreduant to the applicable Tender Offer within theaning of
Rule 14e-4 under the Exchange Act, and (b) theatreafdsuch Notes complies with Rule 14e-4.

Withdrawal of Tenders

Withdrawal rights with respect to the Notes wilinténate on the Withdrawal Deadline, unless extended
pursuant to applicable law. Accordingly, followittie Withdrawal Deadline, any Notes validly tendefehether
before, on or after the Withdrawal Deadline) mayorger be validly withdrawn.

Subject to applicable law, Ferreycorp may (i) edtem otherwise amend the Early Tender Date or the
Expiration Date, or (ii) increase the Maximum Tendenount without extending the Withdrawal Deadlioe
otherwise reinstating withdrawal rights of HoldeBursuant to Rule 14e-1 under the Exchange Aé&tiifeycorp
changes the principal amount of Notes subjectéolnder Offer or increases or decreases any partithe Total
Consideration or Tender Offer Consideration for Mwates, then it will extend the Tender Offer, te tbxtent
required by applicable law, and, if required bylagable law, extend the Withdrawal Deadline.

For a withdrawal of Notes to be valid, the Tendsd &nformation Agent must timely receive a written
facsimile notice of withdrawal at one of its addees set forth on the last page of this documeng properly
transmitted “Request Message” through ATOP musebeived by the Tender and Information Agent, icheease
before the Withdrawal Deadline. The withdrawalic®must:

» specify the name of the person that tendered thiesNio be withdrawn and, if different, the recooider
of such Notes (or, in the case of Notes tenderdablok entry transfer, the name of the DTC particigar
whose account such Notes were tendered and suatigat’s account number at DTC to be creditedhwit
the withdrawn Notes);

» contain a description of the Notes to be withdraue|uding the CUSIP number(s) and the aggregate
principal amount represented by such Notes to Hedvawn;

» be signed by the Holder of such Notes in the saman@r as the original signature on the Letter of
Transmittal by which such Notes were tendered (uiclg any required signature guarantees), if anyirfo
the case of Notes tendered by a DTC participaouthiit ATOP, be signed by such participant in theesam
manner as the participant’s name is listed on t{hg@i@ble Agent's Message), or be accompanied by
documents of transfer sufficient to have the rel¢vaustee register the transfer of the Notes théoname
of the person withdrawing such Notes; and

» if the Letter of Transmittal was executed by a persther than the Holder, be accompanied by a plisope
completed irrevocable proxy that authorizes suebgreto effect such revocation on behalf of suchdéto

If the Notes to be withdrawn have been deliveredtberwise identified to the Tender and Information
Agent, a signed notice of withdrawal is effectivamediately upon written or facsimile notice of vdtawal, even if
physical release is not yet effected by the Terashel Information Agent. Any Notes validly withdrawrill be
deemed to be not validly tendered for purposeb@fTiender Offer.

Holders may not rescind their withdrawal of tendefdotes and any Notes validly withdrawn will
thereafter be deemed not validly tendered for pegpoof the Tender Offer. Validly withdrawn Notesym
however, be tendered again by following one ofghecedures described above under “—Procedure foddrang
Notes” at any time prior to the Expiration Date.

Holders may accomplish valid withdrawals of Notesyan accordance with the foregoing procedures.
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All questions as to the validity (including time i&ceipt) of notices of withdrawal will be deterrathby
Ferreycorp in its sole discretion, which deternmioratshall be final and binding. None of Ferreycaipe Dealer
Manager, the Tender and Information Agent, the fBeusvith respect to the Notes or any other persdrbg/under
any duty to give notification of any defects oegularities in any notice of withdrawal or will mrcany liability for
failure to give any such notification.

Acceptance of Notes for Purchase; Accrual of Inteist
Acceptance of Notes for Purchase

Ferreycorp will be deemed to have accepted forh@ase pursuant to the Tender Offer and thereby have
purchased validly tendered Notes pursuant to thed@reOffer if, as and when Ferreycorp gives oralvatten
notice to the Tender and Information Agent of Fgroep’s acceptance of such Notes for purchase potgo the
Tender Offer. Ferreycorp will announce acceptdiocepurchase of the Notes. In all cases, paymeni\btes
purchased pursuant to the Tender Offer will be maddeposit of cash relating to the Tender Offen&deration
or the Total Consideration, as applicable, plusAberued Interest with the Tender and InformatiogeAt, which
will act as agent for tendering holders for thepmse of receiving payments from Ferreycorp andstrating such
payments to such Holders.

On the Settlement Date, Ferreycorp will settleNdtes accepted for purchase, if any, and Ferreycorp
expects such date to be two business days follothiedexpiration Date.

Ferreycorp expressly reserves the right, in it® stiscretion and subject to Rule 14e-1(c) under the
Exchange Act, to delay acceptance for purchasergiayment for, Notes in order to comply, in whotein part,
with any applicable law. See “—Conditions to thendler Offer.” In all cases, payment by the Tendwsd a
Information Agent to Holders of consideration footls accepted for purchase pursuant to the Tenffiear i@l be
made only after timely receipt by the Tender arfdrimation Agent of:

» confirmation of a book-entry transfer of such Noie® the Tender and Information Agent’s account at
DTC pursuant to the procedures set forth under ‘ee&uures for Tendering Notes”;

e a duly completed Agent's Message through the fasliof DTC or a properly completed and duly
executed Letter of Transmittal (or a manually s@yfeesimile thereof); and,

* any other documents required by the Letter of Trattal.

If the Tender Offer is terminated or withdrawn,tiee Notes subject to the Tender Offer are not dedep
for purchase, no consideration will be paid or fedo Holders of those Notes. If any tenderedellaire not
purchased pursuant to the Tender Offer for anyoredsotes tendered by book-entry transfer will tedited to the
account maintained at DTC from which those Notesewdrelivered promptly following the Expiration Dabe
termination of the Tender Offer.

Ferreycorp reserves the right to transfer or asgigwhole at any time or in part from time to tinte one
or more of its affiliates, the right to purchaset&ovalidly tendered (and not validly withdrawnyguant to the
Tender Offer but any such transfer or assignmetfitnet relieve Ferreycorp of its obligations undke Tender
Offer or prejudice the rights of tendering Holderyseceive consideration pursuant to the TendesrOff

Holders will not be obligated to pay brokerage feesommissions or, except as otherwise providetién
Letter of Transmittal, transfer taxes with resgedterreycorp’s purchase of the Notes pursuariigdrender Offer.
If you hold Notes through a broker or bank, youwti@onsult that institution as to whether it clew@ny service
fees. Ferreycorp will pay certain fees and expendéehe Dealer Manager, the Tender and Informafigant in
connection with the Tender Offer. See “Dealer Mpmand Tender and Information Agent.”

Accrual of Interest
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Holders who tender Notes that are accepted forhases pursuant to the Tender Offer will receive Aedr
Interest.

Under no circumstances will any additional interestbe payable because of any delay in the
transmission of funds to the Holders of purchased dtes or otherwise.

Expiration Date; Extension; Termination and Amendment

The Tender Offer will expire on the Expiration Dadis defined on the cover page of this Offer tacRasse,
unless extended or earlier terminated by Ferreycorp

Ferreycorp reserves the right, at any time or ftone to time, to extend the Early Tender Date drel t
Expiration Date. In addition, subject to appli@law, Ferreycorp expressly reserves the rightsirole discretion,
to terminate or withdraw the Tender Offer at amyeiand from time to time. If any Tender Offeresninated at
any time with respect to any Notes, the Notes textiand not previously accepted and purchasedwifiromptly
returned to the tendering Holders. There can bassurance that Ferreycorp will exercise its righextend,
terminate or amend the Tender Offer. Irrespeativany amendment to the Tender Offer, all Notewiptesly
tendered pursuant to the Tender Offer and not &eddpr purchase will remain subject to the Ten@#er and
may be accepted thereafter for purchase by Femgyercept when such acceptance is prohibitedvsy la

Ferreycorp will publicly announce any extensionegamment or termination in the manner describedmunde
“—Announcements.” There can be no assurance thregyeorp will exercise its right to extend, ternimar amend
the Tender Offer.

If Ferreycorp makes a material change in the teshthe Tender Offer or the information concernihg t
Tender Offer, Ferreycorp will disseminate additiamaterials and extend the Tender Offer to therextequired by
law. In the event of a termination of the Tendé&ef) none of the Total Consideration, the Earlywder Premium
or the Tender Offer Consideration will be paid ecéime payable on the Notes.

Additional Terms of the Tender Offer

» All communications, payments, notices, certificamsother documents to be delivered to or by adklol
will be delivered by or sent to or by it at the Het's own risk.

* By submitting a valid electronic acceptance ingtouncor Letter of Transmittal, a Holder will be aeed to
have given the representations, warranties andrtakitegs of the Holder set forth above in “—Proaelu
for Tendering Notes—Representations, WarrantiesUardertakings.”

* All acceptances of tendered Notes by Ferreycorfi bhadeemed to be made on the terms set out $n thi
Offer to Purchase (and shall be deemed to be givemiting even if submitted electronically).

* Ferreycorp may in its sole discretion elect tottr@s valid a tender instruction in respect of whilk
relevant Holder does not fully comply with all thegjuirements of these terms.

» Unless waived by Ferreycorp, any irregularitiecamnection with tenders of such Notes must be cured
within such time as Ferreycorp shall determine.n®of Ferreycorp, the Dealer Manager, the Tendér an
Information Agent, the Trustee or any other persball be under any duty to give notification of any
defects or irregularities in such tenders of Notes, will any of such entities incur any liabilitgr failure
to give such notifications. Tenders of Notes maylbemed not to have been made until such irragesar
have been cured or waived.

* None of Ferreycorp, the Dealer Manager, the Teaddrinformation Agent or the Trustee shall accegt a
responsibility for failure of delivery of a noticepmmunication or electronic acceptance instruction
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* Any rights or claims which a Holder may have agafferreycorp in respect of any tendered Notes @r th
Tender Offer shall be extinguished or otherwiseeaséd upon the payment to such Holder of the
consideration for the tendered Notes and any addnterest, as determined pursuant to the terntkeof
Tender Offer, for such Notes.

* Without limiting the manner in which Ferreycorp mailioose to make any public announcement,
Ferreycorp shall have no obligation to publish, extige or otherwise communicate any such public
announcement other than by issuing a press rela$dy giving notice to the Tender and Information
Agent and the Dealer Manager.

* There are no appraisal or similar statutory rigitailable to the Holders in connection with the dem
Offer.

* The contract constituted by Ferreycorp’s acceptéorcpurchase in accordance with the terms of @ffer
to Purchase of all Notes validly tendered (or défely tendered, if such defect has been waived by
Ferreycorp) shall be governed by, and construegdordance with, the law of the State of New York.

Announcements

If Ferreycorp is required to make an announcemaating to an extension of the Withdrawal Deadline,
the Early Tender Date or the Expiration Date fog frender Offer, an amendment or termination of Teeder
Offer, acceptance of the Notes for purchase, ceratise, Ferreycorp will do so as promptly as pcadiie and, in
the case of an extension or acceptance, no laaerai®0 a.m., New York City time, on the busineay dfter the
previously scheduled Withdrawal Deadline, Early danDate or Expiration Date, as applicable. Untgbgrwise
specified in this Offer to Purchase, Ferreycorp mlagose to issue an announcement of this typeyineasonable
manner, but it will have no obligation to do soetkhan by issuing a press release.
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CERTAIN SIGNIFICANT CONSIDERATIONS
Position of Ferreycorp and Other Parties Concerninghe Tender Offer

None of Ferreycorp, its board of directors, the |[BeManager, the Tender and Information Agent her t
Trustee for the Notes makes any recommendationytddalder whether to tender or refrain from tendgrany or
all of such Holder’s Notes, and none of them hathaired any person to make any such recommendation
Holders are urged to evaluate carefully all infatiorain the Offer Documents, consult their own istveent and tax
advisors and make their own decisions whethemdeieNotes, and, if so, the principal amount ofds$db tender.

The Tender Offer may adversely affect the market vime, and reduce the liquidity of any trading market of
the Notes

To the extent that Notes are tendered and accémtgulirchase in the Tender Offer in accordance thith
terms thereof, the trading market in the Notes thatain outstanding thereafter (including any Nakedt are not
accepted for purchase pursuant to the operatidheoproration of tenders of the Notes) will becamere limited
than the current trading market in the Notes. Btdecurity with a smaller outstanding aggregaitecppal amount
available for trading (a smaller “float”) may comnuba lower price than would a comparable debt $gcwith a
greater float. Therefore, the market price forNotes not tendered and accepted for purchaseidiimg as a result
of the operation of the proration of tenders ofmées) may be affected adversely to the extenatheunt of Notes
tendered and accepted for purchase pursuant tbetheéer Offer reduces the liquidity of the NotesheTreduced
liquidity may make the trading price more volatil€here can be no assurance that any trading markeixist for
the Notes following the consummation of a TendefelOf The extent of the market for the Notes follogv
consummation of the Tender Offer will depend ugomriumber of Holders of such Notes that remaimett $ime,
the interest on the part of securities firms inmaining a market in such Notes and other factdrs.the extent a
market continues to exist for the Notes followingnsummation of the Tender Offer, the Notes mayetratia
discount compared to present trading prices depgnah prevailing interest rates, the market fort diestruments
with similar credit features, Ferreycorp’s opergtand financial performance and other factors.

Withdrawal Rights and the Maximum Tender Amount

Notes tendered prior to the Withdrawal Deadline noayy be validly withdrawn at or prior to the
Withdrawal Deadline. After the Withdrawal Deadlindotes tendered prior to the Expiration Date (Whet
tendered before, on or after the Withdrawal De&Jlimay not be withdrawn unless Ferreycorp is reguio extend
withdrawal rights under applicable law. Subjectfiplicable law, Ferreycorp may (i) extend or othise amend
the Early Tender Date or the Expiration Date Oriicrease the Maximum Tender Amount, without edieg the
Withdrawal Deadline or otherwise reinstating witlial rights of Holders. Increasing the Maximum den
Amount will increase the principal amount of Notleat may be accepted for purchase by Ferreycorp.

If Holders tender more Notes in the Tender Offeantithey expect to be accepted for purchase by
Ferreycorp based on the Maximum Tender Amount, Ferdeycorp subsequently increases the Maximum Tende
Amount on or after the Withdrawal Deadline, HoldefiB not be able to withdraw any of their previbpsendered
Notes. Accordingly, Holders should not tender Bioyes that they do not wish to be accepted forhase.

Ferreycorp will not be able to definitively determaiwhether the Tender Offer is oversubscribed aatwh
the effects of proration may be with respect toNoees until after the Expiration Date has passEderefore, you
will not be able to withdraw tenders of your Notgsthe time Ferreycorp establishes the amount &Nt be
purchased pursuant to the Tender Offer.

Effect of the Tender Offer on Holders of Notes Tenered and Accepted in the Tender Offer
If your Notes are validly tendered and acceptedpfochase, you will be giving up all of your rights a

Holder of those Notes, including, without limitatioyour right to future interest or cash distribug and principal
payments with respect to such Notes.
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Treatment of Notes Not Purchased Pursuant to the Teler Offer

Notes not tendered, or tendered but not acceptgoufehase, in the Tender Offer will remain outsiag.
The terms and conditions governing the Notes, tliolythe covenants and other protective provismrgained in
the indenture governing the Notes, will remain amtded.

Blocking of Notes

When considering whether to tender any Notes inTéreder Offer, Holders should take into account tha
restrictions on the transfer of the Notes by Hatdeill apply from the time of such tender. A Holdsill, upon
tendering Notes in the Offer, agree that the Netiisbe blocked in the relevant DTC account frone tate the
tender of Notes is made until the earlier of (i§ ttlate on which the tender of the Notes is valigihdrawn
(including their automatic revocation on the teration of the Offer) in accordance with the termshaf Offer and
(ii) the time of settlement on the Settlement Date.

Conditions to the Consummation of the Tender Offer

Our obligation to purchase Notes pursuant to thed&e Offer is subject to the satisfaction or waigér
certain conditions. These conditions are describethore detail in this Offer to Purchase under éThender
Offer— Conditions to the Tender Offer.” We cannssare you that such conditions will be satisfiedvaived, or
that the Tender Offer will be consummated, or #hay failure to consummate the Tender Offer will hate a
negative effect on the market price and liquidityhe Notes.

Certain Tax Considerations

See “Certain Tax Considerations” for a discussibrcertain tax matters that should be considered in
evaluating the Tender Offer.

Other Purchases of Notes

Following consummation or termination of the Ten@dfer, Ferreycorp and/or its affiliates reserve th
right to acquire the Notes from time to time othisevthan pursuant to the Tender Offer through amenket
purchases, privately negotiated transactions, ormaare additional tender offer, exchange offerothrerwise, on
terms that may or may not be equal to the Totalsi@lemation or Tender Offer Consideration. Ferreycalso
reserves the right to exercise any of its rightslgding redemption rights) under the indentureegoing the Notes.
Any future purchases may be on the same terms terors that are more or less favorable to Holdehotes than
the terms of the Tender Offer. Any future purcisabg Ferreycorp and/or its affiliates will depend warious
factors existing at that time. There can be narasge as to which, if any, of these alternatiwscOmbinations
thereof) Ferreycorp and/or its affiliates may cleotispursue in the future.
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CERTAIN TAX CONSIDERATIONS

The following summary contains a description oftaier Peruvian and United States federal income tax

considerations relating to the Tender Offer thay imarelevant to beneficial owners of the NotekisBummary is
for general information purposes only and is basedhe laws of Peru and the United States in effacthe date
hereof, which are subject to change and which obsumgay have retroactive effect. In view of the bamof
different jurisdictions where tax laws may applyatdeneficial owner, each beneficial owner is urgedonsult its
own tax advisers regarding the possible tax coresezps of the Tender Offer under the laws of thisgictions that
apply to it. Each beneficial owner of the Notediable for its own taxes and has no recourse toelyeorp, its
board of directors, the Trustee, the Tender anorimdtion Agent, the Dealer Manager or any of thegpective
affiliates with respect to taxes arising in conr@ctwith the Tender Offer.

THIS SUMMARY IS NOT INTENDED AS TAX ADVICE TO ANY FRARTICULAR HOLDER, WHICH
CAN BE RENDERED ONLY IN LIGHT OF THAT HOLDER'S PARICULAR TAX SITUATION.
ACCORDINGLY, EACH HOLDER IS URGED TO CONSULT SUCH®LDER'S TAX ADVISER WITH
RESPECT TO THE SPECIFIC TAX CONSEQUENCES OF THE THNR OFFER TO SUCH HOLDER,
INCLUDING THE APPLICATION AND AVAILABILITY OF ANY T AX TREATY TO SUCH HOLDER. ALL
HOLDERS SHOULD SEEK ADVICE BASED ON THEIR PARTICULRR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISER.

Certain Peruvian Tax Consequences

The following summary of certain Peruvian tax matt@s in force on the date of this Offer to Puseha
describes the principal tax consequences of theldre@ffer that may be relevant to beneficial owrgdrhe Notes
who are not domiciled in Peru for Peruvian incomegurposes.

This summary does not intend to be a comprehemigseription of all of the tax considerations thatym
be relevant to a decision to tender the Notes jputsio the Tender Offer. In addition, it does mtend to describe
any tax consequences: (i) arising under the lawsngftaxing jurisdiction other than Peru, or (ippéicable to a
person or entity domiciled in Peru or to the peremrestablishment of foreign entities in Peru.

In this section, the term “Peruvian Holder” mearseaeficial owner of a Note who, for Peruvian ineom
tax purposes, is treated as a resident of PerwegAl lentity is treated as a Peruvian tax resideitthas been
incorporated or established in Peru, or if it ismded to be a permanent establishment in Peruaseagh entity. An
individual is deemed to be a Peruvian tax residiestch individual (i) is a Peruvian citizen andsha regular
residence in Peru, or (ii) is not a Peruvian citibait has resided in Peru for a period of more tt&#days during
any 12-month period. The term “Non-Peruvian Hdldeeans a beneficial owner of a Note who is noeeauAan
Holder.

Peru has entered into treaties with various coemto avoid double taxation. The following are the
countries with which Peru has executed treatiestiod double taxation, all of which are currentlyeiffect: Andean
Community (Bolivia, Colombia and Ecuador), Braglanada, Chile, Mexico, Korea, Portugal and Switaet]

Income Tax

Any amount received by a Non-Peruvian Holder (othan accrued and unpaid interest) as a result of
tendering its beneficial interests in the Notesspant to the Tender Offer will not be subject te withholding of
income tax. Payment for accrued and unpaid interestie Notes would be subject to income tax wiltihg at a
preferential rate of 4.99%, but a 30% rate willlggp any interest paid to a Non-Peruvian Holdegrded to be
related to Ferreycorp. In all cases, we are requoect as withholding agent for any income tag dith respect to
the Notes.

Value Added Tax (“VAT")

22



Interest paid on the Notes is not subject to VATaading to Law 30050, in force since July 1, 2013.
Moreover, the sale of the Notes is not subjectAd \éither.

Financial Transaction Tax (“FTT")

Deposits in and withdrawals from accounts heldenuRian banks or other Peruvian financial instius,
whether in Nuevos Soles or foreign currency, avéetewith FTT at a rate of 0.005%. Therefore, Rfill be
imposed on (i) any interest received on the Noteb (@) any amount received upon the purchase efNbtes, if
deposited in or withdrawn from a Peruvian bank antoas the case may be.

Certain United States Federal Income Tax Consequeas

The following is a general discussion of certais Uederal income tax considerations relating ¢osle
of Notes by U.S. Holders (as defined below) purst@athe Tender Offer. This discussion is basetherinternal
Revenue Code of 1986, as amended (the “Code”), feraporary and proposed Treasury regulations plgated
thereunder, and administrative and judicial intetations thereof, all as in effect or proposednendate hereof and
all of which are subject to change or differeneiptetations, possibly with retroactive effect. sSTHiscussion is
limited to U.S. Holders who hold the Notes as @@itsets within the meaning of Section 1221 ofGbde.
Moreover, this discussion is general in nature doek not address all of the U.S. federal incomedasequences
that may be relevant to particular investors ihtligf their personal circumstances or to certgires$yof investors
subject to special treatment under U.S. federanmetax laws (such as U.S. Holders having a funatiourrency
other than the U.S. dollar, certain expatriate®oner long-term residents of the United Statesricial
institutions, persons subject to the alternativeimum tax, grantor trusts, partnerships or othesghrough
entities, regulated investment companies, reateestgestment trusts, insurance companies, tax-pkentities,
dealers in securities or currencies, traders inrgezs who elect to apply a mark-to-market metbbedccounting,
persons holding the Notes in connection with a lnggyansaction, straddle, conversion transactroothoer
integrated transaction or corporations treatedeasopal holding companies).

As used herein, the term “U.S. Holder” means a figiakowner of a Note that is, for U.S. federatame
tax purposes:

* an individual who is a citizen or resident of theitdd States;

e acorporation (or any other entity treated as pamation for U.S. federal income tax purposes)tecta
or organized under the laws of the United Stateg state thereof or the District of Columbia;

* an estate whose income is includible in gross ircton U.S. federal income tax purposes, regardless
of its source; or

* atrust (1) whose administration is subject toghmary supervision of a U.S. court and which has o
or more U.S. persons who have the authority torobatl substantial decisions of the trust, or &t
has a valid election in effect under Treasury ragjohs to be treated as a U.S. person.

If any entity or arrangement treated as a partiefeh U.S. federal income tax purposes holds Ndtes
tax treatment of a partner will generally dependruthe status of the partner and upon the actviifehe
partnership. We suggest that partners of a pattipeh®lding Notes consult their own tax advisors.

This discussion is only a general summary andtirsubstitute for an individual analysis of the ta
consequences relating to tenders of the Notes @oirso the Tender Offer. Holders should consuli thven tax
advisors as to the particular tax consequencédseto of tendering Notes pursuant to the Tender Offetuding the
applicability of any U.S. federal income and otteet laws (such as the Medicare tax on net investinenme),
any state, local or foreign tax laws or any treatyd any changes (or proposed changes) in taxdaws
interpretations thereof.

Tenders of Notes Pursuant to the Tender Offer

Generally, a U.S. Holder who receives cash in axgbdor Notes pursuant to the Tender Offer will
recognize gain or loss for U.S. federal incomepasposes equal to the difference between (1) trmuatrealized
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in the exchange (which includes the Early Tendenfum, but excludes amounts attributable to Acciluestest, if
any) and (2) the U.S. Holder’s adjusted tax basthose Notes at the time of the exchange.

Generally, a U.S. Holder’s adjusted tax basis fisiote will be equal to the cost of the Note to ths.
Holder. If applicable, a U.S. Holder’s tax basi@mNote also generally will be (1) increased by market
discount previously included in income by the UHBlder, and (2) decreased (but not below zero)nyy a
amortizable bond premium that the U.S. Holder hasipusly amortized. Amortizable bond premium gailgris
the excess of a U.S. Holder’s tax basis in the Noteediately after its acquisition over the stgpeidcipal amount
of the Note.

Subject to the market discount rules describedviedmy gain or loss recognized on disposition ef th
Notes pursuant to the Tender Offer generally vélicapital gain or loss from U.S. sources and wlldng-term
capital gain or loss if, at the time of the dispiosi, the U.S. Holder’s holding period for the N®is more than one
year. A reduced tax rate on long-term capital gamenerally available to individual and other remmporate U.S.
Holders. The deductibility of capital losses by &I Holder is subject to limitations. Gain or leg# be computed
separately for each Note sold by a tendering Udkde.

Market Discount

Subject to a statutory de minimis exception, a Bl@der will be considered to have acquired a Nath
“market discount” if the stated principal amounsath Note exceeded the U.S. Holder’s initial tagi®in the
Note. If a Note was acquired with market discoant/ gain recognized on the sale of that Note wéltreated as
ordinary income (and will not receive capital gamatment) to the extent of the market discountwsatto the date
of the disposition (on a straight line basis oelécted, on a constant yield basis), less anygooof such accrued
market discount previously included in the U.S.déols income pursuant to an election. Any gainteéas
ordinary income pursuant to the market discourdsigienerally should be treated as foreign soucwmerie for U.S.
foreign tax credit purposes.

Accrued Interest

Any cash received by a U.S. Holder in exchangé\fates pursuant to the Tender Offer that is atteblet
to Accrued Interest on the Notes (including anyuRian taxes withheld with respect to such Accrusdrkest) will
be taxable as foreign source ordinary income t@gtent such interest has not previously been dedun the U.S.
Holder’s gross income.

Foreign Tax Credits

U.S. Holders may be entitled to deduct or crealt Beruvian tax withheld with respect to any paymen
attributable to Accrued Interest, subject to certmmitations. Interest income on the Notes gemeraill be treated
as “passive category”’ income for purposes of ti fhreign tax credit rules. The election to dedwatredit
foreign taxes applies to all foreign taxes of a.W8lder for a particular tax year. In additionJz. Holder will
generally be denied a foreign tax credit for foneigxes imposed with respect to the Notes wher&tBeHolder
does not meet a minimum holding period requirendeming which such holder is not protected from w$koss.

As discussed above, any gain recognized on theos#tle Notes pursuant to the Tender Offer generall
will be treated as gain from U.S. sources. Consatyea U.S. Holder may not be able to claim a itried any
Peruvian or other foreign tax imposed upon suah galess such credit can be applied (subject thcapje
limitations) against tax due on other income tréate derived from foreign sources. A U.S. Holdey,n@wever,
be able to deduct any such tax if such holder kectieduct (rather than credit) all of such hokifareign taxes
paid or accrued during the tax year.

The rules governing the U.S. foreign tax credit@mplex, and U.S. Holders are urged to consuit the
advisors regarding the application of such rulethéir particular circumstances.

Backup Withholding and Information Reporting
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In general, information reporting will apply to aiyments made to a U.S. Holder pursuant to thedren
Offer. Backup withholding (at a current rate of 28¥ay apply to such payments if the U.S. Holdels f:

» furnish his, her or its taxpayer identification nogn (social security or employer identification
number);

» certify that his, her or its number is correct;

» certify that he, she, or it is not subject to backuthholding; or

» otherwise comply with the requirements of the backithholding rules.

A U.S. Holder generally can satisfy these certifmaand other requirements by completing the iraer
Revenue Service (“IRS”) Form W-9 included in theteeof Transmittal. Certain U.S. Holders (incluglin
corporations) are not subject to backup withholding information reporting requirements. Backugtiiding is
not an additional tax. Any amounts withheld undber backup withholding rules from a payment to a. biGder
will be allowed as a credit against such U.S. Hotdd.S. federal income tax liability and may eletithe holder to
a refund, so long as the required informationneety furnished to the IRS.

Non-Tendering U.S. Holders
A U.S. Holder that does not tender its Notes inTthieder Offer or does not have its tender of Notes
accepted for purchase pursuant to the Tender @fflenot recognize any gain or loss for U.S. fedénaome tax

purposes as a result of the Tender Offer, and BushHolder will continue to have the same tax fasolding
period and accrued market discount (if any) wittpeet to the retained Notes.
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DEALER MANAGER AND THE TENDER AND INFORMATION AGENT

In connection with the Tender Offer, Ferreycorp hetained J.P. Morgan Securities LLC to act as the
Dealer Manager and D.F. King & Co., Inc. to actlas Tender and Information Agent, each of which véteive
customary fees for their services. Ferreycorpdiss agreed to reimburse the Dealer Manager andighder and
Information Agent for certain of their out-of-potkexpenses and to indemnify them against certaibililies,
including in certain cases under federal securities.

Any Holder that has questions concerning the teofthis Offer to Purchase may contact the Dealer
Manager or the Tender and Information Agent at taddresses and telephone numbers set forth dmattkecover
of this Offer to Purchase. Questions and requestassistance or additional copies of this OftePurchase or the
Letter of Transmittal may be directed to the Terat®d Information Agent at its address and telephmmaber set
forth on the back cover of this Offer to Purchastlders of Notes may also contact their brokealele custodian
bank, depository, trust company or other nomineaésistance concerning this Offer to Purchase.

Letters of Transmittal and all correspondence inneetion with this Offer to Purchase should be sent
delivered to the Tender and Information Agent siaildress or to the facsimile number set forthhenback cover
of this Offer to Purchase. Any Holder or benefigener that has questions concerning tender proesdshould
contact the Tender and Information Agent at itsresisl and telephone number set forth on the baor auvthis
Offer to Purchase.

The Dealer Manager may contact Holders of Notesmdgg this Offer to Purchase and may request
brokers, dealers, custodian banks, depositoriest tompanies and other nominees to forward thierGb
Purchase and related materials to beneficial owofdxstes.

The Dealer Manager and its affiliates have frometito time provided certain commercial banking,
financial advisory and investment banking servite$-erreycorp and its affiliates for which they baeceived
customary fees. In the ordinary course of busirtbgesDealer Manager or its affiliates may at amethold long or
short positions, and may trade for their own actaurnthe accounts of customers, in the debt ortegeicurities of
Ferreycorp or its affiliates, including any of thietes and, to the extent that the Dealer Manageritaraffiliates
own Notes during the Tender Offer, they may tersdeh Notes pursuant to the terms of this OffenucPFase. The
Dealer Manager and its affiliates may from timeitoe in the future engage in future transactiont \lierreycorp
and its affiliates and provide services to Ferregcand its affiliates in the ordinary course ofithespective
businesses.

None of the Dealer Manager or the Tender and Irdtion Agent assumes any responsibility for the
accuracy or completeness of the information coniegrierreycorp contained in this Offer to Purchasdor any
failure by Ferreycorp to disclose events that mayehoccurred and may affect the significance ouraay of such
information.

NONE OF FERREYCORP, ITS BOARD OF DIRECTORS, THE DEALER MANAGER, THE
TENDER AND INFORMATION AGENT OR THE TRUSTEE WITH RE SPECT TO THE NOTES OR
ANY OF THEIR RESPECTIVE AFFILIATES IS MAKING ANY RE COMMENDATION AS TO
WHETHER HOLDERS SHOULD TENDER ANY NOTES IN RESPONSE TO THE TENDER OFFER.
HOLDERS MUST MAKE THEIR OWN DECISION AS TO WHETHER TO TENDER ANY OF THEIR
NOTES AND, IF SO, THE PRINCIPAL AMOUNT OF NOTES TO TENDER.
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MISCELLANEQOUS

Ferreycorp is not aware of any jurisdiction whére making of the Tender Offer is not in compliandga
the laws of such jurisdiction. If Ferreycorp beasaware of any jurisdiction where the making ef Tlender Offer
would not be in compliance with such laws, Ferregoweill make a good faith effort to comply with asych laws
or may seek to have such laws declared inapplicalitee Tender Offer. If, after such good faitfodf Ferreycorp
cannot comply with any such applicable laws, thedbe Offer will not be made to the Holders of Natesiding in
each such jurisdiction. In any jurisdiction in whithe securities laws or blue sky laws requireTiaeder Offer to
be made by a licensed broker or dealer, the TeDffer will be deemed to be made on behalf of Ferogy by the
Dealer Manager or one or more registered brokedealers that are licensed under the laws of surgbdjction.

No person has been authorized to give any infoonatr make any representations on behalf
Ferreycorp other than the information containeckimerand, if given or made, such information orrespntations
must not be relied upon as having been authorigeBebreycorp, its board of directors, the Dealembdger, the
Tender and Information Agent, the Trustee or aimneioperson. The statements made in the Offer Doctsvere
made as of the date on the cover page of the @fféurchase. The delivery of the Offer Documenés| stot, under
any circumstances, create any implication thatrifeemation contained herein is correct as of arldfte.

Recipients of this Offer to Purchase should nostwe the contents hereof as legal, business @deixe.

Each recipient should consult its own attorneyjress advisor and tax advisor as to legal, busit@sand related
matters concerning the Tender Offer.
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The Tender and Information Agent for the TendeeQ$:
D.F. King & Co., Inc.

48 Wall Stree
22nd Floor
New York, NY 10005
Banks and Brokers: (212) 269-5550
Toll free (U.S. only): (877) 478-5041

Ferreycorp@dfking.co

By Facsimile (For Eligible Institutions only): (2120¢-332¢
Confirmation: (212) 232-3235
Attention: Peter Aymar

Any questions or requests for assistance or for adlibnal copies of the Offer Documents may be direed to
the Tender and Information Agent at one of its telphone numbers above. A Holder (or a beneficial owme
that is not a Holder) may also contact any of the &aler manager at its telephone numbers set forth bmwv or

its broker, dealer, commercial bank, trust companyor other nominee for assistance concerning the Offe
Documents.

The Dealer Manager for the Tender Offe|
J.P.Morgan Securities LLC
Latin Americ
Debt Capital Markets
383 Madison Avenue
New York, NY 10179
United States
US Toll-Free: (866) 846-2874
Collect: +1 (212) 834-7279



