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Presente

Ref: Remite documentos relativos a la Oferta
Publica de Adquisicién de Acciones de
Compaiifa de Telecomunicaciones de Chile
S.A. por Inversiones Telefénica Internacional
Holding Limitada.

De nuestra consideracién:

Adjunto a la presente tenemos el agrado de acompafar modificacién nimero 5, 6 y 7 al “Schedule T.O.”
(prospecto oferta americana) relativo a la Oferta Piblica de Adquisicion de Acciones de Compaiifa de
Telecomunicaciones de Chile S.A. por Inversiones Telefénica Internacional Holding Limitada (al respecto
le hacemos presente que traduccién al espafiol de las mismas les serin enviadas tan pronto estén
disponibles).

Sin otro particular, les saluda atentamente,
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Inversiones Telefénica Internacional Holding Limitada

cc. Bolsa de Comercio de Santiago
Bolsa Electrdnica de Chile
Bolsa de Valores de Valparaiso

Awv. Vitacura 2736, piso 2 Santiago-Chile




SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
Tender Offer Statement
Under Section 14(d)(1) or 13(e)(3) of the Securities Exchange Act of 1934

(AMENDMENT NO. 7)

COMPANIA DE TELECOMUNICACIONES DE CHILE S.A.
(Name of Subject Company)

INVERSIONES TELEFONICA INTERNACIONAL HOLDING LIMITADA
TELEFONICA, S.A.
(Names of Filing Persons)

American Depositary Shares
(Each Representing 4 Shares of Series A Common Stock, no par value)
(Title of Class of Securities)

204449300
(CUSIP Number of Class of Securities)

Shares of Series A Common Stock, no par value, and Shares of Series B Common Stock, no par value
(Title of Class of Securities)

n/a
(CUSIP Number of Class of Securities)

Marcia Garcia-Legaz Ponce
Head of Investor Relations
Distrito C, Ronda de la Comunicacién, s/n
28050 Madrid, Spain
Tel. 011 34 91 482 870
(Name, Address and Telephone Number of Person Authorized
to Receive Notices and Communications on Behalf of Filing Persons)

Copy to:

Stephen G. Rooney, Esq.
Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, New York 10019-6092
(212) 259-8000

CALCULATION OF FILING FEE

Transaction Valuation(1) Amount of Filigg Fee(2)(3)

$340,117,759.10 $13,366.63




D

Estimated solely for the purpose of determining the filing fee. The transaction valuation is calculated by adding (A) the product of

(x) 180,702,226 (which is the sum of the number of Compaiiia de Telecomunicaciones de Chile S.A. Series A Shares represented by
American Depositary Shares, each representing 4 Series A Shares, and an estimate of the maximum number of Series A Shares held by
U.S. holders) times (y) the purchase price of Ch$ 1,000 per Series A Share, net in cash, converted to U.S. dollars using an exchange rate
of Ch$532.42 to U.S.$ 1.00, the Observed Exchange Rate (as defined in the Offer to Purchase) as of September 16, 2008 and (B) the
product of (x) 425,857 (which is the estimate of the maximum number of Compaiifa de Telecomunicaciones de Chile S.A. Series B
Shares held by U.S. Holders) times (y) the purchase price of Ch$ 900 per Series B Share, net in cash, converted to U.S. dollars using an
exchange rate of Ch$532.42 to U.S.$ 1.00, the Observed Exchange Rate as of September 16, 2008.

The amount of the filing fee, calculated in accordance with Rule 0-11(d) of the Securities Exchange Act of 1934, as amended, equals
0.00003930 of the transaction valuation.

The filing fee was paid on September 16, 2008, the day prior to the initial filing of the Schedule TO.

Check the box if any part of the fee is offset as provided by Rule 0-11 (a) (2) and identify the filing with which the offsetting fee was
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
going-private transaction subject to Rule 13¢e-3.
amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: O

e —



This Amendment No. 7 (this “Amendment™) amends and supplements the Tender Offer Statement on Schedule TO and Schedule 13E-3
Transaction Statement originally filed with the Securities and Exchange Commission (the “SEC”) on September 17, 2008, as amended by
Amendment No. 1 filed on September 17, 2008, Amendment No. 2 filed on September 19, 2008, Amendment No. 3 filed on September 22,
2008, Amendment No. 4 filed on September 24, 2008, Amendment No. 5 filed on October 1, 2008 and Amendment 6 filed on October 8, 2008
(as amended, the “Schedule TO™), relating to the Offer by Telefdnica, S.A., a publicly held stock corporation organized and existing under the
laws of the Kingdom of Spain (“Telefénica”), and Inversiones Telefénica Internacional Holding Limitada, a limited liability company
(sociedad de responsabilidad limitada) organized and existing under the laws the Republic of Chile and indirectly owned by Telefénica
(“Purchaser” and, together with Telef6nica, the “Bidders”), to purchase any and all of the outstanding shares of Series A common stock, no par
value (the “Series A Shares”), and Series B common stock, no par value (the “Series B Shares” and, together with the Series A Shares, the
“Shares”), of Compaiiia de Telecomunicaciones de Chile S.A., a publicly traded stock corporation organized and existing under the laws of the
Republic of Chile (the “Company™), other than Shares currently owned by Telefénica Internacional Chile S.A., a corporation organized and
existing under the laws the Republic of Chile and indirectly wholly owned by Telefénica and any and all of the outstanding American
Depositary Shares (“ADSs”) of the Company, each representing four Series A Shares, on the terms and subject to the conditions set forth in the
Offer to Purchase, dated September 17, 2008 (as amended, the “Offer to Purchase™), and in the related ADS Letter of Transmittal, the Form of
Acceptance and the ADS Notice of Guaranteed Delivery (which, as they may be amended and supplemented from time to time, together
constitute the “U.S. Offer”), copies of which are filed as Exhibits (a)(1), (a)(2), (a)(3) and (a)(4), respectively, to the Schedule TO. Through a
concurrent offer in Chile, Purchaser is offering to purchase any and all of the outstanding Shares, other than Shares currently owned by TICSA,
including Shares held by U.S. persons (the “Chilean Offer” and together with the U.S. Offer, the “Offers”).

The information set forth in the Offer to Purchase, including all schedules and annexes thereto, is hereby expressly incorporated by
reference into this Schedule TO, in response to all items of this Schedule TO including, without limitation, all of the information required by
Schedule 13E-3 that is not included in or covered by the items in Schedule TO.

Except as otherwise indicated in this Amendment, the information set forth in the Schedule TO remains unchanged. Capitalized terms used
but not defined herein have the meanings ascribed to them in the Schedule TO.

Item 12. Exhibits
Item 12 is hereby amended as follows:

Exhibit No. Description
Exhibit (a)(17) Press Release issued by Bidders, dated October 13, 2008, announcing an increase in the U.S. Offer Price and an
extension of the U.S. Offer.




SIGNATURES
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Amendment No. 7 to the
Schedule TO is true, complete and correct.

Dated: October 14, 2008 TELEFONICA, S.A.

By: /s/Jorge Abadia Pozuelo
Name: Jorge Abadia Pozuelo
Title: Authorized Signatory

By: /s/ Ernesto Lépez Mozo
Name: Emesto Lépez Mozo
Title: Authorized Signatory

INVERSIONES TELEFONICA INTERNACIONAL
HOLDING LIMITADA

By: /s/ Jorge Abadia Pozuelo
Name: Jorge Abadia Pozuelo
Title: Authorized Signatory

By: /s/ Emnesto Lépez Mozo
Name: Ernesto Lépez Mozo
Title: Authorized Signatory




EXHIBIT INDEX

Exhibit No. Description

Exhibit (a)(17) Press Release issued by Bidders, dated October 13, 2008, announcing an increase in the U.S. Offer Price and an
extension of the U.S. Offer.



Exhibit (a)(17)

TELEFONICA ANNOUNCES PRICE INCREASE AND EXTENSION IN THE TENDER OFFER TO ACQUIRE 100% OF THE
SHARES OF COMPANIA DE TELECOMUNICACIONES DE CHILE S.A.

. The U.S. Offer has been amended to increase the offer prices from 1,000 Chilean pesos per Series A Share and 900 Chilean pesos
per Series B Share to 1,100 Chilean pesos per Series A Share and 990 Chilean pesos per Series B Share, respectively, and from
4,000 Chilean pesos per ADS to 4,400 Chilean pesos per ADS.

. The Expiration Date of the U.S. Offer has been extended until 11 p.m., New York City time, on October 30, 2008.

Madrid, Spain, October 13, 2008. Telefénica S.A. (“Telefénica”) announced today an increase in the offer prices pursuant to the tender offer to
purchase all outstanding shares of Compafiia de Telecomunicaciones de Chile S.A. (“CTC”), from 1,000 Chilean pesos per Series A Share and
900 Chilean pesos per Series B Share to 1,100 Chilean pesos per Series A Share and 990 Chilean pesos per Series B Share, respectively, and
from 4,000 Chilean pesos per ADS to 4,400 Chilean pesos per ADS. Telefénica also announced that, in connection with the increase in the
offer prices, the U.S. Offer would be extended to 11 p.m., New York City time, on October 30, 2008.

These increased prices represent a premium for the holders of Shares and ADSs of 10% for Series A Shares and 10% for Series B Shares to the
original offer prices and a premium of 31.8% for Series A Shares and 18.8% for Series B Shares to the average closing price of the Shares, as
calculated according to the applicable Chilean regulations, prior to the announcement of the Offers.

The Offers are conditioned on at least 75% of shareholders voting to eliminate the restriction currently contained in CTC’s bylaws that limits to
45% the percentage of CTC shares that may be owned or voted by a single shareholder (the “By-law Amendments™). In connection with
Telefénica’s increased offer prices, certain shareholders of CTC holding more than 10% of CTC’s Shares, AFP Capital S.A., AFP Cuprum
S.A., and AFP Provida S.A., have requested that the Board of Directors of CTC call an extraordinary shareholders meeting in order to approve
the By-law Amendments. The Board of Directors of CTC scheduled the extraordinary shareholders’ meeting for October 28, 2008.

Assuming acceptance by all shareholders to whom the offer is addressed, the transaction would amount to 575,610 million of Chilean pesos, or
approximately 942 million US dollars (based on the Observed Exchange Rate published on October 10, 2008), or about 692 million Euros.

A Schedule TO, as amended, and a Schedule 14d-9 have been filed with the Securities and Exchange Commission (the “SEC”) and are
publicly available on the SEC website (www.sec.gov). Shareholders are encouraged to read these documents for important and more detailed
information regarding the U.S. Offer.
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO

Tender Offer Statement
Under Section 14(d)(1) or 13(e)(3) of the Securities Exchange Act of 1934

(AMENDMENT NO. 6)

COMPANIA DE TELECOMUNICACIONES DE CHILE S.A.
(Name of Subject Company)

INVERSIONES TELEFONICA INTERNACIONAL HOLDING LIMITADA
TELEFONICA, S.A.

(Names of Filing Persons)

American Depositary Shares ,
(Each Representing 4 Shares of Series A Common Stock, no par value)
(Title of Class of Securities)

204449300
(CUSIP Number of Class of Securities)

Shares of Series A Common Stock, no par value, and Shares of Series B Common Stock, no par value
(Title of Class of Securities)

n/a
(CUSIP Number of Class of Securities)

Marcia Garcia-Legaz Ponce
Head of Investor Relations
Distrito C, Ronda de 1a Comunicacion, s/n
28050 Madrid, Spain
Tel. 011 34 91 482 870
(Name, Address and Telephone Number of Person Authorized
to Receive Notices and Communications on Behalf of Filing Persons)

Copy to:

Stephen G. Rooney, Esq.
Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, New York 10019-6092
(212) 239-8000

CALCULATION OF FILING FEE



Transaction Valuation (1) Amount of Filing Fee(2)(3)
$340,117,759.10 $13,366.63

(1) Estimated solely for the purpose of determining the filing fee. The transaction valuation is calculated by adding (A) the product of
(x) 180,702,226 (which is the sum of the number of Compafiia de Telecomunicaciones de Chile S.A. Series A Shares represented by
American Depositary Shares, each representing 4 Series A Shares, and an estimate of the maximum number of Series A Shares held by
U.S. holders) times (y) the purchase price of Ch$ 1,000 per Series A Share, net in cash, converted to U.S. dollars using an exchange rate
of Ch$532.42 to U.S.$ 1.00, the Observed Exchange Rate (as defined in the Offer to Purchase) as of September 16, 2008 and (B) the
product of (x) 425,857 (which is the estimate of the maximum number of Compaiiia de Telecomunicaciones de Chile S.A. Series B
Shares held by U.S. Holders) times (y) the purchase price of Ch$ 900 per Series B Share, net in cash, converted to U.S. dollars using an
exchange rate of Ch$532.42 to U.S.$ 1.00, the Observed Exchange Rate as of September 16, 2008.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11(d) of the Securities Exchange Act of 1934, as amended, equals
0.00003930 of the transaction valuation.

(3) The filing fee was paid on September 16, 2008, the day prior to the initial filing of the Schedule TO.

Check the box if any part of the fee is offset as provided by Rule 0-11 (a) (2) and identify the filing with which the offsetting fee was
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

O Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer. Check the
appropriate boxes below to designate any transactions to which the statement relates:

third-party tender offer subject to Rule 14d-1.

O issuer tender offer subject to Rule 13e-4.

M going-private transaction subject to Rule 13e-3.

U amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: [l




TABLE OF CONTENTS

Item 12. Exhibits
SIGNATURES
EXHIBIT INDEX
EX-99.A.16: Announcement of the results of CTC's Extraordinary Shareholders’ Meeting.
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This Amendment No. 6 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO and Schedule 13E-3
Transaction Statement originally filed with the Securities and Exchange Commission (the “SEC”) on September 17, 2008, as amended by
Amendment No. 1 filed on September 17, 2008, Amendment No. 2 filed on September 19, 2008, Amendment No. 3 filed on September 22,
2008, Amendment No. 4 filed on September 24, 2008 and Amendment No. 5 filed on October 1, 2008 (as amended, the “Schedule TO”),
relating to the Offer by Telefénica, S.A., a publicly held stock corporation organized and existing under the laws of the Kingdom of Spain
(“Telefénica™), and Inversiones Telefdnica Internacional Holding Limitada, a limited liability company (sociedad de responsabilidad limitada)
organized and existing under the laws the Republic of Chile and indirectly owned by Telefénica (“Purchaser” and, together with Telef6nica, the
“Bidders™), to purchase any and all of the outstanding shares of Series A common stock, no par value (the “Series A Shares”), and Series B
common stock, no par value (the “Series B Shares” and, together with the Series A Shares, the “Shares”), of Compaiiia de Telecomunicaciones
de Chile S.A., a publicly traded stock corporation organized and existing under the laws of the Republic of Chile (the “Company”), other than
Shares currently owned by Telef6nica Internacional Chile S.A., a corporation organized and existing under the laws the Republic of Chile and
indirectly wholly owned by Telefénica and any and all of the outstanding American Depositary Shares (“ADSs”) of the Company, each
representing four Series A Shares, on the terms and subject to the conditions set forth in the Offer to Purchase, dated September 17, 2008 (the
“Offer to Purchase™), and in the related ADS Letter of Transmittal, the Form of Acceptance and the ADS Notice of Guaranteed Delivery
(which, as they may be amended and supplemented from time to time, together constitute the “U.S. Offer”), copies of which are filed as
Exhibits (a)(1), (a)(2), (2)(3) and (a)(4), respectively, to the Schedule TO. Through a concurrent offer in Chile, Purchaser is offering to
purchase any and all of the outstanding Shares, other than Shares currently owned by TICSA, including Shares held by U.S. persons (the
“Chilean Offer” and together with the U.S. Offer, the “Offers”).

The information set forth in the Offer to Purchase, including all schedules and annexes thereto, is hereby expressly incorporated by
reference into this Schedule TO, in response to all items of this Schedule TO including, without limitation, all of the information required by
Schedule 13E-3 that is not included in or covered by the items in Schedule TO.

Except as otherwise indicated in this Amendment, the information set forth in the Schedule TO remains unchanged. Capitalized terms used
but not defined herein have the meanings ascribed to them in the Schedule TO.

Item 12. Exhibits

Item 12 is hereby amended as follows:

Exhibit No. Description

Exhibit (a)(16) English translation of the announcement of the results of CTC’s Extraordinary Shareholders’ Meeting, filed in Spain by
Telefénica pursuant to article 82 of the Spanish Stock Market Act (Ley del Mercado de Valores), dated Wednesday,
October 8§, 2008.
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SIGNATURES
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Amendment No. 6 to the
Schedule TO is true, complete and correct.

TELEFONICA, S.A.

Dated: October 8, 2008 By: /s/ Jorge Abadia Pozuelo
Name: Jorge Abadia Pozuelo
Title: Authorized Signatory

By: /s/ Emesto Lépez Mozo
Name: Ernesto Lépez Mozo
Title: Authorized Signatory

INVERSIONES TELEFONICA
INTERNACIONAL HOLDING LIMITADA

By: /s/ Jorge Abadia Pozuelo
Name: Jorge Abadia Pozuelo
Title: Authorized Signatory

By: /s/ Emnesto Lépez Mozo
Name: Emesto Lépez Mozo
Title: Authorized Signatory




Table of Contents

EXHIBIT INDEX

Exhibit No. Description

Exhibit (a)(16)  English translation of the announcement of the results of CTC’s Extraordinary Shareholders’ Meeting, filed in Spain by
Telefonica pursuant to article 82 of the Spanish Stock Market Act (Ley det Mercado de Valores), dated Wednesday,
October 8, 2008.



Exhibit (a) (16)

Velefonica

RAMIRO SANCHEZ DE LERIN GARCIA-OVIES
Secretary General and
Secretary of the Board of Directors
TELEFONICA, S.A.

TELEFONICA, S.A., as provided in the article 82 of the Spanish Stock Market Act (Ley del Mercado de Valores), hereby reports the
following:

NOTICE

Madrid, Spain, October 8, 2008. A Special Meeting of Shareholders (the “Extraordinary Shareholders’ Meeting”) of COMPANIA DE
TELECOMUNICACIONES DE CHILE, S.A. (“CTC”) was held on October 7, 2008 to vote on the amendment of certain provisions of CTC’s
By-laws (the “By-law Amendments™), including, among others, the removal of a 45% limit on the maximum stake that may be held by a single
CTC shareholder. The adoption of the Bylaw Amendments required the affirmative vote of at least 75% of CTC shareholders and represented a
condition to the tender offer commenced on September 17, 2008 by INVERSIONES TELEFONICA INTERNACIONAL HOLDING, LTDA.,
a subsidiary of TELEFONICA, S.A,, for the purchase of all outstanding shares of CTC (the “Tender Offer”).

At the Extraordinary Shareholders’ Meeting, shareholders holding 55% of the total outstanding shares of CTC voted in favor of the By-law
Amendment, while shareholders holding 29% of the total outstanding shares of CTC voted against. Accordingly, the resolution to amend
CTC’s By-laws was not adopted at the Extraordinary Shareholders’ Meeting.

Madrid, October 8th, 2008.
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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE TO
Tender Offer Statement
Under Section 14(d)(1) or 13(e)(3) of the Securities Exchange Act of 1934

(AMENDMENT NO. 5)

COMPANIA DE TELECOMUNICACIONES DE CHILE S.A.
(Name of Subject Company)

INVERSIONES TELEFONICA INTERNA CIONAL HOLDING LIMITADA

TELEFONICA, SA.
(Names of Filing Persons)

American Depositary Shares
(Each Representing 4 Shares of Series A Common Stock, no par value)
(Title of Class of Securities)

204449300
(CUSIP Number of Class of Securities)

Shares of Series A Common Stock, no par value, and Shares of Series B Common Stock, no par value
(Title of Class of Securities)

n/a
(CUSIP Number of Class of Securities)

Marcia Garcia-Legaz Ponce
Head of Investor Relations
Distrito C, Ronda de la Comunicacién, s/n
28050 Madrid, Spain
Tel. 011 34 91 482 870
(Name, Address and Telephone Number of Person Authorized
to Receive Notices and C ications on Behalf of Filing Persons)

Copy to:

Stephen G. Rooney, Esq.
Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, New York 10019-6092
(212) 259-8000

CALCULATION OF FILING FEE

Transaction Valuation (1) Amount of Filing Fee(2)(3)
$340,117,759.10 $13,366.63

(1) Estimated solely for the purpose of determining the filing fee. The transaction valuation is calculated by adding (A) the product of
(x) 180,702,226 (which is the sum of the number of Compaiifa de Telecomunicaciones de Chile S.A. Series A Shares represented
by American Depositary Shares, cach representing 4 Series A Shares, and an estimate of the maximum number of Series A Shares
held by U.S. holders) times (y) the purchase price of Ch$ 1,000 per Series A Share, net in cash, converted to U.S. dollars using an
exchange rate of Ch$532.42 to U.S.$ 1.00, the Observed Exchange Rate (as defined in the Offer to Purchasc) as of September 16,
2008 and (B) the product of (x) 425,857 (which is the estimate of the maximum number of Compaiifa de Telecomunicaciones de
Chile S.A. Series B Shares held by U.S. Holders) times (y) the purchase price of Ch$ 900 per Series B Share, net in cash,
converted to U.S. dollars using an exchange rate of Ch$532.42 to U.S.$ 1.00, the Observed Exchange Rate as of September 16,
2008.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11(d) of the Securities Exchange Act of 1934, as amended,
equals 0.00003930 of the transaction valuation.

(3) The filing fee was paid on September 16, 2008, the day prior to the initial filing of the Schedule TO.

Check the box if any part of the fee is offset as provided by Rule 0-11 (a) (2) and identify the filing with which the offsetting fee was
previously paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

O Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer. Check the
appropriate boxes below to designate any transactions to which the statement relates:

third-party tender offer subject to Rule 14d-1.

L] issuer tender offer subject to Rule 3e-4.

going-private transaction subject to Rule 13e-3.

O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: O

e ]




This Amendment No. 5 (this “Amendment™) amends and supplements the Tender Offer Statement on Schedule TO and Schedule 13E-3
Transaction Statement originally filed with the Securities and Exchange Commission (the “SEC”) on September 17, 2008, as amended by
Amendment No. 1 filed on September 17, 2008, Amendment No. 2 filed on September 19, 2008, Amendment No. 3 filed on September 22,
2008 and Amendment No. 4 filed on September 24, 2008 (as amended, the “Schedule TO"), relating to the Offer by Telef6nica, $.A., a
publicly held stock corporation organized and existing under the laws of the Kingdom of Spain (“Telefénica”), and Inversiones Telefénica
Intemnacional Holding Limitada, a limited liability company (sociedad de resp bilidad limitada) organized and existing under the laws the
Republic of Chile and indirectly owned by Telefénica (“Purchaser” and, together with Telefénica, the “Bidders™), to purchase any and all of the
outstanding shares of Series A common stock, no par value (the “Series A Shares™), and Series B common stock, no par value (the “Series B
Shares” and, together with the Series A Shares, the “Shares”), of Compaiifa de Telecomunicaciones de Chile S.A., a publicly traded stock
corporation organized and existing under the laws of the Republic of Chile (the “Company”), other than Shares currently owned by Telefénica
Internacional Chile S.A., a corporation organized and existing under the laws the Republic of Chile and indirectly wholly owned by Telefénica
and any and all of the outstanding American Depositary Shares (“ADSs") of the Company, each representing four Series A Shares, on the
terms and subject to the conditions set forth in the Offer to Purchase, dated September 17, 2008 (the “Offer to Purchase”), and in the related
ADS Letter of Transmittal, the Form of Acceptance and the ADS Notice of Guaranteed Delivery (which, as they may be amended and
supplemented from time to time, together constitute the “U.S. Offer”), copies of which are filed as Exhibits (a)(1), (a)(2), (a)(3) and (a)(4),
respectively, to the Schedule TO. Through a concurrent offer in Chile, Purchaser is offering to purchase any and all of the outstanding Shares,
other than Shares currently owned by TICSA, including Shares held by U.S. persons (the “Chilean Offer” and together with the U.S. Offer, the
“Offers”).

The information set forth in the Offer to Purchase, including all schedules and annexes thereto, is hereby expressly inco_rporatct! by
reference into this Schedule TO, in response to all items of this Schedule TO including, without limitation, all of the information required by
Schedule 13E-3 that is not included in or covered by the items in Schedule TO.

Except as otherwise indicated in this Amendment, the information set forth in the Schedule TO remains unchanged. Capitalized temns
used but not defined herein have the meanings ascribed to them in the Schedule TO.

Item 12. Exhibits

Item 12 is hereby amended as follows:

Exhibit No. D

Exhibit (a)(15) English translations of the opinions delivered by each member of the Company’s Board of Directors (incorporated herein by
reference to Exhibit (a)(1) to the Schedule 14D-9 filed by the Company on September 30, 2008).



Item 13. Information Required by Schedule 13E-3
Item 8. Fairness of the Transaction

The paragraph under the question entitled “Does the Company support the U.S. Offer?” in the section of the Offer to Purchase entitled
“Summary Term Sheet,” the tenth paragraph of the section of the Offer to Purchase entitled “Introduction” and the last paragraph of the section
of the Offer to Purchase entitled “Special Factors—Faimess of the Offers” are hereby amended and restated in their entirety by replacing such
paragraphs with the following two paragraphs:

Pursuant to Chilean law, each individual member of the Board of Directors of the Company must express in writing his reasoned
opinion as to whether the Offers could be in the interest of the Shareholders. Chilean law does not require each individual member to
recommend that shareholders accept or reject the Offers. Furthermore, Chilean law only contemplates the delivery of a reasoned
opinion by each member of the Board of Directors of the Company and does not contemplate a recommendation of the Board of
Directors of the Company, acting as such, that the Shareholders accept or reject the Offers. Therefore, the Board of Directors of the
Company, acting as such, has not expressed an opinion and remains neutral with respect to the Offers. However, each member of the
Board of Directors of the Company and two of the Company’s alternate directors who are not obligated by Chilean law to provide a
recommendation, Carlos Diaz Vergara and Benjamin Holmes Bierwirth, each acting in his individual capacity, has expressed in
writing his reasoned opinion that the Offers might be in the interest of the Shareholders.

As set forth in the Schedule 14D-9 filed by the Company on September 30, 2008, each of the Company, the Board of Directors of
the Company and the two alternate directors of the Company understand that no director of the Company intends to tender, sell or hold
ADSs or Shares and that certain executive officers of the Company intend to tender to the Purchaser all ADSs or Shares held by such
executive officers pursuant to the Offers.

Items 8(a), (b) and (e) are amended and restated in their entirety as follows:

(), (b) and (e) The information set forth in the section of the Offer to Purchase entitled “Special Factors—Faimess of the Offeljs" and in .thc
English translations of the opinions delivered by each member of the Board of Directors of the Company attached hereto as Exhibit (a)(15) is
incorporated herein by reference.

Item 12. The Solicitation or Recommendation
Items 12(d) and () are hercby amended and restated in their entirety as follows:

(d) and (e) The information set forth in the section of the Offer to Purchase entitled “Special Factors—Faimness of the Offcrs’t a_nd in the )
English translations of the opinions delivered by each member of the Board of Directors of the Company attached hereto as Exhibit (a)(15) is
incorporated herein by reference.



SIGNATURES
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Amendment No. 5 to the
Schedule TO is true, complete and cormrect.

Dated: October 1, 2008 TELEFONICA, S.A.

By: /s/ Jorge Abadia Pozuclo
Name: Jorge Abadia Pozuelo
Title: Authorized Signatory

By: /s/ Emesto Lopez Mozo
Name: Ermnesto Lépez Mozo
Title: Authorized Signatory

INVERSIONES TELEFONICA
INTERNACIONAL HOLDING LIMITADA

By: /s/ Jorge Abadia Pozuelo
Name: Jorge Abadia Pozuelo
Title: Authorized Signatory

By: /s/ Ernesto Lépez Mozo
Name: Emesto Lopez Mozo
Title: Authorized Signatory




EXHIBIT INDEX

Exhibit No. Description

Exhibit (a)(15) English translations of the opinions delivered by each member of the Company’s Board of Directors (incorporated herein by
reference to Exhibit (a)(1) to the Schedule 14D-9 filed by the Company on September 30, 2008).





