 Inversiones Telefénica Internacional Holding Limitada

Sefior

Guillermo Larrain Rios
Superintendencia de Valores y Seguros
Av. Libertador Bernardo O'Higgins 1449
Presente

De nuestra consideracién:

Santiago, 17 de septiembre 2008

A O

2008090085538
22/09/2008 - 09:30 Operador: MEVALENZ
Divisién Control Financiero Valores

SUPERINTENDENCIA
VALORES Y SEGUROS

Ref: Remite Copia Prospecto y Aviso de Oferta
Piblica de Adquisicién de Acciones de
Compafifa de Telecomunicaciones de Chile
S.A. por Inversiones Telefonica Internacional
Holding Limitada efectuado en el Mercado
Americano.

De acuerdo a lo expuesto en nuestra carta enviada el dia de ayer y con la finalidad de dar cumplimiento a
lo dispuesto por el articulo 203 de la Ley N’ 18.045 de Mercado de Valores, acompafiamos copia del
prospecto distribuido en el mercado americano, en inglés y traducido al idioma espafiol.

Ademés acompafiamos copia de la publicacién del aviso de oferta en el mercado americano, publicado con
fecha 17 de septiembre de 2008 en el periddico “The Wall Street Journal”.

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

Av. Vitacura 2736, piso 2 Santiago-Chile



Santiago, 17 de septiembre de 2008, siendo las 16,05 horas, he recibido en mi casa
habitacién, una presentacién efectuada por Inversiones Telefénica  Internacional
Holding Limitada, remitiendo Copia Prospecto y Aviso de Oferta Publica de
Adquisicién de Acciones de Compafiia de Telecomunicaciones de Chile S.A. por
Inversiones Telefénica Internacional Holding Limitada, efectuada en el Mercado
Americano.- Dicha presentacién, conjuntamente con su documentacién,  dirigida al
sefior Guillermo Larrain Rios serd presentada a la Superintendencia de Valores y
Seguros el dia lunes 22 del presente mes.-

Santiago, 17 de septiembre de 2008.-
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DEALS ¢3 DEAL MAKERS

Deal. JOURNAL

Privizyissues
All ThaiCash!

Fat Actounts, FewHassles;
The Times A -en’t.€5'0ad

BAru!:t_le Tnsight From WSJ.com

For Private-Equat:Firms down.
& On the downside, a buyout
BY PETER LATTM\N firm’s lifeblood is the credit
— markets. And if the lending
ith a i

on leverage to do deals for its
funds, it has asolid corporate
balance sheet. This enables
the hig shops to expand into
new markets and businesses
at a ime when investment
‘banks are shrinking or shut-

only crowd of 600 jr
the Waldorf-Astoria’s gziad
baltroom for the Dow Jor s.
Private Equity Analyst Cu1-
ference, you wouldn't knovi
the financial markets are con-
vulsing, Is everyone here be-
cause all is swell in PE land,
ar because they have nothing
better to do? The
conference’s title is
“Private Equity. {Re-
defined.}” Howto de-
fine it right now?
Here are a few
thoughts:

First, the good
mews. While finan-
cial-services firms
are collapsing, buy-

lons of dollars in
new money this year. TPG
has closed on $20 billion.
‘Warburg Pincus brought in
$15 billion. Apollo Manage-
ment has raised $14 billion.
And so on.

‘These funds now are to be
deployed ina deflationary en-
vironment in which asset
prices areplummeting. Forin-
stance, someone—probably
Hellman & Friedinan or Bain
Capital—is about to buy Leh-
man's investment-manage-
ment unit out of bankruptcy
proceedings at a discount to
where the business would
Tave been valued just months

ago.

And all that fresh capital
is theirs to keep. Unlike
hedge-fund managers wha
live in fear of quarterly re-
demption notices, private-eq-
uity capital is locked up for 8
decade, sometimes even
longer.

One more reasan private-
equity deal makers sleep well
atnight: T ylit-

out chieftains aresal- Wi about . ne-t¥:id of
ivating. Many bigPE  Syephen | Ul leveraged tay-
firmshaveraised bil-  gepwarzman  OUtS. Evers:

markets
fore, they ave barely breath-
ing now. Merril Lynch and
Ti:toman Brothers Holdings
hyid big businesses making
ibans to finance corporate
biyars. Now, not so much.
A¥'en there are all those
%npanies private-equity
firms acquired In the halcyon
£;.ys:]eading up to
sSeefeditcrunch, n

dati;provider Pre-
qgin, Adju~-*for in-
flatior - ths! is

Many of thu?
deals used heavy lecrage,
such as Bain’s and TPTS
Clear Channel Ci ligessd

tions privatization ane.i
1o's and TP@’s deal for Hiwy,
ral’s Entertalnment, to name
just two. Those companies
are struggling emid a diffi-
cult economy, but that is
okay, private equity says, be-
cause we have time to ride
out the storm. Plus, they add,
in many cases they borrowed
debt with looser teyms, such
as “covenant lite” bonds that
allow companies’ financial
performance to waorsen be-
fore creditors can intervene.
Many of these companies
have “a robust capital struc-
ture that enables them toride
out the cyclicality” was how
ohe prominent deal maker
put it Tuesday.

Locked-up money. Long-
term investors. Flexible capi-
tal structures. Private equity,
whereyou can put off until to-
marrow what others have to
deal with today.

tle debt at the corporate
level. So though Stephen
Schwarzman’s Blackstone
Group, for instance, depends

Read continuous updates on the
high-stakes world of deal
making, Deal Journal, free
oniine at biogs.wajcom/deain

No Cash Here

Both Visa and-MasterCard have seen significant growth in débit~card
usage over the past few years, but Yisa stitl dominates.

007" 2006 2005

MASTERCARD  Vofume (bliltans) 372 $309 Erit)
€ards (emilfions) 116 101 7
Purchase transactions. 646 513 341
(In bililons):

visa Vakame (billionsy 5984 4876 $761
Cards (milllns): 299 259 257
Purchase transactions 1856 162 140
{in bition:

S the campanies

RBS Switches to Visa
For Its Debit Cards

By ROBIN SIDEL

Visa, raising the stakes in the
battle for the fastest-growing
segment of electranic payments,
snatched Royal Bank of Scot-
land Group PLC's dehit-card busi-
ness in the U.S. and UX from ri-
val MasterCard Inc.

The moveis agetback for Mas-
terCard, which has long trailed
Visa in debit cards and has been
scrambiing to attract new bank
customers.

Royal Bank of Scotland is ane
of the largest debit-card issuers
intheU.S. and U.X Together with
its NatWest unit, RBS ranked as
thefifth-largest dehit-cardissuer
intheUX. last year with $48.5bil-
lion of ion volume, ac-

industry drives migrations of
‘business from time to time.” The
companyalsosaidit andRBS “en-
joy a suceessful partnership and
will continue to work together on
global ventures.”

MasterCard scored a coup in
2005 when Washington Mutual
Ine. ditched Visaand became Mas-
terCard’s largest U.S. dehit-card
issuer. MasterCard's second-larg-
est U.S. issuer ig Fifth Third Ban-
carp, followed by USAA Federal
Savings Bank, which caters to
members of the U.S. military.

As credit-card growth has
slowed, dehit cards are becoming
increasingly important to the big
networks. The cards, which pull
money directly from a checking
aceount,

cording to the Nilson Repert, a
Carpinteria, Calif, newsletter
that tracks the payments indus-

In the U.S., RBS unit Gitizens
Financial Group ranked 10th ast
year with $1L5 billlon of transac-
tion volume, according to the
newsletter. Citizens, a Provi-
dence, R.1, bank that has more
then 1,600 branches in 13 states,
was MasterCard’s fourth-largest
issuer.

The Nilson statistics reflect
purchases made with a signature
and dow’t include those verified
‘with personal identification num-
bers, or PINs, which often don't
trave] on the Visa or MasterCard
networks.

The switch will begin in the
middle ill be “anim-

ans-
actions among consumers for ba-
sic necessities. The number of
U.S. dehit-card transactions sur-
passed credit-card transactions
for the first time in 2008, al-
though credit cards generally ac+
count for bigger-ticket items.
U.S. consumers ramg up
neayly $1.4 trilllon in more than
28 hilllon debit-card trausac-
tions in 2007, according to are-
cent report from Packaged Facts,
a market-research firm that fol-
lows consumer trends. The re-
part, issued in June, predicts that
the debit-card market will con-
tinue ta grow at a double-digit-
percentage pace through 2012
Visa already dominates the
dehit-card industry, ringing up
$1.93 trillion of fransactions

proved service for our custom-

excluding Europe
last year. MasterCard had $628

This announcemen is neither an offer 10 purchase nor a salicitarion of an offer to sell Shares andlor ADSs. The US.
Offer o Purchuse daied Sepiember 17, 2008 and the relaied Form of Acceptance, ADS Leiter of Transiuial and ADS Notice of Guaranieed
5. Offer is nor heing made 10, and ienders will not he accepted from ar o
‘nusking of the US. Offer or the acceptance thereaf ould not be in compliance
er may, in iss discretion. lake such action as it may
‘holders in such jurisdiction. In thase jurisdicrions

Delivery and any amendmanss or supplements thereto. The U.
of, halders of Shares or ADSs in any jurisdiction i which the
vt the securities, blue sky or aiher laws of such jusdiction. However, the Purchas
deem necessary o make the U.S. Offer in any jurisdiciion and extend the U S. Offer to
where if is required thay the U.S. Offer be made by a licensed broker or dealer, the US. Offer shall be deemed 10 be made on
‘behalf of the Purchaser by one or more regisiered brokers or dealers which are licensed under the laws of such prisdiction.

Notice of Offer to Purchase for Cash

Offer 1s made solely by the

Any and All Outstanding Shares of Common Stock

4,000 Chilean pesos Net Per American Depositary Share
(each representing 4 Shares of Series A Common Stock)

by
Inversiones Telefénica Internacional Holding Limitada
ited liability

a

and American Depositary Shares

of
Compaiifa de Telecomunicaciones de Chile S.A.
at

1,000 Chilean pesos Net Per Share of Series A Common Stock
900 Chilean pesos Net Per Share of Series B Common Stock

and

Iversignes Telefdnica Inwmecional Holding Limitada (the “Purchasec”), a limiced Li
Repuhlic of Chile znd 4 whoily awned subsidiary of Tel
Kingdom of Spain, hereby offers o purchase (1) any and al of the outstn
alue (che “Shures™), of Compaia de Telecomunicasiones de Chile S.A. (the “Compisy™),
wned directly or indicectly by Telefanica, from all holders of Shase:
'A Sharc und 900 Chilean pesos pr Series B Shure and (2) any and all of the outsnding American
‘Serics A Common Stack, for 4,000 Chilean pesos per ADS, in each case
& withowr imerest thercon and subject to any requircd withholding of tes
2008 (the “Offer t Purchuse™)
45 the sume may be amended and
rchase price for Shares and the purchuse price for ADSs accepted for peyment
United States dollars, with the dollar amount thereof being determined
by the Cenural Bank of Chile and published in the OFficial

of the Republic of Chile, other than Shutes currently ot
- Holders”), for | 000 Chilean pesos per Serizs.

Sheres (*ADSs") of the Compiny, cach representing 4 shures of
ssayable in United States dollass as provided helow, net @ the seller in cush an
the “U.S. Offer Price"™), upon the terms and suhject 1 the condii
. 4, in the relat=d Foem of Acceptance, {
“supiemeneed from fime o time, consvmne the “U.
g co the U.S. Offer will, in cach case, be pai
ks conduct authorized ansucuons in Chile us dewmined

(the “U.
oo

Hehusige rate at which commergia

Telefénica, S.A.

Offer”). The

efnicy, §.A. (“Telefanica™), 2 publs

Ga~ .1te of Chile (the “Observed Exchange Rare") as in effect on the Expitation Date (as defined belaw).

ry company organized and exi
y held stock corporarion orga
ding shares of Series A Common Stock and Sevies D Common stock, 1o par
2 publicly traded stock corporation organized under the lzws

s resident in the United Stares

seforth in the Offer to Purchase dated September 17,

y indirectly owned by

referen

behalf

under the laws of the
under the laws of the

ct 10 the averuge

r THE US. OFFER aND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 PM., NEW YORK CITY TIME,
l ON THURSDAY, OCTORER 16, 2008, UNLESS THE US. OFFER IS EXTENDED.

Concurcem z+h the UL.S. Offer, the Purchaser s offecing 1o purchase (the
holdess of Skiii:s (inchuding Sheres held by U.S. Holders) any and all of the outstanding Shares,
by Telefiiita. foz1,000 Chilean pesos per Series A Shure axd
25 und, vogether with the U.5. Offer Price,
USS. Offerithe U.S fferis open 1o U.S. Holders of Shares and ail holders of ADSs.

“Chilean QF

Offes. U.S. Holti o of Shares may mnder their Shares into cither

U.S, Offer. In‘the
paid per Share
be comsummare.

Both the U.S. Offer and. the Chit

tendered and not witidrwn paisii_ ¢ Cxpil
iy ¥, Telefonice, wonld represent 2t least 75% of the wrul number of oumainding Shares (i
i are','so subjert  cernain ohet conditions. See “The U.S. Offer—Section [2—Ceruain Cands
Offer ta Purchase. If any t1ch co:dition is ot satisfied, the Purcheser may (1) cxtend the U.S. Offec and, subject w cetain c
withdrawe] rights &5 sex foruin “The U.S. Offcr—Settion S—Withdrawal Righis” of the Offer 1o Puichase,
"ar? Santander fvestmem §.A. Cortedores de Bolst, the deposcary agent for the Shares in the U.S. Offer (the “Share
Offer a5 S0 exendzd, {2) waive or smend any such conditon
le rules and regulations of the ILS.
ADSs validly tendered, or (3) devline 1 purchase any of e Shures and
ered Shares and ADSs 10 the ndering holders of the Shurcs and ADSs.
take, a pasition with respect to the Offers.
‘pasition with respect 1o the Offers, except

dready owmed directly ot
ADSs) of the Compeny. 2

in the U.S. Offer (the “U.S. Deposi ),

Depositary™) may tewain ol Shares uii ADSs
w the U.S. Offer in whote ot in pat, 1 the

Secusities and Exchange Com

The faws of the Republic of Chile do:
thal each member of (he Board of Dizpelizn:.as to deliver,

“hich have been endered until expiration of the U

ent. perminied by applicable
ission, s, “Coizmission", purchase al
ADSs tendered in the ULS. Offer, wifiinate the U.S. Offer and reoam all tende
A8 of the date hereof, the Board of:3ctors of the Company has not taken, and Is vol expected to
foireq ire that the Board of Directors of (he Company take any
‘within five business days from (he commencement of the Chilean Offer, an opinion as

hat the price per Share 1o be paid in the Chilzan Offer
S7n the U.S. Offer. Except s oterwise vequired by applicable law znd
reusenily with the Chileu Offer.
n Offec ae conditioned upon, among other conditions, () the shaholders of the Company approving hylaw
/s bylaws tht limits m 45% the percentage of Shares thar may be owned

900 Chilean pesos per Series B Share,

the U.S. Offer ar the

Taw, and, subject 1 complying with appil
N Shares and

ereased, the Purchaser will make 2

10 whether tendering inta the Chilean: Tir is,in the hest interests of hokders of Shares.

Tendering holders of Shares who hawr _irés:sgistered in their oom name und who tender directly
pay hrokerage fees, commissions or stock L sk
registered in dheir own name and who tendeiEE il
forh in Instruction 6 of the ADS Lener of Triismir;
tendering holders of ADSs who own Shares and Sv ADS§'thengh a broker or ather nominee, an

=

sale of their Shares pursuent to the U.S. Offes

on their behalf, my have to pay 4 fee to such hroker or dimu. <.

As of Seprembec 16, 2008, there were 957,157 085 et ssue
Telefénicy, dicectly or indirectly, awns 429,733,015 Sh

the Company’s Board of Dircewrs are affiliates of Tei£ica-

For purpases of the U.S. Offer, the Purchaser shall %5 uex. -2d t0 have
gives onul ar written notice to the U5, Depositary or the dhare Der ssitar
for Shres and ADSs accepred for payment pursuart 1o the 1T~ Uffer
act a5 agent for the tendering holders of Shares, oc the U5, Dezs3i
urpose of receiving piyments from the Purchuser und wensrisg

case may be, evidencing such Shares or (1) a con
Accepunce (or 4 copy thereaf) and ll other required documents.
after timely receipt by the U.S, Depositary of ADRs evidencing =.zh side
complered and duly executed ADS Lettee of Transmital or an Agent's M
ADSs into the U.S. Depositary's ascount 2t the Book-Emry Transfes:Zati

the Purchser, i

sale discrevion (but subject

and
during which the LS. Offer will remasm open, in which

extended hy the Purchaser, shall expire.

Subject to the applicatle rules and rogulations of e Commission, the Purch
discreion, 0 extend for any reuson the period of tme during which the U.S. Offer.:
Share Depositary end the U.S. Depositary and making & public znnot

Tenders of Sharcs and ADSs mede pursuan: w the U.S, Offer may
are ircevocable, except thar they may he withdrawn after Navember L5, 2008, unless the:
i the U.S. Offer is extended heyond that dre. For a witridiaiw =2 be cffective, a written of fic:
o ihe U3, Depositary for withdrawal of ADSs, as spplicahle,
Srice of vithdrawal must specify the neme of the person who
iand hayrame of the regwstered holder, if different from
withdrawn hiws, 1 ticlivered m the Share Depositary or the US.
4 by an Ligible Instinution (a5 defined in the Offer o Purchuse) in
iruriom) must he submited prioe o the releuss of such Shares or ADSS. Such natice must
howy.~rhe particular sindos or ADRS cvidencing the

% nam.: and numher of the account o he credied

‘awm g3y by means of the withdrawal procedures
-7ty he withdrawn only by meants of

iy with the Book-Enmry Trunsfer Facrlity's
will be under any duty to give nogficution

or atsuch lar time us may appl:

o withdrawal must be timely received by the Sharc Depositary for withdrawel of Shares

tha of the person who tendered such Shares or ADS. If the Shares or ADSs m he
Depositacy, as applicable, a signed notice of
the casc of ADSs except for ADSs Endered by an Eligible Insci
siso spcify, in the case of Shares or ADSs tendered hy delivery of certificutes, the serial numbers st
Shares or ADSs to he withdrawn or, in the c
With the withdcawn Shares or ADSs. In addition, Shares wndered y hook-enury wansfer may be wi
made available by the DCV and must comply with the DCV's proceturcs.
the withdrawel procedures made eveilable by
procedures. None of the Purchuser, Telefdnica, the Share Depositary or the U.S. Depositary or any other ¢
of any defect or iaegularity in any notice of withdrawal or incur any liahi
The receipt of cash for Shares and/or ADSs pursuane  the U.S. Offer by 2 U.S. holder (

11.5. Ofer—Section 6—Cerain U.S. Federal Income Tax Comsidecarions™
United Staces federal income tx purposes und mey also be 4 exabie transaction under uppl
ADSs are encourages o comsult their wx advisors with (2spect to the particulur tax consequences of the U,
Foreign wx Yaws. For u more complei descript
don 6—Certain U.S. Federad

, see -

effect of the altemative mi

wichdrawal (with such signeure guarice:

imum tax and state, local

rmation of bo

“Chilean Offer” and, together with the U.S. Offer, the “Offers”) from all
other than Shures currencly owned directly ar indivectly
el to the seller in cash and without intercs: (the
the “Offer Price”). The Chilean Offce will he made on substantially the same terms a5 the
Non-U.5. Holders of Shares must tewder their Shares into the Chilean
Chilean Offer. Holders of ADSs must wnder their Shares into the
orresponding increase o the pricc
wegulaions, Telefénica intends t canse the U.S. Offer 10

and
ADS:) thay, ogether with the Shares
including Sharcs represence
itions of the U.S. Offee” of the
isons and  the holder's
iibiank, N_A., the depositary sgemt foc the ADSs

1o the Share Deposicary will not he obligared ©
r, Tendering holdcrs of ADSs who have ADSs
ly 10 the 11.5. Depositary will no he obliguted 1o puy hrokerage fees, commissions o, except s sct
msfer taxes on the sale of their ADSs pursuant10 the U.S. Offer. Tendering holders of Shares and
 such broker or nominee wnders teir Shares and/or ADSs

) there being validly

idenced DSs.

sue
réirescting approximatcly &4

25 applicahle, of its

parment of
ok . Ty Einsfer of such Shares and (h) a properly completed
“entifor ADSs accepred for payment pursuant w the U.S.
ADSS or 2 hook-cnury transfer of such ADSs, wgether with a poperly
in the Offer to Purchase) confirming transfec of sech tendercd
ity as defined in the Offer © Purchuse), und all other required documents.
Payment may be e 1o tendecing holders ac different times if delfvety of the Shures and ADSs and required documents aceur i different dmes.
Under no citumstances will interest be paid by the Purchuser on e purchaid b 2¢ paid for Shares and ADSs pursuan (o the U.S. Offer regardless
of any delay in making such payments or extension of the cxpiration dare.
‘The U.5. Offer is curendy scheduled w expite at |1:00 p.m., New York Ciry.

inel

(a5 defined

uding i 174,004,776 Al
9% of the ourstanding Shares. Five of the seven members of

epied for payment endercd Shares end ADSs when and if the Puchaser
cepungs of the tenders af such Shares and ADSs. Payment
1 be made by deposic of the purchase price with the Share Depositary, which will
ry, which will act s agent for the tendering hoiders of ADSs, respecuvely, for the
yments to tendering holders of Shares and holders of ADSs, as the case may

“the U.S. Offer will he made only afier timely reccipt by the Sherc Depositary of
Company o the Deposita Centrol de Vatores (“DCV"), 48 the
and duly executed Form of

a,
%%m Thursday, October 16, 2008 (the “Expirution Datz"), unless
ission), shall ded

fer will he made only

the period of time

to the app

event the term "Expirition D

ares or ADSs wendered hy hook-cntry wansfer,

the Boak-Entry Trunsfes Fucil

consequences of the U.S. Offcr, see “The U.S. Offer—Section

information required o he disclosed hy paragraph (d)(1) of Rule 14d-6 and Rule |3e-3(e)(1) under the Sccurities
conuined i the Offer to Purchase and is incorporared hercin by ceference.

A request hus been made to the Company for the use of its siockholder registry and sccurity position lisdng:
Offec w Purchuse and the relared Form of Accepuunce,
U.5. Holders of Sheres and holders of ADSs ané.
‘appoar on such list of hoiders of Shares and holtiers 118 or, if applicable,
Tor subsequent transmiriel 1 hemeficiul owners ¢'Shares and/or ADSs.
ADS Letter of Transmittal and ADS Nofice of Guaraniced Delivery contain

U.S. Offer o U.S. Holders of Shuses and ADSs. The
Guereneed Defivery and other relevant documents will be mailed to record
banky 2nd similar persons whose nemes, or the names of whose nominess,
who are Tisted 4s participants in 4 clearing agency’s sccurity posivon listing,

The Offer to Purchase and the related Form of Accepiance,

ADSs tendered hy the book-. 7
ity and such withdrawals must o7

quiutéis of the C

N

for failurc to give any such noufication.

Income Tax Consider:

icuble scite, loval or forcig.: i

e
Exchan)

s far.7) -

i

ADS Lener of T

important Information and should be read In their entirety befare any decisian Is made with respert to the US. Offer.

Questions and requests for assistance muy be diecred ta the Informution Agemt w
1o Purchase, the relaed Form of Acceptanice, ADS Letter of Trunsmital, ADS Noce of Guaran

il mean the Lutest time and date ac which the U.S. Offer, as 5o

= Gerves the right, at any Sme or from tme w time, in its sole
ins Gpen hy giving oral or writeen notice of sush cxrension 1o the
uncemen: thereof. o5,
‘he withdrawrii any tine prior to the Expiration Date, Thereafer, such wnders
i ofave coepied for payment as provided in the Offer to Purchase,
simile cransmission notice

(a5 that term is define 5 Uipited Stares federal income tax
o the Offer t,7werise) W) he & taxable wenearrion for
o Holders of Shares and/or
.S, Offer to die, inchuding the applicaion and
jon of cerain, Lifted States federal ineome mx
Oriche Offer to Puschasc. The
e of 1934, us wmended, is

 imital, ADS Notice of
%1 hefn:aished to brokers,

of disseminating the

obtained free of charge from the Information Agent or from hrokers, dealess, commereial banks or tust compenies.

The Information Agent for the U.S. Offer is:

D.F. King & Co., Inc.

48 Wall Street

ers;” an RBS spokeswoman seid.  hillion of debit-card transactions York, NY 10005

KBS il continue to process 1007 ncuding Brcpe Barkers M';:'m:: s (217 169-5550

credit-card tr ions an Mas- San isco-based VisaInc. » @ Ak §

terCard’s network. ‘processes electronic payments in AlL Others Call Toll Free: (800) 859-8511
MasterCard, based in Pur- theU.S. and around the world, as

chase, KY, “the  wellasfor whichap- | |L3Pmeer |7 2008

highly competitive nature of our  erates 1

Telow. Add
necd Delivery and other wnder of ir docwmer : may be

ic)

pies 0:the Offer

i
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11. EX-99.a.10 2 Y71146/112 -115 a
12. EX-99.a.11 2 Y71146/799.11.01 -799.11.28 a
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO

Tende
Under Sectlon 14(d)(1) or 13(e

COMPANIA DE TELECO
{Namy

Inversiones Telefénica
Te

{Nan

Americ

(Each Representing 4 Shares
(Tirlg

(CUSIP Ny

Shares of Series A Common Stock
St
(Titlg

(CUSIP Ni

Marcial
Head ¢

Distrito C, Ro
280
Tel

to Receive Notices and C

)

(Name, Address and

r Offer Statement
(3) of the Securities Exchange Act of 1934

MUNICACIONES DE CHILE S.A.

e of Subject Company)

Internacional Holding Limitada
lefonica, S.A.
nes of Filing Persons)
an Depositary Shares
of Series A Common Stock, no par value)
of Class of Securities)

204449300

yimber of Class of Securities)
, no par value, and Shares of Series B Common
ck, no par value
of Class of Securities)
n/a

umber of Class of Securities)

Garcia-Legaz Ponce

f Investor Relations

nda de la Comunicacién, s/n
0:Madrid, Spain

11 34 91 482 870

elephone Number of Person Authorized

on Behalf of Filing Persons)

Step
De

CALCULA

1Copy to:
n G. Rooney, Esq.

whr;"& LeBoeuf LLP
1301 Ay
New York,
Tel.

enue of the Americas
New York 10019-6092
(212) 259-8000

TION OF FILING FEE

Transaction Valuation(1)

Amount of Filing Fee(2)(3)

$E40 117,759.10

$13,366.63

(1) Estimated solely for the p
(which is the sum of the g
each representing 4 Serie
of Ch$ 1,000 per Series A Share, net in cash, converted to U.S;
Rate (as defined in the Offer to Purchase) as of September 16,
number of Compadifa de
Series B Share, net in cas
Seprember 16, 2008.

(2) The amount of the filing
the transaction valuation.

(3) Sent via wire transfer to d

[J Check the box if any
offsetting fee was pr;
Schedule and the da

[ Check the box if the

he SEC on September 16, 2008.

part of the fee is offset as pro
eviously paid. Identify the pre
e of its filing.

filing relates solely to prelim

urpose of determining the filing fee. ']
umber of Compaiiia de Telecomunicy
A Shares, and an estimate of the may

Telecomunicaciones de Chile S.A. Sex
h, converted to U.S. dollars using an §

ee, calculared in accordance with Rull

'he transaction valuation is calculated by adding (A) the product of (x) 180,702,226
ciones de Chile S.A. Series A Shares represented by American Depositary Shares,
timum number of Series A Shares held by U.S. holders) times (y) the purchase price
dollars using an exchange rate of Ch$ 532.42 to U.S.$ 1.00, the Observed Exchange
008 and (B) the product of (x) 425,857 (which is the estimate of the maximum

ies B Shares held by U.S. Holders) times (y) the purchase price of Ch$ 900 per
xchange rate of Ch$ 532.42 to U.S.$ 1.00, the Observed Exchange Rate ag of

e 0-11(d) of the Securities Exchange Act of 1934, as amended, equals 0.00003930 of

ided by Rule 0-11(2)(2) and identify the filing with whichthe
vious filing by registration statement number, or the Form ar

communications made before the commencement of a tender

offer. Check the appropriate boxes below to desi

any transactions to which the statement relates:

M 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.
O Amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amend{nent reporting the results of the tender offer: O
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This Tender Offer Statement on Schedule TO and Schedule 13E-3 Transaction Statement (this “Schedule TO”) relates 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 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 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 Compafifa de Telecomunicaciones de Chile S.A. (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 (“TICSA™), and any and all of the outstanding American
Depositary Shares (“ADSs”) of the Company, each representing four Series A Shares, for 1,000 Chilean pesos per Series A
Share, 900 Chilean pesos per Series B Share and 4,000 Chilean pesos per ADS, in each case payable in United States dollars
based upon the Observed Exchange Rate published in the Official Gazette in Chile on the expiration date of the U.S. Offer
(as defined below), net to the seller in cash and without interest thereon and subject to any required withholding of taxes, 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
attached hereto as Exhibits (a)(2), (a)(3) and (a)(4), respectively. This Schedule TO is being filed on behalf of the Bidders.
The information set forth in the Offer to Purchase; including all schedules and annexes thereto, is incorporated herein by
reference in response to all the items of this Schedule TO, including, without limitation, all of the information required by
Schedule 13E-3 that is not included in or not covered by the items in Schedule TO, except as otherwise set forth below.

Item 1. Summary Term Sheet.
The information set forth in the section of the Offer to Purchase entitled “Summary Term Sheet” is incorporated herein
by reference.

Item 2. Subject Company Information.

(a) The name of the Subject Company is Compafifa de Telecomunicaciones de Chile S.A. (the “Company”). The
Company’s principal executive office is located at Avenida Providencia 111, Santiago, Chile, and its telephone number at
such principal executive office is (+56) 26 91 3869.

(b) This Tender Offer Statement on Schedule TO relates to Purchaser’s offer to purchase all outstanding Shares. Based on
publicly available information, there are 873,995,447 Series A Shares and 83,161,638 Series B Shares outstanding.

(c) The information set forth in the section of the Offer to Purchase entitled “The U.S. Offer — Price Range of Shares
and ADSs; Dividends” is incorporated herein by reference.
Item 3. Identity and Background of Filing Person.

(a) through (c) This Schedule TO is filed by the Bidders. The information set forth in the section of the Offer to Purchase

entitled “Special Factors — Certain Information Conceming the Telefénica Group” and Schedule I are incorporated herein
by reference.

Item 4. Terms of the Transaction.

The information set forth in the Offer to Purchase is incorporated herein by reference.

Item 5. Past Contracts, Tra tions, Negotiations and Agreements.

&

The information set forth in the sections of the Offer to Purchase entitled “Summary Term Sheet,” “Introduction,” “The
U.S. Offer — Certain Information Concerning the Telefénica Group,” “Special Factors — Background of the Offers,”
“Purpose and Structure of the Offers; Reasons of the Telefénica Group for the Offers,” “Special Factors — Transactions
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and Arrangements Conce
is incorporated herein by

ming the Shares and the ADS
reference.

5” and “Special Factors — Related Party Transactions,” respectively,

Item 6. Purposes of Transaction and Plans or Proposals.

The information set fprth in the sections of the Offe
“Special Factors — Pricg Range of Shares and of ADS
“Special Factors — Purpasc and Structure of the Offers;
Factors — Transactions a.nd Arrangements Concerning

reference.

r to Purchase entitled “Summary Term Sheet,” “Introduction,”

; Dividends,” “Special Factors — Certain Effects of the Offers,”
Reasons of the Telefénica Group for the Offers,” and “Special

the Shares and the ADSs,” respectively, is incorporated herein by

Item 7. Source and Amount of Funds or Other Considerations.

(a) The information set forth in the section of the O
Funds” is incorporated herein by reference.

ffer to Purchase entitled “The U.S. Offer — Source and Amount of
(b) and (d) Not applicable.

L

r to Purchase entitled “Special Factors — Interests of Certain Persons

Item 8. Interestin Secuk&ks of the Subject Company

The information set forth in the sections of the Offe

in the Offers,” “Special

Certain Information Con¢eming the Telefénica Group,?

iactors — Certain Shares and

Item 9. Persons/Assets Retained, Employed, Compen

The information set forth in the section of the Offer
incorporated herein by reference.

Item 10. Financial Information.
(a) Not applicable.
(b) Not applicable.

Item 11. Additional Information.

(a) The information set forth in the sections of the ;
Persons in the Offers” and “Special Factors — Transac

incorporated herein by reference. ‘

et forth in the Offer to Purchzi
Notice of Guaranteed Delives

(b) The information §
Acceptance and the ADS

Item 12. Exhibits.

Exhibit No. Description

Exhibit (a)(1) Offer 1o Purchase.

Exhibit (a)(2)  ADS Letter of Transmittal.

Exhibit (a)(3)  Form of Acceptance.

Exhibit (a)(4)  ADS Notice of Guaranteed Delivery,
Exhibit (2)(5)  Form of letter to brokers, dealers, con
Exhibit (a)(6)  Form of letter to brokers, dealers, co
Exhibit (a)(7)  Form of letter to be used by brokers,

their clients re: Shares.

the ADSs Held by Affiliates of the Company,” and “The U.S. Offer —
respectively, is incorporated herein by reference.

sated or Used.
to Purchase entitled “The U.S. Offer — Fees and Expenses” is

Dffer to Purchase entitled “Special Factors — Interests of Certain

tidns and Arrangements Concerning the Shares and ADSs” is

be and in the related ADS Letter of Transmittal, the Form of
y, copies of which are attached here to as Exhibits (a)(2), (a)(3) and
(a)(4), respectively, is incorporated herein by reference,.

nmercial banks, trust companies and other nominees re: Shares.
nmercial banks, trust companies and other nominees re: ADISs.
fealers, commercial banks, trust companies and other nominees to
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Exhibit No. Description

Exhibit (a)(8)  Form of letter to be used by brokers, dealers, commercial banks, trust companies and other nominees to
their clients re: ADSs.

Exhibit (a)(9)  Press Release issued by Telefénica, dated Thursday, September 11, 2008, announcing the tender offer, filed
with the Securities and Exchange Commission as a Schedule TO-C on September 11, 2008.

Exhibit (a)(10) Summary newspaper advertisement, dated Wednesday September 17, 2008, published in the Wall Street
Journal.

Exhibit (a)(11) English translation of Chilean offering documents.

Exhibit (f)(1)  English translation of Article 69 and Article 69 Third of the Chilean Corporations Law and English
translation of the procedure for tendering Shares pursuant to the Chilean Offer (included as Annexes A, B
and C of the Offer to Purchase filed herewith as Exhibit(a)(1)).

Item 13. Information Required by Schedule 13E-3.

Item 2. Subject Company Information.

(d) The information set forth in the section of the Offer to Purchase entitled “The U.S. Offer — Price Range of Shares
and ADSs; Dividends” is incorporated herein by reference.

(e) Not Applicable.
(f) Not Applicable.

Item 4. Terms of the Transaction.
(c) Not Applicable.

(d) The information set forth in the section of the Offer to Purchase entitled “Special Factors — Appraisal Rights” is
incorporated herein by reference.

(e) Not Applicable.
(f) Not Applicable.

Item 5. Past Contracts, Transactions, Negotiations and Agreements.

(c) The information set forth in the section of the Offer to Purchase entitled “Special Factors — Related Party
Transactions” is incorporated herein by reference.

(e) Not Applicable.

Item 6. Purposes of the Transaction and Plans or Proposals.

(b) The information set forth in the section of the Offer to Purchase entitled “Special Factors — Purpose and Structure of
the Offers; Reasons of the Telefénica Group for the Offers” is incorporated herein by reference.

(c)(6) and (8) The information set forth in the section of the Offer to Purchase entitled “Special Factors — Certain Effects
of the Offer” is incorporated herein by reference.
Item 7. Purposes, Alternatives, Reasons and Effects.

(a) through (c) The information set forth in the sections of the Offer to Purchase entitled “Summary Term Sheet,”
“Introduction,” and “Special Factors — Purpose and Structure of the Offers; Reasons of the Telefénica Group for the
. Offers,” respectively, is incorporated herein by reference.

(d) The information set forth in the section of the Offer to Purchase entitled “Special Factors — Certain Effects of the
Offer” is incorporated herein by reference.
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Item 8. Fairness of the Transaction.

() and (b) As of the {date hereof, the Board of Dire
Offers. The Company will be obligated to file a Solicit]
Commission within ten Business Days of the date of th|
the Company is requiredito set forth whether it will app
respect to the U.S. Offer. The laws of the Republic of ¢
any position with respect to the Offers, except that each
days from the commencement of the Chilean Offer, an
interests of holders of Shares. The information set fortl;
by reference. i

(c) The transaction is! not conditioned upon approva
Company. However, the [U.S. Offer is subject to, amon
Offer to Purchase) be approved by the affirmative vote
forth in the section of the Offer to Purchase entitled “T}
herein by reference.

(d) As of this date, to the Bidders” knowledge, a m3
retained an unaffiliated rgpresentative to act solely on b
terms of the transaction gnd/or preparing a report concg

(e) As of this date, th|
of the Company.

(f) Not applicable.

‘b Offer has not been approved

Item 9. Reports, Opinioﬁs, Appraisals and Negotiatig

(2) and (b) Neither the Bidders nor the Company hg
is materially related to the Offer.

(c) Not applicable.

Item 10. Source and Amount of Funds or Other Con

et forth in the sections of the
ffer — Fees and Expenses” is

(c) The information s
Funds” and “The U.S. O

Item 12. The Solicitation or Recommendation.

(d) and (e) As of the date hereof, the Board of Dire
Offers. The Company willl be obligated to file a Solicit
Commission within ten Business Days of the date of thj
the Company is required to set forth whether it will app
respect to the U.S. Offer. The laws of the Republic of (]
any position with respect to the Offers, except that each
days from the commencement of the Chilean Offer, anl
interests of holders of Shares. 1

\

|
cial statements of the Comparl|
hile, the Company’s independ
ference to Item 8 of the Comp
December 31, 2007. The|Annual Report on Form 20-E
U.S. Securities and Exchange Commission (the “Comn
Chilean pesos and are prepared in accordance with Chi

Item 13. Financial Stat,

(a) The audited finan
Emst & Young Ltda in C
incorporated herein by re

ements.

ctors of the Company has not taken a position with respect to the
ation/Recommendation Statement on Schedule 14D-9 with the

is Offer to Purchase. In the Schedule 14D-9, the Board of Directors of
Jrove or disapprove of the U.S. Offer or not take a position with

Thile do not require that the Board of Directors of the Company take

1 member of the Board of Directors has to deliver, within five business
opinion as to whether tendering into the Chilean Offer is in the best

in the section entitled “Fairness of the Offer” is incorporated herein

1 of at least a majority of unaffiliated security holders of the

g others, the condition that the Bylaw Amendments (as defined in the
of at least 75% of the Company’s Shareholders. The information set
he U.S. Offer — Certain Conditions of the U.S. Offer” is incorporated

pjority of directors who are not employees of the Company has not
chalf of unaffiliated security holders for purposes of negotiating the
rning the fairness of the Offer.

by a majority of the directors of the Company who are not employees

ns.

ve received any report, opinion or appraisal from an outside party that

siderations.

Dffer to Purchase entitled “The U.S. Offer — Source and Amount of
Incorporated herein by reference.

ctors of the Company has not taken a position with respect to the
ation/Recommendation Statement on Schedule 14D-9 with the

s Offer to Purchase. In the Schedule 14D-9, the Board of Directors of
rove or disapprove of the U.S. Offer or not take a position with

hile do not require that the Board of Directors of the Company take
member of the Board of Directors has to deliver, within five business
oﬂinion as to whether tendering into the Chilean Offer is in the best

y as of and for the three-year period ended December 31, 2007, which
erlt certified public accountants, have audited, are hereby expressly
any’s Annual Report on Form 20-F for the fiscal year ended

Ifor the fiscal year ended December 31, 2007 was filed with the
nission”) on April 30, 2008. The financial statements are presented in
lean generally accepted accounting principles

Date: 17-SEP-2008 12:50:41.07
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(“Chilean GAAP”), which differs in certain significant respects from United States generally accepted accounting principles
(“U.S. GAAP”).

The unaudited financiat statements of the Company as of and for the six-month period ended June 30, 2008 are hereby
expressly incorporated herein by reference to the Company’s unaudited interim information contained in the Company’s
Report of Foreign Issuer on Form 6-K, filed with the Commission on August 8, 2008. The financial statements are presented
in Chilean pesos and are prepared in accordance with Chilean GAAP, which differs in certain significant respects from
U.S. GAAP.

(b) Not material.

(c) The information set forth in the section of the Offer to Purchase entitled “The U.S. Offer — Certain Information
Concerning the Company” is incorporated herein by reference.
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After due inquiry and to the best of my knowledge

true, complete and correct.
i

Dated: September 17, 2008

SIGNATURES
and belief, I certify that the information set forth in this statement is

TELEFONICA S.A.

By: /s/ Jorge Abadia Pozuelo

Name: Jorge Abadia Pozuelo
Title:  Authorized Signatory

By: /s/ Emesto Lépez Mozo

Name: Emesto Lépez Mozo
Title:  Authorized Signatory

INVERSIONES TELEFONICA INTERNACIONAL HOLDING
LIMITADA

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

By: /s/ Ernesto Lépez Mozo

Name: Ernesto Lépez Mozo
Title:  Authorized Signatory
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EXHIBIT INDEX

Exhibit No. Description

Exhibit (a)(1) Offer to Purchase.

Exhibit (a)(2)  ADS Letter of Transmittal.

Exhibit (a)(3)  Form of Acceptance.

Exhibit (a)(4)  ADS Notice of Guaranteed Delivery.

Exhibit (a)(5)  Form of letter to brokers, dealers, commercial banks, trust companies and other nominees re: Shares.

Exhibit (a)(6)  Form of letter to brokers, dealers, commercial banks, trust companies and other nominees re: ADSs.

Exhibit (a)(7)  Form of letter to be used by brokers, dealers, commercial banks, trust companies and other nominees to
their clients re: Shares.

Exhibit (a)(8)  Form of letter to be used by brokers, dealers, commercial banks, trust companies and other nominees to
their clients re: ADSs.

Exhibit (a)(9)  Press Release issued by Telefénica, dated Thursday, September 11, 2008, announcing the tender offer, filed
with the Securities and Exchange Commission on Schedule TO-C on September 11, 2008.

Exhibit (a)(10) Summary newspaper advertisement, dated Wednesday September 17, 2008, published in the Wall Street
Joumal.

Exhibit (a)(11) English translation of Chilean offering documents.

Exhibit (f)(1) English translation of Article 69 and Article 69 Third of the Chilean Corporations Law and English
translation of the procedure for tendering Shares pursuant to the Chilean Offer (included as Annexes A, B
and C of the Offer to Purchase filed herewith as Exhibit(a)(1)).
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Exhibit (a)(1)

OFFER TO PURCHASE FOR CASH -
Any and All of the Outstanding Shares of Series A and Series B Common Stock and
Any and All of the Outstanding American Depositary Shares
of
COMPARNIA DE TELECOMUNICACIONES DE CHILE S.A.
at
1,000 Chilean Pesos Net Per Series A Share of Common Stock
900 Chilean Pesos Net Per Series B Share of Common Stock
4,000 Chilean Pesos Net Per American Depositary Share
(each representing 4 Shares of Series A Common Stock)
by
INVERSIONES TELEFONICA INTERNACIONAL HOLDING LIMITADA
a limited liability company indirectly wholly owned by
Telefénica, S.A.

THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 P.M., NEW YORK
CITY TIME, ON OCTOBER 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

Inversiones Telefénica Internacional Holding Limitada, a Chilean limited liability company (sociedad de
responsabilidad limitada) (“Purchaser”) and an indirect wholly owned subsidiary of Telefénica, S.A. (“Telefénica,”
and together with Purchaser, the “Bidders”), a publicly held stock corporation organized and existing under the laws
of the Kingdom of Spain, is offering to purchase (1) 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. (the “Company™), other
than Shares currently owned by Telefénica Internacional Chile S.A. (the parent company of Purchaser and an
indirect wholly owned Subsidiary of Telefénica, hereinafter “TICSA”), from all holders of Shares resident in the
United States (“U.S. Holders”) and (2) any and all of the outstanding American Depositary Shares (“ADSs”) of the
Company, each representing 4 Series A Shares (the “U.S. Offer”). The purchase price will be, in each case, a price in
Chilean pesos payable in United States dollars based on the Observed Exchange Rate, as defined below, published in
the Official Gazette in Chile on the expiration date of the U.S. Offer. 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. Holders (the “Chilean Offer” and, together with the U.S. Offer, the “Offers”).

The Offers are conditioned upon, among other things, (1) there being validly tendered and not withdrawn prior to
the expiration date of the Offers a number of Shares (including Shares represented by ADSs) that, together with the
Shares already owned by TICSA, would represent at least 75% of the total number of the outstanding Shares
(including Shares represented by ADSs) and (2) the shareholders of the Company (the “Shareholders”) approving
bylaw amendments that would, among other things, eliminate the restriction currently contained in the Company’s
bylaws that limits to 45% the percentage of Shares that may be owned or voted by one Shareholder, directly or
through related persons (the “Bylaw Amendments”), by the affirmative vote of holders of at least 75% of the Shares
with voting rights, incduding Shares represented by ADSs, at a special meeting of the Shareholders requested by
TICSA (as a Shareholder of the Company) for such purpose (the “Shareholder Meeting’).

Upon consummation of the Offers, Purchaser and its affiliates intend, if permitted by applicable laws and rules of
U.S. authorities and the stock exchanges, and depending on the level of acceptance of the Offers, to canse the
Company to (1) delist the ADSs from the New York Stock Exchange, (2) suspend the Company’s obligation to file
reports under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), until termination of
registration thereunder, (3) terminate the registration of the Shares and ADSs under the Exchange Act and
(4) terminate the Company’s ADS facility.

This transaction has not been approved or disapproved by the U.S. Securities and Exchange Commission (the
“Commission”), or any state securities commission, the Superintendencia de Valores y Seguros (the “SVS”) or the
securities regulatory authorities of any other jurisdiction, nor has the Commission, or any state securities commission,
the SVS or the securities regulatory authorities of any other jurisdiction passed upon the fairness or merits of such
transaction nor upon the accuracy or adequacy of the information contained in this document. Any representation to
the contrary is unlawful.

The date of this Offer to Purchase is September 17, 2008.
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Tenders by Holders of Shares: Any U.S. Holder ¢
such holder in the U.S. Offer should either: (1) comple;
signature is original) in accordance with the instruction
titulo(s) (certificate(s) of title) and a certificate from thy

IMPORTANT

f Shares desiring to tender all or any portion of the Shares owned by
e and sign the Form of Acceptance (or a copy thereof, provided the
s in the Form of Acceptance and mail or deliver it together with the

¢ share department of the Company or the Depdsito Central de

Valores (“DCV”), as the case may be, evidencing rights to such tendered Shares free and clear of liens, pledges and

encumbrances and all other required documents to San
Inversiones Telefnica Internacional Holding Limitada)
address appearing on the back cover page of this Offer
book-entry transfer set forth in “The U.S. Offer — Sec
Shares,” or (2) cause such holder’s broker, dealer, com
for such holder. Any holder of Shares whose Shares ar:
company or other nominee must contact such broker, d|
holder desires to tender such Shares.

Tenders by Holders of ADSs: Any holder of ADS

holder should either: (1) complete and sign the ADS Lg

original) in accordance with the instructions in the AD
American Depositary Receipts (“ADRs”) evidencing s
N.A., as depositary agent of Inversiones Telefénica Int
Depositary™), at the address appearing on the back cove
procedures for book-entry transfer set forth in “The U.9
Holders of ADSs;” (2) cause such holder’s broker, deal
transaction for such holder; or (3) comply with the guat
Section 4 — Procedures for Accepting the U.S. Offer |
in the name of a broker, dealer, commercial bank, trust
commercial bank, trust company or other nominee if sy

Any holder of ADSs who desires to tender ADSs ar
or who cannot comply with the procedures for book-en|
tender such ADSs by following the procedures for guar
Procedures for Accepting the U.S. Offer — Holders of

Settlement of U.S. Offer Price: The purchase pricg
purchase price for ADSs accepted for payment pursuan)
with the dollar amount thereof being determined by thej
banks conduct authorized transactions in Chile as detert
Gazette of Chile, pursua%t to No. 6 of Chapter I of the
Chile (the “Observed Exchange Rate™) on the expiratio
risks and costs if they wish to convert the currency rece

Copies of this Offer tE Purchase, the related Form o
Delivery or any other tender offer materials must not bg
country where such distribution or offering would requ
any law or regulation of such country or any political s
comes are required to inform themselves about and to o
be used for, or in connection with, any offer to, or solic
which such offer or solicitation is not authorized or is u

Questions and requests for assistance may be direct
telephone number set forth on the back cover of this Of]
related Form of Acceptance, ADS Letter of Transmittall
documents may be obtained free of charge from the Infi
companies or other nominees.

All references to “U.S. dollars,” “$” and “U.S.$” ar
and all references to “Chilean pesos,” “pesos,” and “Ch]
of Chile.

ander Investment S.A. Corredores de Bolsa as depositary agent of
for the Shares in the U.S. Offer (the “Share Depositary”™), dt the
to Purchase, or tender such Shares pursuant to the procedures for

Hon 3 — Procedures for Accepting the U.S. Offer — Holders of
mercial bank, trust company or other nominee to effect the transaction

registered in the name of a broker, dealer, commercial bank, trust
paler, commercial bank, trust company or other nominee if such

$ desiring to tender all or any portion of the ADSs owned by such

tter of Transmittal (or a copy thereof, provided the signature is

§ Letter of Transmittal and mail or deliver it together with the

ich tendered ADSs and all other required documents to Citibank,
ernacional Holding Limitada for the ADSs in the U.S. Offer (the “U.S.
r page of this Offer to Purchase, or tender such ADSs pursuant to the
. Offer — Section 4 — Procedures for Accepting the U.S. Offer —
ler, commercial bank, trust company or other nominee to effect the
anteed delivery procedures set forth in “The U.S. Offer —

+ Holders of ADSs.” Any holder of ADSs whose ADSs are registered

company or other nominee must contact such broker, dealer,
ch holder desires to tender such ADSs.

d whose ADRs evidencing such ADSs are not immediately available,
iry transfer described in this Offer to Purchase on a timely basis, may
anteed delivery set forth in “The U.S. Offer — Section 4 —

IADSs.”

for each of the Series A Shares and the Series B Shares and the

f to the U.S. Offer will, in each case, be paid in United States dollars,
daily average dollar-to-peso exchange rate at which commercial
mined by the Central Bank of Chile and published in the Official
International Exchange Rules Compendium of the Central Bank of

n date of the U.S. Offer. All tendering holders will bear exchange rate
ived into another currency.

f Acceptance, ADS Letter of Transmittal, ADS Notice of Guaranteed
mailed to or otherwise distributed or sent in, into or from any

re any additional measures to be taken or would be in conflict with
1bdivision thereof. Persons into whose possession this document
bserve any such laws or regulations. This Offer to Purchase may not
tation by, anyone in any jurisdiction or under any circumstances in
nlawful.

ed to D.F. King & Co., Inc. (the “Information Agent”) at the

fer to Purchase. Additional copies of this Offer to Purchase, the

| ADS Notice of Guaranteed Delivery and other tender offer
prmation Agent or from brokers, dealers, commercial banks, trust

¢ to the currency which is currently legal tender in the United States
8" are to the currency which is currently legal tender in the Republic
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SUMMARY TERM SHEET

Inversiones Telefénica Internacional Holding Lij
Series A and Series B, Shares, other than Series A an
Chile S.A. (the parent company of Inversiones Telef
subsidiary of Telcfénj“ca, and hereinafter “TICSA”)
Chilean pesos per Series A Share and 900 Chilean py
American Depositary iShares of the Company, each
American Depositary Share, in each case payable in
published in the Official Gazette in Chile on the exp
any interest, and upon the terms and subject to the ¢
Acceptance, ADS Letter of Transmittal and ADS N
daily average dollar-to-peso exchange rate at which
determined by the Central Bank of Chile, pursuant t
Rules Compendium of the Central Bank of Chile. W
“U.S. Holder,” to the American Depositary Shares o
Purchase and the related Form of Acceptance, ADS
the “U.S. Offer.” The following are answers to somsg
of ADSs, may have.

We urge you to read carefully the remainder
Letter of Transmittal and ADS Notice of Guaran|

mitada is offering to purchase (1) any and all of the outstanding

d Series B Shares currently owned by Telefénica Internacional
6nica Internacional Holding Limitada an indirect wholly owned
from all holders of Shares resident in the United States for 1,000
esos per Series B Share and (2) any and all of the outstanding
tepresenting 4 Series A Shares, for 4,000 Chilean pesos per

United States dollars based upon the Observed Exchange Rate
iration date of the U.S. Offer, net to the seller in cash and without
onditions set forth in this Offer to Purchase and the related Form of
tice of Guaranteed Delivery. The Observed Exchange Rate is the

commercial banks conduct authorized transactions in Chile as

No. 6 of Chapter I of the International Exchange
e refer to a holder of Shares resident in the United States ag a

f the Company as “ADSs” and to the offer made in this Offer to
ILetter of Transmittal and ADS Notice of Guaranteed Delivery as

of the questions you, as a U.S. Holder of Shares and/or a holder

of this Offer to Purchase, the related Form of Acceptance, ADS

k

eed Delivery because the information in this summary term

sheet does not contain all of the information you should consider before tendering your Shares and ADSs.

t information is contained in|
ADS Letter of Transmittal

Additional importan
Form of Acceptance,

Who is offering to buy my securities?

Our name is Inversiones Telefénica Internacional
company (sociedad de responsabilidad limitada) org
are an indirect wholly|jowned subsidiary of Telefénig
the laws of the Kingdom of Spain. Telefénica is a di
currently provides a comprehensive range of service
largest and most modern telecommunications netwof
affiliates own, through TICSA, 387,993,524 Series 4
collectively, approximately 44.9% of the outstanding
Concerning the Telefdnica Group” in this Offer to P

What are the classes and amounts of securities so|

We are offering to purchase any and all of the oy
U.S. Holders and any and all of the outstanding ADS

What is the Chilean Offer?

Concurrent with the U.S. Offer, we are offering §
Series B Shares, otherjthan Series A Shares and Ser|
per Series A Share and 900 Chilean pesos per Series|
refer to that offer as “Chilean Offer,” and the U 8
“Introduction” to this ‘ ffer to Purchase. I

Why are you offering to purchase my Shares and]

We are offering to;purchase Series A Shares and
in the Company and provide us with the ability to co
associated with compl
(the

Tying with the reporting requirg

the remainder of this Offer to Purchase and in the related

and ADS Notice of Guaranteed Delivery.

| Holding Limitada (“Purchaser”). We are a limited liability
ranized and existing under the laws of the Republic of Chile. We
ta, a publicly held stock corporation organized and existing under
ersified telecommunications and multimedia group which

s mainly in Europe and Latin America through one of the world’s
rks. As of the date of this Offer to Purchase, Telefénica and its

n Shares and 41,739,487 Series B Shares representing,

y Shares. See “The U.S. Offer — Section 9 — Certain Information
lrchase.

nght in the U.S. Offer?

itstanding Series A Shares and Series B Shares held by
s. See the “Introduction” to this Offer to Purchase.

o purchase any and all of the outstanding Series A Shares and

es B Shares currently owned by TICSA, for 1,000 Chilean pesos
B Share, net to the seller in cash and without any interest. We

. Offer and Chilean Offer together as the “Offers.” See the

'or ADSs?

Series B Shares and ADSs as a way (1) to increase our ownership
ntrol shareholder votes and (2) to reduce the Company’s costs
ments under the Securities Exchange Act of 1934, as amended

Date: 17-SEP-2008 12:50:41.07
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“Exchange Act”). See “The U.S. Offer — Special Factors — Purpose and Structure of the Offers; Reasons of the
Telefénica Group for the Offers™ to this Offer to Purchase.

How much are you offering to pay, what is the form of payment and will I have to pay any fees or commissions?

We are offering to pay, net to you in cash and without any interest, 1,000 Chilean pesos per Series A Share, 900
Chilean pesos per Series B Share and 4,000 Chilean pesos per ADS, in each case payable in United States dollars
based upon the Observed Exchange Rate published in the Official Gazette in Chile on the expiration date of the
U.S. Offer. As of September 16, 2008, the U.S. dollar equivalent was equal to approximately U.S. $1.88 per Series A
Share, U.S. $1.69 per Series B Share and U.S. $7.51 per ADS, in each case based on the Observed Exchange Rate
applicable on that date. If you are the record owner of your Series A Shares, Series B Shares or your ADSs and you
tender your Series A Shares, Series B Shares or your ADSs to us in the U.S. Offer, you will not have to pay brokerage
fees or similar expenses. If you own your Series A Shares, Series B Shares or your ADSs through a broker or other
nominee, and your broker or nominee tenders your Series A Shares, Series B Shares or your ADSs on your behalf,
your broker or nominee may charge you a fee for doing so. You should consult your broker or nominee to determine
whether any charges will apply. See the “Introduction” to this Offer to Purchase.

Do you have the financial resources to make payment?

The amount of funds needed in connection with the Offers to purchase in the Offers all of the Series A Shares,
Series B Shares and ADSs that TICSA does not already own and to pay related fees and expenses will be
approximately U.S. $986 million. Neither the U.S. Offer nor the Chilean Offer is conditioned upon any financing
arrangements. Telefénica and/or its affiliates currently intend to provide Purchaser with the necessary funds through a
combination of intercompany loans and/or capital contributions. Telefénica and/or its affiliates intend to obtain such
funds from its working capital. See “The U.S. Offer — Section 10 — Source and Amount of Funds” to this Offer to
Purchase.

Is your financial condition relevant to my decision to tender in the U.S. Offer?

We do not believe that our financial condition, or the financial condition of Telefénica, is relevant to your decision
whether to tender your Series A Shares, Series B Shares and/or your ADSs and accept the U.S. Offer because:

* the form of payment that you will receive consists solely of cash and, if you tender into the U.S. Offer and
receive payment for your Series A Shares, Series B Shares and/or your ADSs, you will have no continuing
equity interest in the Company or in Telefénica or any of its other affiliates;

» neither the U.S. Offer nor the Chilean Offer is subject to any financing condition; and

» the Offers are being commenced for all the outstanding Series A Shares, Series B Shares and ADSs that
Telefdnica and its affiliates do not already own.

See the “Introduction” to this Offer to Purchase.

Does the Company support the U.S. Offer?

As of the date hereof, the Board of Directors of the Company has not taken a position with respect to the Offers.
The Company will be obligated to file a Solicitation/Recommendation Statement on Schedule 14D-9 with the
Commission within ten Business Days (a “Business Day” being any day other than a Saturday, Sunday or a U.S.
Federal Holiday) of the date of this Offer to Purchase. In the Schedule 14D-9, the Board of Directors of the Company
is required to set forth whether it will approve or disapprove of the U.S. Offer or not take a position with respect to the
U.S. Offer. The laws of the Republic of Chile do not require that the Board of Directors of the Company take any
position with respect to the Offers, except that each member of the Board of Directors has to deliver, within
five business days from the commencement of the Chilean Offer, an opinion as to whether tendering into the Chilean
Offer is in the best interests of holders of Shares.
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Why is there a separate Chilean Offer?

U.S. and Chilean laws and practice relating to te
making the U.S. offerjin compliance with U.S. law g
we are offering the same price in the U.S. Offer and
the U.S. Offer and the Chilean Offer are substantiall
Section 2 — Acceptance for Payment” to this Offer

tjl in the U.S. Offer?

U.S. Holders of Series A Shares and Series B Sh
Chilean Offer. Holders of ADSs must tender their Al
Purchase, “The U.S. Offer — Section 3 — Procedun
U.S. Offer — Section 4 — Procedure for Accepting

‘Who can participa

Who can participate:in the Chilean Offer?

Non-U.S. Holders'must tender their Series A Sh:
tender their Series A Shares and Series B Shares int
not tender their ADSs!directly into the Chilean Offe;
and tender such Series A Shares into the Chilean Of]

What is the differen#e between the U.S. Offer an

Although the terms and conditions of the U.S. O
differences in law and market practice between the |
the U.S. Offer and the Chilean Offer are not identic3
may not exceed 30 calendar days. The tender offer n
calendar days. Thus, the maximum time period that
U.S. tender offer regulations, a tender offer must rex
time limit. Under some circumstances (such as a chd
terms of the U.S. Offer), U.S. tender offer regulation
to a date later than sugh 45th day. Chilean laws govg
from U.S. laws governing such rights. In addition,
Chilean Offer the same, it is possible that, due to req
tendering in the Chilean Offer will be paid either be:
and/or ADSs in the U|S. Offer, although the price p4
Factors — Fairness of the Offers” to this Offer to Pu

How long do I have to decide whether to tender i

You will have until 11:00 p.m., New York City ¢
your Series A Shares, Series B Shares and/or ADSs
Offer will expire at 12:00 a.m., Chilean time, Octobi
savings time in Chile. Further, if you own ADSs and
tender by that time, you may be able to use a guaran|
Purchase. There is no guaranteed delivery procedurg
U.S. Offer. See “The pS Offer — Section 1 — Tey
for Accepting the U.S| Offer — Holders of Shares”|
U.S. Offer — Holders| of ADSs” in this Offer to Puﬂ"

Can the U.S. Offer bL

Yes. We expressly reserve the right, in our sole g
time during which the U.S. Offer remains open, fron
U.S. Offer” to this Offer to Purchase.

nder offers are different and inconsistent in several ways. We are
nd the Chilean Offer in compliance with Chilean law. However,
the Chilean Offer. In addition, the terms and conditions relating to
ly the same. See the “Introduction” and “The U.S. Offer —

to Purchase.

ares may tender their shares into either the U.S. Offer or the
IDS8s into the U.S. Offer. See the “Introduction” to this Offer to
e for Accepting the U.S. Offer — Holders of Shares” and “The
the U.S. Offer — Holders of ADSs” to this Offer to Purchase.

ares and Series B Shares into the Chilean Offer. U.S. Holdets may
p either the Chilean Offer or the U.S. Offer. Holders of AD$s may
r but may obtain the Series A Shares represented by their ADSs
fer. See the “Introduction” to this Offer to Purchase.

d the Chilean Offer?

ffer and the Chilean Offer are substantially similar, because of
United States and Chile, the rights of tendering holders pursuant to
il. Under Chilean law, the initial offering period of a tender offer
nay then be extended one time for a period of between 5 to 15

A Chilean tender offer can remain open is 45 calendar days. Under
nain open for at least 20 Business Days, but there is no maximum
inge in the price offered per share or other material change in the

s may require an extension of the expiration date of the U.S. Offer
ming the withdrawal rights of tendering holders also are different
hile we intend to make the offer periods for the U.S. Offer and the
uirements of applicable law or market practice, holders of Shares
fore or after holders tendering Series A Shares, Series B Shares

id per share will be the same. See the “Introduction” and “Special
Irchase.

h the U.S. Offer?

ime (“NYT"), on October 16, 2008, to decide whether to tender
in the U.S. Offer, unless the U.S. Offer is extended. The Chilean
er 16, 2008, which corresponds to 11:00 p.m. NYT due to daylight
cannot deliver everything that is required in order to make a valid
teed delivery procedure, which is described later in this Offer to
for the tendering of Series A Shares or Series B Shares into the
mé of the U.S. Offer,” “The U.S. Offer — Section 3 — Procedures
anfl “The U.S. Offer — Section 4 — Procedures for Accepting the
:hPse.

extended and under what dircumstances?

iscretion but subject to applicable law, to extend the period of
h time to ime. See “The U.S. Offer — Section 1 — Terms of the

Date: 17-SEP-2008 12:50:41.07
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‘What are the most significant conditions to the U.S. Offer?
The U.S. Offer is subject to, among others, the following conditions:

* the amendments to the Company’s bylaws that would, among other things, eliminate the restriction currently
contained in such bylaws that limits to 45% the percentage of Shares that may be owned or voted by one
Shareholder, directly or through telated persons by the affirmative vote of holders of at least 75% of the Shares,
including Shares represented by ADSs, at a special meeting of the Shareholders that will be scheduled for such
purpose.

there being validly tendered and not withdrawn prior to the expiration date of the Offers a number of Shares
(including Shares represented by ADSs) that, together with the Shares already owned by TICSA, would
represent at least 75% of the total number of the outstanding Shares (including Shares represented by ADSs) of
the Company.

See “The U.S. Offer — Section 12 — Certain Conditions of the U.S. Offer” for other material conditions to the
U.S. Offer.

What are the conditions to the Chilean Offer?
The Chilean Offer is subject to the same conditions as the U.S. Offer.

‘When will the Shareholder Meeting be held?

The special meeting of the Shareholders of the Company (the “Shareholder Meeting”) is expected to be held on or
about October 7, 2008. In order to vote Series A Shares and Series B Shares in favor of the Bylaw Amendments,
holders of Series A Shares and Series B Shares must either (a) appear in person at the Shareholder Meeting and vote
their Shares, or (b) complete and deliver the power of attorney included with the Company’s notice of the Shareholder
Meeting, in accordance with the instructions set forth therein. Holders of ADSs who desire to vote on the Bylaw
Amendments and who have questions as to voting procedures should contact Citibank, N.A., as depositary of the
ADSs in the U.S. Offer (the “U.S. Depositary”). See the “Introduction” and “Consent to Bylaw Amendments” to this
Offer to Purchase.

How will I be notified if the U.S. Offer is extended?

If we extend the U.S. Offer, we will inform the U.S. Depositary and Santander Investment S.A. Corredores de
Bolsa, which is our depositary for the Shares in the U.S. Offer (the “Share Depositary™), of that fact. We also will
make a public announcement of the extension, not later than 9:00 a.m., New York City time, on the next Business Day
after the day on which the U.S. Offer was scheduled to expire. See “The U.S. Offer — Section 1 — Terms of the
U.S. Offer” to this Offer to Purchase.

How do I tender my Shares and/or ADSs in the U.S. Offer?

To tender your Series A Shares and Series B Shares in the U.S. Offer, prior to the expiration of the U.S. Offer,
either (1) you must deliver the #ffulos (certificates of title) representing your Series A Shares and Series B Shares,
together with a properly completed and duly executed Form of Acceptance and all documents identified in the Form of
Acceptance, to the Share Depositary at the address appearing on the back cover page of this Offer to Purchase; or
(2) the Share Depositary must receive a confirmation of receipt of your Series A Shares and Series B Shares by book-
entry transfer and a properly completed and duly executed Form of Acceptance together with all required documents.
See “The U.S. Offer — Section 3 — Procedures for Accepting the U.S. Offer — Holders of Shares” to this Offer to
Purchase.

To tender your ADSs in the U.S. Offer, prior to the expiration of the U.S. Offer, the U.S. Depositary must receive
the American Depositary Receipts representing the ADSs or book-entry transfer of such ADSs, together with a
properly completed and duly executed ADS Letter of Transmittal or a message transmitted by The Depository
Trust Company to the U.S. Depositary stating that you have expressly agreed to be bound by the terms of the ADS
Letter of Transmittal, and all other required documents. If you cannot get any document or instrument that is required
to be delivered to the U.S. Depositary by the expiration of the U.S. Offer, you may have a short period of extra time to
do so by having a broker, a bank or other fiduciary which is a member of the Securities Transfer Agents Medallion
Program or other eligible
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institution guarantee that the missing item will be re
York Stock Exchangeitrading days. For the tender tq
items within that threg trading day period. See “The
U.S. Offer — Holders of ADSs” to this Offer to Pury

Until what time ean I withdraw previously tendey

ADSs, Series A Shares or Sen
has expired and, if we have not agreed by Novembe
Shares for payment, ypu can withdraw them at any 1
Series B Shares for payment. See “The U.S. Offer —
Section 5 — Withdrawal Rights” to this Offer to P

You can withdraw|

ceived by the U.S. Depositary for the U.S. Offer within three New

be valid, however, the U.S. Depositary must receive the missing

U.S. Offer — Section 4 — Procedures for Accepting the
chase.

red ADSs or Shares of the Company?
ies B Shares from the U.S. Offer at any time until the U.S. Offer

15, 2008 to accept your ADSs, Series A Shares or Series B

ime after such date until we accept your ADSs, Series A Shares or
+ Section 1 — Terms of the Offer” and “The U.S. Offer —

chase.

How do I withdraw previously tendered Shares and/or ADSs?

To withdraw Series A Shares, Series B Shares of
of one, with the required information to the Share D
have the right to withdraw the Series A Shares, Seri
and ADSs may be reténdered by again following on
until the U.S. Offer has expired. See “The U.S. Offe
Holders of Shares,” “Ele U.S. Offer — Section 4 —
and “The U.S. Offer 4 Section 5 — Withdrawal Ri

‘When and how will I be paid for my tendered Sh

Subject to the terms and conditions of the U.S. Q
ADSs validly tendered and not properly withdrawn ¢
upon the satisfaction or waiver by us of all condition
Conditions of the Offe‘rs” in this Offer to Purchase.

We will pay for yqur Series A Shares, Series B §
withdrawn by depositing the purchase price with thg
will act as depositary for the purpose of receiving p4
cases, payment for tendered Shares will be made on
(certificates of title) representing your shares (or of
in “The U.S. Offer —?Section 3 — Procedures for A
Purchase), together with a completed Form of Accef
such Shares. Payment|for tendered ADSs will be ma
for such ADSs and a properly completed and duly e
such ADSs (or of a confirmation of a book-entry trat
Section 4 — Procedures for Accepting the U.S. Offe
U.S. Offer — Section 2 — Acceptance for Payment

Do I have statutory put rights?

No. You do not have any statutory put rights und
the Offers; Reasons of the Telefénica Group for the;
; i

Do I have statutory appraisal rights?

No. Chilean corporations law does not provide f
provide that if Purchaser gains possession of 662/3%
obliged to make a tender offer for the rest of the shat
tender offer cannot bejlower than the price applicab}
to launch such a subsequent tender offer in Chile ang
Plans for the 1 3

ADSs, you must deliver a written notice of withdrawal, oria copy

epositary or the U.S. Depositary, as applicable, while you still

s B Shares or ADSs. Withdrawn Series A Shares, Series B Shares

¢ of the procedures described in this Offer to Purchase, at any time
r — Section 3 — Procedures for Accepting the U.S. Offer —

Procedures for Accepting the U.S. Offer — Holders of ADSs”

ghts” to this Offer to Purchase.

ares and/or ADSs?

ffer, we will pay for all Series A Shares, Series B Shares and

promptly after the later of the expiration date of the U.S. Offer and

s to the Offers set forth in “The Offers — Section 12 — Certain

hares and/or ADSs that are validly tendered and not properly
Share Depositary or the U.S. Depositary, as applicable, which

yments from us and transmitting such payments to you. In all

ly after timely receipt by the Share Depositary of the titulos
confirmation of a book-entry transfer of such Shares as described

ccepting the U.S. Offer — Holders of Shares” in this Offer to
tance and all documents identified in the Form of Acceptance for

ide only after timely receipt by the U.S. Depositary of certificates
xecuted Letter of Transmittal and any other required documents for
hsfer of such ADSs as described in “The U.S. Offer —

r — Holders of ADSs” in this Offer to Purchase). See “The
" to this Offer to Purchase.

er Chilean law. See “Special Factors — Purpose and Structure of
Offers” to this Offer to Purchase.
\

r appraisal rights in case of a tender offer. However, it does

or more of the issued shares with voting rights, Purchaser will be
ed. The price offered for the Shares and ADSs in such second

e to appraisal rights. If required by Chilean law, Purchaser intends
1, if required by law, in the United States. See “Special Factors —

Date: 17-SEP-2008 12:50:41.07
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Company After the Offers” and “The U.S. Offer — Section 11 — Effect of the Offers on the Market for the Shares and
ADSs; Exchange Act Registration” to this Offer to Purchase.

Will the Offers be followed by a Merger?

Purchaser does not have any present plans to effect a merger following the completion of the Offers. See “Special
Factors — Plans for the Company After the Offers” to this Offer to Purchase.

Will the Company continue as a public company?

Subject to applicable laws and rules of the Chilean and U.S. authorities and the stock exchanges, and depending on
the number of Shares tendered through the Offers, following the completion of the Offers, Purchaser and its affiliates
intend to cause the Company to (1) delist the ADSs from the New York Stock Exchange, (2) suspend the Company’s
obligation to file reports under the Exchange Act until termination of registration thereunder, (3) terminate the
registration of the Shares and ADSs under the Exchange Act and (4) terminate the Company’s ADS facility. See
“Special Factors — Certain Effects of the Offers” and “The U.S. Offer — Section 11 — Effect of the Offers on the
Market for the Shares and ADSs; Exchange Act Registration” to this Offer to Purchase.

What will happen to any Shares or ADSs of the Company remaining after the Offers?

Purchaser is secking 100% of the Shares, including Series A Shares represented by the ADSs, in the Offers.
However, there may be Shares of the Company that remain outstanding following completion of the Offers. We do not
have any current plans to effect a merger of the Company following the completion of the Offers. Purchaser may,
however, from time to time seek (or cause one of its affiliates to seek) to acquire additional outstanding Series A
Shares or Series B Shares or ADSs not owned by Purchaser and its affiliates, including, subject to applicable law, by
means of one or more tender offers, open market purchases or negotiated transactions. See the “Introduction,” “Special
Factors — Plans for the Company after the Offers,” “Special Factors — Certain Effects of the Offers” and “The
U.S. Offer — Section 11 — Effect of the Offers on the Market for the Shares and ADSs; Exchange Act Registration”
to this Offer to Purchase.

If I decide not to tender, how will the Offers affect my Shares and/or ADSs?

The purchase of Series A Shares, Series B Shares and ADSs will substantially reduce the number of holders of
Series A Shares, Series B Shares and ADSs, and the number of Series A Shares, Series B Shares and ADSs which are
still in the hands of the public may be so small that there will no longer by an active public trading market (or,
possibly, there may not be any public trading market) for the Series A Shares, Series B Shares or ADSs. The
termination of the deposit agreement and the delisting and cessation of making filings described above also may occur.
See the “Introduction” and “The U.S. Offer — Section 11 — Effect of the Offers on the Market for the Shares;
Exchange Act Registration” to this Offer to Purchase.

What is the market value of my Shares and/or ADSs as of a recent date?

On September 11, 2008, the last trading day on the Santiago Stock Exchange and the New York Stock Exchange
before we announced the U.S. Offer, the last reported sale price of Shares on the Santiago Stock Exchange was 801
Chilean pesos per Series A Share and 700 Chilean pesos per Series B Share and the last sale price of ADSs reported on
the New York Stock Exchange was U.S.$5.98 per ADS. We advise you to obtain a more recent quotation for Shares
and/or ADSs in deciding whether to tender your Shares and/or ADSs. See “The U.S. Offer — Section 7 — Price
Range of ADSs; Dividends” to this Offer to Purchase.

What are the U.S. federal income tax consequences if I tender my Shares and/or ADSs?

Generally, if you are a U.S. holder (as that term is defined for U.S. federal income tax purposes, see “The
U.S. Offer — Section 6 — Tax Consequences” in this Offer to Purchase), you will be subject to U.S. federal income
taxation when you receive cash from us in exchange for the Shares and/or ADSs you tender and you may be subject to
applicable state or local law. Holders of ADSs that are not U.S. holders may be subject to foreign taxation upon receipt
of cash in exchange for ADSs pursuant to the U.S. Offer. You should consult your tax advisor about the particular
effect the U.S. Offer will have on you. See “The U.S. Offer — Section 6 — Tax Considerations” to this Offer to
Purchase.
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Who can I talk to if I have questions about the U

You can call D.F. jKing & Co., Inc., our Informal
back cover of this Offer to Purchase.

S. Offer?
tion Agent for the U.S. Offer, toll free at (800) 859-8511. See the
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To U.S. Holders of Shares of Common
Stock and Holders of American
Depositary Shares of Compaiiia de
Telecomunicaciones de Chile S.A.

INTRODUCTION

Inversiones Telefénica Internacional Holding Limitada (“Purchaser”), a limited liability company (sociedad de
responsabilidad limitada) organized and existing under the laws of the Republic of Chile and an indirect wholly owned
subsidiary of Telefénica, S.A. (“Telefénica”), a publicly held stock corporation organized and existing under the laws of the
Kingdom of Spain with its corporate seat located in Madrid, hereby offers to purchase (1) any and all of the outstanding
shares of Series A common stock, no par value (the “Series A Shares”) and Series B shares of common stock, no par value
(the “Series B Shares” and, together with the Series A Shares, the “Shares”), of Compaiiia del 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 of the Republic of Chile, the parent company of Purchaser and wholly owned by Telefénica (“TICSA”), from all
holders of Shares resident in the United States (the “U.S. Holders”) for 1,000 Chilean pesos per Series A Share and 900
Chilean pesos per Series B Share and (2) any and all of the outstanding American Depositary Shares (“ADSs”) of the
Company, each representing four Series A Shares, for 4,000 Chilean pesos per ADS, in each case payable in United States
dollars based upon the Observed Exchange Rate published in the Official Gazette in Chile on the Expiration Date, net to the
seller in cash and without interest thereon and subject to any required withholding of taxes (the “U.S. Offer Price”), upon the
terms and subject to the conditions set forth in this Offer to Purchase and in the related Form of Acceptance, ADS Letter of
Transmittal and ADS Notice of Guaranteed Delivery (which, as the same may be amended and supplemented from time to
time, constitute the “U.S. Offer”).

Concurrent with the U.S. Offer, Purchaser is offering to purchase (the “Chilean Offer” and, together with the U.S. Offer,
the “Offers”) from all holders of Shares (including Shares held by U.S. Holders) any and all of the outstanding Shares, other
than Shares currently owned by TICSA, for 1,000 Chilean pesos per Series A Share and 900 Chilean pesos per Series B
Share, net to the seller in cash and without interest and subject to any required withholding of taxes. The Chilean Offer will
be made on substantially the same terms as the U.S. Offer. Except as otherwise required by applicable law and regulations,
the Telefénica Group intends to consummate the U.S. Offer concurrently with the Chilean Offer.

As used herein, the “Telefénica Group” shall mean, collectively, Telefénica, TICSA and Purchaser. The “Chilean
Exchanges” (in the Spanish language bolsas de valores) shall mean, collectively, the Bolsa de Comercio de Santiago, Bolsa
de Valores, the Bolsa Electrénica de Chile and the Bolsa de Corredores.

The U.S. Offer is open to U.S. Holders of Shares and all holders of ADSs. Non-U.S Holders of Shares must tender their
Shares into the Chilean Offer. U.S. Holders of Shares may tender their Shares into either the U.S. Offer or the Chilean Offer.
Holders of ADSs must tender their Shares into the U.S. Offer.

The Estatutos of the Company (the “Bylaws”) currently prohibit, among other concentration restrictions, any person from
owning and voting, directly or indirectly through related parties, more than 45% of the voting capital stock of the Company.
Accordingly, the Offers are subject to the satisfaction of the Bylaw Amendments Condition, as defined below. In order for
the Bylaw Amendments Condition to be satisfied, a special meeting of the Shareholders (the “Shareholder Meeting”) must be
called to consider amending the Bylaws to eliminate or modify certain provisions of the Company’s Bylaws in order to
eliminate the ownership limitations. Approval of the Bylaw Amendments requires the affirmative vote of at least 75% of the
outstanding Shares with voting rights (including Shares represented by ADSs). TICSA, an affiliate of Telefénica and parent
company of the Purchaser, has requested as a Shareholder of the Company, at a meeting of the board of directors of the
Company, that the Shareholder Meeting be held on or about October 7, 2008 to approve the Bylaw Amendments. If the
Bylaw Amendments are not approved by the requisite vote of the holders that represent at least 75% of outstanding Shares
with voting rights, the conditions to the Offers cannot be met and the Offers will be terminated.

Should holders of at least 75% of the outstanding Shares with voting rights (including Shares represented by ADSs)
approve the Bylaw Amendments, Chilean law requires the publication and recording of the Shareholder approval before
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the Bylaw Amendments can be effective. The time req
approval is uncertain. Wle expect certain of these actio
Shareholder Meeting.

The purchase price for Series A Shares or Series B
pursuant to the U.S. Offer will, in each case, be paid in
determined by the daily average dollar-to-peso exchan
Chile as determined by the Central Bank of Chile and
Chapter I of the International Exchange Rules Comper
on the Expiration Date.

In the event that the price per Share to be paid in t}
increase to the price paid per Share and ADS in the U.

The U.S. Offer is currently scheduled to expire at
and until Purchaser, in its sole discretion (but subject t
extended the period of time during which the U.S. Offi
mean the latest time and date at which the U.S. Offer,

As of the date hereof, the Board of Directors of the

uired to obtain the publication and recording of the Shareholder
ns could be accomplished within five Business Days of the

Shares and the purchase price for ADSs accepted for payment
United States dollars, with the dollar amount thereof being

Be rate at which commercial banks conduct authorized transactions in
published in the Official Gazette of Chile, pursuant to No. 6 of

dium of the Central Bank of Chile (the “Observed Exchange Rate”)

e Chilean Offer is increased, Purchaser will make a corresponding
5. Offer.

1:00 p.m., NYT, on October 16, 2008 (the “Expiration Date™), unless
0 the applicable rules and regulations of the Commission shall have

er will remain open, in which event the term “Expiration Date” will

as so extended by Purchaser, shall expire.

Company has not taken a position with respect to the Offers. The

Company will be obligated to file a Solicitation/Recommendation Statement on Schedule 14D-9 with the Commission within

ten Business Days of the date of this Offer to Purchase|
required to set forth whether it will approve or disappr
U.S. Offer. The laws of the Republic of Chile do not rg
with respect to the Offers, except that each member of
the commencement of tHe Chilean Offer, an opinion a§
holders of Shares. Copies of such opinions will be sent
Santander Investment S.A. Corredores de Bolsa (“Chil
will be made available to the public.

As of September 16, 2008, there were 873,995,447
174,004,776 Shares evidenced by ADSs, and 83,161,6
owns 387,993,524 shares of Series A representing appi
Series B, representing approximately 50.19% of the Se
the outstanding Shares of the Company. Five of the sey
the Telefénica Group.

The Offers are conditioned upon, among other thin
Condition. The U.S. Offer, however, is subject to certal
Certain Conditions of the U.S. Offer.”

Tendering holders of Shares who have Shares regis
Depositary will not be obligated to pay brokerage fees,
pursuant to the U.S. Offer. Tendering holders of ADSs
to the U.S. Depositary will not be obligated to pay brok
ADS Letter of Transmittal, transfer taxes on the sale of
and tendering holders of ADSs who own Shares and/ox
nominee tenders their Shares and/or ADSs on their beh
pay all charges and expenses of the Share Depositary aj
“The U.S. Offer — Section 14 — Fees and Expenses.”

This Offer to Purchase and the related Form of
Guaranteed Delivery contain important informatios
is made with respect to the U.S. Offer.

- In the Schedule 141-9, the Board of Directors of the Company is
ove of the U.S. Offer or not take a position with respect to the

quire that the Board of Directors of the Company take any position
the Board of Directors has to deliver, within five business days from
to whether tendering into the Chilean Offer is in the best interests of
to the SVS, the Chilean Exchanges (as defined below), Purchaser and
gan Manager”), the manager of the Chilean Offer. The opinions also

shares of Series A issued and outstanding, including

B8 shares of Series B issued and outstanding. Telefénica indirectly
roximately 44.39% of the Series A shares and 41,739,487 shares of
ries B shares, which corresponds to a total of approximately 44.9% of
en members of the Company’s Board of Directors are appointed by

gs, the Bylaw Amendments Condition and the Minimum Shares
in other terms and conditions. See “The U.S. Offer — Sectipn 12 —

tered in their own name and who tender directly to the Share
comumissions or stock transfer taxes on the sale of their Shares

who have ADSs registered in their own name and who tender directly
kerage fees, commissions or, except as set forth in Instruction 6 of the
their ADSs pursuant to the U.S. Offer. Tendering holders of Shares
ADSs through a broker or other nominee, and such broker or

alf, may have to pay a fee to such broker or nominee. Purchaser will
nd the U.S. Depositary incurred in connection with the U.S. Offer. See

Acceptance, ADS Letter of Transmittal and ADS Notice of
h and should be read carefully in their entirety before any decision

Date: 17-SEP-2008 12:50:41.07
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RELIEF GRANTED BY THE COMMISSION

In order to facilitate the making of the U.S. Offer, Telefénica has requested from the Staff of the Commission, and the
Staff has orally granted, certain exemptive relief from the provisions of Rule 14d-10 under the Exchange Act (the “14d-10
Exemption™).

Rule 14d-10(a)(1) under the Exchange Act provides that no person shall make a tender offer unless the offer is open to all
security holders of the class of securities subject to the tender offer. Accordingly, in the absence of exemptive relief, the
application of Rule 14d-10(a)(1) would prohibit the dual structure of the Offers. The 14d-10 Exemption will permit the
U.S. Offer to be open only to U.S. Holders of Shares and holders of ADSs.

CONSENT TO BYLAW AMENDMENTS

The Offers will not proceed unless the Shareholders approve the Bylaw Amendments by the affirmative vote of holders
of at least 75% of the outstanding Shares with voting rights (including Shares represented by ADSs) (the “Bylaw
Amendments Condition™).

The Bylaws currently provide that no person may own or vote, directly or indirectly through related parties, more than
45% of the voting capital stock of the Company and that the Company shall otherwise comply with the provisions of Decree
Law 3,500, including Title X1I thereof (“Title XII"). Among other things, Title XII provides that no Shareholder, directly or
indirectly through related persons, may own or vote more than 65% or such lesser amount as may be specified in a
company’s bylaws, of the voting capital stock of such company. The Offers are subject to the satisfaction of the Bylaw
Amendments Condition. In order for this condition to be satisfied, the holders of at least 75% of the outstanding Shares with
voting rights, including Shares represented by ADSs, must approve the Bylaw Amendments and they must become effective
under Chilean law.

Under Chilean law, holders of at least 10% of the outstanding capital stock with voting rights have the right to require a
company to convene a meeting of its shareholders. Under Chilean law, shareholders must be notified of such a meeting at
least 15 days prior to the date of the meeting and the meeting must be held within 30 days of the date on which a company
receives notice of such a demand.

On September 11, 2008, TICSA notified the President of the Board of Directors of the Company of its request for the
Company to call for the Shareholder Meeting to vote on the Bylaw Amendments and requested that the Shareholder Meeting
be held within 30 days of such date.

At the Shareholder Meeting, the Shareholders will consider amending the Bylaws to eliminate Articles 1 bis; 5 bis; 17
bis; 24 bis; 28 bis; 32 bis; 33 bis; 40 bis; 45 bis; 47 bis and 51 bis and any other article making reference to Decree Law
3,500 (the “Bylaw Amendments™).

Pursuant to Chilean law, the Bylaw Amendments, even if adopted by the holders of more than 75% of the outstanding
Shares with voting rights as required by the Bylaw Amendments, will not become effective until they are published and
recorded. While there can be no assurance as to this timing, we expect that these actions could be accomplished within five
Business Days from the date the minutes of the Shareholder Meeting are signed. The Bylaw Amendments Condition will not
be satisfied until the Bylaw Amendments are effective under Chilean law.

If a company complies with Title XII, Chilean pension funds may invest a larger portion of their assets in such companies
than in companies that are not subject to Title XII. Generally, companies that elect to comply with Title XII are required to
include in their bylaws the following provisions: (a) no person, directly or indirectly through a related party, may own or vote
more than 65% of the outstanding voting capital stock of the company, (b) minority shareholders must hold at least 10% of
the outstanding voting capital stock of the company; and (c) at least 15% of the voting capital stock of the company shall be
owned by more than 100 shareholders, each owning shares with a value of at least a specified amount. The company’s
bylaws must also provide that the shareholders shall approve investment and financing policies and the sale of assets
identified by the company’s investment and financing policies as essential to the conduct of the company’s business. If the
Shareholders approve the Bylaw Amendments, the Company will no longer be subject to Decree Law 3,500. As a result, the
amount of the investments the Chilean pension funds are permitted to maintain will be less than if the Company continued to
be subject to such laws.

10



BOWNE INTEGRATED TYPESETTING SYSTEM Site: BOWNE O
Name: PROJECT EXPLORA [ A/E]

Y71146.SUB, DocName: EX-99/A.1, Doc: 2, Page: 14

FNEW
;%:)50583
EDGAR 2

Datre; 17-SEP-2008 12:50:41.07

1577

YORK Phone: (212)924-5500

Y71146 021.00.00.00
DA O 0

Gperator: BNY30813T

Voting Procedures l Holders of Shares. In order
must either (a) appear in‘ person at the Shareholder Me
(b) complete and deliveq the Power of Attorney includ
accordance with the instructions set forth therein.

Voting Instructions — Holders of ADSs. Holders d

questions as to voting procedures should contact Citib:

The Deposit Agreement pursuant to which the AD
of holders of Shares, the ADS Depositary will provide
from such holders voting instructions. Upon receipt of|
endeavor in so far as is practicable to vote or cause to

instructions set forth in such request. The ADS Deposil

not have received any instructions.

SP}

Background of the Offers

Purchaser. Inversiones Telefénica Internacional H

September 8, 1999 in Santiago, Chile, under the name
Avenida Vitacura 2736, Las Condes, Santiago, Chile.

The representatives authorized to represent the Pur

Maldonado Cataldn and Claudio Contreras Villalén. A

shares in Terra Networks Chile S.A. Purchaser’s paren|

Telefénica Internacional Holding BV, Telefénica Chil

Purchases of Shares and ADSs of the Company.
Compafifa de Teléfonos Edison in Valparafso. In 1927
acquired the Chile Telephone Company, which had 26
formed as a stock company named Compafifa de Teléft
take management control of the Company, and in 1974
Produccién (“Corfo™) adquired 80% of the total shares

In August of 1987, QOrfo announced that it would
approximately 30% of Corfo’s shares in the Company,,
the Company were transferred to Bond Chile. After giy
additional purchases of Series A Common Stock and §|
approximately 50% of the then issued and outstanding

In April of 1990, TISA, a subsidiary of Telefénica,
Chile’s interest in the Company. Bond Chile then chan|

The Company’s July 1990 international offering of]
Internacional Chile’s ownership to 44.45% of the Com|
made by third parties for subscribed but unpaid shares

to vote Shares in favor of the Bylaw Amendments, holders of Shares
eting when it is scheduled by the Company and vote their Shares, or
ed with the Company’s notice of the Shareholder Meeting, in

f ADSs who desire to vote on the Bylaw Amendments and who have
ink, N.A., as depositary of the ADSs (the “ADS Depositary").

Bs are issued provides that, upon receipt of any notice of any meeting
to the ADS holders copies of all materials received by it and request
any such voting instructions, the ADS Depositary is required to

be voted the Shares represented by ADSs in accordance with the

tary shall not vote any Shares represented by ADSs as to which it shall

ECIAL FACTORS

folding Limitada was formed by means of public deed dated
bf Telefénica Interactive Chile Limitada. Its business address is

thaser are Jorge Martina Aste, Luis Mufioz Vallejos, Waldo

§ of September 17, 2008, Purchaser is the owner of 99.99% of the
t companies are Telefdnica, S.A., Telefonica Internacional S.A.,

¢ Holding BV and Telefénica Internacional Chile S.A.

Telephone service in Chile commenced in 1880 with the formation of
the International Telephone and Telegraph Corporation (“ITT”)
205 telephones in operation at the time. In 1930, the Company was

onos de Chile S.A. In 1971, the Chilean Government intervened to

, the Chilean Government’s Corporacidn de Fomento de la
issued by the Company, then held by ITT.

educe its shareholdings and privatize the Company by selling
Ini January of 1988, 151 million shares of Series A Common Stock of
ing effect to a capital increase in an April 1988 offering and other

eries B Common Stock of the Company, Bond Chile owned

capital stock of the Company.
indirectly acquired the stock of Bond Chile — and thus all of Bond

ged its name to Telefénica Internacional Chile S.A.

American Depositary Shares (“ADSs”) reduced Telefénica

pany’s issued and outstanding capital stock. Subsequently, payments
further reduced Telefénica Internacional Chile’s ownership to 43.6%

until 2003. In 1999, the Company launched its new brand name, “Telefénica CTC Chile.” Since the purchase of an additional

1.3% in July 2004, Telefénica Internacional Chile’s ow
Recent Discussions and Related Events.

In recent years, Telef6énica has endeavored to enhat
Telefénica has considered ways to increase its ownersh
business. In February 2008, Telefénica began consider
increasing its ownership stake in the Company. In Jung

nership stake in the Company has been and remains 44.9%.

nce its strategic position globally. To pursue its growth plans,
lip stake in all its affiliates in Latin America in each of its lines of

ng alternative methods to achieving its strategic growth goals by
2008, the Company retained legal counsel in the United States and

11
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in Chile and, in considering all of the different options available and in light of its strategic goals, Telefénica’s management
began to contemplate a potential tender offer to acquire 100% of the outstanding Shares of the Company, other than Shares
already owned by the Telefénica Group.

On September 1, 2008, Telefénica retained Santander Investment Chile Limitada to act as its financial advisor (the
“Financial Advisors™), and to assist Telefénica in connection with the definitive selection and implementation of the best
alternative to pursue its objective of increasing its ownership in the Company.

During the month of September, Telefénica’s management, with the assistance of its Financial Advisors, continued to
consider alternative methods of achieving Telefénica’s strategic goals and conclusively decided to structure the potential
transaction as a dual cash tender offer, in both the United States and in Chile, for 100% of the outstanding Shares of the
Company, other than Shares currently owned by the Telefénica Group.

On September 5, 2008, the Executive Committee of the Board of Directors of Telefénica, having consulted with
management and the Financial Advisors, authorized the U.S. Offer and the Chilean Offer, subject to satisfaction of the
applicable legal and regulatory conditions.

On September 11, 2008, Telefénica publicly announced its intention to effect a tender offer for all of the outstanding
Shares of the Company through a press release, filed on Schedule TO-C with the Commission in the United States and with
the SVS in Chile.

On September 17, 2008, Telefénica launched the Offers by publishing a summary advertisement for the U.S. Offer in the
Wall Street Journal and by filing with the SEC and the Chilean Market Regulator (Superintendencia de Valores y Seguros)
the documentation required in connection with the Offers.

Fairness of the Offers.

The Telefénica Group believes that the Offers are fair to holders of Shares and ADSs other than TICSA. In making this
determination, the Telefénica Group considered the following factors:

* Premium to Market Price. The premium represented by the difference between the U.S. Offer Price and recent
trading prices of the Shares and ADSs gives holders of Shares and ADSs the opportunity to sell all or a portion of their
Shares and ADSs at a premium of approximately 25% over the closing price of Ch$801 per Series A Share and a
premium of approximately 29% over the closing price of Ch$700 per Series B Share on the Santiago Stock Exchange
on September 11, 2008 (the last trading day on the Santiago Stock Exchange prior to the announcement of the Offers),
a premium of approximately 33% and 36% for Series A and Series B Shares, respectively, calculated according to the
applicable Chilean regulations (the volume-weighted average of the daily VWAP (volume weighted average price) of
the three Chilean exchanges (Santiago, Valparaiso and Electronica), for the period between the 30th and 90th day
before the Expiration Date) for the period between the 30th and 90th day before the Expiration Date). The average
prices, calculated according to this methodology, are Ch$752.8 per Series A Share, and Ch$662.3 per Series B Share.

* Premium to Net Book Value. The U.S. Offer Price represents a premium of approximately 7.1% over the net book
value per Series A Share of Ch$933.65.

* Opportunity for Liquidity. As of the date of this Offer to Purchase, approximately 957 million Shares are outstanding,
including 174 million Shares evidenced by ADSs, other than those Shares currently owned by TICSA. Of these
outstanding Shares, approximately 430 million Shares are owned by TICSA. This means that only approximately
55.1% of the outstanding Shares are not owned by TICSA. The Offers will provide holders with the opportunity for
liquidity by permitting them to sell all or a portion of their Shares and/or ADSs for cash, without the usual transaction
costs associated with open-market sales.

Timing of the Offers. The anticipated timing of consummation of the Offers, including the structure of the transaction
as a tender offer, allows holders of Shares and ADSs an opportunity to consider the Offers and have withdrawal rights
during the period prior to the Expiration Date and decide whether to tender into the Offers, unlike a possible alternative
form of transaction in which bidders would place unconditional and irrevocable

12
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purchase orders on! the Chilean Exchanges for a g

such stock exchanges would be purchased.

Shares, Series B Shares and ADSs from holders
the same price. Since the Offers are structured as

Shares and ADSs, all holders will be entitled to p
Series B Share or ADS being offered to all holde}

methods utilized by competitors, the behavior of
currency devaluations and fluctuations in exchan|

the Company’s assets, liabilities and operating rej

The Telefénica Group did not find it practicable to,

weights to these factors considered in reaching its conc]

The foregoing discussion of the information and fa
exhaustive but is believed to include all material factor

As of the date hereof, the Board of Directors of the

Company will be obligated to file a Solicitation/Recom|

ten Business Days of the:date of this Offer to Purchase |

required to set forth whether it will approve or disapprd

U.S. Offer. The laws of |
with respect to the Offers
the commencement of th
holders of Shares.

he Republic of Chile do not re
, except that each member of
e Chilean Offer, an opinion as

Purpose and Structy
Offers, the Telefénica G
and depending on the nur
New York Stock Exchan
as amended (the “Exchan
ADSs under the Exchang
intend, within the next 12

are of the Offers; Reasons of]

mbers of Shares tendered throy
ge, (b) suspend the Company”’
1ge Act”), until termination of
e Act and (d) terminate the Cq
-month period, to cancel the 1
the reporting requirements applicable to publicly traded
Exchanges. The acquisition of Shares and ADSs not o
Shares and ADSs with cash for their Shares and ADSs

In addition, the Telefénica Group currently intends
to the Offers. However, the Telefénica Group reserves
light of its review or in light of future developments. S¢

The Offers do not require approval of the Board of.
approval is required under Chilean law and no such app

Chilean law requires ‘any person, after acquiring 66
offer for all remaining shares of the Company within 3|
Chilean law, Purchaser intends to launch such a subseq|

The Telefénica Group does not have any present p
completion of the Offers; See “Special Factors — Plan

All Holders of Each Series Will Receive the San

Uncertainties of the Company’s Prospects and }
operating results are subject to risks, uncertaintie}
economic conditions, changes in interest rates, ch

hort duration, during which any subject securities offered for sale on

ne Price. Negotiated and/or open market purchases of Series A
would not have enabled all holders to participate in those purchases at
an offer for any and all of the outstanding Series A Shares, Series B
articipate in the Offers with the same price per Series A Share,

Is.

Future Operating Results. The Company’s prospects and future

& and other factors including, but not limited to, the effect of general
janges in inflation rates, increased competition, changes in marketing
other market participants, the actions of government regulators,

ke rates, in particular the Chilean peso and other currencies in which
sults are denominated, including U.S. dollars.

and therefore did not, quantify or otherwise attempt to assign relative
Jusion as to the faimess of the Offers.

tors considered by the Telefénica Group is not intended to be
considered by the Telefénica Group.

ICompany has not taken a position with respect to the Offers. The
mendation Statement on Schedule 14D-9 with the Commission within
In the Schedule 14D-9, the Board of Directors of the Company is

ve of the U.S. Offer or not take a position with respect to the

guire that the Board of Directors of the Company take any position
the Board of Directors has to deliver, within five business days from
to whether tendering into the Chilean Offer is in the best interests of

the Telefénica Group for the Offers. Upon consummatign of the

oup intends, if permitted by applicable laws and rules of U.S. authorities and the stock exchanges

gh the Offers, to cause the Company to (a) delist the ADSs from the

5 obligation to file reports under the Securities Exchange Act of 1934,
kegistration thereunder, (c) terminate the registration of the Shares and
mpany’s ADS facility. However, the Telefénica Group does not
Egistration of the Shares with the SVS and to cease being subject to
companies in Chile, nor to delist the Shares from the Chilean

mned by TICSA through a cash tender offer provides public holders of
as promptly as practicable.

to retain all of its Shares and ADSs, including those tender¢d pursuant
the right to make any changes it deems necessary or appropriate in
e “Special Factors — Plans for the Company after the Offers.”

Directors of the Company or any committee thereof. No such
rroval was sought.

F/3% or mote of the voting power, to commence a subsequent tender
) days following the acquisition of such control. If required by
uent tender offer in Chile and, if required by law, in the United States.
|
an‘E to effect a merger of the Company or similar transaction following
for the Company after the Offers.”
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Because the Offers are structured as tender offers, they provide holders who are considering a sale of all or a portion of
their Shares and/or ADSs the opportunity to sell those Shares and/or ADSs for cash without the usual transaction costs
associated with open-market sales. The Telefénica Group believes that by increasing its ownership of the Company it will be
able to more effectively manage the business of the Company. The elimination of the listings of the ADSs on the NYSE, the
termination of the registration of the Shares and the ADSs under the Exchange Act, as well as the termination of the ADS
facility, also will result in cost savings to the Company. Except as required pursuant to the Bylaw Amendments Condition,
the Offers will not require the approval of any holders of Shares and ADSs (whether unaffiliated or not).

Certain Shares and ADSs Held by Affiliates of the Company. Based on public filings of the Company, as of
March 31, 2008, all of the executive officers and directors of the Company combined hold less than 1% of the outstanding
Shares.

Plans for the Company After the Offers. Subject to certain matters described below, it is currently expected that,
initially following the Offers, the business and operations of the Company will generally continue as they are currently being
conducted. Telefdnica currently intends to cause the Company’s operations to continue to be run and managed by the
Company’s existing executive officers. Nevertheless, Telefénica will continue to evaluate all aspects of the business,
operations, financial condition, prospects, capitalization, corporate structure, assets properties, policies, management and
personnel of the Company, as well as conditions in securities markets generally, general economic and industry conditions
and other factors after the consummation of the Offers, and will take, or cause to be taken, such further actions as it deems
appropriate under the circumstances then existing. In particular, following the Offers, Telefénica may, or, subject to
applicable law, may cause other parties to:

(a) change the Company’s Board of Directors by electing new persons as directors of the Company as a consequence
of Telefénica increasing its stake in the Company;

(b) take actions to achieve cost savings through potential scale efficiencies;

(c) from time to time seek (or cause one of its affiliates to seek) to acquire additional outstanding Shares or ADSs not
owned by the Telefénica Group, including by means of one or more tender offers, open market purchases or negotiated
transactions subject to Chilean legal requirements; or

(d) from time to time seek (or cause one of its affiliates to seek) to sell or otherwise dispose of some or all of the
holdings of Shares or ADSs of the Telefénica Group through open market sales or one or more negotiated transactions
subject to Chilean legal requirements.

Telef6nica expressly reserves the right to make any changes that it deems necessary or appropriate in light of its review
or in light of future developments.

Except as set forth above or elsewhere in this Offer to Purchase, the Telefénica Group does not have any present plans or
proposals that would result in (a) any extraordinary corporate transaction, such as a merger, reorganization, liquidation, or
purchase, sale or transfer of a material amount of assets of the Company or any of its subsidiaries, (b) any change in the
current Board of Directors or management of the Company (including any plans or proposals to change the number or term
of directors, to fill any existing vacancy on the Board of Directors or to change any material term of the employment contract
of any executive officer) (except any change of the Board of Directors resulting from Telefénica increasing its stake in the
Company after the offer) or (c) any other material changes to the Company’s current dividend rate or policy indebtedness,
capitalization or corporate structure or business.

Certain Effects of the Offers.

Participation in Future Growth. Upon consummation of the Offers, holders of Shares and ADSs that are purchased
pursuant to the Offers will not have the opportunity to participate in the future earnings, profits and growth of the Company
and will not have any right to vote on the Company’s corporate matters. To the extent that the Telefénica Group’s percentage
ownership of the Company is increased pursuant to the Offers, its interests in the net book value and net earnings of the
Company will increase cotrespondingly (to 100% if all the outstanding Shares and ADSs were purchased pursuant to the
Offers). As a result, the Telefénica Group will have a greater benefit from any income generated by the Company’s
operations and any increase in the value of the Company following the Offers. Similarly, the Telefénica
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Group will bear a greaterjpom'on of the risk of any loss

value of the Company after completion of the Offers an
Offers will not face the risk of losses that could be gene

value of the Company after completion of the Offers.

Effects on Market for Shares and Registration of §
pursuant to the Offers will reduce the number of Shares
holders of Shares which ¢ould adversely affect the liqui

The Shares and the CBmpany are currently registere

and traded on the Chilean Exchanges. According to Ch:

es generated by the Company’s operations and any decrease in the
id holders of Shares and ADSs that are purchased pursuant to the
rated by the Company’s operations or the risk of a decline in the

Shares in the Chilean Securities Registry. The purchase of Shares
that might otherwise trade publicly and could reduce the number of
dity and market value of the remaining Shares held by the public.

d with the Securities Registry kept by the SVS. They also 24}6 listed
lean law, the SVS may cancel the registration of the shares lof any

company in the Securities Registry if the shares or the d
addition, a company may voluntarily request that the SY
Such application may be made to the SVS if (a) for a pg

ompany do not comply with the registration requirements. Jn
VS cancel the registration of its shares with the Securities Registry.
riod of six'months, (1) there are fewer than 100 holders of such

shares who, taken together, hold at least 10% of the issy
through other individuals| or corporations, exceed that p)
(b) two-thirds of the shartholders of the company vote

to be a company registered with the SVS. Any sharehol
voting for such resolution would be entitled to statutory
board of directors of such company would file an appli
registration. It also may request the cancellation of the

outstanding securities of the company held by the publi
SVS, the company may rgquest that the relevant stock g
steps are taken, Chilean law generally does not require
delist.

However, the Telefdén
with SVS and to cease be
delist the Shares from the

Effects on Market fo
might otherwise trade pul
and market value of the r

lica Group is not planning, wi]
ing subject to the reporting re
Chilean Exchanges.

r ADSs. The purchase of ADS§
blicly and could reduce the nuy
emaining ADSs held by the py

The ADSs are listed
aggregate market value o
requirements for continug
formal policy with respeg
NYSE requirements for ¢
delisted from the NYSE

n the NYSE. Depending on tH
f any ADSs not purchased pur
2d listing on the NYSE and m4
t to the delisting of ADSs. Ev
ontinued listing, the Telef6nid
pursuant to the rules of the NY|

If the ADSg are delisted from the NYSE, it is possil
exchanges or in the over-the-counter market and that pn
sources for so long as there continues to be in effect the
Agreement”), among the Company, Citibank, N.A., as
time to time of the ADRs. However, the extent of the p
would depend upon such|factors as the number of holdg
time, the interest in maintaining a market in the ADSs g
under the Exchange Act and other factors.
Termination of Depo ;
the Exchange Act as discpssed below, the Telefénica Gy
Depositary to terminate the Deposit Agreement. Under
Deposit Agreement by mailing notice of such terminati
to the termination date specified in such notice. If any A

sit Agreement. Upon consumm,

led capital of the company, excluding those who individually, or
rcentage, and (2) there are fewer than 500 holders of shares, and

F;x favor of the company ceasing to be a public company and ceasing

ders who dissent from such shareholder approval or abstain from
appraisal rights. If the above-mentioned conditions are met, the

ation with the SVS requesting the cancellation of its shares from

ompany from the Securities Registry, provided there are no

E. In addition, once the cancellation of registration is granted by the

xchanges delist its shares from such exchanges. Once the foregoing

any additional shareholder approval in order for a Chilean company to

hin the next 12-month period, to cancel the registration of the Shares
Fuirement applicable to publicly traded companies in Chile, nor to

Fs pursuant to the U.S. Offer will reduce the number of ADSs that
mber of holders of ADSs which could adversely affect the liquidity
blic.

e number of ADSs purchased pursuant to the U.S. Offer and the
suant to the U.S. Offer, the ADSs may no longer meet the

y be delisted from the NYSE. The NYSE does not currently have a
Ln if after the consummation of the Offers the ADSs still meet the
la Group intends to cause the Company to seek to have the ADSs
SE for voluntary delistings.

le that the ADSs would continue to trade on other securities

lice quotations would be reported by such exchanges or through other
Deposit Agreement, dated as of June 1, 1998 (the “Deposit
depositary (the “ADS Depositary™), and the owners and holders from
ublic market for the ADSs and the availability of such quotations

rs and/or the aggregate market value of the ADSs remaining at such
n the part of securities firms, the possible termination of registration

ation of the Offers and deregistration of the Shares and ADSs under
rolp intends to cause the Company to give notice to the ADS

the Deposit Agreement, the ADS Depositary will terminatei the

bn to the holders of all ADRs then outstanding at least 30 days prior
ADRs remain outstanding after the termination date, the ADS
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Depositary thereafter will discontinue the registration of transfers of ADRs, will suspend the distribution of dividends to the
holders thereof, and will not give any further notices or perform any further acts under the Deposit Agreement, except that
the ADS Depositary will continue to collect dividends and other distributions pertaining to the Series A Shares, will sell
rights, and will continue to deliver the Series A Shares, together with any dividends or other distributions received with
respect thereto and the net proceeds of the sale of any rights or other property, in exchange for ADRs surrendered to the ADS
Depositary. At any time after the expiration of one year from the date of termination, the ADS Depositary may sell the
Series A Shares then held under the Deposit Agreement and may thereafter hold uninvested the net proceeds of any such
sale, together with any other cash then held by it thereunder, without liability for interest, for the pro rata benefit of the
holders of ADRs which have not theretofore been surrendered. It is possible that after the termination of the Deposit
Agreement the ADSs will not continue to trade even in the over-the-counter market and quotations therefor may not be
obtainable.

Registration of Shares and ADSs Under the Exchange Act. The Series A Shares and ADSs are currently registered
under the Exchange Act. The Telefénica Group intends to cause the Company to terminate these registrations upon the
consummation of the Offers. Such registration may be terminated if (i) the ADSs or the Series A Shares are not listed on a
national securities exchange and (ii) the ADSs or the Series A Shares are (a) held of record (as defined in Rule 12g5-1 under
the Exchange Act) by fewer than 300 persons resident in the United States or (b) the average daily trading volume in the
United States of the Shares (including Shares represented by ADSs) for a recent 12-month period has been no greater than
5 percent of the daily trading volume of that class on a worldwide series.

The termination of registration of the Series A Shares and the ADSs under the Exchange Act would make certain
provisions of the Exchange Act, such as the requirements of Rule 13e-3 under the Exchange Act with respect to “going
private” transactions and the reporting obligations under Section 13(d) and the rules relating thereto, no longer applicable to
the Series A Shares or the ADSs. Furthermore, “affiliates” of the Company and persons holding “restricted securities” of the
Company may be deprived of the ability to dispose of such securities pursuant to Rule 144 promulgated under the Securities
Act. If registration of the Series A Shares and the ADSs under the Exchange Act were terminated, the Company will no
longer be required to file periodic reports with the Commission and the ADSs would no longer be “margin securities” under
the rules of the Board of Governors of the United States Federal Reserve System (the “Federal Reserve Board”) or eligible
for listing on the NYSE.

Margin Regulations. The ADSs are currently “margin securities,” as such term is defined under the rules of the Federal
Reserve Board, which has the effect, among other things, of allowing brokers to extend credit on the collateral of such
securities. Depending upon factors similar to those described above regarding listing and market quotations, following the
Offers it is possible that the ADSs would no longer constitute “margin securities” for purposes of the margin regulations of
the Federal Reserve Board, in which event such ADSs could no longer be used as collateral for loans made by brokers. See
“The U.S. Offer — Section 11 — Effect of the Offers on the Market for the Shares and ADSs; Exchange Act Registration.”

Appraisal Rights. Chilean corporations law does not provide for appraisal rights in case of a tender offer. However, it
does provide that if Purchaser gains possession of 662/3% or more of the issued shares with voting rights, Purchaser will be
obligated to make a tender offer for the rest of the shares. The price offered for the Shares and ADSs in such second tender
offer cannot be lower than the price applicable to appraisal rights. If required by Chilean law, Purchaser intends to launch
such a subsequent tender offer in Chile and, if required by law, in the United States.

Should Purchaser acquire 662/3% of the total number of voting Shares, Purchaser would be able to approve the following
actions: (a) the transformation, spin-off or merger of the Company; (b) the sale of 50%_or more of the Company’s assets,
whether or not it includes the corporation’s liabilities, as well as the formulation or modification of any business plan that
contemplates the sale of assets for an amount exceeding the above-mentioned percentage (for such purposes, all such
operations executed by means of one or more acts related to any corporate property shall be understood as a same sale
operation during any period of 12 consecutive months); (c) the creation of guarantees or liens in an amount in excess of 50%
of the Company’s assets guaranteeing third parties’ obligations other than guarantees or liens of subsidiaries (in which case
the decision by the Board of Directors will suffice); (d) the decision to make public corporation rules no longer applicable to
the Company; (e) the curing of technical defects in the constitutive documents of the Company or any amendment thereto
that would otherwise give rise to a claim for the dissolution of the Company; (£) the creation of a series of preferred shares or
a change to the preferences of an existing series of shares, which must be
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approved by two-thirds o% the shares of the affected serj
early termination; (h) change of the domicile of the Con
valuation of capital contributions made in property othe}
avoid the statutory obligation of having experts to estim
rights of the shareholders'meetings; (1) reduction of the
amendments to the limitations of the powers of the Boat
will be distributed (except that unanimous shareholder 4
dividends of at least 30%:of its net profits in any fiscal

circumstances; (0) the approval of related party transact

provided for in the bylaws of the Company.

Chilean corporate law provides for statutory apprai
resolutions set forth in clauses (a) through (f) and in cla
shareholders must state their opposition in the correspo:
meeting may state their opposition within 30 days from

The board of directors of the Company may conven
triggered the appraisal right. If the board of directors d
not revoked at such meeting, all dissenting shareholder:
Company to purchase thejr shares. The purchases wou
trading price on stock exchanges in Chile during the tw
relevant resolution was approved. If no weighted avera
be book value.

Interests of Certain Persons in the Offers. Exce
Telefénica Group or, to the best of their knowledge, an:
the best of their knowledge, any associate or majority-o
on Schedule I beneficially own or have any right to acq
(2) none of the Telefénica Group or, to the best of their
Purchase or, to the best of their knowledge, any associa
Company has effected any transaction in such equity se

Except as described e Isewhere in this Offer to Purc
transactions or material contacts between the Telefénic
knowledge of the Telefénica Group, any of the persons
the Company or any of it§ affiliates, on the other hand,
other acquisition of any class of securities of the Comp
of a material amount of assets of the Company.

Five of the seven current directors of the Company
Gilolmo Lépez, (2) Narcis Serra Serra, (3) Andrés Con
of whom were appointed at the 2007 annual meeting of
appointed by Telefénica at the April 2008 annual meeti
directors of the Company are affiliates of Telefénica.
Alvarez-Trongé, Mario Eduardo Viésquez, Alfonso Fer|
2007 annual meeting of the Company’s Shareholders, e
2008 annual meeting of the Company’s Sharcholders. It
the Company following cpmpletion of the Offers. In a¢
20-F as of March 2008, the following directors of the C
and Alfonso Ferrari (1 Senes B Share). Each of Messrs

requirements for Series B directorship. See “Special Fag

Company.” :
The Company does nd)t have any employment agre:

es; (g) an amendment to the term or duration of the Company or its

npany; (i) the reduction of its equity capital; (j) approval and
I than cash (unanimous shareholder approval would be required to

ate capital contributions not made in cash); (k) amendments to the

number of members of the Board of Directors of the Company and
rd of Directors; (m) the manner upon which the Company’s profits

pproval would be required for the Company not to distribute
ear); (n) the Company’s acquisition of its own Shares under certain
ons under certain circumstances; and (p) other actions expressly

al rights for minority shareholders that are opposed to any of the
se (p) above (excluding the spin-off of the company). Dissenting
ding shareholders meeting. Shareholders that did not attend the
the date of the corresponding meeting.

another shareholders meeting to reconsider the resolution that
les not call a second meeting of the shareholders or the resolution is
that stated their opposition would have the right to compel the

be made at a price determined based on the weighted average

months prior to the date of the shareholders meeting at which the
e trading price is available, the price of the shares purchased would

as described elsewhere in this Offer to Purchase: (1) none of the

of the persons listed on Schedule I to this Offer to Purchase or, to
ned subsidiary of the Telefénica Group or any of the persons listed
ire, directly or indirectly, any equity securities of the Company; and
knowledge, any of the persons listed in Schedule I to this Offer to

e or majority-owned subsidiary of the Telefénica Group or t.he
urities during the past 60 days.

ase, since January 1, 2006, there have been no negotiations,

Group or any of their respective subsidiaries or, to the best

isted in Schedule I to this Offer to Purchase, on the one hand, and
oncerning a merger, consolidation, acquisition, tender offer for or

y, an election of directors of the Company or a sale or other transfer

re affiliates of Telefénica. These five directors are: (1) Emilio

ha Rodriguez, (4) Fernando Bustamante and (S5) Marco Colodro, all
the Company’s Shareholders except for Andrés Concha who was

g of the Company’s Shareholders. Five of the seven alternate

ese five alternate directors are José Marfa Alvarez-Pallate, Manuel
ri Herrero and Raiil Morodo, all of whom were appointed at the
cept for Raiil Morodo who was appointed by Telefénica at the April
is expected that such persons will retain their respective pasitions at
dition, according to the information provided by the Company in its
prpany own Shares or ADSs: Marco Colodro (2 Series B Shares)
Colodro and Ferrari holds Series B Shares to comply with the legal
tors — Certain Shares and ADSs held by Affiliates of the

ents, severance agreements or other arrangements with any of its

current executive officers| that have any change of con
by the successful completion of the Offers.

pliprovisions or similar provisions that would be in any way affected
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Transactions and Arrangements Concerning the Shares and ADSs. For a discussion of acquisitions of Shares and
ADSs by the Telefénica Group, see “Special Factors — Background of the Offers — Purchaser” and “Special Factors —
Background of the Offers — Purchasers of Additional Shares and ADSs.” The Telefénica Group’s aggregate percentage
beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) of the outstanding Shares (including Shares
represented by ADSs) as of the date of this Offer to Purchase is approximately 44.9%.

Except as set forth in this Offer to Purchase, neither the Telefénica Group or, to the best knowledge of the Telefénica
Group, any person listed in Schedule I hereto, is a party to any contract, agreement, arrangement, understanding or
relationship with any other person with respect to any securities of the Company (including, without limitation, any contract,
agreement, arrangement, understanding or relationship concerning the transfer or the voting of any such securities, finder’s
fees, joint ventures, loan or option arrangements, puts or calls, guarantees of loans, guarantees against loss, divisions of
profits or losses, or the giving or withholding of proxies, consents or authorizations).

Except for the Rights Offerings, neither the Company nor the Telefénica Group has made any underwritten public
offering of the securities of the Company during the past three years.

Related Party Transactions.

For the purposes of this section, all references to the “Telefénica Group” refer to Telefénica and its Latin American
subsidiaries.

Transactions between Telefonica and the Company or any of its Affiliates

According to Chilean Law, all public corporations with a market capitalization greater than approximately
US$59.2 million must appoint a directors committee composed of three directors, the majority of whom must be independent
from the controlling shareholder. The main functions of the Directors Committee are among others (i) to review the account
inspectors’ report and the external auditors’ report, (ii) to propose external auditors, (iii) to examine all applicable
transactions involving directors and related parties. The Directors Committee examines, proposes and makes
recommendations to the Board of Directors that are not binding upon the Board.

According to publicly available information of the Company, in the ordinary course of its business, the Company engages
in a variety of transactions with certain of its affiliates, primarily for the purchase, at fair market prices negotiated on an
arm’s-length basis, of goods or services that may also be provided by other suppliers. The Directors” Committee is informed
of all transactions involving directors and related parties in advance, and such transactions are approved by the Board of
Directors.

Below are descriptions of such transactions with affiliates that are material to either the Company or the related
counterparty. Financial information concerning these transactions is also set forth in Note 6 to the Audited Consolidated
Financial Statements of the Company which are public in the Company’s website at www.ctc.cl. As of December 31, 2007,
the receivables from related parties amounted to Ch$119,781 million (US$39.8 million) and the accounts payable to related
parties amounted to Ch$33,449 million (US$67.3 million). The iricome and expenses from related party transactions resulted
in a net expense to the Company of Ch$68,160 million (US$137.2 million).

According to publicly available information of the Company, on December 31, 2007, the report regarding the commercial
operations between the companies of the Telefénica Group and Telefénica Chile and its affiliates was approved as of such
date. The total amount involved in such operations was Ch$20,165 million, of which Ch$9,700 million was with companies
related to Telefénica Chile and Ch$10,384 million with companies related to Telefonica S.A.

According to the publicly available information of the Company, below is a detailed kst of related party transactions
between the Company and the Telefonica Group.

Transactions with Terra Networks Chile S.A.

On April 30, 1998, the Company entered into an agreement with Terra Networks Chile S.A., a subsidiary of Telefénica
S.A., pursuant to which the Company provided collection services to Terra Networks Chile. Furthermore, on June 1, 1999,
the Company entered into an agreement with Terra Networks Chile pursuant to which Terra Networks Chile provides
Internet access to certain Chilean schools, the costs of which are to be paid by the' Company to Terra Networks Chile.
Telefénica Chile also has an agreement to purchase online advertising from Terra Networks Chile for itself and its
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subsidiaries. In January 2L07, Telefénica Chile and Ter
provision of Internet access to the Company’s broadban
and Ch$5,813 million in the years 2005 and 2006, respe
2007, under these agreements. The Company had balan
(US$0.8 million) and Ch$2,034 million as of December
Networks Chile from the Company under these agreem
Ch$5,731 million as of December 31, 2007 and 2006, ¢

Transactions with Corréspondents of Telefénica Groyj

In 2004, correspondent agreements were entered ing
Argentina, Telefénica Sao Paulo, Telefénica Guatemalg
companies within Telefénica Group such as Telefénica
Ch$178 million (US$0.4 million) and Ch$279 million f
net expense of Ch$833 million (US$1.7 million) for the
the Company as of December 31, 2007 and 2006 were
respectively. The outstanding balances in favor of the
(US$6.9 million) and Ch$2,367 million, respectively.

Transactions with Telefénica Mdviles de Chile S.A.

After the sale of Telefénica M¢vil de Chile S.A in 3
S.A. As of December 31,2007 and 2006, respectively,
(US$14.2 million) and Ch$9,838 million, mainly relate
and 2006, respectively, the Company recognized a bala
Ch$18,838 million, mainly related to mobile interconng
years ended December 31, 2005, 2006 and 2007 genera
Ch$27,089 million (US$54.5 million), respectively.

Transactions with Telefjﬁnica Moéviles Chile Affiliates

As aresult of Long Distance contracts with Telef6n|
and Telefénica Méviles Chile Larga Distancia S.A., the
(US$0.8 million) and Ch$412 million as of December 3
Ch$44 million and Ch$5 million as of December 31, 2(
contracts generated total net expenses of Ch$10,706 an
(US$2.1 million), for the|year ended December 31, 200

Transactions with Telefonica International Wholesale

The Company has an'agreement with companies be

ra Networks Chile signed a three-year agreement to outsource the

d customers. The Company recorded net income of Ch$4,720 million
ctively, and net expense of Ch$9,512 million (US$19.1 million) in
res receivable from Terra Networks Chile of Ch$422 million

31, 2007 and 2006, respectively. Balances payable to Terra

ents amounted to Ch$2,407 million (US$4.8 million) and

espectively.

p

o with members of Telefénica Group. These members are Telefénica
i, Telefénica Perd, Telefénica Puerto Rico and other mobile

Mévil El Salvador. These agreements generated net income of

or the years ended December 31, 2005 and 2006 respectively, and a
year ended December 31, 2007. The outstanding balances payable by
Ch$1,235 million (US$2.5 million) and Ch$1,167 million,

ompany as of December 31, 2007 and 2006 were Ch$3,433 million

004, this company changed its name to Telefénica Méviles de Chile
the Company recognized a balance in favor of Ch$7,077 million

d to access charges and rental of capacity. As of December 31, 2007
hce payable of Ch$14,006 million (US$28.2 million) and

ctions (CPP). Transactions with Telefénica Méviles de Chile for the
ted net expenses of Ch$31,248 million, Ch$30,188 million and

lica Méviles Chile Inversiones S.A., Telefénica Mdviles Chile S.A.
Company recognized a total balance in favor of Ch$380 million

1, 2007 and 2006, respectively, and a total balance payable of

07 and 2006. For the years ended December 31, 2005 and 2006 these
d Ch$8,121, respectively, and generated income of Ch$1,052 million
7.

Services Group

longing to the Telefénica Wholesale International Services Group

(“TTWS”), for international data traffic services. The agreements with the TIWS companies were all effective during 2007

and have different expiration dates, depending on the n:
expenses of Ch$3,007 million, Ch$4,135 million and C|
2005, 2006 and 2007, respectively. The outstanding bal
December 31, 2007 and 2006 were Ch$778 million (U
balances payable of Ch$?,702 million (US$15.5 milliox

I
Transactions with Atento Chile

In 2007, the Company extended several of its agree;
maintenance agreement, ensuring the maintenance of th
reduction of 19%, (ii) its telesales agreement for inbour
efficiency, maintaining the same prices as under the cuy
the residential sector to

ature of each specific contract. These agreements generated net
h$8,320 million (US$16.7 million) for the years ended December 31,
lances under the agreement in favor of Telefénica Chile as of

$1.6 million) and Ch$945 million, respectively. The Company had
1) and Ch$5,485 million in 2007 and 2006, respectively.

ments with Atento Chile, an affiliate of Telefénica, including: (i) its

e supplier’s productivity, quality and capacity, with an average price
d tele-sales platforms for the residential segment to secure the deal’s
;rent agreement; (iii) its tele-service and inbound sales agreement for
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November 30, 2007, maintaining current prices; and (iv) its inbound tele-sales agreement for the residential segment has
been extended with Atento Chile to April 2007, consistent with the conditions of current agreements.

In addition, the Company’s subsidiary, Telemergencia, entered into an agreement with Atento Chile for post-sale and
monitoring platforms service, totaling more than 32,000 monthly calls and occupying some 140 positions, at an annual value
of 780 million Chilean pesos. The Company also entered into an agreement with Atento Chile for the outbound tele-sales
platforms service for the PYMES segment, at the previous year’s pricing schedule, for a period of one year. The Company
awarded the following service platforms to Atento Chile for periods of one and two years: (i) Publigufas queries (level 103
platform); (ii) residential commercial service and businesses (level 105-107 platforms); (iii) technical service (level 104
platform); (iv) residential and commercial customer loyalty and business; (v) inbound business tele-sales, with prices
calculated in accordance with volumes and traffic; (vi) consolidation and reconnection; (vii) securing of residential sales;
(viii) securing of business segment sales; (ix) back office; and (x) web-center, with prices calculated in accordance with
volumes and traffic.

Transactions with Movistar

In 2007, the Company entered into a resource lease agreement with Movistar, an affiliate of Telefénica, to replace
external plant witing to customer residences, as a wireless network solution to address wiring theft. This agreement, which is
for a fixed monthly sum of 5,000 Chilean pesos for active clients with use of the 22.3 mEr] mobile network (220 minutes of
traffic), replaces the final mile of external plant wiring enabling wireless use by the Company’s customers, using the GSM
network. This product, which includes fixed and mobile services packaged by Telefénica Chile, provides through Movisar
and its affiliates, a fixed-mobile private data network, for a flat fee. This data network depends on the quantity of equipment
contracted by the client and is non-exclusive.

Transactions with Terra Chile

In 2007, the Company entered into an Internet access agreement with Terra Chile, an affiliate of Telefénica, as a result of
the conversion of the business model to an outsourcing model, which has a term of three years, beginning January 1, 2007.
The prices of this agreement, calculated by volume, range from Ch$2,000 to Ch$950 per client, depending upon the monthly
fleet. In addition, the Company authorized and paid to Terra Chile Ch$199 million in commissions for broadband sales in
2006.

Transactions with Casiopea Re

In 2007, the Company renewed its asset insurance policy with Casiopea Re, the Telefénica group’s reinsurance company,
for the period from March 31, 2007 to March 31, 2008. The policy was issued by Mapfre Seguros Generales and insures
against risks relating to fire, natural disaster, theft and assault, remittance of securities, employee loyalty, cyber-risk and
other items, for a total of US$2.6 biltion, including buildings, internal plant equipment, external plant facilities (excluding
aerial wiring), inventory, office furniture and equipment, computer equipment, radio and broadcasting equipment and
operating income. The premium amount is US$873,986, which amount is significantly lower than the average market rate,
with a maximum indemnity of US$400 million. In 2008, the Company again renewed its asset insurance policy with
Casiopea Re, for the period from March 31, 2008 to March 31, 2009. The renewed policy was issued by Chilena Consclidada
and insures against risks relating to fire, natural disaster, theft, assault, remittance of securities, employee loyalty, cyber-risk
and other items, for a total of US$2.669 billion, including, but not limited to, buildings, internal plant equipment, external
plant facilities (excluding aerial wiring), inventory, office furniture and equipment, computer equipment, radio and
broadcasting equipment and operating income. The premium amount is US$971,071, with a maximum indemnity of
US$400 million.

Transactions with Telefonica Internacional Wholesale Services

The Company renewed its International Services Agreement with Telefénica Internacional Wholesale Services in June,
2007. The agreement relates to the provision of international business services between Telefénica Empresas Chile and
Telefénica Internacional Wholesale Services Chile and was renewed in order to offer international end-user services
corresponding to IP MPLS, Frame Relay, Clear Channel and ATM, which allows the provision of a complete offering of
international links (end-to-end) to large local clients.
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Transactions with Telefdnica Ingenieria 'y Seguridad

The Company entere|
electronic security systex

d into a framework agreement
ns, including maintenance and

Transactions with Telefonica Internet Empresas ( “T]|

In September, 2007, in connection with the implemn
acquired 100% of the shares of TIE, an internet service

Transactions between Telefénica Multimedia Chile as

Telefénica Multimedia Chile and TSM entered intg
at a fee of USS$0.18 per subscriber, and assuming the in
programming and content.

Transactions with Telefénica I+D

The Company awarded Telefénica I+D the new de
such sector. The “Sigres” project (Telefénica Chile ney
expanding the management platform by increasing tota)
at a cost of US$4.2 million during the 2007-2009 periof

Transactions with Telefénica Internacional Wholesals

d into an international internet]
Services to provide the following services: (i) internati¢
backbone in the United States, using the underwater fit
US$7.5 million in 2007 and a range of US$15.6 to USY
and (ii) maintenance, supervision and replacement and
Distancia, totaling US$800,000 per year in 2007 and U

The Company entere

Transactions with Telefdnica Internacional Wholesalg

In December, 2007, the Company entered into a vo
Wholesale Services. The agreement relates to the Comy
international traffic, distribution of outgoing internation
variable price dependin;Tupon the incoming internation

Related Companies Reﬂ‘orts

i
Report on transactions with related companies, as a
relations between companies of the Telefénica Group a
December 31, 2007. Transactions totaled $20.165 billig
Chile group and $10.384 billion with companies related

Report on transactions with related companies, as a
relations between companies of the Telefénica Group

including transactions in amounts less than US$250,004
between companies of the Telefonica Chile group and §

Significant Corporate Events

As of the date of this bffer to Purchase, Purchaser g

44.9% of the outstanding Shares. At the Company’s 20!

were elected to the Board of Directors of the Company.

Directors and five of seven alternate directors were app|

Mr. José Molés Valenzuela, is an affiliate of Telefénica.

5

“TIS”)

with TIS, which provides for the maintenance and installation of
security services.

E”)
entation of Terra Chile’s new business model, Telefénica Chile
s provider, at book value.

nd Telefdnica Servicios de Miisica (“TSM”)

an agreement, in October, 2007, to provide 20 theme audio channels,
vestment in equipment, which permits flexibility in channel

clopment for expansion of the “Sigres” Project to address growth in

¥ services management platform) was developed with a view towards
I equipment resources and incorporating new networks and systems,

d.

Services

access services agreement with Telef6nica Internacional Wholesale

pnal internet access, allowing interconnection to the Company’s

er optic connections between Valparaiso and Miami, at a price of
21.2 in 2008, depending upon actual consumption during the year,
repair management for the capacity purchased by Telefénica Larga
$720,000 per year for 2008.

Services

ce business administration agreement with Telefénica Internacional
pany’s international voice business, including termination of incoming
1al traffic and transit and resale of international traffic, at a fixed and
al traffic business margins.

December 31, 2007: the report on the status of existing commercial
nd Telefénica Chile and subsidiaries was approved as at

n, of which $9.7 billion were between companies of the Telefénica
to the controlling shareholder.

June 30, 2007: the report on the status of existing commercial

d Telefénica Chile and subsidiaries was approved as at June 30,

. Transactions totaled $19.7 billion, of which $9.1 billion were
10.6 billion with companies related to the controlling shareholder.

ind its affiliates own 429,733,011 Shares, representing apprpximately
07 (and 2008) Annual Meeting of the Shareholders, seven directors
Five of the seven directors elected to the Company’s Board of
pinted by Telefénica. The Chief Executive Officer of the Company,
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At the special meeting of Shareholders of the Company held on April 14, 2008, the Sharcholders approved a capital
reduction of Ch$39,243 million (US$74.6 million), or Ch$41 per share. Payment of this capital reduction was made on
June 13, 2008.

The last dividend distributed to Shareholders by the Company was on May 14, 2008. The dividend distribution made to
Shareholders equaled Ch$5,050 million (US$9.6 million), or Ch$5.27606 per share, and was paid out of and charged to, the
2007 net income. The sum of this dividend and the interim dividend paid in November 2007 equaled 100% of the Company’s
2007 net income.

During the last three years, the Company has not participated in any merger or acquisition activities material to the
business. However, during 2006 and 2007, the Company entered into the following internal restructuring transactions:

* In January 2006, Telefénica Intemet Empresas S.A. (“TIE”) contributed 100% of its ownership interest in
Tecnonaitica to Telefénica Chile, pursuant to which, Tecnonatitica became a wholly owned subsidiary of Telefénica
Chile. Following this transfer of interest, Tecnonaitica changed its name to Telefénica Multimedia and expanded its
line of business to pay television services.

* In January 2006, Telefénica Empresas contributed its ownership interest in TIE to the Company, pursuant to which
TIE became a wholly owned subsidiary of the Company.

» In March 2006, CTC Equipos was merged with and into the Company, with the Company as the surviving entity.

* Also, in March 2006, the Company’s long-distance service provider subsidiaries, Telefénica Mundo and Globus,
merged to form a new subsidiary, Telefénica Larga Distancia.

* In September 2007, the Company acquired all of the outstanding stock of TIE not owned by the Company.

+ In November 2006, TIE sold its ownership interest in Telepeajes de Chile S.A. to Telefénica Gestién de Servicios
Compartidos de Chile, S.A. (“t-gestiona”), a subsidiary of the Company. On the same date, t-gestiona purchased a third
party’s ownership interest in Telepeajes de Chile S.A, resulting in 99.99% ownership of Telepeajes de Chile S.A. by
t-gestiona. Subsequent thereto, Telepeajes de Chile S.A. changed its name to Instituto Telefénica Chile and changed its
corporate business purpose.

¢ At ameeting of the Board of Directors held on December 20, 2007, the Board of Directors authorized the dissolution
of TIE, pursuant to which all of TIE’s assets and liabilities were assigned to and assumed by the Company, which is its
legal successor.

Negotiations or Contacts Between Affiliates of the Company or Between the Company and any Interested Person

Except as described elsewhere in this Offer to Purchase, since January 1, 2006, there have been no negotiations,
transactions or material contacts concerning a merger, consolidation, acquisition, tender offer for or other acquisition of any
class of securities of the Company, an election of directors of the Company, or a sale or other transfer of 2 material amount of
assets of the Company, between (1) any affiliates of the Company and any other affiliates of the Company or (2) between the
Company or any of its affiliates, on the one hand, and any unaffiliated person who would have a direct interest in such
matters, on the other hand.

Agreements involving the Company’s Securities

There are no voting agreements between Telefénica or any of its officers and directors and any other persons regarding
the securities of the Company.
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HE U.S. OFFER

1. Terms of the U.S.|Offer. Upon the terms and subject to the conditions of the U.S. Offer (including, if the U.S. Offer

is extended or amended, the terms and conditions of an
pay for all Shares and ADSs that are validly tendered p
“The U.8. Offer — Section 5 — Withdrawal Rights.”

The U.S. Offer is subject to the conditions set forth
U.S. Offer,” including satisfaction of the Bylaw Amend
condition is not satisfied, Purchaser may (1) extend the
withdrawal rights as set forth in “The U.S. Offer — Seq
Depositary may retain all Shares and ADSs which have]
(2) waive or amend any such conditions to the U.S. Off}
subject to complying with applicable rules and regulati
tendered, or (3) decline to purchase any of the Shares af
return all tendered Shares and ADSs to the tendering hg

Subject to the applicable rules and regulations of th
to time, in its sole discretion, to extend for any reason t}
oral or written notice of such extension to the Share De;
thereof. During any such|extension, all Shares and ADS
U.S. Offer, subject to the‘rights of a tendering holder to|
Purchaser will exercise it[ right to extend the U.S. Offe

Purchaser also reserves the right, in its sole discretis
Section 12 — Certain Conditions of the U.S. Offer” sha
theretofore been accepted for payment, (a) to extend thg

extension or amendment), Purchaser will accept for payment and
rior to the Expiration Date and not properly withdrawn as provided in

fin “The U.S. Offer — Section 12 — Certain Conditions of the
ments Condition and of the Minimum Shares Condition. If any such
U.S. Offer and, subject to certain conditions and to the holder’s

tion 5 — Withdrawal Rights,” the Share Depositary and the U.S.
been tendered until expiration of the U.S. Offer as so extended,
Brin whole or in part, to the extent permitted by applicable law, and,
ns of the Commission, purchase all Shares and ADSs validly

1d ADSs tendered in the U.S. Offer, terminate the U.S. Offer and
1ders of the Shares and ADSs.

¢ Commission, Purchaser reserves the right, at any time or from time
he period of time during which the U.S. Offer remains open by giving
positary and the U.S. Depositary and making public announcement

s previously tendered and not withdrawn will remain subject to the
withdraw its Shares and/or ADSs. There can be no assurance that

£

n, in the event any of the conditions specified in “The U.S. Offer —
)11 not have been satisfied and so long as Shares and ADSs have not
period of time during which the U.S. Offer is open, (b) to delay

(except as otherwise required by applicable law) acceptance for payment of or, subject to any applicable rules and regulations

of the Commission, payment for Shares and ADSs and
Shares and ADSs. In the case of (a) or (b) above, the SH
of Purchaser, retain all Shares and ADS tendered, and §
provided in “The U.S. Offer — Section 5§ — Withdraw
Shares and ADSs that Pupchaser has accepted for payml
requires that a bidder pay the consideration offered or r
promptly after the termination or withdrawal of such bi

If Purchaser makes a
waives a material conditi
14d-6(c) and 14e-1 undex
material changes in the te
percentage of shares soug
the changed terms or infg

material change in the terms ¢|
on of the U.S. Offer, Purchasé
the Exchange Act. The minin
rms of or information concern
ht, will depend upon the facts|
rmation.

Any extension, delay, termination, waiver or amend
a public announcement thereof. Subject to applicable 14
which require that material changes in the information
in connection with the U.S. Offer be promptly dissemin
of such changes), and without limiting the manner in w,
Purchaser will have no obligation to publish, advertise
by making a press releasg to the Dow Jones News Servi
a public announcement of such extension no later than'
previously scheduled Expiration Date, in accordance w:
Exchange Act.

Following the commencement of the Offers, the Col
position listings to Purchaser and will cause the ADS D

¢) to terminate the U.S. Offer and not accept for payment or pay for
are Depositary and the U.S. Depositary as applicable, may, on behalf
uch Shares and ADSs may not be withdrawn except as otherwise

1l Rights.” However, Purchaser’s ability to delay the payment for

ent is limited by Rule 14e-1(c) under the Exchange Act, which

eturn the securities deposited by or on behalf of stockholders

dder’s offer.

if the U.S. Offer or the information concerning the U.S. Offer, or if it
k will extend the U.S. Offer to the extent required by Rules 14d-4(d),
num period during which an offer must remain open following

ing an offer, other than a change in price or a change in the

and circumstances then existing, including the relative materiality of

ment of the U.S. Offer will be followed as promptly as practicable by
Ww (including Rules 14d-4(d) and 14d-6(c) under the Exchange Act,
published, sent or given to any holders of Shares and holders of ADSs
ated to such holders in a manner reasonably designed to inform them
hich Purchaser may choose to make any public announcement,

r otherwise communicate any such public announcement other than
ce. In the case of an extension of the U.S. Offer, Purchaser will make
9:00 a.m., New York City time, on the next Business Day after the

th the public announcement requirements of Rule 14e-1(d)under the

impany will make available its Shareholder registry and security
epositary to provide Purchaser with the list of record holdes for
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ADSs and security position listings, as required by Chilean Law, for the purpose of disseminating this Offer to Purchase to
U.S. Holders of Shares and holders of ADSs. This Offer to Purchase and the related Form of Acceptance, ADS Letter of
Transmittal, ADS Notice of Guaranteed Delivery and other relevant documents will be mailed to record U.S. Holders of
Shares and holders of ADSs and will be furnished to brokers, banks and similar persons whose names, or the names of whose
nominees, appear on such list of holders of Shares and holders of ADSs or, if applicable, who are listed as participants in a
clearing agency’s security position listing, for subsequent transmittal to beneficial owners of Shares and/or ADSs.

2. Acceptance for Payment. Upon the terms and subject to the conditions of the U.S. Offer, Purchaser will accept for
payment and pay for the Shares and ADSs validly tendered prior to the Expiration Date and not properly withdrawn, and
promptly after the later of (1) the Expiration Date and (2) the satisfaction or waiver of the conditions set forth in “The
U.S. Offer — Section 12 — Certain Conditions of the U.S. Offer.” In addition, subject to the applicable rules of the
Commission, Purchaser reserves the right, in its sole discretion, to delay the acceptance for payment or the payment for the
Shares and ADSs pending receipt of any regulatory approval. For a description of Purchaser’s right to terminate the
U.S. Offer and not accept for payment or pay for Shares and ADSs or to delay the acceptance for payment or the payment for
Shares and ADSs, see “The U.S. Offer — Section 1 — Terms of the U.S. Offer.”

For purposes of the U.S. Offer, Purchaser shall be deemed to have accepted for payment tendered Shares and ADSs when
and if Purchaser gives oral or written notice to the Share Depositary and the U.S. Depositary, as applicable, of its acceptance
of the tenders of such Shares and ADSs. Payment for Shares and ADSs accepted for payment pursuant to the U.S. Offer will
be made by deposit of the purchase price with the Share Depositary, which will act as agent for the tendering holders of
Shares or the U.S. Depositary, which will act as agent for the tendering holders of ADSs, as applicable, for the purpose of
receiving payments from Purchaser and transmitting such payments to tendering holders of Shares and holders of ADSs, as
the case may be. In all cases, payment for Shares accepted for payment pursuant to the U.S. Offer will be made only after
timely receipt by the Share Depositary of (a) either (1) tftulo(s) (certificates of title) and a certificate from the share
department of the Company or the DCV as the case may be, evidencing such Shares or (2) a confirmation of book-entry
transfer of such Shares and (b) a properly completed and duly executed Form of Acceptance (or a copy thereof, provided the
signature is original) and all other required documents. Payment for ADSs accepted for payment pursuant to the U.S. Offer
will be made only after timely receipt by the U.S. Depositary of ADRs evidencing such tendered ADSs or book-entry
transfer of such tendered ADSs, together with a properly completed and duly executed ADS Letter of Transmittal or an
Agent’s Message (as defined in “The U.S. Offer — Section 4 — Procedures for Accepting the U.S. Offer — Holders of
ADSs”) confirming transfer of such tendered ADSs into the U.S. Depositary’s account at the Book-Entry Transfer Facility
(as defined in “The U.S. Offer — Section 4 — Procedures for Accepting the U.S. Offer — Holders of ADSs”). Payment may
be made to tendering holders at different times if delivery of the Shares and ADSs and other required documents occur at
different times. For a description of the procedure for tendering Shares and ADSs pursuant to the U.S. Offer, see “The
U.S. Offer — Section 3 — Procedures for Accepting the U.S. Offer — Holders of Shares” and “The U.S. Offer —

Section 4 — Procedures for Accepting the U.S. Offer — Holders of ADSs.” Under no circumstances will interest be paid by
Purchaser on the purchase price paid for Shares and ADSs pursuant to the U.S. Offer regardless of any delay in making such
payments or extension of the Expiration Date.

If Purchaser increases the purchase price to be paid for Shares pursuant to the Chilean Offer, Purchaser will pay such
increased consideration for all Shares and ADSs purchased pursuant to the U.S. Offer, whether or not such Shares and ADSs
were tendered prior to such increase in consideration.

Purchaser reserves the right to transfer or assign, in whole or, from time to time, in part, to one or more of its affiliates the
right to purchase all or any portion of Shares and ADSs tendered pursuant to the U.S. Offer, but any such transfer or
assignment will not relieve Purchaser of its obligations under the U.S. Offer or prejudice the rights of tendering holders of
Shares and tendering holders of ADSs to receive payment for Shares and ADSs validly tendered and accepted for payment.

If any tendered Shares and/or ADSs are not purchased pursuant to the U.S. Offer for any reason pursuant to the terms and
conditions of the U.S. Offer, or if certificates are submitted for more Shares and/or ADSs than are tendered, certificates for
such unpurchased or untendered Shares and/or ADSs will be returned (or, in the case of Shares and ADSs tendered by book-
entry transfer, such Shares and ADSs will be credited to the appropriate account), without expense to the tendering holder,
promptly following the expiration or termination of the U.S. Offer.
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appropriate, Box 4 and si
accepting holder of Sharg

n respect of all or any portion
gn Box 2 of the Form of Acce]
s should submit a properly co

provided the signature is original), together with the foll

the back cover of this Offer to Purchase:

(a) titulo(s) evidencing ownership of Shares, if

repting the U.S. Offer — Hol

lers of Shares. Any U.S. Holder who holds Shares and who desires
pf such holder’s Shares should complete Boxes 1 and 3 and, if
ptance in accordance with the instructions printed thereon. An
mpleted and duly executed Form of Acceptance (or copy thereof,
lowing documents to the Share Depositary at the address set forth on

Fhares are held in certificated form;

(b) a certificate from the Share department of the Company or the DCV evidencing the number of Shares, if any, held

on deposit at the DCV, the number of Shares and on
liens or encumbrances that affect the Shares;

iginal issued Shares, if any, held by the holder, and indicating the

(c) duly signed traspaso(s) (deed of transfer) indlicating the number of Shares and the number of original issue Shares,

if any, to be tendered, with the date of such traspasi

(d) in the case of Shares held on deposit at the I}
transfer in favor of Purchaser;

(e) in the case the U.S. Holder is an individual,

(f) in the case theU.S. Holder is an entity, (1) a
signature of an officer authorized to execute the trag
and (2) a copy of the bassport or photo identificatio

(g) any other documents requested by the U.S.
sell its Shares. ‘

References in this section to a holder of Shares shall
Acceptance and, in the event of more than one person ¢
apply to them jointly and|severally.

Book-Entry Transfer. The Share Depositary has e
of the U.S. Offer. Shares held in book-entry form may
at its address set forth on;the back cover of this U.S. Of]
Acceptance, together with items (b) through (g) above,
above-mentioned accourrlh‘t of the Share Depositary.

Certificates of Title and/or Other Document(s) of
the Form of Acceptance should nevertheless be comple|
and the #itulo(s) should bg forwarded as soon as possibl
(s) are lost or destroyed, the holder of Shares should fo
of the Chilean Companies Law and thereupon request
Piso 2, Santiago Chile, F3 00000, telephone (+56) 26 9
must be submitted to the Share Depositary, in accordan|
Acceptance.

The method of delivery of fitulo(s) for Shares ang
tendering holder of Shares and the delivery will be d
Depositary. In all cases, sufficient time should be all
receipt requested, properly insured, is recommende

|

)(s) in blank;
CV, a letter to the DCV instructing the DCV to perform a book-entry

a copy of the U.S. Holder’s passport or photo identification card;

secretary’s certificate certifying the name, title and specimen
1sfer documents and a copy of the entity’s organizational documents,
n ¢ard of the authorized officer; and

Depositary to evidence the authority of the U.S. Holder to tender and

I include references to the person or persons executing a Form of
Ixecuting a Form of Acceptance, the provisions of this section shall

tablished an account with respect to the Shares at DCV for purposes
be tendered by sending or submitting by hand to the Share Depositary
fer to Purchase a properly completed and duly executed Form of

as applicable, and effecting book-entry delivery of the Shares to the

Title. If the titulo(s) have been issued but have been lost or destroyed,
ted, signed and returned to the Share Depositary as soon as possible

le thereafter but in no event later than the Expiration Date. If the tftulo
[low the procedures set forth in Article 21 of the Rules of Law 18.046
he Shareholders’ Registry of the Company at Providencia No 111,
1-3869 to issue substitute titulo(s). When completed, the new titulo(s)
ge with the above-described procedure, in support of the Form of

d all other required documents is at the option and risk of the
eemed made only when actually received by. the Share

pwed to ensure timely delivery. Registered mail with retorn

| for Shares sent by mail.
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Form of Acceptance. Each holder of Shares by whom or on whose behalf a Form of Acceptance is executed irrevocably
undertakes, represents, warrants and agrees to and with Purchaser (so as to bind the holder and the holder’s personal
representatives, heirs, successors and assigns) to the following effect:

(a) that the execution of a Form of Acceptance shall constitute: (1) an acceptance of the U.S. Offer in respect of the
number of Shares identified in Box 1 of the Form of Acceptance; and (2) an undertaking to execute all further documents
and give all further assurances which may be required to enable Purchaser to obtain the full benefit of this section and/or
perfect any of the authorities expressed to be given hereunder, on and subject to the terms set out or referred to in this
document and the Form of Acceptance and that, subject only to the rights set out in “The U.S. Offer — Section 5 —
Withdrawal Rights,” each such acceptance shall be irrevocable;

(b) that the Shares in respect to which the U.S. Offer is accepted or deemed to be accepted are fully paid and non-
assessable, sold free from all liens, equities, charges and encumbrances and together with all rights now or hereafter
attaching thereto, including voting rights and the right to all dividends, other distributions and interest payments hereafter
declared, made or paid;

(c) that the execution of the Form of Acceptance constitutes, subject to the accepting holder not having validly
withdrawn his or her acceptance, the irrevocable appointment of the Share Depositary acting on behalf of Purchaser, its
directors and agents as such holder’s attomey and/or agent (the “Attomey”) and an irrevocable instruction to the Attomey
to complete and execute his or her signed traspaso(s) and all or any form(s) of transfer and/or other document(s) at the
discretion of the Attorney in relation to the Shares referred to in paragraph (a) above in respect of which the accepting
holder of Shares has not validly withdrawn acceptance in favor of Purchaser or such other person or persons as Purchaser
may direct and to deliver such form(s) of transfer and/or other document(s) at the discretion of the Attomey together with
the titulo(s) and/or other document(s) of title relating to such Shares and to do all such other acts and things as may in the
opinion of the Attorney be necessary or expedient for the purpose of, or in connection with, the acceptance of the
U.S. Offer and to vest in Purchaser or its nominee(s) the Shares as aforesaid;

(d) that the execution of the Form of Acceptance constitutes, subject to the accepting holder of Shares not having
validly withdrawn its acceptance, an irrevocable authority and request (1) to the Company, its Gerente General (General
Manager) or its agents to procure the registration of the transfer of the Shares pursuant to the U.S. Offer and the delivery
of the new tftulo(s) and/or other document(s) of title in respect thereof to Purchaser or as Purchaser may direct; and (2) to
Purchaser or its agents to record and act upon any instructions with regard to notices and payments which have been
recorded in the records of the Company in respect of such holder’s holding(s) of Shares;

(e) that the holder of Shares will deliver to the Share Depositary at the address shown on the back page of this Offer
to Purchase such holder’s tftulo(s) and/or document(s) of title in respect of the Shares referred to in paragraph (a)-or an
indemnity acceptable to Purchaser in lieu thereof, as soon as possible;

(f) that this section shall be incorporated in and form part of the Form of Acceptance, which shall be read and
construed accordingly; and

(g) that the holder agrees to ratify each and every act or thing which may be done or effected by Purchaser or any of
its directors or agents or the Company or its agents, as the case may be, in the proper exercise of any of its power and/or
authorities thereunder.

U.S. Receiving Agent. Citibank, N.A. has agreed to act as U.S. receiving agent for the Share Depositary and as such will
accept tenders of Shares in the U.S. on behalf of the Share Depositary and will transfer the documents so received to the
Share Depositary promptly upon receipt at the tisk of the tendering holder.

Partial Tenders. If fewer than all of the Shares delivered to the Share Depositary are to be tendered, the holder thereof
should so indicate in the Form of Acceptance by filling in the number of Shares which are to be tendered in Box of the Form
of Acceptance. In such case, a new titulo for the remainder of the Shares represented by the old #frulo will be sent to the
person(s) signing such Form of Acceptance (or delivered as such person properly indicates thereon) as promptly as
practicable following the date the tendered Shares are purchased.

All Shares delivered to the Share Depositary will be deemed to have been tendered unless otherwise indicated. See
Instruction 1 of the Form of Acceptance.
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Guaranteed Delivery, There is no guaranteed deliv

Acceptance of U.S. Offer Through a Power of Attg
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required documents should be delivered to the Share D¢
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certified copy thereof) will be submitted for registration
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Acceptance of U.S. Offer and Representations by }
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of such Shares on or aftet September 17, 2008 (collecti
accepted for payment by Purchaser prior to the time of
considered coupled with an interest in the tendered Shaj
effective upon, the acceptance for payment of such Sha
U.S. Offer. Such acceptance for payment by Purchaser
attorney granted by such holder at any time with respec
or powers of attorney may be given or written consent ¢
respect thereto by such holder. By executing the Form ¢
further agrees that effective from and after the date Shal
exercise of any votes attaching to any Shares in respect
accepted and any other rights and privileges attaching &
Shareholders; and (b) the execution of the Form of Acc
authority from the tendering holder of Shares to send ai
required to be sent to such holder to Purchaser at its reg]
execute a form of proxy in respect of the Shares in resp
been accepted appointing any person nominated by Pur
and to exercise the votes attaching to such Shares on be
tendering holder of Shares not to exercise any of such rj
undertaking of the tendering holder of Shares not to apy

lery procedure for the tendering of Shares into the U.S. Offer.

rney. If a holder of Shares wishes to accept the U.S. Offer but is
signed under a power of attorney, the holder’s appointed attorney

ans to the holder for execution or, if the holder has executed a power
attorney. The completed Form of Acceptance together with the
positary at the address set forth on the back cover of this Offer to

a duly certified copy thereof). Any power of attorney must have been
petent Chilean General Consul. The power of attorney (or a duly
by the Share Depositary and returned as directed. No other

Holder. The tender of Shares pursuant to any one of the procedures
cceptance of the U.S. Offer, as well as the tendering holder’s

he Shares being tendered within the meaning of Rule 14e-4

such Shares complies with Rule 14¢-4, (c) such holder is a
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int of Shares tendered pursuant to the U.S. Offer will constitute a
rchaser containing the terms of the U.S. Offer.

Validity, Eligibility and Acceptance. All questions as to the form of documents and the validity,
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or incur any liability for failure to give any such notification.

xecuting the Form of Acceptance as set forth above, the tendering

Purchaser set forth therein as attorney-in-fact and proxy of such
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jares (and any and all securities or rights issued or issuable in respect

yely, the “Share Distributions™)) tendered by such holder and

such vote or action. All such proxies and powers of attorney will be

tes and will be irrevocable and are granted in consideration of, and are

res and all Share Distributions in accordance with the terms of the

will revoke, without further action, any other proxy or power of

t to such Shares and all Share Distributions and no subsequent proxies

xecuted (or, if given or executed, will not be deemed effective) with

f Acceptance as set forth above, the tendering holder of Shares

tes are tendered thereby: (a) Purchaser shall be entitled to direct the

of which the U.S. Offer has been accepted or is deemed to have been
such Shares, including any right to call a meeting of the

eptance and its delivery to the Share Depositary will constitute (1) an

y notice, circular, document or other communications which may be

istered office, (2) an authority to Purchaser to sign any consent to

ect of which the U.S. Offer has been accepted or is deemed to have

chaser to attend general meetings of Shareholders of the Company

half of the tendering holder of Shares and (3) the agreement of the

ghts without the consent of Purchaser and the irrevocable

oint a proxy for or to attend general meetings of Shareholders.
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Backup U.S. Federal Income Tax Withholding. Under U.S. federal income tax law, the Share Depositary may be
required to withhold and pay over to the U.S. Internal Revenue Service a portion of the amount of any payments made
pursuant to the Offer. To avoid backup withholding, unless an exemption applies, a holder of Shares that is a U.S. Holder (as
defined for U.S. federal income tax purposes, see “The U.S. Offer — Section 6 — Certain Tax Considerations” of this Offer
to Purchase) must provide the Share Depositary with the holder’s correct taxpayer identification number (“TIN”) and certify
under penalties of perjury that the TIN is correct and that the holder is not subject to backup withholding by completing the
Substitute Form W-9 in the Form of Acceptance. If a U.S. Holder does not provide its correct TIN or fails to provide the
certifications described above, the U.S. Internal Revenue Service may impose a penalty on the holder, and any payment
made to the holder pursuant to the U.S. Offer may be subject to backup withholding. All U.S. Holders surrendering Shares
pursuant to the U.S. Offer should complete and sign the Substitute Form W-9 included in the Form of Acceptance to provide
the information and certifications necessary to avoid backup withholding (unless an applicable exemption exists and is
proved in a manner satisfactory to the Share Depositary).

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from payments
made to a U.S. Holder may be refunded or credited against the U.S. Holder’s federal income tax liability, if any, provided
that the required information is properly furnished to the U.S. Internal Revenue Service.

Purchaser’s acceptance for payment of the Shares tendered pursuant to the U.S. Offer will constitute a binding agreement
between each tendering holder of Shares and Purchaser upon the terms and subject to the conditions of the U.S. Offer. If you
are in any doubt about the procedure for tendering your Shares into the U.S. Offer, please telephone the Information Agent at
its telephone number set forth on the back cover of this Offer to Purchase.

U.S. Holders who hold Shares may, at their option, tender their Shares into the Chilean Offer instead of the
U.S. Offer. Any U.S. Holder of Shares who desires to accept the Chilean Offer should follow the procedures for
tendering Shares into the Chilean Offer described in Annex C hereto.

4. Procedures for Accepting the U.S. Offer — Holders of ADSs. To tender ADSs pursuant to the U.S. Offer:

(a) (1) a properly completed and duly executed ADS Letter of Transmittal (or copy thereof, provided the signature is
original) and all other documents required by the ADS Letter of Transmittal must be received by the U.S. Depositary at
one of its addresses set forth on the back cover of this Offer to Purchase and (2) ADRs for the ADSs to be tendered must
be received by the U.S. Depositary at one of such addresses by the Expiration Date;

(b) a holder’s ADSs must be delivered pursuant to the procedures for book-entry transfer described below (and a
properly completed and duly executed ADS Letter of Transmittal (or copy thereof, provided the signature is original),
unless an Agent’s Message (as defined below) confirming such delivery is received by the U.S. Depositary) by the
Expiration Date; or

(c) the guaranteed delivery procedure described below must be complied with.

The term “Agent’s Message” means a message, transmitted by the Book-Entry Transfer Facility (as defined below) to
and received by the U.S. Depositary and forming a part of a book-entry confirmation which states that the Book-Entry
Transfer Facility has received an express acknowledgment from the participant tendering the ADSs which are the subject of
such book-entry confirmation that such participant has received and agrees to be bound by the terms of the ADS Letter of
Transmittal and that Purchaser may enforce such agreement against such participant.

Book-Entry Delivery. The U.S. Depositary will establish an account with respect to the ADSs at The Depository
Trust Company (“Book-Entry Transfer Facility”) for purposes of the U.S. Offer within two Business Days after the date of
this Offer to Purchase, and any financial institution that is a participant in the system of the Book-Entry Transfer Facility may
make book-entry delivery of ADSs by causing the Book-Entry Transfer Facility to transfer such ADSs into the
U.S. Depositary’s account in accordance with the procedures of the Book-Entry Transfer Facility. However, although
delivery of ADSs may be effected through book-entry transfer, a properly completed and duty executed ADS Letter of
Transmittal or an Agent’s Message and any other required documents must, in any case, be received by the U.S. Depositary
at one of its addresses set forth on the back cover of this Offer to Purchase prior to the Expiration Date, or the guaranteed
delivery procedure described below must be complied with. Delivery of the ADS Letter of Transmittal and any other
required documents or instructions to the Book-Entry Transfer Facility does not constitute delivery to the U.S. Depositary.
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If tender is made by Bo&k-Entry Transfer Facility, the|/ADS Leiter of Transmittal must be delivered by means of Agent’s
Message.

Partial Tenders. If fewer than all of the ADSs eviflenced by ADRs delivered to the U.S. Depositary are to be tendered,
the holder thereof should so indicate in the ADS Lettet of Transmittal by filling in the number of ADSs which are to be
tendered in the box entitled “Number of ADSs Tenderpd” in the ADS Letter of Transmittal. In such case, a new ADR for the
untendered ADSs represented by the old ADR will be pent to the person(s) signing such ADS Letter of Transmittal (or
delivered as such person properly indicates thereon) ag promptly as practicable following the date the tendered ADSs are
accepted for payment.

All ADSs delivered to the U.S. Depositary will be deemed to have been tendered unless otherwise indicated. See
Instruction 4 of the ADS Letter of Transmittal,

Signature Guarantees. Except as otherwise provifled in the next sentence, all signatures on an ADS Letter of
Transmittal must be guaranteed by a financial institution (including most banks, savings and loan associations and brokerage
houses) which is a participant in the Security Transfer IAgents Medallion Program, the Stock Exchange Medallion Program
or the New York Stock Exchange, Inc. Medallion Signature Program (each, an “Eligible Institution”). Signatures 6n an ADS
Letter of Transmittal need not be guaranteed (a) if the ADS Letter of Transmittal is signed by the registered holdex(s) of the
ADSs tendered therewith and such holder(s) have not d ompleted the box entitled “Special Issuance Instructions” on the ADS
Letter of Transmittal or (b) if such ADSs are tendered for the account of an Eligible Institution. See Instructions 1 and 5 of
the ADS Letter of Transinittal.

Guaranteed Delivery. 1f aholder of ADSs desires |to tender ADSs pursuant to the U.S. Offer and cannot deliver such
ADSs and all other required documents to the U.S. Depositary prior to the Expiration Date, or such holder of ADSs cannot
complete the procedure for delivery by book-entry transfer on a timely basis, such ADSs may nevertheless be tendered if all
of the following conditions are met:

(a) such tender is made by or through an Eligibje Institution;

(b) a properly completed and duly executed AD}S Notice of Guaranteed Delivery substantially in the form provided
by Purchaser is receiyed by the U.S. Depositary (ag provided below) prior to the Expiration Date; and

(c) the ADRs for|such ADSs, together with a ploperly completed and duly executed ADS Letter of Transmittal (or a
copy thereof, provided the signature is original) with any required signature guarantee or, in the case of ADSs held in
book entry form, a tinely confirmation of a book-entry transfer of such ADSs into the U.S. Depositary’s account at the
Book-Entry Transfer| Facility together with an Agent’s Message, and any other documents required by such ADS Letter
of Transmittal, are received by the U.S. Depositary) within three NYSE trading days after the date of execution of the
ADS Notice of Guaranteed Delivery.

The ADS Notice of (‘Eruaranteed Delivery may be d¢livered by hand or mail or transmitted by facsimile transmission to
the U.S. Depositary and must include a guarantee by ar Eligible Institution in the form set forth in such Notice. In the case of
ADSs held through the Book-Entry Transfer Facility, the ADS Notice of Guaranteed Delivery must be delivered to the
U.S. Depositary by a participant in the Book-Entry Trahsfer Facility via the Book-Entry Transfer facility confirmation
system by means of an Agent’s Message.

Other Requirements. Notwithstanding any other provisions hereof, payment for ADSs accepted for payment pursuant to
the U.S. Offer will, in all cases, be made only after recgipt by the U.S. Depositary of ADRs evidencing such ADSs or book-
entry transfer of such ADSs, a properly completed and (duly executed ADS Letter of Transmittal (or a copy thereof, provided
the signature is original) or an Agent’s Message, together with any required signature guarantees and any other documents
required by the ADS Letter of Transmittal. Accordingly, payment might not be made to all tendering holders of ADSs at the
same time if certain tendering holders tender pursuant o the guaranteed delivery procedure and will depend upon when
ADRSs evidencing such ADSs are received by the U.S. Depositary or book-entry confirmations with respect to such ADSs are
received into the U.S. Depositary’s account at the Book-Entry Transfer Facility. Under no circumstances will interest be paid
on the U.S. Offer Price to be paid by Purchaser, regardless of any extension of the U.S. Offer or any delay in making such
payment.

The method of de]ivéry of ADSs and all other refjuired documents, including through the Book-Entry Transfer
Facility, is at the option and risk of the tendering holders of ADSs and the delivery will be deemed made only when
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actually received by the U.S. Depositary (including, in the case of book-entry transfer, by book-entry confirmation).
In all cases, sufficient time should be allowed to ensure a timely delivery. Registered mail with return receipt
requested, properly insured, is recommended for ADSs sent by mail.

Acceptance of U.S. Offer and Representations by Holder. The tender of ADSs pursuant to any one of the procedures
described above will constitute the tendering holder’s acceptance of the U.S. Offer, as well as the tendering holder’s
representation and warranty that (a) such holder owns the ADSs being tendered within the meaning of Rule 14e-4
promulgated under the Exchange Act, (b) the tender of such ADSs complies with Rule 14e-4, and (c) such holder has the full
power and authority to tender and assign the ADSs tendered, as specified in the ADS Letter of Transmittal. Purchaser’s
acceptance for payment of ADSs tendered pursuant to the U.S. Offer will constitute a binding agreement between the
tendering holder of ADSs and Purchaser containing the terms of the U.S. Offer.

Matters Concerning Validity, Eligibility and Acceptance. All questions as to the form of documents and the validity,
eligibility (including time of receipt) and acceptance for payment of any tender of ADSs will be determined by Purchaser, in
its sole discretion, which determination shall be final and binding on all parties. Purchaser reserves the absolute right to reject
any or all tenders of ADSs determined by it not to be in proper form or if the acceptance for payment of, or payment for, such
ADSs may, in the opinion of Purchaser’s counsel, be unlawful. Purchaser also reserves the absolute right to waive any defect
or irregularity in any tender of ADSs, whether or not similar defects or irregularities are waived in the case of other holders.
No tender of ADSs will be deemed to have been validly made until all defects and irregularities have been cured or waived.
None of the Telef6nica Group, the U.S. Depositary or any other person will be under any duty to give notification of any
defect or irregularity in tenders or incur any liability for failure to give any such notification. Purchaser’s interpretation of the
terms and conditions of the U.S. Offer (including the ADS Letter of Transmittal and the instructions thereto) will be final and
binding on all parties.

Appointment as Attorney-in-Fact and Proxy. By executing the ADS Letter of Transmittal (or delivering an Agent’s
Message) as set forth above, the tendering holder of ADSs irrevocably appoints each designee of Purchaser set forth therein
as attorney-in-fact and proxy of such holder, with full power of substitution, to vote the ADSs as in such manner as each such
attorney-in-fact and proxy (or any substitute thereof) will deem proper in its sole discretion, and to otherwise act (including
pursuant to written consent) to the full extent of such holder’s rights with respect to the ADSs (and any and all securities or
rights issued or issuable in respect of such ADS on or after September 17, 2008 (collectively, the “ADS Distributions™))
tendered by such holder and accepted for payment by Purchaser prior to the time of such vote or action. All such proxies and
powers of attorney will be considered coupled with an interest in the tendered ADSs and will be irrevocable and are granted
in consideration of, and are effective upon, the acceptance for payment of such ADSs and all ADS Distributions in
accordance with the terms of the U.S. Offer. Such acceptance for payment by Purchaser will revoke, without further action,
any other proxy or power of attorney granted by such holder at any time with respect to such ADSs and all ADS
Distributions and no subsequent proxies or powers of attorney may be given or written consent executed (or, if given or
executed, will not be deemed effective) with respect thereto by such holder. By executing the ADS Letter of Transmittal as
set forth above, the tendering holder of ADSs further agrees that effective from and after the date ADSs are tendered thereby
that: (a) Purchaser shall be entitled to direct the exercise of any votes attaching to any Shares represented by ADSs in respect
of which the U.S. Offer has been accepted or is deemed to have been accepted and any other rights and privileges attaching
to such Shares represented by ADSs, including any right to call a meeting of the Shareholders; and (b) the execution of the
ADS Letter of Transmittal and its delivery to the U.S. Depositary will constitute (1) an authority from the tendering holder of
ADSs to send any notice, circular, document or other communications which may be required to be sent to such holder to
Purchaser at its registered office, (2) an authority to Purchaser to sign any consent to execute a form of proxy in respect of
the Shares represented by the ADSs in respect of which the U.S. Offer has been accepted or is deemed to have been accepted
appointing any person nominated by Purchaser to attend general meetings of Shareholders of the Company and to exercise
the votes attaching to such Shares on behalf of the tendering holder of ADSs, and (3) the agreement of the tendering holder
of ADSs not to exercise any of such rights without the consent of Purchaser and the irrevocable undertaking of the tendering
holder of ADSs not to appoint a proxy for or to attend general meetings of Shareholders.

In addition, by executing the ADS Letter of Transmittal (or delivering an Agent’s Message) as set forth above, the
tendering holder of ADSs irrevocably appoints each of Purchaser and the U.S. Depositary as attorney-in-fact of such holder,
with full power of substitution, to register the transfer of the tendered ADSs, to surrender the tendered ADSs for withdrawal
of the Shares represented by the ADSs and to instruct the ADS Depositary as to delivery of those Shares.
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Backup U.S. F. ederaJ Income Tax Withholding. U
required to withhold and jpay over to the U.S. Internal R
pursuant to the Offer. To\avmd backup withholding, un|
defined for U.S. federal i mcome tax purposes, see “The
to Purchase) must provide the U.S. Depositary with the
under penalties of perjury that the TIN is correct and th|
Substitute Form W-9 in

nder U.S. federal income tax law, the U.S. Depositary may be
evenue Service a portion of the amount of any payments made
less an exemption applies, a holder of Shares that is a U.S. Holder (as
U.S. Offer — Section 6 — Certain Tax Considerations” of this Offer
holder’s correct taxpayer identification number (“TIN”) and certify

t the holder is not subject to backup withholding by completing the

e ADS Letter of Transmittal.|If a U.S. Holder does not provide its correct TIN or fails to-provide

the certifications described above, the U.S. Internal Reyenue Service may impose a penalty on the holder, and any payment

made to the holder pursu
ADSs pursuant to the U.
Transmittal to provide the information and certification|
exemption exists and is proved in a manner satisfactory

Certain holders (inchiding, among others, all corpos
subject to backup withholding. Non-U.S. Holders (as d¢
Section 6 — Certain Tax Considerations” of this Offer
copy of which may be obtained from the U.S. Deposital
consult a tax advisor to determine which Form W-8 is 4

Backup withholding is not an additional tax. Any an

made to a U.S. Holder may be refunded or credited agaj

that the required information is properly furnished to th}

Purchaser’s acceptance for payment of the ADSs te|
between each tendering holder of ADSs and Purchaser

If you are in any doubt about the procedure for tend
number set forth on the back cover of this Offer to Purg

5. Withdrawal Rights. Tenders of Shares and AD
prior to the Expiration Date. Thereafter, such tenders ai
2008, unless theretofore accepted for payment as provi
U.S. Offer is extended beyond that date.

If Purchaser extends the period of time during whic]
paying for Shares and AIDSs, or is unable to accept for
any reason, then, without prejudice to Purchaser’s right
Exchange Act, the Share Depositary or the U.S. Deposi
and such Shares and ADSs may not be withdrawn exce|
extension of the U.S. Offer to the extent required by lay

For a withdrawal to l{b effective, a written or facsim]
Share Depositary or the U.S. Depositary, as applicable,
Offer to Purchase. Any siich notice of withdrawal must
be withdrawn and the number of Shares or ADSs to be
of the person who tendered such Shares or ADS. If the
Depositary or the U.S. Depositary, as applicable, a sign|
Eligible Institution in the case of ADSs except for ADS
release of such Shares or ADSs. Such notice must also:
certificates, the serial numbers shown on the particular|
to be withdrawn or, in the case of Shares or ADSs tend

t to the U.S. Offer may be sybject to backup withholding. All U.S. Holders surrendering Shares or
. Offer should complete and sign the Substitute Form W-9 included in the ADS Letter of

necessary to avoid backup withholding (unless an applicable
to the U.S. Depositary).

ations and certain foreign individuals and foreign entities) may not be
efined for U.S. federal income tax purposes, see “The U.S. Offer —
to Purchase) should complete and sign the appropriate Form W-8 (a
ty) in order to avoid backup withholding. These holders should
ppropriate. See the ADS Letter of Transmittal, for more information.

mounts withheld under the backup withholding rules from payments
nst the U.S. Holder’s federal income tax lability, if any, provided
e U.S. Internal Revenue Service.

=ndered pursuant to the U.S. Offer will constitute a binding agreement

bpon the terms and subject to the conditions of the U.S. Offer.

ering ADSs, please telephone the Information Agent at its telephone
hase.

§s made pursuant to the U.S. Offer may be withdrawn at any time
le irrevocable, except that they may be withdrawn after November 15,
Ped in this Offer to Purchase, or at such later time as may apply if the

h the U.S. Offer is open, is delayed in accepting for payment or
payment or pay for Shares and ADSs pursuant to the U.S. Offer for

k under the U.S. Offer but subject to Purchaser’s obligations under the
tary may, on behalf of Purchaser retain all Shares and ADSs tendered,
pt as otherwise provided in this section. Any such delay will be an

V.

ile transmission notice of withdrawal must be timely received by the
at one of their respective addresses set forth on the back coler of this
specify the name of the person who tendered the Shares or ADSs to
withdrawn and the name of the registered holder, if different from that
Shares or ADSs to be withdrawn have been delivered to the Share

ed notice of withdrawal (with such signature guaranteed by an

s tendered by an Eligible Institution) must be submitted prior to the
specify, in the case of Shares or ADSs tendered by delivery of

itulos (cerificates of title) or ADRs evidencing the Shares pr ADSs

credited with the withdrawn Shares or ADSs. In additig
means of the withdrawal procedures made available by
tendered by the book-entry transfer may be withdrawn

red by book-entry transfer, the name and number of the ac¢ount to be
n, Shares tendered by book-entry transfer may be withdrawn only by
the DCV and must comply with the DCV’s procedures. ADSs

pnly by means of the
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withdrawal procedures made available by the Book-Entry Transfer Facility and must comply with the Book-Entry Transfer
Facility’s procedures. Withdrawals may not be rescinded, and Shares and ADSs withdrawn will thereafter be deemed not
validly tendered for purposes of the U.S. Offer. However, withdrawn Shares and ADSs may be re-tendered by again
following one of the procedures described in “The U.S. Offer — Section 3 — Procedures for Accepting the U.S. Offer-
Holders of Shares” and “The U.S. Offer — Section 4 -— Procedures for Accepting the U.S. Offer — Holders of ADSs,” as
applicable, at any time prior to the Expiration Date.

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by
Purchaser, in its sole discretion, which determination shall be final and binding. None of the Telefénica Group, the
Share Depositary, the U.S. Depositary or any other person will be under any duty to give notification of any defect or
irregularity in any notice of withdrawal or incur any liability for failure to give any such notification.

6. Certain Tax Considerations. The following describes the material U.S. federal income tax and Chilean tax
consequences of the sale of Shares and/or ADSs pursuant to the U.S. Offer.

U.S. Federal I Tax C q The following describes the material U.S. federal income tax consequences to
U.S. Holders, as defined below, of the tender of their Shares, or to U.S. Holders and Non-U.S. Holders, as defined below, of
the tender of their ADSs, pursuant to the U.S. Offer. This discussion is based on the tax laws of the United States currently in
effect, including the Internal Revenue Code of 1986, as amended (the “Code”), final, temporary and proposed Treasury
regulations, administrative pronouncements and judicial decisions, all of which are subject to change, possibly with
retroactive effect. This discussion does not address U.S. state, local or non-U.S. tax consequences. The discussion applies
only to U.S. Holders of Shares or U.S. Holders and Non-U.S. Holders of ADSs, that, in each case, hold the Shares or ADSs
as capital assets for U.S. federal income tax purposes and it does not address special classes of holders, such as:

* certain financial institutions;
* insurance comparnies;

* dealers and traders in securities or foreign curtrencies;

persons holding Shares or ADSs as part of a hedge, straddle or conversion transaction;
* persons whose functional currency for U.S. federal income tax purposes is not the U.S. Dollar;

* partnerships or other entities classified as partnerships for U.S. federal income tax purposes;

persons liable for the alternative minimum tax;

* tax-exempt organizations; or

persons holding Shares or ADSs that own or are deemed to own ten percent or more of any class of the Company’s
stock.

These special classes of holders are urged to consult their U.S. tax advisors as to any special U.S. provisions that may be
applicable to them.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of Shares or ADSs that is, for U.S. federal income
tax purposes, (i) a citizen or individual resident of the United States; (ii) a corporation, or other entity taxable as a
corporation, created or organized in or under the laws of the United States or any political subdivision thereof; (iii) an estate
the income of which is subject to U.S. federal income taxation regardless of its source; or (iv) a trust that (A) is subject to the
primary supervision of a United States court and the control of one or more United States persons or (B} has a valid election
in effect under applicable Treasury Regulations to be treated as a United States person. A “Non-U.S. Holder” is a holder that
is not a U.S. Holder, including, but not limited to, residents of Chile or persons carrying on a trade, profession or vocation in
Chile through a branch, agency or permanent establishment.

General. In general, a U.S. Holder that receives cash for the Shares or ADSs pursuant to the U.S. Offer will recognize
gain or loss for U.S. federal income tax purposes equal to the difference between the amount realized in exchange for the
Shares or ADSs (generally the amount of cash received by such U.S. Holder) and such U.S. Holder’s adjusted tax basis in
such Shares or ADSs. Subject to the discussion below, any gain or loss recognized will be capital
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gain or loss and will be lﬁng-term capital gain or loss (g
taxpayers) if the U.S. Holder has held the Shares or AD

A Non-U.S. Holder generally will not be subject to
disposition of ADSs unless: (i) the gain is effectively cc
within the United States (and, under certain treaties, is
Non-U.S. Holder is an individual, present in the United|
meets certain other condi;tions.

PFIC. Based on the bompany’s annual report on H
Company with the Comm‘}ission on May 7, 2008 (the “2)
investment company (a “PFIC”) for U.S. federal incom|
any significant transactions or events in 2008 that woul
each year depends upon the composition of the Compar
assets (generally including, among others, equity invest
assurance that the Company will not be considered a PH
any taxable year during which a U.S. Holder held Sharg
U.S. Holder pursuant to a sale of such shares or ADSs il
at higher rates than would otherwise apply. Certain eled
U.S. Holders that may mitigate the tax adverse consequl
F under the subsection “U.S. Federal Income Taxation
the U.S. federal income tax consequences of the sale or
has ever been a PFIC for U.S. federal income tax purpg

U.S. Federal Income Tax Withholding. As noted
U.S. Offer — Holders of Shares” and “The U.S. Offer +
of ADSs,” a holder of Shares and/or ADSs (other than
that provides appropriate certification (if the payor doe:
other persons) that receivies cash in exchange for Share
withholding tax (currently at a rate equal to 28%, unles
that such holder is not subject to backup withholding ta|
Share Depositary or the Us. Depositary, as applicable.
Substitute Form W-9 included as part of the Form of A
imposition of such backuha withholding tax. Non-U.S. H
of which may be obtained from the Share Depositary o
Share Depositary or the [J.S. Depositary, as applicable,

Chilean Tax Consequences for U.S. Holders. Any
Chile or any legal entity that is not organized under the
establishment in Chile (a:“Non-Chilean Holder”) upon
Chilean taxation.

Gains recognized by a Non-Chilean Holder upon th
the following taxes: (a) a 17% fixed tax rate, provided {
Chilean Holder is not considered to be customarily eng
made to a person related to such person; or (b) in case 3
be added to the net taxable earnings of such person and|
tax at a rate of 35%, minys a credit for the 17% first ca
capital gains are applicable under Chilean law based on
above. |

Notwithstanding the foregoing, gains recognized b;
Chilean taxes if (a) such Shares have a “high presence”
originally were acquired in (1) a local stock exchange,
during the formation of the Company or capital increas

ubject to a maximum 15% tax rate for certain non-corporate
ISs for more than one year.

[U.S. federal income tax on any gain realized upon the sale or other
innected with such Non-U.S. Holder’s conduct of a trade or business
attributable to a U.S. permanent establishment); or (ii) such

States for 183 days or more in the taxable year of disposition and

orm 20-F for the year ended December 31, 2007, filed by the

007 20-F”), we believe the Company was not a passive forgign

£ tax purposes for its 2007 taxable year. While we are not aware of
d change this conclusion, since the PFIC status of the Company for
1y’s income and assets and upon the market value of the Company’s
iments less than 25% owned) from time to time, there can be no

fIC for any taxable year. If the Company were considered a PFIC for
s or ADSs, certain adverse tax consequences could apply to such

n the U.S. Offer, including the imposition of interest charges and tax
tions may be available (including a mark-to-market election) to
ences resulting from PFIC status. U.S. Holders should consult the 20-
\— Passive Foreign Investment Company Status” for more details on
other disposition of Shares or ADSs in the event the Company is ot
ses and any elections available to a U.S. Holder.

n “The U.S. Offer — Section 3 — Procedures for Accepting the

\— Section 4 — Procedures for Accepting the U.S. Offer — Holders
an “exempt recipient,” including a corporation, a Non-U.S. Holder
not have actual knowledge that such certificate is false) and certain
and/or ADSs may be subject to United States federal backup

5 such holder provides its taxpayer identification number and certifies
i by submitting a completed Substitute Form W-9 to the
Accordingly, each U.S. Holder should complete, sign and submit the
cceptance and ADSs Letter of Transmittal in order to avoid the
folders should complete and sign the appropriate Form W-8 (a copy
the U.S. Depositary, as applicable) and submit such form to the

in order to avoid backup withholding.

gain recognized by an individual who is not domiciled or resident in
laws of the Republic of Chile and does not have a permanent
the sale of the ADSs pursuant to the U.S. Offer will not be subject to

e sale of Shares pursuant to the U.S. Offer will currently beisubject to
that (1) such Shares have been held for at least one year, (2)/the Non-
hged in the buying and selling of shares, and (3) such transfbr is not
ny of the three requirements set forth in (a) is not met, such gains will
as such, are subject to a 17% first category tax, plus the additional
egory tax already paid on these capital gains. Withholdings|on such
different rates depending on the final payable tax rate described

aNon-Chilean Holder upon the sale of Shares will not be subject to
in the Chilean Exchanges (as described below), (b) such SHares

2) a tender offer for Shares, (3) an initial public offering of Shares

£ of the Company or (4) conversion of convertible bonds, and
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(c) the subsequent sale is made in (1) a local stock exchange, (2) other authorized stock exchanges, or (3) a tender offer for
Shares.

Shares are considered to have a “high presence” in the Chilean Exchanges when they have been traded for a certain
number of days at a volume exceeding a specific amount. As of the date of this Offer to Purchase, the Shares are considered
to have a high presence in the Chilean Exchanges.

Any gain recognized by any person other than a Non-Chilean Holder (a “Chilean Holder™) upon the sale of the ADSs
pursuant to the U.S. Offer will be subject to Chilean income taxes by adding such gain to the taxable income of such Chilean
Holder and applying to such income the tax rate which would otherwise be applicable on such Chilean Holder’s income
under Chilean law.

No Chilean stamp, issue, registration or similar taxes or duties will apply to the sale of Shares or ADSs pursuant to the
U.S. Offer.

Because individual circumstances may differ, you should consult your tax advisor regarding the applicability of
the rules discussed above to you and the particular tax effects to you of the U.S. Offer.

7. Price Range of Shares and ADSs; Dividends.

Price Range of Shares. The Shares are listed and traded on the Santiago Stock Exchange under the symbols “CTC-A”
and “CTC-B”. As of September 16, 2008, there are 957,157,085 Shares outstanding, including 174,004,776 Shares
represented by ADSs. As of the date of this Offer to Purchase, TICSA owns 429,733,011 Shares representing approximately
44.9% of the outstanding Shares. The following table sets forth, for the periods indicated, the quarterly high and low closing
prices of the Shares in Chilean pesos as reported by the Santiago Stock Exchange; The following information reflects
nominal Chilean peso amounts as of the trade dates and has not been restated in constant Chilean pesos.

Ch$ per Share
High Low
Series A Series B Series A SeriesB

Fiseal Year Ending December 31,2008

First Quarter 969 900 751 785
Second Quarter 994 880 745 660
July 815 670 715 660
August 753 650 705 630
Fiscal Year Ended December 31, 2007
First Quarter. 1,260 1,100 1,055 951
Second Quarter 1,330 1,125 1,140 1,020
Third,Quarter : 1,285, 1,081/ 1050980
Fourth Quarter 1,245 1,110 935 900
Fiscal;Year Ended December 31, 2006 : e
First Quarter 1,264 1,060 1,055 1,000
Second: Quarter 521,195 W4 1,080 910 900
Third Quarter 995 927 860 779
Fourth-Quarter: " 1,082 990 935 845:

Source: The Company’s Annual Report on Form 20-F for its fiscal year ended December 31, 2007 (other than data for the
fiscal year ending December 31, 2008, which source is Bloomberg L.P.).

On September 11, 2008, the last full trading day on the Santiago Stock Exchange prior to the public announcement of the
Offers, the reported closing sales price of the Shares on the Santiago Stock Exchange was Ch$801 per Series A Share and
Ch$700 per Series B Share. On September 16, 2008, the last full trading day on the Santiago Stock Exchange prior to the
date of this Offer to Purchase, the reported closing sales price of the Shares on the Santiago Stock Exchange
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was approximately Ch$9ﬁ2.86 per Series A Share and {h$884 per Series B Share. Holders are urged to obtain current
market quotations for tpe Series A Shares and Series B Shares.

Price Range of ADS.*. The ADSs are traded on the NYSE under the symbol “CTC.” Each ADS represents 4 Series A
Shares. As of the close of business on September 16, 2008, there were 43,501,194 ADSs outstanding. Telefénica and its
affiliates do not own any| ADSs. The following table se}s forth, for the periods indicated, the quarterly high and low closing
prices of the ADSs in U.S. dollars as reported by the NYSE.

US $ per ADS
High Low
Fiscal Year Ended Decémber 31,2008 ir
First Quarter ) 8.62 6.61
Second Quarter 920. 5.68
July 6.65 549
‘August 591 532
Fiscal Year Ended December 31, 2007
First Quarter : 9U3  8.04
Second Quarter 9192 8.75
Third Quartet ‘ 9947 8.15
Fourth Quarter : 9.90 746
Fiscal Year Ended December 3152006 i
First Quarter 9.70 8.02
Second, Quatter ! 918 ..76.47
Third Quarter 7.53 6.40
Fourth Quarter 828 6,94

Source: The Company’s Annual Report on Form 20-F for its fiscal year ended December 31, 2007 (other than data for the
fiscal year ending December 31, 2008, which spurce is Bloomberg L.P.).

On September 11, 2008, the last full trading day on|the NYSE prior to the public announcement of the Offers, the
reported closing sales price of the ADSs on the NYSE was U.S.$5.98 per ADS (or Ch$3,177, based on the Observed
Exchange Rate on September 11, 2008). On September| 16, 2008, the last full trading day on the NYSE prior to the date of
this Offer to Purchase, the reported closing sales price ¢f the ADSs on the NYSE was U.S.$7.17 (or Ch$3,817) per ADS.
Holders are urged to obtain current market quotations for the ADS.

Dividends. As required by the Chilean Corporation Act, unless otherwise decided by unanimous vote of the holders of
all of the issued and outstanding shares, the Company must distribute a cash dividend in an amount equal to at least 30% of
its consolidated net profits for that year determined in accordance with Chilean generally accepted accounting principles (the
“Chilean GAAP”) unless|and except to the extent it hag| incurred losses.
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The table below sets forth the nominal Chilean peso amount of dividends per Share and U.S. dollar amount of dividends
per ADS (each ADS representing 4 Series A Shares) for fiscal years 2006, 2007 and 2008, as reported by the Company in its
Annual Report filed on Form F-20 and Current Company Reports filed on Forms 6-K filed on April 30, 2008 and August 6,
2008, respectively, paid in respect of each of the years indicated.

DIVIDENDS DATE OF PAYMENT Ch$ PER SHARE US$ PER SHARE
Capital Reduction Juné 15, 2006 $ 2.0 5 08
Final Dividend No. 171 June 22, 2006 $ 15.34) $ .02
Interim Dividend No: 172 November.23,2006 § 11.0(5) '$ 02
Final Dividend No. 173 May 16, 2007 $ 13.4(6) $ .03
Capital Reduction June 12; 2007 $ 51.0 3 08
Interim Dividend No. 174 November 21, 2007 $ 6.0 $ .01
Final Dividend No.:175 May 14, 2008 $ 53 $ 01
Capital Reduction June 13, 2008 $ 41.0 $ .09

8. Certain Information Concerning the Company. Except as otherwise stated in this Offer to Purchase, the following
and other information contained in this Offer to Purchase conceming the Company is taken from the Company’s Annual
Report on Form 20-F for its fiscal year ended December 31, 2007. Although Purchaser has no knowledge that would indicate
that any statements contained herein based upon such reports and documents are untrue, neither Telefénica nor Purchaser
takes responsibility for the accuracy or completeness of the information contained in such reports and other documents or for
any failure by the Company to disclose events that may have occurred and may affect the significance or accuracy of any
such information but that are unknown to Telefénica or Purchaser.

The Company is a Chilean company that provides a broad range of telecommunications and other services throughout
Chile, including local telephone service and broadband, domestic and international long distance service, data transmission,
dedicated lines, terminal equipment sales and leasing and interconnection, security, value-added and pay television services.

As of the date of this Offer to Purchase, there were 957,157,085 Shares issued and outstanding, including Shares
evidenced by ADSs. As of the date of this Offer to Purchase, TICSA owns 429,733,011 Shares representing approximately
44.9% of the outstanding Shares. As of September 16, 2008, there were 174,004,776 Shares evidenced by ADSs.

The Company is organized and existing under the laws of the Republic of Chile and has its principal executive offices
located at Avenida Providencia 111, Santiago, Chile. Telephone: (+56) 26 91 3869.
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Financial Information. The following table presen
year period ended December 31, 2007 and as of and for
financial data for each of|the fiscal years have been der]
statements contained in the Company’s Annual Report
Ermnst & Young Ltda., the independent registered publig
each of the fiscal years includes certain data reconciled

and 2008 have been derived from, and are qualified by
six-month period ended June 30, 2008 contained in the
2008. No U.S. GAAP reconciliation is available for the
Company’s financial statements were prepared in accor
respects from U.S. GAAP. For a summary of significan
impact of such differences on the Company’s net incon
Financial Statements included in the Company’s Annug

ts summary financial data for the Company as of and for the three-
the six-month period ended June 30, 2007 and 2008. The summary

ved from, and are qualified by reference to, the Company’s financial
pn Form 20-F for the fiscal year ended December 31, 2007, which

accountants of the Company, have audited. The financial data for

under U.S. GAAP taken from the Company’s Annual Report on

Form 20-F for the fiscal year ended December 31, 2007.
reference to, the Company’s unaudited interim information for the
Company’s Form 6-K filed with the Commission on September 3,

The summary financial data for the six months ended June 30, 2007

financial data for the six-month period ended June 30, 2008. The

dance with Chilean GAAP, which differs in certain significant
t differences between Chilean GAAP and U.S. GAAP, including the

e and shareholders’ equity, see Note 37 to the Audited Consolidated

11 Report on Form 20-F for the fiscal year ended December 31, 2007.

For the Six Months
For the Year Ended December 31, Ended June 30,
2005 2006 2007 2007 2007 2008
(In millions of Chilean pesos (In (In millions of constant Chilean pesos as of
as of Dedember 31, 2007, millions June 30, 2008, except
except ratips and share data) of US. ratios and share data)
i Dollars)
Statement of Operations Data:
Chilean GAAP
Operating Revenues 636,779 619,917 632,572 1,273.1 321,299 323,812
Operating Costs and Expenses (409,073) (400,629) (423,274) (851.8) (221,552) (228,435)
Administrative and:Selling Costs (132,200) (130,550) (140,963) (283.7) {71,063) (74,555),
Operating Resulis 95,505 88,738 68,335 137.5 28,684 . 20,822
Interest Thcome t 8,755 4,765 7,173 14.4 2,663 4 2,941
Interest Expense, Net of Capitalized
Interest (32,350) (20,922) (18,910) (38.1) (8,978) ) (13,642)
Price Level Restatement and Exchange !
Differences(1) 3;181 715. 1,393 2.8 625 i 9,186
Other non-operating incomg, net (10,828) (16,469) (24,375) 49.1) (1,908) (4,458)
Income before Income Taxegs 64,264 56,826 43,960 88.5 21,086 14,849
Income Tax (36,616) (31,790) (33,214)  (66.8) (16,076) (12,031)
Net:Income (loss) 27,615 25,081 10,856 (21.8)* 5,268 3,001
Dividends Paid(2) 126,916 25,800 19,434 39.1 14,073 5,116
Chilean GAAP earnings (logs) per'Share i
3} 28.85 26.20 11.34 0.02 5.50 314
Earnings per ADS(4) 115.40 104.80 4537 0.09 22.02 12.54
Dividends per Share(5) 1360 26.95 20.30 0.04: 14.70. 534
Dividends per ADS(4) 530.39 107.82 81.22 0.16 58.81 21.38
Weighted Average Numher of Shares :
Outstanding 957,157,085 957,157,085 957,157,085 957,157,085 957,157,085

* This is a number reflected in the “Key Information —
Report on Form 20-F for the fiscal year ended Decer]
correct number should‘ be 21.8. |

|

t A. Selected Financial Data” section from the Company’s Annual
hber 31, 2007. This number appears incorrect, and we believe the
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As at December 31, As at June 30,
2005 2006 2007 2007 2007 2008
{In millions of constant Chilean pesos (In (In millions of constant
as of December 31, 2007, millions Chilean pesos as of
except ratios and share data) of US. June 30, 2008, except
Dollars) ratios and share data)

Statement of Operations Data:
U.S. GAAP
Net Incame (loss).in accordance with U.S..GAAP 50,042.0 43,7059 35,988.9 72.4 R *
Net income (loss) from continuing operations* 50,042.0 43,7059 35,988.9 724 * *
Net incomé'(loss) from discontinuing operations* — — — — * *
Number of Shares 957,157,085 957,157,085 957,157,085 957,157,085 957,157,085 957,157,085
Net Income (loss)in accordance with U.S. . GAAP

per Share 4 52.28 43.66 38.00 0.08 % *
Net Income (loss) from continuing operations per

Share 52.28 45.66 38.00 0.08 * *
Net:Income (loss) from discontinuing operations-per ; F

Share — — - = * *.
Balance Sheet Data:
Chilean GAAP
Current Assets 349,041 315,448 352,577 709.3 308,270 333,459
Property, Plant and Equipment, net 1,426,066 1,330,430 1,257,311 2:530.4 4 1,322,368, 1,244,393
Other Assets 101,229 87,771 75,027 151.0 84,689 82,359
Total Assets 1,876,336 1733648 1,684,916, 3,390.9 1,715,327 1,660,211
Total Long-Term Debt (including Current

Maturities) 550,875 431,308 391,549 788.0 434,989 408,890
Total Shareholders” Equity 1,014,943 967417 906,534 1,824.4 936,123 893,653
U.S. GAAP
Toral Assets 1,876,029 1,744,700 1,704,464 3{430:3 * *
Shareholders’ Equity 882,845 855,992 829,147 1,668.7 * *
Paidiin Capital 1,000,817 956,821, 904,736 1,820.8 . *
Other Data:
Capital Expenditures(6) 79,024 117,629 144,654 291.1 63,832 59,267

* There is no publicly available interim information that is reconciled to U.S. GAAP.

*

(1) Monetary correction is the aggregate of purchasing power gain (loss) on indexation and gain (loss) on foreign currency
transactions.

(2) Dividends paid represents the amount of dividends paid in the periods indicated.

(3) Basic earnings (loss) per share have been computed using the weighted average number of shares outstanding during
each period presented.

(4) Calculated on the basis that each ADS represents four shares of Series A Common Stock.

(5) Represenis an amount equal to the interim dividends declared for each year and the final dividend for the preceding year
declared in April of each year.

(6) Represents the amount disbursed in each year, irrespective of the year in which the investment was made.

(7) Total Long-Term Debt (including Current Maturities) includes notes and accounts payable to related companies and
capital lease obligations.
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Exchange Rates. The Federal Reserve Bank of N
following table sets forth the annual high, low, averagg
each year starting in 20(15 as reported by the Central B

|

|
Year ‘
2008 (through August 30}
2007 ‘
2006
2005

Observed Exch|

i

Source: Bloomberg L.P.

(1) Exchange rates are the actual high and low, on a da
(2) The average of monthly average rates during the p¢

The Observed Exchange Rate applicable on Septen

Available Informati:tn. The Company is subject t
foreign private issuers with securities registered under
required to file reports and other information with the
matters. Such teports and other information may be ret)
at the public reference facilities maintained by the Con
such material can also be obtained from the Public Ref]
prescribed rates. Such material should also be availablg
York, New York 10005.

9. Certain Information Concerning the Teleféni

Purchaser. Purchaser is a corporation organized a
owned subsidiary of Telefénica. As of the date of this
approximately 44.9% of the outstanding Shares of the
Vitacura 2736, Las Condes, Santiago, Chile. The telepl

Telefdnica, S.A. is a Tpub]icly held stock corporatio
its corporate seat in Madﬁd. Telefénica is a diversified|
services through one of the largest and most modern te

fixed and mobile telephony services. Telefénica is pres

Telefénica does not own, directly or indirectly, any)
currently listed on Madrid, Barcelona, Bilbao and Valej
various foreign exchanges such as the London, Buenos|

Automated Quotation System of the Spanish stock excl
common shares are listed on the New York Stock Exch

business address of Telefénica is Distrito C, Ronda de
Telefénica at such offices is 011-34 91 482 8600 (Inve

Telefénica is subject to the informational and repo
issuers and is required to
and other matters. Additj
the fiscal year ended Ded

file reports and other informa

the Commission located iat 100 F Street, N.E., Washin

L
mail, upon payment of the Commission’s customary fti

Washington, D.C., 20549,

pnal information conceming 7
ember 31, 2007 and other repq
Commission’s website (Www.sec.gov) and inspected at

tw York does not report a noon buying rate for Chilean pesos. The
and year-end Observed Exchange Rate for United States dollars for
ank of Chile.

nge Rates of Ch$ per US$1.00

Low(1) High(1) Average(2) Year-end
431.22 °.529.25 477.52% 7 51647
493.14  548.67 52247 495.82
511.44 .. 549.63 530281 '534.43
509.70  592.75 559.77 514.21

y-by-day basis, for each period.
triod.

nber 16, 2008 was Ch$532.16 = U.S.$1.00.

the informational requirements of the Exchange Act appli¢able to
Section 12 of the Exchange Act and in accordance therewith is
Commission relating to its business, financial condition and:other
rieved from the Commission’s website (www.sec.gov) and inspected
amission at 100 F Street, N.E., Washington, D.C. 20549. Capies of
erence Section of the Commission in Washington, D.C. 20549, at
for inspection at the library of the NYSE, 20 Broad Street, New

ca Group.

nd existing under the laws of the Republic of Chile and is a wholly
Dffer to Purchase, TICSA owns 429,733,011 Shares representing
Company. The principal business address of Purchaser is Avenida
hone number of Purchaser is (+56) 26 91 4156.

h organized and existing under the laws of the Kingdom of Spain with
telecommunications group which provides a comprehensive range of

ecommunications networks in the world, mainly focused on providing
ent principally in Spain, Europe and Latin America.

ADS:s. Telefénica’s ordinary shares, nominal value one euto each, are
hcia stock exchanges under the symbol “TEF.” They are also listed on
Aires and Tokyo stock exchanges and are quoted through the

hanges American Depositary Shares representing Telefénica’s

ange and the Lima Stock Exchange under the symbol “TEF”. The

a Comunicacién, s/n, 28050 Madrid, Spain. The telephone number of
tor Relations).

l’Eng requirements of the Exchange Act applicable to foreign private

ion with the Commission relating to its business, financial condition
elefénica is set forth in Telefénica’s Annual Report on Form 20-F for
rts filed with the Commission, which may be retrieved from the

, and copies may be obtained from, the public reference facilities of
on, D.C., 20549. Copies of this material may also be obtained by

s, from the Commission’s principal office at 100 F Street, N.E.,
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During the last five years, none of the Telefénica Group or, to the best of their knowledge, any of the persons listed in
Schedule I hereto (a) has been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or
(b) was a party to any judicial or administrative proceeding (except for matters that were dismissed without sanction or
settlement) that resulted in a judgment, decree or final order enjoining future violations of, or prohibiting activities subject to,
federal or state securities laws, or a finding of any violation of such laws.

10. Source and Amount of Funds. The U.S. Offer is not conditioned upon any financing arrangements. The amount of
funds required to purchase irf the Offers all of the outstanding Shares and ADSs not already owned by TICSA and to pay
related fees and expenses is expected to be approximately U.S.$986 million. Purchaser currently intends to obtain all
necessary funds through a combination of intercompany loans and/or capital contributions by Telefénica or other affiliates.
Telefénica currently intends to obtain such funds from working capital. There are currently no alternative financing
arrangements in place.

11. Effect of the Offers on the Market for the Shares and ADSs; Exchange Act Registration.

Effects on Market for Shares and Registration of Shares in the Chilean Securities Registry. The purchase of Shares
pursuant to the Offers will reduce the number of Shares that might otherwise trade publicly and could reduce the number of
holders of Shares which could adversely affect the liquidity and market value of the remaining Shares held by the public.

The Shares and the Company are currently registered with the Securities Registry kept by the SVS. The Shares are also
listed and traded on the Chilean Exchanges. According to Chilean law, the SVS may cancel the registration of the shares of
any company in the Securities Registry if the shares or the companies do not comply with the requirements for its
regisiration. In addition, a company may voluntarily request that the SVS cancel the registration of its shares with the
Securities Registry. Such application may be made to the SV if (a) for a period of six months, (1) there are fewer than 100
holders of such shares who, taken together, hold at least 10% of the issued capital of the company, excluding those who
individually, or through other individuals or corporations, exceed that percentage and (2) there are fewer than 500 holders of
shares, and (b) two-thirds of the shareholders of the company vote in favor of the company ceasing to be a public company
and ceasing to be a company registered with the SVS. Any shareholders who dissent from such shareholder approval or who
did not attend the corresponding shareholders meeting would be entitled to statutory appraisal rights. If the above-mentioned
conditions are met, the board of directors of such company would file an application with the SVS requesting the
cancellation of the company and its shares from registration. In addition, once the cancellation of registration is granted by
the SVS, the company may request that the relevant stock exchanges delist its shares from such exchanges. Once the
foregoing steps are taken, Chilean law generally does not require any additional shareholder approval in order for a Chilean
company to delist.

However, the Telefénica Group is not planning, within the next 12-month period, to cancel the registration of the Shares
with the SVS and to cease being subject to the reporting requirements applicable to publicly traded companies in Chile, nor
to delist the Shares from the Chilean Exchanges.

Effects on Market for ADSs. The purchase of ADSs pursuant to the U.S. Offer will reduce the number of ADSs that
might otherwise trade publicly and could reduce the number of holders of ADSs which could adversely affect liquidity and
market value of the remaining ADSs held by the public.

The ADSs are listed on the NYSE. Depending on the number of ADSs purchased pursuant to the U.S. Offer and the
aggregate market value of any ADSs not purchased pursuant to the U.S. Offer, the ADSs may no longer meet the
requirements for continued listing on the NYSE and may be delisted from the NYSE. The NYSE does not currently have a
formal policy with respect to the delisting of ADSs. Even if after the consummation of the Offers the ADSs still meet the
NYSE requirements for continued listing, the Telefénica Group intends to cause the Company to seek to have the ADSs
delisted from the NYSE pursuant to the rules of the NYSE for voluntary delistings.

If the ADSs are delisted from the NYSE, it is possible that the ADSs would continue to trade on other securities
exchanges or in the over-the-counter market and that price quotations would be reported by such exchanges or through other
sources for so long as there continues to be in effect the Deposit Agreement. However, the extent of the public market for the
ADSs and the availability of such quotations would depend upon such factors as the number of holders and/or the aggregate
market value of the ADSs and/or Shares remaining at such time, the interest in maintaining a market
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f securities firms, the possibld

s A Shares and ADSs Under
hange Act. Depending on the 1
1e Company to terminate thesd
may be terminated if (i) the ADSs or the Series A Shar
are (a) held of record (asidefined in Rule 12g5-1 under
States or (b) the average daily trading volume in the Uty
represented by ADSs) for a recent 12-month period ha
class on a worldwide basis.

in the ADSs on the part g

Registration of Serie
registered under the Exct
Group intends to cause t

The termination of registration of the Series A Shaj
of the Exchange Act, such as the requirements of Rule
transactions and the reporting obligations under Sectio
Series A Shares or ADSs. Furthermore, “affiliates” of
Company may be deprived of the ability to dispose of
Act. If registration of the Series A Shares and ADSs ur
be required to file periodic reports with the Commissiof
rules of the Board of Goyernors of the United States F¢
listing on the NYSE. |

Margin Regulations
which has the effect, ampng other things, of allowing 4
upon factors such as the number of the aggregate mark
the ADSs would no longer constitute “margin securitig
in which event such ADSs could no longer be used as

For a more detailed description of the foregoing, sge

12. Certain Conditipns of the U.S. Offer. Subjed
Rule 14e-1(c) under the Exchange Act (relating to Purq
after termination or withdrawal of the U.S. Offer), Pur
acceptance of any payment for the Shares and ADSs if]
Date, any of the following conditions have not been sa

Amendments shall have been|
ghts, including Shares represe]
ults under the Chilean Offer, {

(a) (1) the Bylaw
Shares with voting 11
announcement of res

(b) there being validly tendered and not withdr:
thereof a number of Shares (including Shares repre
TICSA, would represent at least 75% of the total nj
ADSs) of the Company;

(c) during the entire duration of the Offers, the
rule, regulation, legislation, interpretation, judicial
promulgated, amended, issued or deemed applicab
governmental, administrative or regulatory authori|
proceeding by any other person, in each case befor
characteristics (i) that results or might result in an
or the Chilean Offer|and that, on the expiration dat
Chilean Offer illegal, ineffective, or prevents or in
substantial damages |directly or indirectly related t
the Bidder or any of its affiliates, seeks to prohibit
portion of the Company’s business or assets, any p
of the Bidders’ affiliates in Chile or any related en

The ADSs are currently “madr

termination of registration under the Exchange Act and other factors.

he Exchange Act. The Series A Shares and ADSs are currently
umber of ADSs purchased pursuant to the U.S. Offer, the Telefénica
registrations upon the consummation of the Offers. Such registration
es are not listed on a national securities exchange and (it) the ADSs
the Exchange Act) by fewer than 300 persons resident in the United
pited States of the Series A Shares (including Series A Shares

been no greater than 5 percent of the daily trading volume of that

es and ADSs under the Exchange Act would make certain provisions
13e-3 under the Exchange Act with respect to “going private”

h 13(d) and the rules relating thereto, no longer applicable to the

he Company and persons holding “restricted securities” of the

uch securities pursuant to Rule 144 promulgated under the Securities
der the Exchange Act were terminated, the Company will no longer
n and the ADSs would no longer be “margin securities” under the
deral Reserve System (the “Federal Reserve Board”) or eligible for

gin securities” under the regulations of the Federal Reserve Board,
rokers to extend credit on the collateral of such securities. Depending
£t value of the publicly held ADSs, following the Offers it is possible
s” for the purpose of the Federal Reserve Board’s margin regulations,
tollateral for loans made by brokers.

“Special Factors — Certain Effects of the Offers.”

t to any applicable rules and regulations of the Commission, including
thaser’s obligation to pay for or return tendered securities promptly
thaser may terminate or amend the U.S. Offer and may postpone the
at any time on or after the date hereof and prior to the Expiration
fisfied:

approved by the affirmative vote of holders of at least 75% of the
nted by ADSs and (2) as of the date of the publication of the
he Bylaw Amendments shall have been fully legalized;

awn prior to the expiration date of the Offers or of any extensions
sented by ADSs) that, together with the Shares already owned by
hmber of the outstanding Shares (including Shares represented by

¢ shall be no risk or threat, instituted or pending of (1) any action, law,

or administrative order or injunction filed, decreed, executed,

le to the Offers, by any legislative body, coutt, government or

by or agency or other person, domestic or foreign, or (2) any action or

e any governmental entity, domestic or foreign, with the following

mpediment for the acquisition of the Shares pursuant to the U.S. Offer

t of the U.S. Offer or the Chilean Offer, renders the U.S. Offer and the

creases the costs associated with the Offers, or which seeks to recover
the U.S. Offer or the Chilean Offer; (ii) that, without the consent of

or limit in any manner the ownership or operations of all of any

ortion of the business or assets of any affiliate of the Compgny, or any

ities
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thereof or (iii) that, without the consent of the Bidders or any of their affiliates, seeks to impose limitations on the ability
to effectively acquire, hold or exercise full rights of ownership of the Shares and/or ADSs, including, without limitation,
the right to vote any Shares acquired or owned;

(d) during the entire duration of the Offers, there shall not have occurred: (1) any general suspension of trading in, or
limitation on prices of, securities for more than one Business Day on any national securities exchange in Chile, Spain or
the United States or an over-the-counter market in such countries (excluding any coordinated trading halt triggered solely
as a result of a specified decrease in a market index); (2) any decline in the Indice the Precios Selectivos (“IPSA”) greater
than 25% measured during the duration of the Offers; (3) a declaration of a banking moratorium or any suspension of
payments in respect of banks in Chile, Spain or the United States; (4) an act of God, including but not limited to the
commencement or escalation of a war, significant armed conflict or other public calamity, national or international,
directly or indirectly involving Chile, Spain or the United States; or (5) any comment by the Commission or by the SVS
on the schedules, prospectuses and other documentation filed or registered, as applicable, in the United States or in Chile
that could result in a material adverse effect or prevent the completion of the Offers;

(e) during the entire duration of the Offers, any event or circumstances shall not have occurred that has caused or
would be expected to cause a material adverse change in the legal, regulatory, financial or economic conditions of the
Company’s business, goods, assets, debts, operations or profits of the Company and its subsidiaries, taken as a whole, a
“material adverse change” being a net amount (without considering any increase in the assets or patrimony accounts of
the Company and its subsidiaries caused by such change, event or circumstance) greater than US$100 million; or

(f) any action, law, rule, regulation, legislation, interpretation, judicial resolution, order or injunction filed, decreed,
executed, promulgated, modified, issued by any legislative body, court, government or authority or governmental,
administrative, supervisory, or regalatory body or any other person, domestic or foreign, that terminates, cancels, or
modifies the terms and conditions of the Company’s licenses, authorizations or concessions, or that imposes additional
restrictions or burdens.

which, in the sole judgment of Purchaser, in any such case and regardless of the circumstances (other than any action or
inaction by Purchaser) giving rise to any such condition, makes it inadvisable to proceed with the U.S. Offer and/or with such
acceptance for payment of, or payment for, the Shares and/or the ADSs. Notwithstanding that Purchaser reserves the right to
assert the existence of any condition set forth in this Section 12, Purchaser understands that, in order to postpone its
obligation to pay for the Shares and/or the ADSs following acceptance for payment of the Shares and/or the ADSs, all
conditions to the U.S. Offer, other than those dependent upon the receipt of necessary governmental regulatory approvals,
must be satisfied or waived at or prior to the Expiration Date.

Except for the Bylaw Amendments Condition set forth in paragraph (a)(1) above, the foregoing conditions are for the
sole benefit of Purchaser and may be asserted by Purchaser, or may be waived by Purchaser, in whole or in part, at any time
and from time to time in its sole discretion, provided that all conditions to the U.S. Offer must have been satisfied or waived
prior to the Expiration Date of the U.S. Offer, other than any conditions relating to potential governmental injunctions or
similar actions, in which case Purchaser may postpone the obligation to pay for the Shares and/or the ADSs purchased in the
U.S. Offer until receipt of the required governmental regulatory approvals. The failure by Purchaser at any time to exercise
any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing
right which may be asserted at any time and from time to time.

13. Certain Legal Matters; Regulatory Approvals.

General. Except as otherwise stated in this Offer to Purchase, the information contained in this Offer to Purchase
concerning the Company is taken from the Company’s Annual Report on Form 20-F for its fiscal year ended December 31,
2007. Based on such information, Purchaser is not aware of (a) any governmental license or regulatory permit that appears to
be material the Company’s business that might be adversely affected by Purchaser’s acquisition of the Shares and/or the
ADSs in the Offers, (b) any approval or other action by any government or governmental administrative or regulatory
authority or agency, domestic or foreign, that would be required for the acquisition or ownership of the Shares and/or the
ADSs by Purchaser as contemplated herein or, other than the publication and recording of the Shareholder approval in order
for the Bylaw Amendments to become effective, as required by Chilean law, or (c) any approval or other action by
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any government or governmental administrative regulatory authority or agency, domestic or foreign, or any consent, waiver

or other approval that would be required as a result of
consents or other approvals under any licenses, concess
any of their respective subsidiaries or affiliates is a part
approval in order for the Bylaw Amendments to becom
other action be required,
obligation under the U.S, Offer to accept for payment 4

r in connection with the Offers, including but not limited to, any

ions, permits and agreements to which the Company or Purchaser or
y, other than the publication and recording of the Shareholder

e effective, as required by Chilean law. Should any such approval or
Purchaser currently contemplates that such approval or other action will be sought. Purchaser’s

nd pay for the Shares and/or ADSs is subject to certain conditions.

See “The U.S. Offer — Section 12 — Certain Conditions of the U.S. Offer.” Purchaser does not currently intend to delay the
acceptance for payment of or payment for the Shares and/or the ADSs tendered pursuant to the U.S. Offer pending any such

approval or other action. There can be no assurance thd
would be obtained without substantial conditions or tha
taken adverse consequences might not result to the bus
cause Purchaser to elect to terminate the U.S. Offer wi

Chilean Corporate Law.

Chilean law provides for statutory appraisal rights

t any such approval or other action, if needed, would be obtained or

t if such approvals were not obtained or such other actions were not

iness of the Company or the Telefénica Group, any of which could
lhout the purchase of the Shares and/or the ADSs thereunder.

or minority shareholders when holders of at least 66%/3% of the

outstanding shares approve certain fundamental resolutions set forth in “Special Factors — Appraisal Rights.” Following the

adoption of a resolution relating to any of these matter
newspaper describing such resolution. Appraisal rights

, the Company would be required to publish an advertisement in a
are only granted to sharcholders that (1) stated their opposition to the

relevant resolution in the| corresponding shareholders meeting, or (2) did not attend the meeting and stated their opposition to

the resolution within 30 days from the date of the meet;

ng. The board of directors of the Company may convene another

sharcholders meeting to ¢onsider the resolution that triggered the appraisal right. If the board of directors does not gonvene a

second shareholders meeting or the resolution is not rej

oked at such meeting, all dissenting shareholders that previously

notified the company would have the right to compel the Company to purchase their Shares. The price of the purchases

arising from appraisal rights must be paid within 60 da
approved. Appraisal rights purchases must be made at
exchanges in Chile during the two months prior to the
such fundamental decision was approved. If no weight
made at book value.

In accordance with Article 12 of the Chilean Securi
and the relevant Chilean stock exchanges within two tr
the Shares (including ADSs) pursuant to the Offer. In g
of the ownership interests of the Company within two
which the purchases under the Offers are made. Purchy
with Article 12 of the Chilean Securities Act.

Antitrust and Regulatory Laws. Under the United

s of the date on which the resolution triggering appraisal rights is

a price determined from the weighted average trading price on stock
date of the shareholders’ meeting at which the resolution relating to
td average trading price is available, the shares purchase would be

ties Act, Purchaser must report the results of the Offers to the SVS

ading days of the date on which Purchaser acquires more than 10% of

ddition, the Company must give notice of the acquisition of a majority

rading day after the first day of the month following the month in
ser intends to take, or cause to be taken, all steps necessary to comply

States Hart-Scott-Rodino Antitrust mprovements Act of 1976 (the

“HSR Act”), certain acquisitions may not be consummgted unless certain information has been furnished to the Federal

Trade Commission and the Antitrust Division of the D¢
been satisfied. Based on a review of publicly available
believes that the HSR Act is not applicable to the purch
such purchase will not violate such antitrust laws.

There are no requirements under Chilean law that ¢

partment of Justice and certain waiting period requirements have

documents filed with the Commission in the United States, Purchaser

ase of the Shares and/or the ADSs pursuant to the Offers and that

he Chilean Antitrust Authority (the “CAA”) be notified of the Offers.

The CAA does, however, have broad authority to invegtigate any intended transaction that the CAA determines is likely to

cause an adverse effect on, or lessen, competition. Alth
assurance can be given that the CAA will not determin
CAA.

Provision for Unaffiliated Security Holders. In co
unaffiliated security holders access to their corporate fil
Telefénica Group.

ugh it is not anticipated that the CAA will investigate the Offers, no
that the Offers are anticompetitive and subject to the scrutiny of the

nnection with the Offers, the Telefénica Group has not granted to
les or arranged for counsel or appraisal services at the expense of the
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14, Fees and Expenses. Except as set forth below, Purchaser will not pay any fees or commissions to any broker, dealer
or other person for soliciting tenders of the Shares or the ADSs pursuant to the U.S. Offer.

Purchaser has retained Citibank, N.A. to act as depositary of Purchaser for the ADSs in the U.S. Offer and Santander
Investment S.A. Corredores de Bolsa to act as depositary of Purchaser for the Shares in the U.S. Offer. The U.S. Depositary
and the Share Depositary will receive reasonable and customary compensation for their services, will be reimbursed for
certain reasonable out-of-pocket expenses and will be indemnified against certain liabilities in connection therewith,
including certain liabilities under the U.S. federal securities laws. Purchaser has also retained D.F. King & Co., Inc. to act as
information agent in connection with the U.S. Offer. The information agent will receive reasonable and customary
compensation for its services, will be reimbursed for certain reasonable out-of-pocket expenses and will be indemnified
against certain liabilities in connection therewith, including certain liabilities under the U.S. federal securities laws.

Brokers, dealers, commercial banks and trust companies will be reimbursed by Purchaser for customary mailing and
handling expenses incurred by them in forwarding offering material to their customers.

Purchaser has agreed to pay Santander Investment S.A Corredores de Bolsa reasonable and customary compensation for
its services as financial advisor, a portion of which is contingent upon the consummation of the Offers. In addition, Purchaser
has agreed to indemnify the Financial Advisor and its affiliates against certain liabilities, and to reimburse Financial Advisor
up to a certain amount for its reasonable out-of-pocket expenses in connection with the Offers.

It is estimated that the expenses incurred by Purchaser in connection with the U.S. Offer will be approximately as set
forth below:

Advertising s, * % 125000
Depositary Fees $ 125,000
Legal Fees and Related Expenses . § 600,000
Financial Advisors, Filing Fees and Related Expenses $2,000,000
Printing, Mailing and Distribution Expénses $ 100:000
Miscellaneous $ 50,000

Total US - $3,000,000

Purchaser will be responsible for payment of the foregoing fees and expenses. The Company will not be responsible for
payment of any of the foregoing fees and expenses.

No employee of the Company has been or will be employed or used by the Telefénica Group in connection with the
transactions.

15. Forward-Looking Statements. This Offer to Purchase contains “forward-looking” statements. Those forward-
looking statements include, but are not limited to, statements as to plans for the Company, statements as to expectations
regarding whether conditions of closing the Offers will be satisfied and whether the Offers will be consummated on schedule
or at all, and statements as to the funding of future expenditures and investments. Those forward-looking statements are
subject to risks, uncertainties and other factors that could cause actual results to differ materially from those expressed in
those forward-looking statements. Such factors include, but are not limited to, the effect of general economic conditions,
changes.in interest rates, the behavior of other market participants and the actions of government regulators. Fluctuations in
exchange rates between the Euro and the other cumrencies in which Telefénica’s assets, liabilities or results are denominated,
in particular the U.S. dollar and the Chilean peso, can also influence the actual results as can other factors discussed in
Telefdnica’s public filings. Many of these factors are beyond the Telefénica Group’s ability to control or estimate precisely.
Readers are cautioned not to place undue reliance on such forward-looking statements, which only speak as of the date of this
Offer to Purchase. For a more detailed discussion of such risks and other factors, see Telefénica’s Annual Report on
Form 20-F for its most recent fiscal year. The Telefénica Group does not undertake any obligation to release publicly any
revisions to those forward-looking statements to reflect events or circumstances after the date of this Offer to Purchase or to
reflect the occurrence of unanticipated events, except as may be required under applicable securities laws.

16. Miscellaneous. The U.S. Offer is not being made to, and tenders will not be accepted from or on behalf of, holders
of Shares or ADSs in any jurisdiction in which the making of the U.S. Offer or acceptance thereof would not be
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in compliance with the laws of such jurisdiction. Howe
necessary to make the U.S. Offer in any jurisdiction an
jurisdictions where it is required that the U.S. Offer be
be made on behalf of Purchaser by one or more registes
Purchaser is not aware of any jurisdiction where the ma
action pursuant to any valid statute.

No person has been‘authorized to give any info!

wer, Purchaser may, in its discretion, take such action as it may deem
d extend the U.S. Offer to holders in such jurisdiction. In those

made by a licensed broker or dealer, the U.S. Offer shall be deemed to
ed brokers or dealers licensed under the laws of such jurisdiction.
king of the U.S. Offer is prohibited by any administrative or judicial

ation or make any representation on behalf of Purchaser not

contained in this offer to purchase or the related fo.ﬂ?'n of acceptance, ADS letter of transmittal or ADS notice of

guaranteed delivery and, if given or made, such inf
anthorized.

Purchaser has filed with the Commission a Tender
Section 14(d)(1) of the Exchange Act and Rule 14d-3 d
furnishing certain additional information with respect t
Schedule 13E-3. The Schedule TO and any amendmen
obtained from the offices of the Commission in the maj

Section 8 — Certain Information Concerning the Comp

September 17, 2008

rmation or representation must not be relied upon as having been

Offer Statement on Schedule TO, together with exhibits, pursuant to
f the General Rules and Regulations under the Exchange Act,

0 the U.S. Offer, which includes information required by

ts thereto, including exhibits, may be examined and copies may be
nner set forth in this U.S. Offer to Purchase. See “The U.S. Offer —
any.”

INVERSIONES TELEFONICA INTERNACIONAL HOLDING LIMITADA
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SCHEDULE I

INFORMATION CONCERNING THE DIRECTORS AND EXECUTIVE OFFICERS OF TELEFONICA, S.A.
AND MANAGEMENT OF INVERSIONES TELEFONICA INTERNACIONAL HOLDING LIMITADA.

1. Board Members, Executive Commission Members and Executive Officers of Telefonica, S.A. (“Telefonica”). Set forth
below is the name, present and principal occupation or employment and material occupations, positions, offices or
employments for the past five years of each member of the Board of Directors and each Executive Officer of Telefénica. The
primary business address of each of the following Directors and Executive Officers is Telef6nica’s principal address at
Distrito C, Ronda de la Comunicacién, s/n 28050 Madrid, Spain, Telephone: +34 91 482 8548. Members of the Executive
Commission are identified by an asterisk. Except as noted below, all of the Directors and Executive Officers of Telefénica
are citizens of the Kingdom of Spain.

Present Principal Occupation or Employment; Material Positions

Name Held During the Past Five Years
César Alierta Izuel* Executive Chairman and Chairman of the Board. On January 1997,

Mr. Alierta was appointed as a director of Telefénica and on July 26,
2000, he was appointed as Telefénica’s Executive Chairman.

Mr. Alierta is director of Telecom Italia since November 8, 2007.

Mr. Alierta holds a law degree from the University of Zaragoza and an
MBA from Columbia University (New Y ork) and is currently a
member of the Columbia Business School Board of Overseers.

Isidro Fainé Casas* Vice-Chairman of the Board. For over 40 years, Mr. Fainé has worked
in several financial institutions, including amongst others: Banco
Atlantico, S.A., (1964), Banco de Asuncién (Paraguay) (1969), Banco
Riva y Garcfa, S.A. (1973), Banca Jover, S.A. (1974), and Banco
Unién, S.A. (1978). Mr. Fainé is currently chairman of La Caja de
Ahorros y Pensiones de Barcelona (“la Caixa”), executive chairman of
Abertis Infraestructuras, S.A. and vice-chairman of the board of
directors of Repsol YPF, S.A. He is also a member of the board of
directors of Criteria CaixaCorp, S.A., Caifor, S.A. and Port Aventura,
S.A.

Vitalino Manuel Nafria Aznar Vice-Chairman of the Board. In July 2000, he was appointed general
manager and director of the board of directors of Banco Bilbao
Vizcaya Argentaria (BBVA) Bancomer. In December 2001, he was
appointed a member of the executive committee of BBVA and in
January 2003 he became general manager of BBVA America. Since
January 2005, he has been the Retail Banking Manager in Spain and
Portugal for BBVA.

Julio Linares Lépez* Director and Chief Operating Officer since December 19, 2007. In
January 2000, he was appointed executive chairman of Telefénica de
Espafia, S.A., a position which he held until December 2005, when he
was appointed Telefénica’s managing director for Coordination,
Business Development and Synergies of Telef6nica.

José Maria Abril Pérez* Director. In 2002, he became managing director of Wholesale and
Investment Banking Division and member of the executive committee
of BBVA, and he is now in early retirement. Until July 2007, he was
vice president of Bolsas y Mercados Espaiioles, S.A.

José Fernando de Almansa Moreno-Barreda Director. From 1993 to 2002, Mr. Fernando de Almansa was Chief of
the Royal Household and is currently Personal Advisor to His Majesty
the King. He is also chief executive officer of Servicios Externos de
Apoyo Empresarial, S.A. de C.V. and substitte director of BBVA
Bancomer México, S.A. de C.V.

José Maria Alvarez-Pallete L6pez Director. In July 2002, he was appointed chairman and chief executive
officer of Telefénica Internacional, S.A. and he has been General
Manager of Telefénica Latin America since July 2006.

11
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Name

Sir David Arculus

Eva Castillo Sanz

Carlos Colomer Casellas*

Peter Erskine*

Alfonso Ferrari Herrero*

Luiz Fernando Furldn

Gonzalo Hinojosa Ferndndez de Angulo*

Pablo Isla Alvarez de Tcﬁera

Present Principal Occupation or Employment; Material Positions

Held During the Past Five Years
Director. From 2002 to 2004, he was chairman of Earls Court and
Dlympia Ltd. From 2004 to January 2006, he served as chairman of
D2. Sir Arculus was deputy president of the Confederation of British
Industry (CBI) until 2006 and is currently a member of the Oxford
University Press Finance Committee. Sir Arculus is a British citizen.
Director. In 2000, Ms. Castillo became chief executive officer of
A
qd

Vlerrill Lynch Capital Markets Spain. After that, Ms. Castillo was
appointed chief operating officer for EMEA Equity Markets. In
Dctober 2003, she was appointed head of Global Markets &
Investment Banking in Spain and Portugal, as well as president of
Meurill Lynch Spain. Currently she heads Global Wealth Management
Business operations in Europe, the Middle East and Africa, ihcluding
Merrill Lynch Bank (Suisse) and the International Trust and{Wealth
Structuring business. She is a member of the Merrill Lynch EMEA
Executive Committee, the Global Wealth Management Exedutive and
Dperating Committees.
Director. In 1990, Mr. Colomer was appointed executive vice-president
and chief operating officer of Revion Inc. In 2000, he was appointed
dhairman and chief executive officer of the Colomer Group.
Mr. Colomer is chairman of the Colomer Group and director of
Altadis, S.A. He is also vice-chairman of Indo Internacional, S.A.,
dhairman of Ahorro Bursitil, S.A. SICAV and Inversiones Mobiliarias
Urquiola, S.A. SICAV.
Director. In 2001, Mr. Erskine became chief executive officer and a
director of the board of directors of Telefénica O2 Europe, Plc. In
2006, he became executive chairman of Telefénica O2 Europe, Plc and
from July 2006 until December 2007, he served as general manager of
Telefénica O2 Europe, Plc. Currently, Mr. Erskine is member of the
ddvisory board of the University of Reading Business Schoal.
Mr. Erskine is a British citizen.
Director. From 1996 until 2000, served as chairman and chief
dxecutive officer of Beta Capital, S.A.

Director. Throughout his career he has been chairman of the board of
directors of Sadia S.A., where he worked since 1978, and member of
the board of directors of several other companies in Brazil and abroad
quch as Pan American Beverages, Inc. — USA (Panamco) and
Brasmotor S.A. (Brazil). From 2003 to 2007, he was Minister of
Development, Industry and Foreign Trade of Brazil. Currently he is
4lso chairman of Amazonas Sustainability Foundation and member of
the board of directors of Redecard S.A., Amil Participagdes S.A.,
Kroton Educacional S.A., Marisa S.A. and Stefanini IT Solutions S.A.
Mr. Furlan is a Brazilian citizen.

Director, From 1985 until 2006, Mr. Hinojosa served as chief
dxecutive officer of Cortefiel, S.A., a post which he combined with his
[ppointment as chairman since 1998. He currently serves as a director
f Dinamia Capital Privado, S.A., SCR. '

irector. In 1996, Mr. Isla was appointed general manager af the
ational Heritage Department of the Treasury Department of Spain
(Ministerio de Economia y Hacienda). In July 2000, Mr. Isla was
ppointed chairman of the board of Grupo Altadis and co-chairman of
the company. Since June 2005, Mr. Isla is the deputy chairman and
dhief executive officer of Inditex, S.A.
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Present Principal Occupation or Employment; Material Positions

Name Held During the Past Five Years

Antonio Massanell Lavilla Director. Mr. Massanell is currently senior executive vice president of
la Caixa and a member of the boards of directors of e-La Caixa 1, S.A.,
Port Aventura, S.A. Espacio Pyme, S.A., Bousorama, S.A., Caixa
Capital Desarrollo, S.C.R., S.A. and Caixa Capital Risc, S.G.E.CR,,
S.A.

Francisco Javier De Paz Mancho* Director. From 1996 to 2004, he was corporate strategy manager of the
Panrico Donuts Group. From 1998 to 2004, he served as director of
Mutua de Accidentes de Zaragoza (MAZ) and of the Panrico Group.
From 2004 to 2006, he was director of Tunel de Cadi, S.A.C. and from
2003 to 2004, he served as chairman of the Patronal Pan y Bolleria
Marca (COE). From 2004 to 2007, he was chairman of the National
Company MERCASA.

Guillermo Ansaldo Lutz Managing Director of Telefénica Spain since December 2007, and a
member of the Executive Committee of Telefénica. From 2000 to
2004, he was the chief executive officer of Telefénica de Argentina,
S.A. and since April 2005, he held the position of chief executive
officer of Telefénica de Espaiia, S.A.

Matthew Key General Manager of Telefénica Europe and a member of the Executive
Committee of Telefénica. From 2000 to 2002, he worked as non-
executive director in Vodafone Egypt. He has served as chairman and
non-executive director of Telco Mobile since 2003. From 2003 to
2005, he was non-executive director of Link Stores. In February 2002,
he was appointed chief financial officer of O2 UK until December
2004. In January 2005, he was appointed chief executive officer of
02 UK. Mr. Key is a British citizen.

Santiago Ferndndez Valbuena General Manager of Finance and Corporate Development since
December 2002 and a member of the Executive Committee of
Telefénica. He has served as the chief financial officer since July 2002.
He joined Telefénica Group in 1997 as chief executive officer of
Fonditel, Telefénica’s pension assets manager.

Luis Abril Pérez Technical General Secretary to the Chairman. From 1994 to 1999,

: Mr. Abril acted as general director for Banco Espafiol de Crédito, S.A.
(Banesto), and he later acted as general director for Communications
for Banco Santander Central Hispano, S.A. (1999 to 2001).

Calixto Rios Pérez General Manager of Internal Audit. In November 2000, he joined the
Telefénica Group as general manager for Institutional Relations, and in
July 2002, he was appointed general manager for Internal Auditing and
Communications.

Ramiro Sdnchez de Lerin Garcia-Ovies General Secretary and Secretary to Telefénica’s Board of Directors. In
1982, he became a Government Attorney (Abogado del Estado) and
started working for the Local Tax Authorities in Madrid (Delegacidn
de Hacienda de Madrid). Afterwards he was assigned to the State
Secretariat for the European Communities and later to the Foreign
Affairs Ministry. He has been general secretary and secretary of the
Board of Elosia, S.A., Tabacalera, S.A., Altadis, S.A. and Xfera
Méviles, S.A.
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is a limited liability com
of Chile. The managems
The management of Pur|
authorities to represent E
deed one or more agents. By public deed dated Augus
forth below as agents, which acting jointly any two of

cutive Officers of Inversiones

forth below is a citizen of the Republic of Chile. The g

+56 269 14 156.

Name

Jorge Mario Martina Aste

Luis Domingo Mufioz Vallejos

Waldo Rafacl Maldonado Catal4n

Claudio Contreras Villalén

pany (sociedad de responsabi
nt of a limited liability compa
chaser is vested upon one of it
Purchaser. For administration

1

[
1

O po oy e

Telefonica Internacional Holding Limitada ( “Purchaser”). Purchaser
idad limitada) organized and existing under the laws of the Republic
ny in Chile is freely determined in its bylaws by the partners thereof.

s partners, Telefénica Internacional Chile S.A., which has the widest
urposes, Telefénica Internacional Chile S.A. may appoint by public

2, 2006, Telefdnica Internacional Chile S.A. appointed the persons set
them have the power to represent Purchaser. Each of the persons set
rincipal address of Purchaser is: Vitacura 2736, Piso 2; Telephone:

Present Principal Occupation or Employment; Material Positions

| Held During the Past Five Years

Commercial Engineer — Pontificia Universidad Catélica de Chile.
From January of 2000 through the present, Mr. Martina Aste has acted
as General Manager of Terra Networks Chile. In 2006, he assumed the
additional role of General Director for Chile, Argentina, Colombia,
Mexico and Peru. His principal objective is to lead and implement the
Strategy for Terra Latin America in Spanish-speaking countries.
Commercial Engineer — Universidad de Chile. From January 2000
lhrough the present, Mr. Mufioz Vallejos has acted as the Director of
Administration and Finances of Terra Networks Chile, where his
principle objective has been to maximize the company’s prafitability.
Civil Engineer — Universidad de Chile. From January 2000 through
jhe present, Mr. Maldonado Catalan has acted as Director of
Integration Technology, where his principle role has focused on the
valuation, development and implementation of technology solutions
1eeded for the development of Terra Networks Chile’s business.
Computer Engineer — IPS. From June of 2000 through the present,
Mr. Contreras Villalén has acted as Director of Operations, where his
rinciple objective has been guarantying the impeccability and
vailability of Terra Networks Chile’s services to its clients and
nsuring client satisfaction.

-4
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ANNEX A
Description of Appraisal Rights Under the Chilean Corporations Law

The following is an English language translation of Article 69 of the Chilean Corporations Act relating to shareholders’
appraisal rights. The summary set forth below is included for general information only. Holders of Shares and/or ADSs
should consult their own legal advisors with respect to the application and effect of Article 69 of the Chilean Corporations
Act to them in connection with the U.S. Offer.

Article 69. The approval by the meeting of shareholders of any of the matters indicated below shall grant the dissenting
shareholder the right to appraisal of his or her shares. Notwithstanding the foregoing, if the bankruptcy of the company has
been declared, the exercise of the appraisal right! shall be suspended for as long as the credits existing at the time the
appraisal right was granted remain unpaid. The same rule shall apply when the company becomes subject to an agreement
with creditors approved in accordance with Title XII of the Bankruptcy Act, while such agreement is in effect, unless its
provisions authorize the payment of appraisal rights of shareholders or when such agreement is terminated by the declaration
of bankruptcy.

A shareholder is considered to be dissenting when he has opposed the matter with respect to which appraisal rights exist
in the respective meeting, or, while not dissenting at the meeting, expresses his opposition to the matter in writing to the
company within the term set forth in the next article 30 days from the date of the corresponding shareholders meeting.

The price to be paid by the company to the dissenting shareholder who exercises his appraisal rights shall be, in private
corporations, the book value per share, and in the publicly held corporations, the market value per share, calculated as set
forth in the Rule the market value per share shall be determined from the weighted average trading price on stock exchanges
in Chile during the two months prior to the date of the shareholders’ meeting where the relevant matter was approved.

Appraisal rights are triggered if any of the following matters are approved by the shareholders:
1) The transformation of the company into another type of corporate entity;
2) The merger of the company;

3) The transfer of 50% or more of the assets of the company in accordance with the provisions referred to in
Article 67, No. 9 of the Chilean Corporations Act;

4) The creation of guarantees or liens referred to in Article 67 No. 11 of the Chilean Corporations Act liens to
guaranty obligations of third parties (other than company’s subsidiaries) in an amount in excess of 50% of the company’s
assets;

5) The creation of preferences for a series of shates or the increase or reduction of existing preferences. In this case,
only the dissenting shareholders of the affected series of shares shall have appraisal rights;

6) The curing of a flaw in a corporation’s constitutive documents or any amendment thereto that may have resulted in
their annulment;

7) All other cases set forth in the law or the company’s bylaws giving rise to appraisal rights, as applicable; and

8) Article 1 of the Chilean Corporations Act provides that approving the deregistration of the company from the
Registry of Commerce kept by the Superintendencia de Valores y Seguros also triggers appraisal rights for dissenting
shareholders and for shareholders not attending the meeting where the deregistration was approved.

! This Annex A discusses “withdrawal rights” under Chilean law. The term “appraisal rights,” which is a literal
translation of and conveys the same meaning as “withdrawal rights,” is used because this is the commonly used term in the
United States for the same concept.
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Descriptig

The following is an E
mandatory tender offer r

n of the Mandatory Tender

The summary set forth below
f their Shares and/or ADSs sh
er of the Chilean Corporations|

inglish language translation of|
quirement that could possibly]
the remaining Shares of the Company by 2008. If a ten
granted appraisal rights.
ADSs who wish to tende|
and effect of Article 69 t

ANNEX B
Dffer Requirement Under the Chilean Corporations Act

Article 69 ter of the Chilean Corporations Law relating to the

require the Purchasers to commence a public tender offer in Chile for
der offer is not commenced, the remaining shareholders will be

s included for general information only. Holders of Shares and/or

uld consult their own legal advisors with respect to the application
Act to them in connection with the U.S. Offer.

Article 69 ter. If, as'a consequence of any acquisifion, a person becomes the owner of two thirds or more of the

outstanding voting stock of a company that offers its sh

ares to the public, such person shall, within thirty days from the date

of such acquisition, make a tender offer for the remaining shares in accordance to the terms of Title XXV of Law No. 18,045

(tender offers general regulation). Said tender offer mu

of appraisal rights.

If the tender offer is not made within the term set fg

accordance with the te:

based on the date following the expiration day of the af

The obligation set foi’[h in the second preceding paf
more of the shares referr
from the capital not bein

In case all shareholdg
appraisal rights, as the c3
unless the controller dec

No. 18,045.

5t be made at a price not lower than that price that would apply in case

rth herein, appraisal rights shall be granted to shareholders in

s of Article 69 ter (described in Annex A). In such a case, the purchase price would be calculated

ed therein is obtained as a con,
g fully subscribed and paid for

rs exercise their option to sell
se may be, the ground for disg
des to the contrary and makes

orementioned 30 days term.

agraph shall not be applicable when the ownership of two-thirds or
sequence of a statutory capital reduction of such company resulting
within the legal term.

all their shares to the controlling shareholder or to exercise their
olution set forth in Article 103, No. 2, shall not apply to the company,
a statement in such regard in accordance to Article 213 of Law
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ANNEX C .
Procedures for Tendering Shares in the Chilean Offer

State of the Offered Shares

The accepted shares shall be registered in the name of the acceptor in the Shareholders Registry of the Company, duly
paid and free of encumbrances.

Formalities for the Acceptance of the Offer and Necessary Documents

Those shareholders accepting the Chilean Offer shall indicate the same only during the valid term or its relevant
extension, via a written sale order, subject to the terms and conditions of the Chilean Offer, which such shareholder must sign
before a representative of the Offer Administrator or a participating broker, or via a duly authorized signature executed
before a public notary, and, in both cases, with the fingerprints of the signatories.

The sale order or acceptance shall be delivered to the Offer Administrator at Street Banderas 140, Floor 12, borough and
city of Santiago, or to another broker of the Stock Exchange of Santiago.

The acceptance shall be delivered from Monday to Friday, 9:00 a.m. to 5:30 p.m. Chilean time, with the exception of the
applicable expiration date of the Chilean Offer or its respective extension, on which the acceptance shall be received until
12:00 a.m. Chilean time.

The shareholder delivering his or her acceptance of the Chilean Offer shall simultaneously execute a transfer for the
totality of the shares subject of the Chilean Offer that he or she is willing to sell, which shall fulfil all current regulations, in
favor of the Offer Administrator or in favor of the facilitating broker, as applicable, and further execute a custody contract
with the Offer Administrator or the corresponding broker who shall perform the necessary formalities to take possession of
the relevant shares, and, in the case of a broker other than the Offer Administrator, such delivery must be made in the terms
of the Chilean Offer.

Likewise, those shareholders or the broker to whom such shareholder turns shall deliver to the Offer Administrator the
following documents:

(i) The titles of the original shares for the shares sold in their possession, or a certificate that for this purpose shall be
issued by the Securities Department of the Company, accrediting that the title or titles are deposited with the Company
located at Avenida Providence 111, borough of Providencia, city of Santiago, Chile.

(i) A certificate issued by the Securities Department of the Company, accrediting that in their records the shares are
not affected by any encumbrance.

(iii) Copy, of both sides, of the identity card of the shareholder or its representative, or the legal representative if the
shareholder is a company, which original shall be provided at the moment of executing the acceptance. The copy must be
certified as faithful by a public notary or checked by the corresponding participating broker.

(iv) Original or authorized copy of the valid power of attomey with which the representatives act on behalf of the
shareholders, which shall contain sufficient representative powers to sell the shares under the conditions established in
the Chilean Prospectus, granted or authorized by a public notary.

(v) Authorized copy of the totality of legal antecedents of the shareholders that are companies, including the totality
of incorporating documents, any modifications thereto, and existing authorizations and other pertinent resolutions, as well
as an authorized copy of the totality of documents that accredit the legal capacity of its representatives.

(vi) Authorized copy of the totality of the legal antecedents of the shareholders whose shares were registered in the
name of communities or heirs, including the totality of declarative documents related thereto, any modifications, and all
resolutions and pertinent certificates, including an authorized copy of all the documents that accredit the legal capacity of
its representatives.

C-1
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Additionally, the acceptance shall include a client form and a custody contract with the respective broker, in accordance

with the relevant regulatipns.

Participating brokerslother than the Offer Administ

rator shall take into custody the relevant shares and, as the case may

be, shail formulate one or more acceptances to the Chilean Offer Administrator, in the terms indicated in this section, which

shall be delivered jointly. with the other documents iden

The administrators of pension funds and mutual fun
institutional investors who are required to maintain the

tified herein.

1ds, for the funds administered by them, as well as the other
r investments in their name until the sale of the same, who decide to

participate in the Chilean Offer hereunder, shall be governed by the procedures and mechanisms provided in the applicable

regulations' and shall deliver the acceptance of the Chilg

tan Offer to the Offer Administrator’s office, during the valid term of

the Chilean Offer or its extension, it not being necessary to deliver a share transfer nor the delivery of titles mentioned in
number (i) above. In any event, such documents shall be delivered jointly to the Offer Administrator with the payment of the

corresponding institutional investor of the price for the

Devolution of Values

In the event that the Chilean Offer fails, whether by

accepted as sold and part of the Chilean Offer, as well
immediately available to them, and in any event, as of
Advertisement is publicized, or the next banking day,

shares sold in this process.

reason of the conditions pertinent thereto or for any other, the shares
as all other documents required for acceptance shall be made
9:00 a.m. Chilean time on the day of publication of the Result

without generating any right to an indemnification, payment or
reimbursement for the shareholders that have accepted

responsibility of the Bidder, its agents, advisors, or repr

the Chilean Offer, nor shall the same imply an obligation or
esentatives.
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Copies of the Form of Acceptance and the ADS Letter of Transmittal, properly completed and duly signed with original
signatures will be accepted. Completed Forms of Acceptance, accompanied by titulo(s), a duly signed traspaso indicating the
number of Shares, but with the date left in blank and a power of attorney to complete the traspaso and all other documents of
title and transfer, should be delivered to the Share Depositary at the addresses set forth below. The ADS Letter of
Transmittal, ADRs for the ADSs and any other required documents should be sent by each holder of the ADSs or his or her
broker, dealer, commercial bank, trust company or other nominee to the U.S. Depositary at the addresses set forth below.

The Depositary for the ADSs in the U.S. Offer is:

Citibank, N.A.

By Mail: By Hand/Overnight Courier:
Citibank, N.A. Citibank, N.A.
P.O. Box 43035 250 Royall Street
Providence, RI 02940-3035 Canton, MA 02021

The Depositary for the Shares in the U.S. Offer is:

Santander Investment S.A. Corredores de Bolsa

By Mail: By Hand/Overnight Courier:
Santander Investment S.A. Corredores de Bolsa Santander Investment S.A. Corredores de Bolsa
¢/o Citibank, N.A. c/o Citibank, N.A.
P.O. Box 43035 250 Royall Street
Providence, RI 02940-3035 Canton, MA 02021

Questions and requests for assistance may be directed to the Information Agent at the address and telephone numbers set
forth below. Additional copies of this Offer to Purchase, the related Form of Acceptance, ADS Letter of Transmittal, ADS
Notice of Guaranteed Delivery and other tender offer materials may be obtained from the Information Agent. A holder of
Shares and/or ADSs may also contact a broker, dealer, commercial bank or trust company or other nominee for assistance
conceming the U.S. Offer. Copies of the opinions to be delivered by each member of the Board of Directors of the Company
as required by Chilean law will be sent to the SVS, the Chilean Exchanges, the Company and the manager of the Chilean
Offer. The opinions also will be made available at the offices of the Company.

The Information Agent for the U.S. Offer is:

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor
New York, NY 10005

Bankers and Brokers Call: (212) 269-5550
All Others Call Tolt Free: (800) 859-8511
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ADS LETTER OF TRANSMITTAL
To Tender American Depositary Shares (“ADSs”)

(evidenced by American Depositary Receipts)
of

Compaiiia de Telecomunicaciones de Chile S.A.
Pursuant to the Offer to Purchase
dated September 17, 2008

v by
INVERSIONES TELEFONICA INTERNACIONAL HOLDING LIMITADA

a corporation owned by

TELEFONICA, S.A.

THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 P.M., NEW YORK
CITY TIME, ON OCTOBER 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

The Depositary for the ADSs in the U.S. Offer is:

Citibank, N.A.
By Mail: By Hand/Overnight Courier:
Citibank, N.A. Citibank, N.A.
P.O. Box 43035 250 Royall Street
Providence, RI 02940-3035 Canton, MA 02021

Description of ADSs being tendered
Name(s) and Address(es) of Registered Holder(s)

(Please fill in, if blank, exactly as name(s) appear(s) on ADR(s)) ADSs Tendered (Attach additional signed list if nec:
Total Number
of ADSs Number of
Evidenced by ADSs
ADR Serial Number(s) ADR(s) Tendered®
Total Number of ADSs Tendered ___ADSs

* Unless otherwise indicated, it will be assumed that all ADSs delivered to the U.S. Depositary are being tendered. See Instruction 4. You must
complete the Box headed “Sign Here” in accordance with the instructions set out therein and, if appropriate, the Boxes headed “Special
Delivery Instructions” and “Special Issuance Instructions”.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about what actidgn to take, you should immediately consult your stockbroker, bank manager, lawyer,

accountant or other professional or investment advis

or.

If you have sold or transferred all your American Depositary Shares (“ADSs”) in Compaiifa de

Telecomunicaciones de Chile S.A. (the “Company”
accompanying documents as soon as possible to the

, please send this ADS Letter of Transmittal together with the
purchaser or to the stockbroker, bank or other agent through

Date: 17-SEP-2008 12:50:41.07

whom the sale was effected for transmission to the purchaser.

This document should be read in conjunction wjth the Offer to Purchase dated September 17, 2008 (the “Offer
to Purchase™). The definitions used in the Offer to Purchase apply in this ADS Letter of Transmittal. All terms and
conditions contained in the Offer to Purchase applicgble to the U.S. Offer (as defined in the Offer to Purchase) for
ADSs are deemed to be incorporated in and form paft of this ADS Letter of Transmittal.

DELIVERY OF THIS ADS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET

FORTH ABOVE WILL NOT CONSTITUTE A
BELOW). DELIVERY OF THIS ADS LETTER
DOCUMENTS AND INSTRUCTIONS TO THE

VALID DELIVERY TO THE DEPOSITARY (AS DEFINED
IOF TRANSMITTAL AND ANY OTHER REQUIRED
BOOK-ENTRY TRANSFER FACILITY WILL NOT

CONSTITUTE DELt[VERY TO THE U.S. DEPQSITARY.

|
The instructions

of Transmittal is completed. Questions and requests
King & Co., Inc., at (§00) 859-8511.

Shares of comm ; stock, no par value (the “Sh
ADSs, cannot be tendered by means of this ADS Le
by ADSs and you are a resident in the United States

tendering those Shares from the D.F. King & Co., In

of this ADS Letter of Transmittal. Shares beneficial

ccompanying this ADS Letter

of Transmittal should be read carefully before this ADS Létter
for assistance may be directed to the Information Agent, D.F.

ares”) of the Company, except insofar as they are represented by
ter of Transmittal. If you hold Shares which are not represented
(“U.S. Holder™), you can obtain a Form of Acceptance for

c., the Information Agent, at (800) 869-8511. See Instruction 9
ly owned or held of record by persons who are non-U.S. Holders

cannot be tendered pursuant to the U.S. Offer and can only be tendered pursuant to the concurrent Chilean Offer.

Information on the Chilean Offer may be obtained fi

All ADS Letters of Transmittal, American Dep

documents delivered to Citibank, N.A. (the “U.S. D¢

om D.F. King & Co., Inc, at (212) 269-5550.

bsitary Receipts (“ADRs”) evidencing ADSs and other required
positary”) by holders of ADSs will be deemed (without any

further action by the U.S. Depositary) to constitute acceptance by such holders of the U.S. Offer with respect to such

ADSs (and the Shares|represented thereby), subject
supplements or amen

Holders of ADSs‘purchased in the U.S. Offer w

ents thereto, and this ADS I

o the terms and conditions set forth in the Offer to Purchase, any
etter of Transmittal.

ill receive the purchase price for such securities in cash, by

check or, in the case of ADSs held through a Book-Entry Transfer Facility, as defined in the Offer to Purchase, by

means of delivery of fpnds to the account maintaine
has tendered the ADS;

This ADS Letter of Transmittal is to be used if
of ADSs is to be made by book-entry transfer to an

d at the Book-Entry Transfer Facility by the participant which

ADRs evidencing ADSs are to be forwarded herewith. If delivery
jccount maintained by the U.S. Depositary at the Book-Entry

Transfer Facility then pursuant to the procedures for
Section 4 — Procedures for Accepting the U.S. Offd
delivered by Agents message. Holders of ADSs whd
with the procedures for book-entry transfer on or pri
following the Guaranteed Delivery Procedures set fd
Accepting the U.S. Offer — Holders of ADSs” in th|
Transmittal. Delivery|of documents to the Book-E
Depositary. I

book-entry transfer set forth under “The U.S. Offer —

r — Holders of ADSs,” the ADS Letter of Transmittal must be
se ADRs are not immediately available, or who cannot comply
or to the expiration of the U.S. Offer, may tender their ADSs by
rth under “The U.S. Offer — Section 4 — Procedure for

e Offer to Purchase. See Instruction 2 of this ADS Letter of
ntry Transfer Facility does not constitute delivery to the U.S.

In the event of an inconsistency between the tenms and procedures in this ADS Letter of Transmittal and the
Offer to Purchase, the terms and procedures in the Qffer to Purchase shall govern. Please contact the Information
Agent to discuss any inconsistency.
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0O CHECK HERE IF TENDERED ADSs ARE BEING DELIVERED PURSUANT TO AN ADS NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE U.S. DEPOSITARY AND COMPLETE THE
FOLLOWING:

Name(s) of Registered Owner(s)

Window Ticket Number (if any)

Date of Execution of ADS Notice of Guaranteed Delivery

Name of Institution which Guaranteed Delivery

Account Number (if delivered by Book-Entry Transfer)

Transaction Code Number (if delivered by Book-Entry Transfer)
NOTE: SIGNATURES MUST BE PROVIDED BELOW
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PLEASE READ THE ACCOM

Ladies and Gentlemen:

The undersigned hergby tenders to Inversiones Tel¢
liability company (sociedad de responsabilidad limitad)
an indirect wholly owned subsidiary of Telefénica, S.A|
existing under the laws of the Kingdom of Spain, the A
where the context otherwise requires, be deemed to inc
de Telecomunicaciones de Chile S.A. (the “Company”
U.S. Offer on behalf of the undersigned with respect to
forth in the Offer to Purchase, any supplements or amel
hereby acknowledges that delivery of this ADS Letter d
delivered to the U.S. Depositary in connection herewith

{PANYING INSTRUCTIONS CAREFULLY

f6énica Internactional Holding Limitada (“Purchaser™), a limited
12) organized and existing under the laws of the Republic of Chile and
. (“Telefénica”), a publicly held stock corporation organized and
DS$s (which expression shall in this ADS Letter of Transmittal, except
lude, without limitation, the Shares represented thereby) of Compafifa
. The undersigned hereby instructs the U.S. Depositary to accept the
the above-described ADSs, subject to the terms and conditions set
ndments thereto, and this ADS Letter of Transmittal. The undersigned
f Transmittal and of the ADSs and other required documents

will be deemed (without any further action by the U.S. Depositary)

to constitute acceptances of the U.S. Offer by the undegsigned with respect to such ADSs, subject to the rights of withdrawal
set out in “The U.S. Offer — Section 5 — Withdrawal Rights” in the Offer to Purchase and the terms and conditiops set forth

in this ADS Letter of Transmittal.

The undersigned understands that acceptance of th
herein and in the instructions hereto will constitute a bi
the terms of the U.S. Offer.

The undersigned hereby delivers to the U.S. Deposi
with the terms and conditions of the Offer to Purchase,
Transmittal.

Upon the terms of the U.S. Offer (including, if the
such extensions or amendments), the undersigned here

(1) sells, assigns and transfers to Purchaser all
(and any and all other securities or rights issued or

(ii) irrevocably c&mstitutes and appoints the U.§
respect to such ADSSg (and any such other securities
being deemed to be an irrevocable power coupled
other securities or rights issued or issuable in respe
such other securities pr rights issued or issuable in
Depositary or the Book-Entry Transfer Facility, tog
and authenticity, to Purchaser and (b) receive all bej
ADSs (and any such other securities or rights issueg
terms of the U.S. Offer; and

(iii) irrevocably grant authority to and request (
to procure the registration of the transfer of the Shaj
and/or other document(s) of title in respect thereof
agents to record and act upon any instructions with
records of the Company in respect of such holder’s

The undersigned heréby represents and warrants th
and transfer the ADSs tendered hereby (and any and all
and that when the same are purchased by Purchaser, Py
clear of all liens, restrictions, charges and encumbrance
including voting rights and rights to all dividends, othe;
same will not be subject to any adverse claims. The un
documents deemed by the U.S. Depositary or Purchase)
transfer of the ADSs tend‘lered hereby (and any and all

U.S. Offer by the undersigned pursuant to the procedures described
ding agreement between the undersigned and Purchaser containing

tary for tender to Purchaser the above-described ADSs, in accordance
any supplements or amendments thereto, and this ADS Letter of

.8. Offer is extended or amended, the terms and conditions of any
y:

ight, title and interest in and to all the ADSs being tendered hereby

ssuable in respect of such ADSs);

. Depositary an attorney-in-fact and proxy of the undersigned with

or rights), with full power of substitution (such power of attorney

yith an interest), to (a) deliver ADRs for such ADSs (and any such

¢t of such ADSs) or transfer the ownership of such ADSs (and any
espect of such ADSs) on the account books maintained by the ADS
ether, in any such case, with all accompanying evidences of transfer
nefits and otherwise exercise all rights of beneficial ownership of such
d or issuable in respect of such ADSs), all in accordance with the

1) the Company, its Gerente General (General Manager) or its agents
res pursuant to the U.S. Offer and the delivery of the new titulo(s)

o Purchaser or as Purchaser may direct; and (2) Purchaser or its
regard to notices and payments which have been recorded in the
holding(s) of Shares.

at the undersigned has full power and authority to tender, sell, assign
other ADSs or other securities issued or issuable in respect thereof)
rchaser will acquire good and unencumbered title thereto, free and

s, together with all rights now or hereafter attaching to them,

t distributions and payments hereafter declared, made or paid, and the
dersigned will, upon request, execute and deliver any additional

r to be necessary or desirable to complete the sale, assignment and
ther securities or rights issued or issuable in respect of such ADSs).
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The undersigned agrees to ratify each and every act or thing which may be done or effected by any director of, or other
person nominated by, Purchaser or their respective agents as the case may be, in the exercise of any of his or her powers
and/or authorities hereunder.

The undersigned undertakes, represents and warrants that if any provision of this ADS Letter of Transmittal shall be
unenforceable or invalid or shall not operate so as to afford Purchaser or the U.S. Depositary or their respective agents the
benefit of the authority expressed to be given in this ADS Letter of Transmittal, the undersigned shall, with all practicable
speed, do all such acts and things and execute all such documents as may be required to enable Purchaser or the U.S.
Depositary to secure the full benefits of this ADS Letter of Transmittal.

All authority herein conferred or agreed to be conferred and all undertakings, representations and warranties given
pursuant to this ADS Letter of Transmittal shall be binding upon the successors, assigns, heirs, executors, administrators and
legal representatives of the undersigned and shall not be affected by, and shall survive, the death or incapacity of the
undersigned. Except as stated in the Offer to Purchase, this tender is irrevocable.

Unless otherwise indicated herein in the box entitled “Special Issuance Instructions,” the undersigned hereby instructs
Purchaser to:

(i) issue the check for the purchase price for the ADSs accepted for purchase, and/or
(ii) issue, or cause to be issued, any ADRs evidencing ADSs not tendered or accepted for purchase,
in the name(s) of the registered holder(s) appearing herein in the box entitled “Description of ADSs being Tendered.”

Similarly, unless otherwise indicated herein in the box entitled “Special Delivery Instructions,” the undersigned hereby
instructs Purchaser to:

(1) mail, or cause to be mailed, the check for the purchase price for the ADSs accepted for purchase, and/or

(ii) return, or cause to be retumed, any ADRs evidencing ADSs not tendered or accepted for purchase (and
accompanying documents, as appropriate),

to the address(es) of the registered holder(s) appearing herein in the box entitled “Description of ADSs Being Tendered.”

In the event that either the “Special Delivery Instructions” or the “Special Issuance Instructions” are completed, the
undersigned hereby instructs Purchaser, as applicable, to:

() (x) issue the check for the purchase price for the ADSs accepted for purchase, and/or (y) issue, or cause to be
issued, any ADRs evidencing ADSs not tendered or accepted for purchase in the name(s) of the person or persons so
indicated; or

(i) (x) mail, or cause to be mailed, the check for the purchase price for the ADSs accepted for purchase, and/or
(y) retum, or cause to be returned, any ADRs evidencing any ADSs not tendered or accepted for purchase (and
accompanying documents, as appropriate) to the address(es) of the person or persons so indicated.

In the case of a book-entry delivery of ADSs, the undersigned hereby instructs Purchaser to credit the undersigned’s
account maintained at the Book-Entry Transfer Facility with (i) the purchase price for the ADSs accepted for purchase, and
(i) any ADSs not accepted for purchase. The undersigned recognizes that Purchaser will not transfer any ADSs from the
name of the registered holder thereof if Purchaser does not accept for purchase any of the ADSs so tendered.

The terms and conditions of the U.S. Offer contained in the Offer to Purchase, as from time to time supplemented or
amended, shall be deemed to be incorporated in, and form part of, this ADS Letter of Transmittal, which shall be read and
construed accordingly. All capitalized terms used herein and not otherwise defined herein have the meanings set forth in the
Offer to Purchase.

This ADS Letter of Transmittal shall not be considered complete and valid, and delivery of the consideration pursuant to
the U.S. Offer shall not be made, until the ADSs being tendered and all other required documentation have been received by
the U.S. Depositary as provided in the Offer to Purchase and this ADS Letter of Transmittal.

Unless you complete the “Special Delivery Instructions” box, the address of the holder inserted in the box entitled
“Description of ADSs Being Tendered” is the address to which your consideration will be sent. Please also state a daytime
telephone number where you may be contacted in the event of any query.
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SPECIAL ISSUANCE INSTRUCTIONS
i (See Instructions 1, 5, 6 and 7)

[ Check box ONLYi if (i) the check for the purchase price with respect to ADSs accepted for payment (less the
amount of any federal income and backup withhplding tax required to be withheld) or (ii) any ADR evidencing
ADSs not acccpte# for purchase is to be issued in the name of someone other than the undersigned.

Issue: [ check and /or
O ADR(s) to:

Name:

(Please Prin}: First, Middle and Last Name)
Address:

(Zip Code)

(Tax Identification or Secial Security Number)

Also domplete Form W-9 below

SPECIAL DELIVERY INSTRUCTIONS
I (See Instructions 1, 5, 6 and 7)

O Check box ONLY‘ if (i) the check for the purchage price with respect to ADSs accepted for payment (less the
amount of any fedFral income and backup withhplding tax required to be withheld) or (ii) any ADR evidencing
ADSs not accepted for purchase is to be mailed o someone other than the undersigned or to the undersigned at an
address other than that shown below the undersigned’s signature(s).

Mail: O check and/or
O ADR(s) to:

Name:

(Please Prin}: First, Middle and Last Name)
Address:

{Zip Code)
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IMPORTANT: HOLDER(S)
SIGN HERE

(ALSO COMPLETE SUBSTITUTE FORM W-9 BELOW)

Signature(s) of Holder(s):
Dated: , 2008

(Must be signed by registered holder(s) exactly as name(s) appear(s) on ADR(s) evidencing the ADS(s) or by
person(s) to whom ADR(s) surrendered have been assigned and transferred, as evidenced by endorsement, stock
powers and other documents transmitted herewith.)

If signature is by any trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or
others acting in a fiduciary or representative capacity, please set forth the following and see Instruction 5.

Name (s):

{Please Type or Print)

Capacity (full title):

Address:

{Including Zip Code)

Area Code and Telephone No.:

Employer Identification No. or:

Social Security No.:

GUARANTEE OF SIGNATURE(S)
(If required-See Instructions 1 and 5)
Authorized Signature:

Name (s):

(Please Type or Print)

Title:

Name of Firm:

Address:

(Including Zip Code)

Area Code and Telephone No.:

Dated:
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‘ INSTRUCTIONS

Forming Part of the Terms and Conditions of the U.S. Offer

1. Guarantee of Signatures. Except as otherwise pn
be guaranteed by a ﬁna.nq;ial institution (including most
a participant in the Security Transfer Agents Medallion

Stock Exchange Inc. Medallion Signature Program (ead

Transmittal need not be guaranteed (a) if this ADS Lett

tendered therewith and such holder(s) have not compley

of Transmittal or (b) if such ADSs are tendered for the

2. Delivery of ADS Letter of Transmittal and ADSs.
if ADRs are to be forwarded herewith. If delivery of AT
by the U.S. Depositary at the Book-Entry Transfer Faci
“The U.S. Offer — Section 4 — Procedure for Acceptiy
Agent’s Message must be delivered. ADRs evidencing
Depositary’s account at the Book-Entry Transfer Facili
and duly executed ADS Letter of Transmittal or, in the
documents required by this ADS Letter of Transmittal,
forth herein prior to the Expiration Date or the tenderiny
set forth below and as provided under “The U.S. Offer
ADSs” in the Offer to Pugchase. If ADRs are forwarded
and duly executed ADS Letter of Transmittal must accq

ADS holders whose ADRs are not immediately avaj
documents to the U.S. Depositary prior to the Expiratio

basis, as the case may be; may tender their ADSs by pro

Delivery pursuant to the Guaranteed Delivery Procedur
Accepting the U.S. Offer'— Holders of ADSs” in the (
(2) such tender must be made by or through an Eligible
of Guaranteed Delivery substantially in the form provid
Expiration Date, and (c) the ADRs for such ADSs togef
Transmittal (or copy thereof, provided the signature is ¢

ADSs held in book-entry form, a timely confirmation o
account at the Book-Entry Transfer Facility together wi
received by the U.S. Depositary within three New York
Notice of Guaranteed Delivery.

The term “Agent’s Message” means a message, trar.

U.S. Depositary and forming a part of a book-entry con}
received an express acknowledgment from the participd
confirmation that such participant has received and agrg
Purchaser may enforce such agreement against the partj

THE METHOD OF DELIVERY OF ADSs AND
THROUGH THE BOOK-ENTRY TRANSFER FA(
TENDERING HOLDERS OF ADSs AND THE DE1
ACTUALLY RECEIVED BY THE U.S. DEPOSITA
TRANSFER, BY BOOK-ENTRY CONFIRMATIO
ALLOWED TO ENSURE A TIMELY DELIVERY
REQUESTED, PROPERLY INSURED, IS RECOM

bvided below, all signatures on this ADS Letter of Transmittal must
banks, savings and loan associations and brokerage houses) which is
Program, the Stock Exchange Medallion Program or the New York

h an “Eligible Institution”). Signatures on this ADS Letter of

er of Transmittal is signed by the registered holder(s) of the ADSs

£d the box entitled “Special Issuance Instructions” on this ADS Letter
account of an Eligible Institution. See Instruction 5.

This ADS Letter of Transmittal is to be completed by ADS holders
DSs are to be made by book-entry transfer to an account maintained
lity pursuant to the procedures for book-entry transfer set forth under
1g the U.S. Offer — Holders of ADSs” in the Offer to Purchase an
ADSs or confirmation of any book-entry transfer into the U.S.

y of ADSs delivered electronically, as well as a properly completed
case of a book-entry transfer, an Agent’s Message and any other
must be delivered to the U.S. Depositary at one of its addresses set

g ADS holder must comply with the Guaranteed Delivery Procedures
\— Section 4 — Procedure for Accepting the U.S. Offer — Holders of
to the U.S. Depositary in multiple deliveries, a properly campleted
mpany each such delivery.

lable, or who cannot deliver their ADRs and all other required

h Date or complete the procedures for book-entry transfer on a timely
perly completing and duly executing the ADS Notice of Guaranteed
es set forth under “The U.S. Offer — Section 4 — Procedure for

ffer to Purchase. Pursuant to the Guaranteed Delivery Procedures,
Institution, (b) a properly completed and duly executed ADS Notice
led by Purchaser must be received by the U.S. Depositary prior to the
her with a properly completed and duly executed ADS Letter of
riginal) with any required signature guarantees or, in the case of

F a book-entry transfer of such ADSs into the U.S. Depositary’s

ith an Agent’s Message and any other in documents required, must be
Stock Exchange trading days after the date of execution of such ADS

smitted by the Book-Entry Transfer Facility to and received by the
firmation which states that the Book-Entry Transfer Facility has

int tendering the ADSs which are the subject of such book-¢ntry

es to be bound by the terms of the ADS Letter of Transmittal and that
cipant.

ALL OTHER REQUIRED DOCUMENTS, INCLUDING
CILITY, IS AT THE OPTION AND RISK OF THE
LIVERY WILL BE DEEMED MADE ONLY WHEN

A\RY (INCLUDING, IN THE CASE OF BOOK-ENTRY
N). IN ALL CASES, SUFFICIENT TIME SHOULD BE
REGISTERED MAIL WITH RETURN RECEIPT
{MENDED FOR ADSs SENT BY MAIL.
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No alternative, conditional or contingent tenders will be accepted, and no fractional ADSs will be purchased. By
executing this ADS Letter of Transmittal (or copy thereof), all tendering ADSs holders waive any right to receive any notice
of the acceptance of their ADSs for payment.

3. Inadequate Space. If the space provided herein is inadequate, the serial number of the ADRS, the total number of
ADSs represented by such ADRs and the number of ADSs tendered should be listed on a separate schedule attached hereto.

4. Partial Tenders. If fewer than all the ADSs evidenced by ADRs delivered to the U.S. Depositary are to be tendered,
fill in the number of ADSs which are to be tendered in the box entitled “Number of ADSs Tendered.” In such case, a new
ADR for the untendered ADSs represented by the old ADR will be sent to the person(s) signing this ADS Letter of
Transmittal, unless otherwise provided in the appropriate box entitled “Special Delivery Instructions” on this ADS Letter of
Transmittal, as promptly practicable following the date the tendered ADSs are accepted for payment. All ADSs delivered to
the U.S. Depositary will be deemed to have been tendered unless otherwise indicated.

3. Signatures on ADS Letter of Transmittal, Stock Powers and Endorsements. If this ADS Letter of Transmittal is signed
by the registered holder(s) of the ADSs tendered hereby, the signature(s) must correspond with the name(s) as written on the
face of the certificates without any change whatsoever. DO NOT SIGN THE BACK OF THE ADRs.

If any of the ADSs tendered hereby are owned of record by two or more joint owners, all such owners must sign this
ADS Letter of Transmittal.

If any of the ADSs tendered in the U.S. Offer are registered in different names on several ADRs, it will be necessary to
complete, sign and submit as many separate ADS Letters of Transmittal as there are different registrations of ADRs.

If this ADS Letter of Transmittal or any ADRs or stock powers are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons
should so indicate when signing, and proper evidence satisfactory to Purchaser of their authority to act must be submitted.

If this ADS Letter of Transmittal is signed by the registered holder(s) of the ADSs listed and transmitted hereby, no
endorsements of ADRs or separate stock powers are required unless ADSs (evidenced by ADRs) and/or delivery of ADRs
for ADSs not tendered or accepted for exchange are to be issued to a person other than the registered holder(s). Signatures on
such ADRs or stock powers must be guaranteed by an Eligible Institution.

If this ADS Letter of Transmittal is signed by 2 person other than the registered holder(s) of the ADSs listed, the ADRs
must be endorsed or accompanied by appropriate stock powers signed exactly as the name(s) of the registered holder(s)
appear(s) on the ADRs evidencing such ADSs. Signatures on such ADRs or stock powers must be guaranteed by an Eligible
Institution.

6. Stock Transfer Taxes. Except as otherwise provided in this Instruction 6, Purchaser will pay or cause to be paid any
stock transfer taxes with respect to the transfer and sale of ADSs to it or its offer pursuant to the U.S. Offer. If, however,
payment of the purchase price is to be made to, or if ADSs not tendered or accepted for payment are to be registered in the
name of, any persons other than the registered holder(s) or if tendered ADSs are registered in the name of any person other
than the person(s) signing this ADS Letter of Transmittal, the amount of any stock transfer taxes (whether imposed on the
registered holder(s) or such person(s)) payable on account of the transfer to such person will be deducted from the purchase
price unless satisfactory evidence of the payment of such taxes or exemption therefrom is submitted.

Except as provided in this Instruction 6, it will not be necessary, for transfer tax stamps to be affixed to the ADSs listed in
this ADS Letter of Transmittal.

7. Special Issuance and Delivery Instructions. If a check for the purchase price for ADSs accepted for purchase and/or
ADRs evidencing ADSs not accepted for purchase is or are to be issued in the name of a person other than the signer of this
ADS Letter of Transmittal or if such check for the purchase price is to be sent and/or such ADRs are to be returned to a
person other than the signer of this ADS Letter of Transmittal or to an address other than that indicated in the box entitled
“Description of ADSs Tendered,” the appropriate “Special Delivery Instructions” box and/or the “Special Issuance
Instruction” box on this ADS Letter of Transmittal should be completed.
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8. Requests for Assistﬁnce or Additional Copies. QU
to Purchase, this ADS Leli;ter of Transmittal or ADS No
at (800) 859-8511. I

9. Holders of Shares. |Bencficial holders or holders
Acceptance to the Share Depositary in order to tender th
Shares may not tender Shares pursuant to this ADS Lett
any such holder of Shares which are not represented by
should contact the Information Agent at (800) 859-8511
non-U.S. Holders may not tender their Shares pursuant
Transmittal to tender theit ADSs.

10. Lost, Destroyed or Stolen ADRs. If any ADR(s)
should contact the U.S. Depositary at (877) Citi-ADR (J

11. Backup U.S. Federal Income Tax Withholding.
made by the U.S. Depositary to holders of ADSs (other
U.S. Offer may be subject to backup withholding tax cul
respect to payments pursuant to the U.S. Offer, a non-ej
Section 6 — Certain Tax Considerations” in the Offer t
correct taxpayer identification number and certify under
holder is awaiting a TIN) and (2) such holder is not sub;
Form W-9 included as part of the ADS Letter of Transm
or if a holder of ADSs fails to deliver a completed Subs|
exemption, the U.S. Depositary is required to withhold

The box in Part 3 of Substitute Form W-9 may be c}
Substitute Form W-9 and'has not been issued a TIN and
future. If the box in Part 3 is so checked and the U.S. D
Depositary will withhold 28% on all such payments unt

Non-U.S. Holders (as defined for U.S. federal incon
Consequences” of the Offer to Purchase) should complg
exempt status, the appropriate Form W-8 is appropriate

Backup withholding is not an additional tax. Rather
reduced by the amount of tax withheld. If withholding 1
a tax retumn with the IRS. The U.S. Depositary cannot rt

IMPORTANT: THIS ADS LETTER OF TRANS
AND ALL OTHER REQUIRED DOCUMENTS OR
BE RECEIVED BY THE U.S. DEPOSITARY PRIQ

estions and requests for assistance or additional copies of the Offer
ice of Guaranteed Delivery may be directed to the Information Agent

of record of Shares who are U.S. Holders must use the Form of

eir Shares into the U.S. Offer and accept the U.S. Offer. Holders of
er of Transmittal except insofar as they are represented by ADSs. If
ADSs needs to obtain a copy of a Form of Acceptance, such holder
. Beneficial holders or holders of record of Shares who are

o the U.S. Offer. Holders of ADRs must use this ADS Letter of

representing ADS(s) has been lost, destroyed or stolen, the holder
148-4237).

Under U.S. federal income tax law, the amount of any payments
than corporate and certain other exempt holders) pursuant to the
krently at a rate of 28%. To avoid such backup withholding tax with
tempt, tendering “U.S. Holder” (as defined in “The U.S. Offer —
Purchase) must provide the U.S. Depositary with such holder’s
penalty of perjury that (1) the TIN provided is correct (or that such
ect to backup withholding tax by completing the Substitute
ittal. If backup withholding applies with respect to a holder of ADSs
titute Form W-9 to the U.S. Depositary or otherwise establish an
28% of any payments made to such holder.

hecked if the holder of ADSs security holder is required to submit a
has applied for a TIN or intends to apply for a TIN in the gear
epositary is not provided with a TIN by the time of payment, the U.S.
il a TIN is provided to the U.S. Depositary.

he tax purposes, see “The U.S. Offer — Section 6 — Certain Tax
te and sign under penalties of perjury, attesting to that holder’s
Such forms can be obtained from the Information Agent.

the tax liability of persons subject to backup withholding will be
esults in an overpayment of taxes, a refund may be obtained by filing
¢fund amounts withheld by reason of backup withholding.

SMITTAL OR A COPY HEREOF TOGETHER WITH ADRs
2 THE ADS NOTICE OF GUARANTEED DELIVERY MUST
JR TO THE EXPIRATION DATE.

10
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TO BE COMPLETED BY ALL TENDERING HOLDERS
Substitute Form W-9 Request for Taxpayer Identification Number and Certification

Name as shown on account (if joint, list first and circle name of the person or entity whose number you enter below)
Name:
Please check the appropriate box: O Individual/sole proprietor [ Corporation O Exempt from Backup
O Partnership O Other (specify):_____ Withholding
Address:
City, State, and Zip Code:
PART [ TAXPAYER IDENTIFICATION NO. FOR ALL Social Security Number
ACCOUNTS
SUBSTITUTE Enter your taxpayer identification number in the
appropriate box. Employer Identification Number
For most individuals this is your social securiry
Form W'9 number. If you do not have a number, see the enclosed
Guidelines.

Note: If the account is in more than one name, see the
chart in the enclosed Guidelines on which number to

Department of the Treasury give the payer

Internal Revenue Service

Payer’s Request for

Taxpayer Identification Number (TIN)

PART II (] Awaitng TIN

PART I

Certification — Under penalties of perjury, I certify that:

(1) the number shown on this form is my correct Taxpayer Identification Number (or I am waiting for a number to be issued to me),

(2) I am not subject to backup withholding either because I have not been notified by the Internal Revenue Service (“IRS”) that I am subject to
backup withholding as a result of a failure to report all interest or dividends, or the IRS has notified me that I am no longer subject to backup
withholding, and

(3) Iam a U.S. person (including a U.S. resident alien).

Certification Instructions — You must cross out Item(2) above if you have been notified by the IRS that you are subject to backup

withholding because of under reporting interest or dividends on your tax returns. However, if after being notified by the IRS that you

were subject to backup withholding you received another notification from the IRS that you are no longer subject to backup
withholding, do not cross out Item(2). The certification requirement does not apply to real estate transactions, mortgage inferest paid,
the acquisition or abandonment of secured property, contributions to an individual retirement account, and payments other than
interest and dividends. Also see “Signing the Certification” under “Specific Instructions” in the enclosed Guidelines.

SIGNATURE DATE

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING.
PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE “APPLIED FOR” IN
THE SPACE FOR THE “TIN” IN PART I ON THE SUBSTITUTE FORM W-9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

1 certify under the penalty of perjury that a taxpayer identification number has not been issued to me and either (a) I have mailed or
delivered an application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security
Administration Office or (b) I intend to mail or deliver an application in the near future. I understand that if I do not provide a taxpayer
identification number within 60 days, 28% of all reportable payments made to me thereafter will be withheld until I provide a number.

Signature Date




BOWNE INTEGRATED TYPESETTING SYSTEM Sitc: BOWNE OF NEW YORK Phone: (212)924-5500 __ Operator: BNY30813T _ Date: 17-SEP-2008 12:50:41.07
Name: PROJECT EXPLORA 11/7
: 10831

[A/E] g NY Y71146 071.00.00.00
71146 SUB,DosName: EX 59,41, Doc:,Pge: 12 EDGAR 2 0 0 0

?
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GIVE THE PAYER —
Social Security numbers have nine digits separated by two hyphens: i.e. 000-00-0000. Employer identification numbers have
nine digits separated by only one hyphen: i.e., 00-0000000. The table below will help determine the number to give the
payer.

Give the NAME and

. SOCIAL SECURITY
For this type of number of —
1. Individual The individual
2. Two or more individuals (joint account) The actual owner of the account or, if combined funds, the first
individual on the account(l)
3. Custodian account of a minor (Uniform Gift to Minors Act) The minor(2)
4, (a.) The usual revocable savings trust account (grantor is alsp trustee) The grantor-trustee(1)
(b.) So-called trust account that is not a legal or valid trust upder state The actual owner(1)
law
5. Sole proprietorship or disregarded entity owned by an individual The owner(3)
6. A disregarded entity not owned by an individual The owner
Give the NAME and
EMPLOYMENT IDENTIFICATION

For this type of account: i number of —
7. A valid wust, estatd or pension trust The legal entiry(4)
8. Corporate account ?r account of LLC electing corporate $tatus on The corporation

Form 8832 .
9. Association, club, xfeligious, charitable or other 1ax-exempt The organization

organization !
10. Partnership account held in the name of the business or apcount of The partnership

multi-member LLC (other thar an LLC described in item 10)
11, A broker or registered nomince The broker or nominee
12. Account with the Department of Agriculture in the namejof a public The public entity

entity (such as a stdte or local government, school distric} or prison)
that receives agricultural program payments

(1) List first and circle the name of the person whose number you furpish. If only one person has a social security number, that person’s number must be
furnished.

(2) Circle the minor’s name and furnish the minor’s social security nymber.

(3) You must show your individual name, but you may also enter your business or “doing business as” name. You may use cither your social security
number or employer identification number (if you have one), but the IRS encourages you to use your Social Security Number.

(4) List first and circle the name of the legal trust, estate or pension trust (do not furish the identifying number of the personal representative or trustee
unless the legal entity itself is not designated in the account tide.)

NOTE: If no name is circied when there is more than one name, the jnumber will be considered to be that of the first name listed,
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9, Cont.

OBTAINING A NUMBER

If you do not have a TIN or you do not know your number, obtain Form SS-5, Application for a Social Security Number
Card, or Form SS-4, Application for Employer Identification Numbet, at the local office of the Social Security
Administration or the Internal Revenue Service and apply for a number. Section references in these guidelines refer to
sections under the Internal Revenue Code of 1986, as amended.

PAYEES EXEMPT FROM BACKUP WITHHOLDING

Even if the payee does not provide a TIN in the manner required, the payer is not required to backup withhold on any
payments made to a payee that is:

1. An organization exempt from tax under section 501(a), any individual retirement account (“IRA™) where the payor is also
the trustee or custodian, or a custodial account under section 403(b)(7) if the account satisfies the requirements of
section 401()(2).

[

. The United States or any of its agencies or instrumentalities.

W

. A state, the District of Columbia, a possession of the United States, or any of their political subdivisions or
instrumentalities.

4. A foreign government or any of its political subdivisions, agencies, or instrumentalities.
S. An international organization or any of its agencies or instrumentalities.

Other payees that may be exempt from backup withholding include:

1. A corporation.

A foreign central bank of issue.

w

A dealer in securities or commodities required to register in the United States, the District of Columbia, or a possession
of the United States.

A futures commission merchant registered with the Commodity Futures Trading Commission.
A real estate investment trust.

An entity registered at all times during the tax year under the Investment Company Act of 1940.
A common trust fund operated by a bank under section 584(a).

A financial institution.

R AN

A middleman known in the investment community as a nominee or custodian.

10. A trust exempt from tax under section 664 or described in section 4947.

PAYMENTS EXEMPT FROM BACKUP WITHHOLDING
Dividends and patronage dividends that generally are exempt from backup withholding include:
» Payments to nonresident aliens subject to withhelding under section 1441.

» Payments to partnerships not engaged in a trade or business in the United States and that have at least one nonresident alien
partner.

*» Payments of patronage dividends not paid in money.
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» Payments made by certain foreign organizations.
» Section 404(k) distributions made by an ESOP.
Interest payments that|generally are exempt from ba¢kup withholding include:

* Payments of interest on obligations issued by individuals. However, if you pay $600 or more of interest in the course of
your trade or business to a payee, you must report fhe payment. Backup withholding applics to the reportable payment if
the payee has not provided a TIN or has provided an|incorrect TIN.

* Payments of tax-exempt interest (including exempt-interest dividends under section 852).
» Payments described in section 6049(b)(5) to nonresident aliens.
* Payments on tax-free covenant bonds under section {451.
* Payments made by certain foreign organizations.
* Mortgage or student loan interest paid to you.

Other types of payments that generally are exempt from backup withholding include:
» Wages.

* Distributions from a pension, annuity, profit-sharing lor stock bonus plan, any IRA where the payor is also the trustee or
custodian, an owner-employee plan, or other deferred compensation plan.

* Distributions from qualified tuition programs or Coverdell ESAs.

* Certain surrenders of life insurance contracts.

*» Gambling winnings if withholding is required under fection 3402(q). However, if withholding is not required under
section 3402(q), backup withholding applies if the pdyee fails to furnish a TIN.

* Real estate transactions reportable under section 6045(e).

* Cancelled debts reportable under section 6050P.

* Certain payment card ti'ansactlons by a qualified payinent card agent (as described in Revenue Procedure 200442 and
Treasury Regulations sbctlon 31.3406(g)-1(f)) and if the requirements under Treasury Regulations section 31.3406(g)-1(f)
are met.

* Distributions from a m&dical savings account and long-term care bencfits.
= Fish purchases for cash reportable under section 6050R.

Exempt payees described above should file Form W-9to avoid possible erroneous backup withholding. FILE THIS

FORM WITH THE PAYER, FURNISH YOUR TIN, WRITE “EXEMPT” ON THE FACE OF THE FORM ANT} RETURN
IT TO THE PAYER. IF THE PAYMENTS ARE INTEREST, DIVIDENDS OR PATRONAGE DIVIDENDS, ALSO SIGN
AND DATE THE FORM.

Certain payments other than interest, dividends and pal ronage dividends not subject to information reporting are also not

subject to backup withholding. For details, see the regy

6044, 6045, 6049, 6050A and 6050N.

Privacy Act Notice. — Section 6109 of the Internal R
must file information returns with the IRS to report, am
you. The IRS uses the numbers for identification purpg
also provide this infonnation to the Department of Just|
Columbia, and U.S. possessions to carry out their tax 13
under a tax treaty, to federal and state agencies to enfox
intelligence agencies to combat terrorism.

lations under Internal Revenue Code sections 6041, 60414, 6042,

venue Code requires you to give your correct TIN to persons who
ong other things, interest, dividends, and certain other income paid to
ses and to help verify the accuracy of your tax return. The IRS may

ice for civil and criminal litigation, and to cities, states, the District of
aws. The IRS may also disclose this information to other countries

ce federal nontax criminal laws, or to federal law enforcement and
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You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of
taxable interest, dividend and certain other payments to a payee who does not give a TIN to a payer. Certain penalties may
also apply.

PENALTIES

(1) Penalty for Failure to Furnish TIN. — If you fail to furnish your correct TIN to a requester, you are subject to a
penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.

(2) Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no
reasonable basis that results in no imposition of backup withholding, you are subject to a penalty of $500.

(3) Civil and Criminal Penalties for False Information. — Willfully falsifying certifications or affirmations may subject
you to criminal penalties including fines and/or imprisonment.

(4) Misuse of Taxpayer Identification Numbers. — If the requester discloses or uses TINs in violation of federal law, the
requester may be subject to civil and criminal penalties.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL REVENUE
SERVICE.
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Exhibit (a)(3)

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about what action to take, you should immediately consult your stockbroker, bank manager, lawyer, accountant or other
professional or investment advisor.

If you have sold all your shares of common stock in Compaiiia de Telecomunicaciones de Chile S.A. (the “Company™),
please send this Form together with the accompanying documents as soon as possible to the purchaser or to the stockbroker,
bank or other agent through whom the sale was effected for transmission to the purchaser.

This document should be read in conjunction with the Offer to Purchase dated September 17, 2008 (the “Offer To
Purchase”). The definitions used in the Offer to Purchase apply in this Form of Acceptance (the “Form”). All terms and
conditions contained in the Offer to Purchase applicable to the U.S. Offer (as defined in the Offer to Purchase) for Shares are
deemed to be incorporated in and form part of this Form.

FORM OF ACCEPTANCE

to Tender Shares of Common Stock
of

Compaiiia de Telecomunicaciones de Chile S.A.
Pursuant to the Offer to Purchase
dated September 17, 2008

2 by
INVERSIONES TELEFONICA INTERNACIONAL HOLDING
LIMITADA

a limited liability company (sociedad de resp bilidad limitada) owned by

TELEFONICA, S.A.

THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 PM., NEW YORK CITY
TIME, ON OCTOBER 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

The Depositary for the Shares in the U.S. Offer is:

Santander Investment S.A. Corredores de Bolsa

By Mail: By Hand/Overnight Courier:
Santander Investment S.A. Corredores de Bolsa Santander Investment S.A. Corredores de Bolsa
c/o Citibank, N.A. c/o Citibank, N.A.
P.O. Box 43035 250 Royall Street
Providence, RI 02940-3035 Canton, MA 02021

DELIVERY OF THIS FORM OF ACCEPTANCE TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE
WILL NOT CONSTITUTE A VALID DELIVERY. DELIVERY OF THIS FORM OF ACCEPTANCE TO A
BOOK-ENTRY TRANSFER FACILITY WILL NOT CONSTITUTE VALID DELIVERY TO THE SHARE
DEPOSITARY.

The instructions accompanying this Form of Acceptance should be read carefully before this Form of Acceptance is
completed. Questions and requests for assistance may be directed to the Information Agent, D.F. King & Co., Inc., at
(800) 859-8511.

THIS FORM OF ACCEPTANCE IS TO BE USED ONLY.FOR TENDERING SHARES (AS DEFINED BELOW). DO
NOT USE THIS FORM OF ACCEPTANCE FOR TENDERING ADSs OR FOR ANY OTHER PURPOSE.
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Please read the detailed instructions on how to com
Inversiones Telef6nica Internacional Holding Limitada
responsabilidad limitada) organized and existing unde;
subsidiary of Telefdnica, S.A. (“Telefénica™), a public
Kingdom of Spain, to purchase shares of common stoc
(the “Company”), a publicly traded stock corporation g
currently owned directly or indirectly by Telefénica, fr
“U.S. Holders™), upon the terms and subject to the cong
Letter of Transmittal and ADS Notice of Guaranteed D)
time to time, constitute the “U.S. Offer”™).

Shares beneficially owned or held of record by per
U.S. Offer and can only be tendered pursuant to the co
a holder of American Depositary Shares (“ADSs”), yo
related documents in accordance with the instructions §
completed and signed Form, together with the documet
(the “Share Depositary™), c/o Citibank, N.A., at the add
50 as to arrive not later than 11:00 p.m., New York Cit

If your titulo(s) and other documentation are not re
completed, signed and returned as stated above so as tg
2008, unless the U.S. Offer is extended.

Your acceptance of the U.S. Offer is on the terms aj
this Form. In the event of an inconsistency between the
terms and procedures in the Offer to Purchase shall goy

If you have any questions as to how to complete th;
not detach any part of this Form.

Instructions for Completion and Submission of this
If you wish to accept/ the U.S. Offer you should:
(i) complete and sign this Form in accordancg

(ii) forward this Form, together with the foll
the front cover:

(a)
()

titulo(s) evidencing ownership of Sh

a certificate from the Share departm|
evidencing the number of Shares, if
issued Shares, if any, held by the ho
(c) duly signed traspaso(s) (deed of tray
Shares, if any, to be tendered, with d

@

in thecase of Shares held on deposi

book-gntry transfer in favor of Purc}

in theicase the U.S. holder is an indi|
card,

©

(£ in the case the U.S. holder is an entity
signature of an officer authorized to ¢

Action to be taken to accept the U.S. Offer

plete this Form. This Form should only be used to accept the offer by
(“Purchaser”), a limited liability company (sociedad de

r the laws of the Republic of Chile and an indirect wholly owned

|y held stock corporation organized and existing under the laws of the

k (the “Shares™) of Compafifa de Telecomunicaciones de Chile S.A.

rganized under the laws of the Republic of Chile, other than Shares
pm all holders of Shares resident in the United States (the

ditions set forth in the Offer to Purchase, Form of Acceptance, ADS
elivery (which, as the same may be amended and supplemented from

ons who are not U.S. Holders cannot be tendered pursuant to the

ncurrent Chilean Offer (as defined in the Offer to Purchase). If you are

i will receive and should complete an ADS Letter of Transmittal and

et out therein. If you wish to accept the U.S. Offer, send this

nts identified below to Santander Investment S.A. Corredores de Bolsa

ress set forth on the front cover as soon as possible and in any event
time, on October 16, 2008, unless the U.S. Offer is extended.

ndily available or are lost, this Form should nevertheless be
arrive not later than 11:00 p.m., New York City time, on October 16,

nd subject to the conditions contained in the Offer to Purchase and in
terms and procedures in this Form and the Offer to Purchase, the
jern.

s Form, please contact the Information Agent at (800) 859-8511. Do

Form

with the instructions set out below;

wing documents to the Share Depositary at the address set forth on

ares, if Shares are held in certificated form,

knt of the Company or the Depésito Central de Valores (the “DCV”)
any, held on deposit at the DCV, the number of Shares and original
der, and indicating the liens or encumbrances that effect the Shares,

nsfer) indicating the number of Shares and the number of original issue
he date of such traspaso(s) in blank,

at the DCV, a letter to the DCV instructing the DCV to perform a
naser,

idual, a copy of the U.S. holder’s passport or photo identification

, (1) a secretary’s certificate certifying the name, title and specimen
xecute the transfer documents and a copy of the entity’s

Dae: 17-SEP-2008 12:50:41.07
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organizational documents, and (2) a copy of the passport or photo identification card of the authorized
officer, and

(g) any other documents requested by the Share Depositary to evidence the authority of the U.S. holder to
tender and sell its Shares; and

(iii) ensure that they are sent so that they arrive or are delivered at the address of the Share Depositary set forth
above not later than 11:00 p.m., New York City time, on October 16, 2008, unless the U.S. Offer is extended.

The Depositary has established an account with respect to the Shares at DCV for purposes of the U.S. Offer. Shares held
in book-entry form may be tendered by sending or submitting by hand to the Depositary at its address set forth on the front
cover of this Form of Acceptance a properly completed and duly executed Form of Acceptance, together with items
(b) through (g) above, as applicable, and effecting book-entry delivery of the Shares to the above-mentioned account of the
Share Depositary.

Power of Attorney

By accepting the U.S. Offer and signing this Form you hereby grant a special irrevocable power of attorney to the Share
Depositary authorizing the Share Depositary to complete and execute the traspaso(s) and all or any forms of transfer and/or
other documents at the discretion of the Share Depositary in relation to the Shares deliver such form(s) of transfer and/or
other document(s) at the discretion of the Share Depositary together with the titulo(s) and/or other document(s) of title
relating to such Shares and to do all such other acts and things as may in the opinion of the Share Depositary be necessary or
expedient for the purpose of, or in connection with, the acceptance of the U.S. Offer and to vest in Purchaser or its nominee
(s) the Shares. By signing this Form you hereby grant this irrevocable commercial power of attomey in the understanding
that it is being granted in the interest of both the principal and the attorney-in-fact and that the attorney-in-fact shall not be
liable for rendering of accounts or any other obligations to you as principal. This commercial power of attorney will be
irrevocable unless this Form is revoked. If this Form is revoked, this power of attorney shall be understood as immediately
revoked. This power of attorney revokes any and all sell orders of the Shares and powers of attorney granted in connection
thereto given previously to this date.

By signing this Form of Acceptance you hereby grant an irrevocable authority and request (1) to the Company, its
Gerente General (General Manager) or its agents to procure the registration of the transfer of the Shares pursuant to the
U.S. Offer and the delivery of the new titulo(s) and/or other document(s) of title in respect thereof to Purchaser or as
Purchaser may direct; and (2) to Purchaser or its agents to record and act upon any instructions with regard to notices and
payments which have been recorded in the records of the Company in respect of such holder’s holding(s) of Shares.

Negative Covenant

By signing this Form, you agree that, until the Expiration Date or until your Shares are withdrawn from the Offer, you
will not sell, transfer, assign, pledge or in any other way dispose of or encumber the Shares tendered hereby.

Representation

By signing this Form, you declare that your Shares tendered are fully paid and free from liens, equities, charges and
encumbrances and that you have the full power and authority to tender and assign your Shares pursuant to the U.S. Offer.
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How tq

(Please comp,

1. The U.S. Offer

To accept the U.S. Offer, write in Box 1 the total ny

number, or a number greater then your entire holding o
deemed to have written the number of Shares comprise

tendered. To accept the U.S. Offer, complete Boxes 1 aj

complete this Form

lete in BLOCK CAPITALS)

imber of Shares for which you wish to accept the U.S. Offer. If no

f Shares, is written in Box 1 and you have signed Box 2, you will be
d in, and to have accepted the U.S. Offer in respect of all Shares

nd 3 and, if applicable, Box 4, and sign Box 2 below.

0X 1

Number of Sh

ares to be Tendered

2. Signatures

You must execute Box 2 in order to tender youn
hereby are owned of record by two or more joint ow
Shares are registered in different name on several Sh
as many separate Forms as there are different registr

If you sign in a capacity other than that of a reg
capacity in which you sign and send together with th
your authority to act in such capacity, or (ii) in the ¢
Attomey duly granted before a Notary Public in Chi

Shares and accept the U.S. Offer. If any of the Shares tendered
hers, all such owners must sign this Form. If any of the tendered
are certificates, it will be necessary to complete, sign and submit
ations of the Share certificates.

stered holder (e.g., under a Power of Attorney), please state the
is Form either (i) proper evidence satisfactory to Purchaser of
ase of a Power of Attorney, an authorized copy of the Power of
e or before the competent Chilean General Counsel.
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Sign here to accept the U.S. Offer

BOX2

Box 2
Execution by individuals Execution by a company
Signed and delivered as a deed by Executed and delivered as a deed by

(Name of record holder)

(Name of Company)
(Signature of record holder)
As evidence of the consent of the spouse in accordance with
section 1277 of the Chilean Civil Code: (Signature)
Signature:
Full name: (Signature)

Capacity: (Spouse/Representative)

(The space above should be used to notarize as appropriate)




Name: PROJECT EXPLORA

'Y71146.SUB, DocName: EX-99.4 3, Dac: 4, Page: 6 [ ]

Phone: (212)924-5500

NY Y

71
DR R TR

Operator: BNY30813

146 080.00.00.00
T

|
3. Name(s) and addTess'

Complete Box 3 \%/ith the full name and address|
names of all other joint holders (if any) in BLOCK (

Full name(s) and address

TAPITALS.

of the sole or first named registered holder together with the

Box 3

First registered holder

1. First name(s)

Joint registered holder
®
2. First name(s)(Mr.

Joint registered holder(s)

3. Fjirst name(s)(Mr. Mrs.

Joint registered holder(s)

4. First name(s)(Mr. Mrs,

5. Corporation(s)Name

As evidence of the consent of
the spouse in accordance
with section 1277 of the
Chilean Civil Code:

(Mr. Mrs. Miss Tide)Last Mrs. Miss Tite)Last Migs. Tide)Last name Miss Title)Last name of Corporation
name name

Address Address Address Address Address

Zip code Zip code Zip|code Zip code Zip code

As evidence of the
consent of the spouse in
accordance with
section 1277 of the
Chilean Civil Code:

As ¢vidence of the
congent of the spouse in
accgrdance with
secyon 1277 of the
Chilean Civil Code:

As evidence of the
consent of the spouse in
accordance with

section 1277 of the
Chilean Civil Code:

Signature: Signature: Siggature: Signature:
Fullname: FuilName: Fullname: Fullname:
Capacity: Capacity: Capaciry: Capacity:
(Spouse/Representative) (Spouse/Re ive) | (Sp /Representative) (Spouse/Representative)

Please provide your daytime telephone number

Daytime Telephone No. .

4. Alternative address

Insertin Box 4 the name and address of the pery
consideration or returned documents to be sent if no
consideration and/or other documents to be sent to sg

address set out in Box 3.

n the event that there are any questions regarding the above.

on or agent (for example, your bank) to whom you wish the
the same as in Box 3. Complete this box if you wish the
ymeone other than the first-named registered holder at the

BOX 4

Name
Address

Daytime telephone number

Date: 17-SEP-2008 12:50:41.07
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Additional notes regarding the completion and submission of this Form

In order to be effective, this Form must, except as mentioned below, be executed personally by the registered
holder or, in the case of a joint holding, by the representative of ALL the joint holders as provided for in Article 23 of
Law 18.046 of the Chilean Corporations Law. A corporation must execute this Form by means of an authorized
officer.

1. If your titulo(s) is/are held by your stockbroker, bank or some other agent

You should either obtain from your stockbroker, bank or other agent the #itulo(s) in your name and submit it to
the Depositary together with the traspaso(s) with the date in blank and this Form duly signed with all the documents
indicated above or, altematively, you should instruct your stockbroker, bank or other agent to tender your Shares in
the manner specified above.

2. If you have lost any of your share certificates

The completed Form, together with any titulo(s) which you have available, should be sent to or delivered by
hand to the Share Depositary at the address set forth on the front cover accompanied by a letter stating that you have
lost or destroyed one or more of your #tulo(s). You should then follow the procedures provided for in Article 21 of
Law 18.046 of the Chilean Corporations Act and thereupon request the Shareholders’ registry of the Company to
issue substitute tirulo(s).

3. If a holder is away from home (e.g., abroad or on holiday) or if this Form is being signed under a Power of
Attorney

Send this Form by the quickest means (e.g., air mail) to the holder for execution or, if the holder has executed a
Power of Attomey, have this Form signed by the Attomey. The completed Form together with the required
documents should be deposited with the Share Depositary at the address set forth on the front cover accompanied by
the Power of Attorney (or a duly certified copy thereof, provided the signature is original). Any Power of Attorney
must have been granted before a Notary Public in Chile or before the competent Chilean General Consul. The Power
of Attorney (or a duly certified copy thereof) will be submitted for registration by the Share Depositary and returmned
as directed. No other signatures are acceptable.

4. If you have sold off all your holdings

You should send this Form at once to the stockbroker, bank or other agent through whom the sale was effected
for transmission to the purchaser.

5. If you have any questions

You should immediately contact your stockbroker, bank or other agent or D.F. King & Co., Inc. at (800) 859-
8511.

The consideration due to you under the U.S. Offer cannot be sent to you until all relevant documents have been
properly completed and sent to or deposited with the Share Depositary. Notwithstanding that no tftulo(s) and/or other
document(s) of title is/are delivered with it, this Form, if otherwise valid, accompanied by the appropriate
endorsement or certificate signed on behalf of the transfer agent of the Company will be treated as a valid acceptance
of the U.S. Offer.

6. If your tendered Shares are accepted for payment, you may be subject to U.S. income tax backup
withholding

Under U.S. federal income tax law, the amount of any payments made by the Share Depositary to holders of
Shares (other than corporate and certain other exempt holders) pursuant to the U.S. Offer may be subject to backup
withholding tax currently at a rate of 28%. To avoid such backup withholding tax with respect to payments pursuant
to the U.S. Offer, a non-exempt, tendering “U.S. holder” (as defined in “The U.S. Offer — Section 6 — Certain
U.S. federal income Tax Consequences”) must provide the Share Depositary with such holder’s correct taxpayer
identification number (“TIN”) and certify under penalty of perjury that (1) the TIN provided is correct (or that such
holder is awaiting a TIN) and (2) such holder is not subject to backup withholding tax by completing the Substitute
Form W-9 included as part of the Form of Acceptance. If backup withholding applies with respect to a holder of
Shares or if a holder of Shares fails to deliver a completed
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Substitute Form W-9to the Share Depositary or oth
to withhold 28% of any payments made to such hol
income Tax Consequences.”

The box in Part 3 of Substitute Form W-9 may
Substitute Form W-9 and has not been issued a TIN
near future. If the box in Part 3 is so checked and th
payment, the Share Depositary will withhold 28% d
Depositary.

Backup withholding is not an additional tax. R
will be reduced by the amount of tax withheld. If w
obtained by filing a tax return with the Internal Rev
withheld by reason of backup withholding.

7. If I want to make a partial tender

If fewer than all of the Shares delivered to the
which are to be tendered in Box 1. In such case, an
titulo will be sent to the person(s) signing this Form
following the date the tendered Shares are accepted
deemed to have been tendered unless otherwise indi

erwise establish an exemption, the Share Depositary is required
fer. See “The U.S. Offer — Section 6 — Certain U.S. federal

be checked if the holder of Shares is required to submit a

and has applied for a TIN or intends to apply for a TIN in the
e Share Depositary is not provided with a TIN by the time of
n all such payments until a TIN is provided to the Share

ather, the tax liability of persons subject to backup withholding
ithholding results in an overpayment of taxes, a refund may be
enue Service. The Share Depositary cannot refund amounts

Share Depositary are to be tendered, fill in the number of Shares
ew titulo for the remainder of the Shares represented by theiold

, unless otherwise provided in Box 4, as promptly as practigable
for payment. All Shares delivered to the Share Depositary will be
cated in Box 1.
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TO BE COMPLETED BY ALL TENDERING HOLDERS
Substitute Form W-9 Request for Taxpayer Identification Number and Certification

Name as shown on account (if joint, list first and circle name of the person or entity whose number you enter below)
Name:
Please check the appropriate box: O Individual/sole proprietor O Corporation O Exempt from
O Partnership O Other (specify): Backup Withholding

Address:

Ciry, State, and Zip Code:
PARTI TAXPAYER IDENTIFICATION NO. FOR ALL Sodial Security Number
SUBSTITUTE ACCOUNTS

Enter your taxpayer identification number in the Employer Identification Number

Form W'9 appropriate box.

For most individuals this is your soctal security number. If

Department of the Treasury you do not have a number, see the enclosed Guidelines.

Internal Revenu: i isi
e Service Note: If the account is in more than one name, see the chart

Payer’s Request for in the enclosed Guidelines on which number to give the

Taxpayer Identification Number (TIN) payer.

PART I [ Awaiting TIN

PART II

Certification — Under penalties of perjury, I certify that:

(1) the number shown on this form is my correct Taxpayer Identification Number (or I am waiting for a number to be issued to me),

(2) I am not subject to backup withholding either because I have not been notified by the Internal Revenue Service (“IRS") that I am subject to backup
withholding as a result of a failure to report all interest or dividends, or the IRS has notified me that T am no longer subject to backup withholding, and

(3) Iam a U.S. person (including a U.S. resident alien).

Certification Instructions — You must cross out Item (2) above if you have been notified by the IRS that you are subject to backup withholding because

of under reporting interest or dividends on your tax returns. However, if after being notified by the IRS that you were subject to backup withholding you

received another notification from the IRS that you are no longer subject to backup withholding, do not cross out Item (2). The certification requirement

does not apply to real estate transactions, mortgage interest paid, the acquisition or abandonment of secured property, contributions to an individual

retirement account, and payments other than interest and dividends. Also see “Signing the Certification” under “Specific Instructions” in the enclosed

Guidelines.

SIGNATURE DATE

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING. PLEASE
REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE “APPLIED FOR” IN THE
SPACE FOR THE “TIN” IN PART I ON THE SUBSTITUTE FORM W-9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

1 certify under the penalty of perjury that a taxpayer identification number has not been issued to me and either (a) I have mailed or delivered an
application to receive a raxpayer identification number to the appropriate Internal Revenue Service Center or Social Security Administration
Office or (b) I intend to mail or deliver an application in the near future. I understand that if I do not provide a taxpayer identification number
within 60 days, 28% of all reportable payments made to me thereafter will be withheld until I provide a number.

Signature Date
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GUIDELINES FOR CERTIFI(

ATION OF TAXPAYER IDENTIFICATION

NUMBER ON SUBSTITUTE FORM W-9

Guidelines for Determining the Proper Identific;

nine digits separated by two hyphens: i.e. 000-00-0000
one hyphen: i.e., 00-0000000. The table below will hel

ation Number to Give the Payer — Social Security numbers have
Employer identification numbers have nine digits separated by only
p determine the number to give the payer.

GIVE THE NAME AND
SOCIAL SECURITY
For this type of account: NUMBER OF-
1. Individual The individual
2. Two or more individuals (joint account) The actual owner of the account or, if combined funds, the

first individual on the account (1)

the name of a public entity (such as a state or
local government, school district or prison) th
receives agricultural program payments

3. Custodian account of a minor (Uniform Gift to The minor (2)
Minors Act)
4, (a.) The usual revocable savings trust account The grantor-trustee (1)
(grantor is also trustee)
(b.) So-called trust account that is not a legal or The actual owner (1)
valid trust under state law
5. Sole proprietorship or disregarded entity owned The owner (3)
by an individual
GIVE THE NAME AND
EMPLOYMENT IDENTIFICATION
For this type of account: NUMBER OF-
6. A disregarded entity not owned by an The owner
individual
7. A valid trust, estate or pension trust The legal entity (4)
8. Corporate account or account of LLC electing The corporation
corporate status on Form 8832
9. Association, club, religious, charitable or other The organization
tax-exempt organization
10. Partnership account held in the name of the The partnership
business or account of multi-member LLC
(other than an LLC described in item 10)
11. A broker or registered nominee The broker or nominee
12. Account with the Department of Agriculture fin The public entity

}at

(1) List first and circle the name of the person whos
number, that persdn’s number must be furnished,
(2) Circle the minor’siname and furnish the minor’s
(3) You must show your individual name, but you
may use either your social security number or en
encourages you to use your Social Security Num
(4) List first and circle the name of the legal trust, eg
the personal representative or trustee unless the

NOTE: If no name is circled when there is more
the first name listed.

¢ number you furnish. If only one person has a social security

social security number.

ay also enter your business or “doing business as” name. Yiou
nployer identification number (if you have one), but the IRS
ber.

tate or pension trust (do not furnish the identifying number of
legal entity itself is not designated in the account title.)

than one name, the number will be considered to be that of
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9, Cont.

INING A NUMBER

If you do not have a TIN or you do not know your number, obtain Form SS-5, Application for a Social Security
Number Card, or Form SS-4, Application for Employer Identification Number, at the local office of the Social

Securit

y Administration or the Internal Revenue Service and apply for a number. Section references in these

guidelines refer to sections under the Internal Revenue Code of 1986, as amended.

PAYEES EXEMPT FROM BACKUP WITHHOLDING

Even if the payee does not provide a TIN in the manner required, the payer is not required to backup withhold on
any payments made to a payee that is:

1.

An organization exempt from tax under section 501(a), any individual retirement account (“IRA”) where
the payor is also the trustee or custodian, or a custodial account under section 403(b)(7) if the account
satisfies the requirements of section 401(f)(2).

The United States or any of its agencies or instrumentalities.

A state, the District of Columbia, a possession of the United States, or any of their political subdivisions or
instrumentalities.

A foreign government or any of its political subdivisions, agencies, or instrumentalities.

An international organization or any of its agencies or instrumentalities.

Other payees that may be exempt from backup withholding include:

w

A A

10.

A corporation.
A foreign central bank of issue.

A dealer in securities or commodities required to register in the United States, the District of Columbia, or a
possession of the United States.

A futures commission merchant registered with the Commodity Futures Trading Commission.
A real estate investment trust.

An entity registered at all times during the tax year under the Investment Company Act of 1940.
A common trust fund operated by a bank under section 584(a).

A financial institution.

A middleman known in the investment community as a nominee or custodian.

A trust exempt from tax under section 664 or described in section 4947.

PAYMENTS EXEMPT FROM BACKUP WITHHOLDING

Dividends and patronage dividends that generally are exempt from backup withholding include:

Payments to nonresident aliens subject to withholding under section 1441.

Paymenis to partnerships not engaged in a trade or business in the United States and that have at least one
nonresident alien partner.

Payments of patronage dividends not paid in money.
Payments made by certain foreign organizations.
Section 404(k) distributions made by an ESOP.
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Interest payments that generally are exempt fn

Payments of interest on obligations issued by
course of your trade or business to a payee
reportable payment if the payee has not provi

Payments of tajb&-cxcmpt interest (including e:
Payments descjribed in section 6049(b)(5) to

Payments on tax-free covenant bonds under §

Payments made by certain foreign organizati

Mortgage or student loan interest paid to you,
Other types of payments that generally are exd

Wages.

Distributions from a pension, annuity, profit-
trustee or custodian, an owner-employee plat

Distributions from qualified tuition programs
Certain surrenc‘lers of life insurance contracts

Gambling wim;ﬁngs if withholding is requireq
under section 3402(q), backup withholding a

Real estate traﬂsacﬁons reportable under sect
Cancelled debts reportable under section 605

Certain payment card transactions by a qualif
2004-42 and Treasury Regulations section 3]
Regulations section 31.3406(g)-1(f) are met.

Distributions from a medical savings accoun

Fish purchases for cash reportable under sect]

Exempt payees described above should file Form W|
FORM WITH THE PAYER, FURNISH YOUR TIN
RETURN IT TO THE PAYER. IF THE PAYMEN
DIVIDENDS, ALSO SIGN AND DATE THE FOR)|

Certain payments othér than interest, dividends and
not subject to backup withholding. For details, see t}
6041A, 6042, 6044, 6045, 6049, 6050A and 6050N.

Privacy Act Notice. — Section 6109 of the Internal
who must file information returns with the IRS to re
income paid to you. The IRS uses the numbers for ig
return. The IRS may 4dlso provide this information tq
to cities, states, the Difscrict of Columbia, and U.S. p|
this information to other countries under a tax treaty,
laws, or to federal law enforcement and intelligence

You must provide your TIN whether or not you are
of taxable interest, dividend and certain other payme
penalties may also apply.

pm backup withholding include:

individuals. However, if you pay $600 or more of interest in the
you must report the payment. Backup withholding applies to the
ded a TIN or has provided an incorrect TIN.

kempt-interest dividends under section 852).

nonresident aliens.

ection 1451.

pNs.

tmpt from backup withholding include:

sharing or stock bonus plan, any IRA where the payor is also the

, or other deferred compensation plan.
or Coverdell ESAs.

J under section 3402(q). However, if withholding is not required
pplics if the payee fails to furnish a TIN.

on 6045(e).

DP.

fied payment card agent (as described in Revenue Procedure

.3406(g)-1(f)) and if the requirements under Treasury

and long-term care benefits.
on 6050R.

+9 to avoid possible erroneous backup withholding. FILE THIS
{, WRITE “EXEMPT” ON THE FACE OF THE FORM AND
'S ARE INTEREST, DIVIDENDS OR PATRONAGE

M.

patronage dividends not subject to information reporting are also
ie regulations under Internal Revenue Code sections 6041,

Revenue Code requires you to give your correct TIN to persons
port, among other things, interest, dividends, and certain other
Jentification purposes and to help verify the accuracy of your tax
the Department of Justice for civil and criminal litigation, and
pssessions to carry out their tax laws. The IRS may also disclose
to federal and state agencies to enforce federal nontax criminal
agencies to combat terrorism.

required to file a tax return. Payers must generally withhold 28%
nts to a payee who does not give a TIN to a payer. Certain
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PENALTIES

(1) Penalty for Failure to Furnish TIN. — If you fail to furnish your correct TIN to a requester, you are subject to a
penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.

(2) Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no
reasonable basis that results in no imposition of backup withholding, you are subject to a penalty of $500.

(3) Civil and Criminal Penalties for False Information. — Willfully falsifying certifications or affirmations may
subject you to criminal penalties including fines and/or imprisonment.

(4) Misuse of Taxpayer Identification Numbers. — If the requester discloses or uses TINs in violation of federal
law, the requester may be subject to civil and criminal penalties.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL
REVENUE SERVICE.
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Senior Gerente de:

EXHIBIT 1
TRASPASO DE ACCIONES
Sirvase [Ud. Hacer traspasar
Accidnes de la
de propiedad, sequin titulos N

las que he enajenado a

al precio de $ por caida accion
TESTIGOS Santiago, de

Nombre :

Firma

Domicilio

Nombre :

Firma RUT.N: '

Domicilio Domicilio
Comuna :
Ciudad
Casilla Fono
Nacionalidad E. Civil
Conyuge Reg. Con.
Rol Causa N Juzgado
Por el presente acepto el traspaso precente y asimismo lgs estatutos
de

la:

TESTIGOS

Nombre :

Firma FIRMA DEL COMPRADOR

Domicilie RUT.N:

Nombre : Domicilio

Firma Comuna :

Direccion : Ciudad
Casilla Fono

| Nacionalidad E. Civil
Santiago, de Conyuge Reg. Con.
ADQUIRENTE O COMPRADOR SOLICITA

1.-  Que lasociedad teng
habiles contados desd
Que la sociedad no ex
correspondiente, y del

2.-

Esta nota se transcribe en v
2000.

e la fecha de recepcion del traspago
nita el titulo en el plazo establecid
| derecho a solicitor el titulo cuanfo lo considere oportuno.

1 a su disposicion el titulo corresppndiente a las accionees adquiridas o compradas, dentro del plaza de 6 dias

do en el N 1 precendente, sin perjuicio de la inscripcion del traspaso

irtud de lo estipulado en la Circular N 1494 de la Superintendencia de Valores y Seguros de fecha 17 Agosto de

PARA USO INTERNO DE LA COMPANIA

SE CANCELO — SE SALDO

SE EMITIO

Titulo N

por acciones Titulo N

por

acciones
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TRASPASO DE ACCIONES
Senior Gerente de:
Sirvase Ud. Hacer traspasar
Acciones de la
de propiedad, sequin titulos N
las que he enajenado a
al precio de $ por caida accion
TESTIGOS Santiago, de

Nombre :

Firma

Domicilio

Nombre :

Firma : RUT.N:

Domicilio : Domicilio
Comuna :
Ciudad :
Casilla : Fono
Nacionalidad : E. Civil
Conyuge Reg. Con.
Rol Causa N Juzgado
Por el presente acepto ¢l traspaso precente y asimismo los estatutos
de

la:

TESTIGOS

Nombre :

Firma : FIRMA DEL COMPRADOR

Domicilio : RUT.N:

Nombre : Domicilio

Firma : Comuna :

Direccion : Ciudad :
Casilla : Fono
Nacionalidad : E. Civil

Santiago, de Conyuge Reg. Con.

ADQUIRENTE O COMPRADOR SOLICITA

1.-  Que lasociedad tenga a su disposicion el titulo correspondiente a las accionees adquiridas o compradas, dentro del plaza de 6 dias
habiles contados desde la fecha de recepcion del traspaso

2.-  Que lasociedad no emita el titulo en el plazo establecido en el N 1 precendente, sin perjuicio de la inscripcion del traspaso
correspondiente, y del derecho a solicitor el titulo cuando lo considere oportuno.

Esta nota se transcribe en virtud de lo estipulado en la Circular N 1494 de la Superintendencia de Valores y Seguros de fecha 17 Agosto de
2000.

PARA USO INTERNO DE LA COMPANIA
SE CANCELO — SE SALDO SE EMITIO

Titulo N por acciones Titulo N por
acciones
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TRANSFER OF SHARES
Senior Manager of:
Please transfer
Shares of
owned by , bequin [sic] securities N
which I have transferred to
at the price of § for each share
WITNESSES Santiago,
Name :
Signature
Address
Name :
Signature : R.U.T. No. :
Address : Address
Commune :
City :
PO Box : Telephone
Nationality : Marital Status
Spouse Reg. Con.
Docket No. Court
I hereby accept the aforementioned transfer and also the bylaws of
the:
WITNESSES
Name :
Signature : SIGNATURE OF THE PURCHASER
Address : R.U.T. No.:
Name : Address
Signature : Commune :
Address : City :
PO Box : Telephone
Nationality : Marital Status
Santiago, Spouse Reg. Con.

ACQUIRER OR PURCHASER REQUESTS

1.-  That the company have available to him/her/it the certificate corresponding to the shares acquired or purchased, with a period of
6 business days from the date the transfer is received.

2.-  That the company not issue the certificate within the petiod established in no. 1 above, without prejudice to the corresponding
transfer, and the right to request the certificate when degmed appropriate.

This note is transcribed in virtue of the provisions of Superintendency of Securities and Insurance Circular No. 1494 dated August 17,
2000.

FOR INTERNAL USE BY THE COMPANY
PAID ISSUED
Certificate No for S

=

ares Certificate No for
shares
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TRANSFER OF SHARES
Senior Manager of:
Please transfer
Shares of
owned by , sequin [sic] securities N
which I have transferred to
at the price of § for each share
WITNESSES Santiago,
Name :
Signature
Address
Name :
Signature : R.U.T. No.:
Address : Address
Cf)mmune : .
g(l)tyBox Telephone
Nationality : Marital Status
Spouse Reg. Con.
No. C
?l:):rl:.?y a?:cept the aforementioned torlz::sfer and also the bylaws of
the:
© WITNESSES .
N :
Si:::tu:e : SIGNATURE OF THE PURCHASER
Address : R.U.T. No.:
Name : Address
Signature : Commune :
Address: ggyBox Telephone
Nationality MariI:a.l Status
Santiago, Spouse Reg. Con.

ACQUIRER OR PURCHASER REQUESTS

1.-  That the company have available to him/her/it the certificate corresponding to the shares acquired or purchased, with a period of
6 business days from the date the transfer is received.

2.- That the company not issue the certificate within the period established in no. 1 above, without prejudice to the corresponding
ransfer, and the right to request the certificate when deemed appropriate.

This note is transcribed in virtue of the provisions of Superintendency of Securities and Insurance Circular No. 1494 dated August 17,
2000.

FOR INTERNAL USE BY THE COMPANY
PAID ISSUED

Certificate No for Shares Certificate No for

shares
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Exhibit (a)(4)

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about what action to take, you should consult your stockbroker, bank manager, lawyer, accountant or other
professional or investment advisor.

If you have sold or transferred all of your American Depositary Shares (“ADSs”) in Compafifa de
Telecomunicaciones de Chile S.A., please send this ADS Notice of Guaranteed Delivery together with the
accompanying documents as soon as possible to the stockbroker, bank or other agent through whom the sale was
effected for transmission to the purchaser.

This document should be read in conjunction with the Offer to Purchase dated September 17, 2008 (the “Offer
to Purchase™). The definitions used in the Offer to Purchase apply in this ADS Notice of Guaranteed Delivery. All
terms and conditions contained in the Offer to Purchase applicable to the U.S. Offer (as defined in the Offer to
Purchase) for ADSs are deemed to be incorporated in and form part of this ADS Notice of Guaranteed Delivery.

ADS NOTICE OF GUARANTEED DELIVERY

to Tender American Depositary Shares
(evidenced by American Depositary Receipts)
of

Compaiiia de Telecomunicaciones de Chile S.A.
Pursuant to the Offer to Purchase )
dated September 17, 2008
2 by
INVERSIONES TELEFONICA INTERNACIONAL HOLDING
LIMITADA

a limited liability company (sociedad de resp bilidad limitada) owned by

TELEFONICA, S.A.
THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 PM., NEW YORK CITY
ON OCTOBER 16, 2008, UNLE’EISMI‘EIiE U.S. OFFER IS EXTENDED
The Depositary for the ADSs in the U.S. Offer is:

Citibank, N.A.

By Mail: By Hand/Overnight Courier:
Citibank, N.A. Citibank, N.A.
P.O. Box 43035 250 Royall Street
Providence, RI 02940-3035 Canton, MA 02021

As set forth under “The U.S. Offer — Section 4 — Procedures for Accepting the U.S. Offer — Holders of
ADSs” in the Offer to Purchase, this ADS Notice of Guaranteed Delivery (or a copy) (this “Form™) must be used to
tender ADSs pursuant to the U.S. Offer if the ADRs evidencing such ADSs are not immediately available or time
will not permit all required documents to reach the U.S. Depositary prior to the termination of the U.S. Offer. This
Form, properly completed and duly executed (including the guarantee by an Eligible Institution in the form set forth
hereinafter), may be delivered by hand or mail or by facsimile, if sent by an Eligible Institution, to the U.S.
Depositary. Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to them
in the Offer to Purchase.

DELIVERY OF THIS FORM TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE DOES NOT
CONSTITUTE A VALID DELIVERY.

This Form is not to be used to guarantee signatures other than for the purposes described in this Form. If a
signature on an ADS Letter of Transmittal is required to be guaranteed by an Eligible Institution under the
instructions thereto, such signature guarantee must appear in the applicable space provided in the signature box on
such ADS Letter of Transmittal.

In the case of ADSs held through the Book-Entry Transfer Facility, the ADS Notice of Guaranteed Delivery
must be delivered to the U.S. Depositary by a participant in the Book-Entry Transfer Facility via Agent’s Message in
the book-entry confirmation system.

Shares of Compafiia de Telecomunicaciones de Chile S.A. may not be tendered by means of this Form.



BOWNE INTEGRATED TYPESETI’ING SYSTEM Site: BOWNE OF NEW YORK

Name: PROJECT EXPLORA
A/E] «

Y71146.SUB, DocName: EX-99.A 4, Doc: 5, Page: 2 [

ED

Phone: (212)924-5500 Date: 17-SEP-2008 12:50:41.07

NY Y71146 097.00.00.00
0 O 0

Operator: BNY30813T

: 38101

GAR 2

Ladies and Gentlemen:

The undersigned hereby tenders Inversiones Te|
liability company (sociedad de responsabilidad lim)|
Chile and an indirect wholly owned subsidiary of Tg
organized and existing under the laws of the Kingdqg
subject to the conditions set forth below and pursuan
to Purchase under ‘“The U.S. Offer — Section 4 Pro
Offer to Purchase.

lefénica Internacional Holding Limitada (“Purchaser”), a limited
tada) organized and existing under the laws of the Republic of
lefénica, S.A. (“Telefénica”), a publicly held stock corporation
m of Spain, the ADSs indicated below upon the terms and

it to the Guaranteed Delivery Procedures described in the Offer
cedures for Accepting the U.S. Offer — Holders of ADSs” in the

Name of Record Holder(s):

Address(es) (including Zip
Code):

Area Code(s) and Tel. No(s).:

Signature(s):

Date:

Number of ADSs:

ADR Number(s) if available:

If ADSs will be tendered by book-entry transfer ¢
O  The Depository Trust Company

Account Number:

heck box:
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GUARANTEE

The undersigned, a financial institution which is a participant in the Security Transfer Agents Medallion
Program, the Stock Exchange Medallion Program or the New York Stock Exchange, Inc. Medallion Signature
Program (each an “Eligible Institution™), hereby guarantees that the undersigned will deliver to the U.S. Depositary
the ADRs representing the ADSs tendered hereby, in proper form for transfer, together with a properly completed
and duly executed ADS Letter of Transmittal with any required signature guarantees and any other required
documents, all within three NYSE trading days afier the date hereof.

Name of Firm: Authorized Signature:
Name:
(Please Print)
Address:
(Zip Code) Title:
Area Code and Tel No.: Date:
Email:

NOTE: DO NOT SEND SECURITIES WITH THIS FORM; SECURITIES SHOULD BE SENT WITH
YOUR ADS LETTER OF TRANSMITTAL.
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<DESCRIPTION> EX-99.A.5: FORM OF LEI'TER TO BROKERS, DEALERS RE: SHARES
<TEXT>
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Offer to Purchase for Cash
Any and All of the Outstanding Shares of Common Stock
and

Any and All of the Outstanding American Depositary Shares
(evidenced by American Depositary Receipts)
of

Compaiiia de Telecomunicaciones de Chile S.A.

at
1,000 Chilean Pesos Net Per Series A Share of Common Stock,
900 Chilean Pesos Net Per Series B Share of Common Stock and
4,000 Chilean Pesos Net Per American Depositary Share
(each representing 4 Series A Shares of Common Stock)
by

Inversiones Telefonica Internacional Holding Limitada

a limited Hability company (sociedad de responsabilidad limitada) owned by

Telefonica, S.A.

THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 PM., NEW YORK CITY TIME, ON
OCTOBER 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

September 17, 2008

To Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees of Clients for whose accounts
you hold Shares (as defined below):

Enclosed for your consideration are the Offer to Purchase, dated September 17, 2008 (the “Offer to Purchase”),
and the related Form of Acceptance, ADS Letter of Transmittal and ADS Notice of Guaranteed Delivery (which
together with amendments or supplements thereto constitute the “U.S. Offer”) relating to the offer by Inversiones
Telefénica Internacional Holding Limitada (“Purchaser’), a limited liability company (sociedad de responsabilidad
limitada) organized and existing under the laws of the Republic of Chile and an indirect wholly owned subsidiary of
Telefénica, S.A. (“Telefénica”), a publicly held stock corporation organized and existing under the laws of the
Kingdom of Spain, to purchase (1) any and all of the outstanding series A and series B shares of common stock (the
“Shares”) of Compaiifa de Telecomunicaciones de Chile S.A. (the “Company”), a publicly traded stock corporation
organized under the laws of the Republic of Chile, other than Shares currently owned directly or indirectly by
Telefénica, from holders of Shares resident in the United States (the “U.S. Holders™), for 1,000 Chilean pesos per
series A share and 900 Chilean pesos per series B share (2) any and all of the outstanding American Depositary
Shares (“ADSs”) of the Company, each representing 4 series A Shares, for 4,000 Chilean pesos per ADS, in each
case payable in United States dollars as provided below, net to the seller in cash and without interest thereon and
subject to any required withholding of taxes, upon the terms and subject to the conditions of the U.S. Offer. The
purchase price for Shares and the purchase price for ADSs accepted for payment pursuant to the U.S. Offer will, in
each case, be paid in United States dollars, with the dollar amount thereof being determined by reference to the daily
average dollar-to-peso exchange rate at which commercial banks conduct authorized transactions in Chile as
determined by the Central Bank of Chile and published in the Official Gazette of Chile (the “Observed Exchange
Rate”) on the Expiration Date (as defined below). Please furnish copies of the enclosed materials to those of your
clients for whose account you hold Shares in your name or in the name of your nominee. All terms not otherwise
defined herein have the meanings set forth in the Offer to Purchase.

For your information and for forwarding to those of your clients for whom you hold Shares registered in your
name or in the name of your nominee, we are enclosing the foilowing documents:

1. The Offer to Purchase, dated September 17, 2008;
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2. A printed form of letter that may be sent to y|
name or in the name of a nominee, with space provi
U.S. Offer;

3. The Form of /jcccptance to be used by U.S.

4. The ADS Letter of Transmittal to be used by
part of the U.S. Offer hnd is provided for informatio|

5. The ADS Noti‘te of Guaranteed Delivery (wh
informational purposes only); and

6. The return envélope addressed to Citibank, N

ADSs cannot be tendered by means of the enclg
of Shares). If you hold ADSs, you should use the en|
the U.S. Offer by following the instructions set forth
Information Agent, D.F. King & Co., Inc. at (800) 8

We urge you to contact your clients as promptly
Please note the following:

1. The U.S. Offer is open to all holders of ADS:
“The U.S. Offer — Section 1 — Terms of the Offer’

2. The tender price is the United States dollar e
Chilean pesos per series B share, net to the seller in
Purchase. Consideration for Shares validly tendered
dollar amount thereof being determined based upon

3. Tendering holders of Shares registered in the
not be obligated to pay brokerage fees or commissiol
backup withholding at a rate of 28% may be require
provided. See Instruction 6 of the Form of Acceptan

4. The U.S. Offer and withdrawal rights will ex
unless the U.S. Offer is extended (the “Expiration D

5. Notwithstanding any other provision of the U
the U.S. Offer will in all cases be made only after tir
Depositary™), of the completed Form of Acceptance

(a) titulo(s) evidencing ownership of Shares, if

(b) a certificate from the Share department of T
evidencing the number of Shares, if any, held on deg
Shares, if any, held by the holder, and indicating the

(c) duly signed traspaso(s) (deed of transfer) in
Shares, if any, to be tendered, with the date of such

(d) in the case of Shares held on deposit at the I
entry transfer in favor of Purchaser;

(e) in the case the U.S. holder is an individual, 4

(f) in the case theiU.S. holder is an entity, (1) a
signature of an officer|authorized to execute the tran
documents, and (2) a c?opy of the passport or photo i

(g) other documents required by the Form of Ad

pur clients for whose account you hold Shares registered in your
ded for obtaining such clients’ instructions with regard to the

Holders of Shares in accepting the U.S. Offer;

holders of ADSs in accepting the U.S. Offer (which constitutes
hal purposes only);

ich constitutes part of the U.S. Offer and is provided for

.A. (the “U.S. Depositary”) (for tendering ADSs).

sed Form of Acceptance (which is exclusively for use in respect
tlosed ADS Letter of Transmittal for tendering such ADSs into
in such form. Additional information can be obtained from the
59-8511.

as possible.

and to all holders of Shares resident in the United States. See
in the Offer to Purchase.

E

quivalent of 1,000 Chilean pesos per series A share and 900

cash and without any interest thereon, as set forth in the Offer to
and not withdrawn will be paid in United States dollars, with the
the Observed Exchange Rate published on the Expiration Date.

r own name and who tender directly to the U.S. Depositary will
ns pursuant to the U.S. Offer. However, U.S. federal income tax
d, unless the required taxpayer identification information is

ce.

pire at 11:00 p.m., New York City time, on October 16, 2008,
hte”).

.S. Offer, payment for Shares accepted for purchase pursuant to
nely receipt by Santander Investment Securities Inc. (the “Share
together with the following documents:

fihares are held in certificated form;

he Company or the Deposito Central Valores (“DCV”)
osit at the DCV, the number of Shares and original issued
liens or encumbrances that effect the Shares;

dicating the number of Shares and the number of original issue
raspaso(s) in blank;

CYV, a letter to the DCV instructing the DCV to perform a book-

copy of the U.S. holder’s passport or photo identification card;

becretary’s certificate certifying the name, title and specimen
sfer documents and a copy of the entity’s organizational
flentification card of the authorized officer; and

ceptance.
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The Share Depositary has established an account with respect to the Shares at DCV, for purposes of the
U.S. Offer. Shares held in book-entry form may be tendered by sending or submitting by hand to the Depositary at its
address set forth on the front cover of the Form of Acceptance a properly completed and duly executed Form of
Acceptance, together with items (b) through (g) above, as applicable, and effecting book-entry delivery of the Shares
to the above- mentioned account of the Share Depositary.

Purchaser will not pay any fees or commissions to any broker, dealer or other person for soliciting tenders of
Shares and/or ADSs pursuant to the U.S. Offer (other than to the Share Depositary and the U.S. Depositary as
described in the Offer to Purchase). Purchaser will, however, upon request, reimburse you for customary mailing and
handling expenses incurred by you in forwarding offering material to your clients.

Any inquiries you may have with respect to the U.S. Offer should be addressed to the Information Agent for the
U.S. Offer at the address and telephone numbers set forth on the back page of the Offer to Purchase.

Requests for copies of the enclosed materials should be directed to the U.S. Depositary.
Very truly yours,
Inversiones Telefénica Internacional Holding Limitada

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU
OR ANY OTHER PERSON, THE AGENT OF PURCHASER, THE COMPANY, THE SHARE DEPOSITARY,
THE U.S. DEPOSITARY OR ANY AFFILIATE OF ANY OF THEM, OR AUTHORIZE YOU OR ANY OTHER
PERSON TO MAKE ANY STATEMENT OR USE ANY DOCUMENT ON BEHALF OF ANY OF THEM IN
CONNECTION WITH THE U.S. OFFER OTHER THAN THE ENCLOSED DOCUMENTS AND THE
STATEMENTS CONTAINED THEREIN.
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Exhibit (a)(6)
Offer to Purchase for Cash
Any and All of the Outstanding Shares of Common Stock
and

Any and All of the Outstanding American Depositary Shares
(evidenced by American Depositary Receipts)
of

Compaiiia de Telecomunicaciones de Chile S.A.

at
1,000 Chilean Pesos Net Per Series A Share of Common Stock
900 Chilean Pesos Net Per Series B Share of Common Stock and
4,000 Chilean Pesos Net Per American Depositary Share
(each representing 4 Series A Shares of Common Stock)
by

Inversiones Telefénica Internacional Holding Limitada
a limited liability company (sociedad de responsabilidad limitada) owned by
Telefonica, S.A.

THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 P.M., NEW YORK CITY TIME, ON
OCTOBER 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

September 17, 2008

To Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees of Clients for whose accounts
you hold ADSs (as defined below):

Enclosed for your consideration and for forwarding to your clients are the Offer to Purchase, dated
September 17, 2008 (the “Offer to Purchase”), ADS Letter of Transmittal and ADS Notice of Guaranteed Delivery
(which together with amendments or supplements thereto constitute the “U.S. Offer”) and printed form of letter
which may be sent to your client relating to the offer by Inversiones Telefénica Internacional Holding Limitada
(“Purchaser”), a limited liability company (sociedad de responsabilidad limitada) organized and existing under the
laws of the Republic of Chile and an indirect wholly owned subsidiary of Telefénica, S.A. (“Telefénica”), a publicly
held stock corporation organized and existing under the laws of the Kingdom of Spain, to purchase (1) any and all of
the outstanding shares of series A and series B common stock (the “Shares”) of Compafifa de Telecomunicaciones de
Chile S.A. (the “Company”), a publicly traded stock corporation organized under the laws of the Republic of Chile,
other than Shares currently owned directly or indirectly by Telefénica, from holders of Shares resident in the United
States (the “U.S. Holders™), for 1,000 Chilean pesos per series A share and 900 Chilean pesos per series B share and
(2) any and all of the outstanding American Depositary Shares (“ADSs™) of the Company, each representing 4
series A Shares, for 4,000 Chilean pesos per ADS, in each case payable in United States dollars as provided below,
net to the seller in cash and without interest thereon and subject to any required withholding of taxes, upon the terms
and subject to the conditions of the U.S. Offer. The purchase price for Shares and the purchase price for ADSs
accepted for payment pursuant to the U.S. Offer will, in each case, be paid in United States dollars, with the dollar
amount thereof being determined by reference to the daily average dollar-to-peso exchange rate at which commercial
banks conduct authorized transactions in Chile as determined by the Central Bank of Chile and published in the
Official Gazette of Chile (the “Observed Exchange Rate”) on the Expiration Date (as defined below). Please furnish
copies of the enclosed materials to those of your clients for whose account you hold ADSs in your name or in the
name of your nominee. All terms not otherwise defined herein have the meanings set forth in the Offer to Purchase.

For your information and for forwarding to those of your clients for whom you hold Shares registered in your
name or in the name of your nominee, we are enclosing the following documents:

1. The Offer to Purchase, dated September 17, 2008;



BOWNE INTEGRATED TYPESETTING SYSTEM  Site: BOWNE OF NH

Name: PROJECT EXPLORA
CR¢

[AE] &

]

Y71146.SUB, DocName: EX-99.A.6, Doc: 7, Page: 2

(W YORK Phone: (212)924-5500 QOperator: BNY30813T
s NY V71146  103.00.00.00
GAR 2 0 W O 0 R

2. A printed fo
name or in the name of a nominee, with space provi
U.S. Offer;

3. The ADS Letter of Transmittal to be used by

4. The ADS Notice of Guaranteed Delivery to
other required documents are not immediately avail
Expiration Date or if, in the case of book-entry deli
“The U.S. Offer — Section 4 — Procedure for Accd
Purchase cannot be completed by the Expiration Dal

5. The return envelope addressed to Citibank, N

Shares cannot be tendered by means of the enc
respect of ADSs). If you hold Shares, you should cq

‘We urge you to contact your Clients as promptl
Please note the following:

1. The U.S. Offer is open to all holders of ADS
“The U.S. Offer — Section — Terms of the Offer”

2. The tender price is the United States dollar o
cash and without any finterest thereon, and subject t
Offer to Purchase. CJnsideration for ADSs validly
with the dollar amount thereof being determined ba
Expiration Date. |

3. Tendering holders of ADSs registered in the
not be obligated to pay brokerage fees or commissig
Transmittal, transfer taxes on the purchase of ADSy
income tax backup withholding at a rate of 28% mg

4. The U.S. Offer and withdrawal rights will ¢:
unless the U.S. Offer is extended (the “Expiration I}

5. Notwithstanding any other provision of the
the U.S. Offer will in all cases be made only after tj
tendered ADSs or book-entry transfer of such ADS
Letter of Transmittal or an Agent’s Message (as de
Accepting the U.S. Offer — Holders of ADSs” in t}
into the U.S. Depositary’s account at the Book-Enty
Procedures for Accepting the U.S. Offer — Holder
documents.

If holders of ADSs wish to tender, but it is imp
documents or complete the procedures for book-en|
effected by following the guaranteed delivery proce
Accepting the U.S. Offer — Holders of ADSs” of t}

Purchaser will not pay any fees or commission
ADSs pursuant to the U.S. Offer (other than the U.
will, however, upon

of letter that may be sent to y|

our clients for whose account you hold Shares registered in your
ded for obtaining such clients’ instructions with regard to the

holders of ADSs in accepting the U.S. Offer;

be used to accept the Offer if ADRs evidencing ADSs and all
ible or cannot be delivered to the U.S. Depositary by the

ery of ADSs, the procedures for book-entry transfer set forth in
pting the U.S. Offer — Holders of ADSs” in the Offer to

fe; and

{.A. (the “U.S. Depositary”).

osed ADS Letter of Transmittal (which is exclusively for use in
ntact the Information Agent at (800) 859-8511.

y as possible.

s and to all holders of Shares resident in the United States. See
in the Offer to Purchase.

quivalent of 4,000 Chilean pesos per ADS, net to the seller in

applicable fees, taxes, expenses and changes, as set forth in the
endered and not withdrawn will be paid in United States dollars,
sed upon the Observed Exchange Rate published on the

ir own name and who tender directly to the U.S. Depositary will
bns or, except as set forth in Instruction 6 of the ADS Letter of
by Purchaser pursuant to the U.S. Offer. However, U.S. federal
y be required, unless the required taxpayer identification

information is provided. See Instruction 11 of the ADS Letter of Transmittal.

pire at 11:00 p.m., New York city time, on October 16, 2008,
ate”).

7.8. Offer, payment for ADSs accepted for purchase pursuant to

imely receipt by the U.S. Depositary of ADRs evidencing such

5, together with a properly completed and duly executed ADS

fined in “The U.S. Offer — Section 4 — Procedures for

he Offer to Purchase) confirming transfer of such tendered ADSs

y Transfer Facility (as defined in “The U.S. Offer — Section 4 —
of ADSs” in the Offer to Purchase), and all other required

racticable for them to forward their ADRs or other required

(ry transfer of ADSs prior to the Expiration Date, a tender may be
dures specified in “The U.S. Offer — Section 4 — Procedures for
he Offer to Purchase.

s to any broker, dealer or other person for soliciting tenders of
8. Depositary as described in the Offer to Purchase). Purchaser

Date: 17-SEP-2008 12:50:41.07
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request, reimburse you for customary mailing and handling expenses incurred by you in forwarding any offering
material to your clients. Purchaser will pay or cause to be paid any transfer taxes payable on the transfer of ADSs to
it, except as otherwise provided in Instruction 6 of the ADS Letter of Transmittal.

Any inquiries you may have with respect to the U.S. Offer should be addressed to the Information Agent for the
U.S. Offer at the address and telephone numbers set forth on the back page of the Offer to Purchase.

Requests for copies of the enclosed materials should be directed to the U.S. Depositary.

Very truly yours,

Inversiones Telefénica Internacional Holding Limitada

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU
OR ANY OTHER PERSON THE AGENT OF PURCHASER, THE COMPANY, THE U.S. DEPOSITARY OR
ANY AFFILIATE OF ANY OF THEM, OR AUTHORIZE YOU OR ANY OTHER PERSON TO MAKE ANY
STATEMENT OR USE ANY DOCUMENT ON BEHALF OF ANY OF THEM IN CONNECTION WITH THE
U.S. OFFER OTHER THAN THE ENCLOSED DOCUMENTS AND THE STATEMENTS CONTAINED
THEREIN.
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Offer to Purchase for Cash
Any and All of the Outstanding Shares of Common Stock
' and

Any and All of the Outstanding American Depositary Shares
(evidenced by American Depositary Receipts)

of
Compaiiia de Telecomunicaciones de Chile S.A.
at

1,000 Chilean Pesos Net Per Series A Share of Common Stock
900 Chilean Pesos Net Per Series B Share of Common Stock and
4,000 Chilean Pesos Net Per American Depositary Share
(each representing 4 Series A Shares of Common Stock)
by
Inversiones Telefonica Internacional Holding Limitada
a limited liability company (sociedad de responsabilidad limitada) owned by

Telefonica, S.A.

THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 PM., NEW YORK CITY
TIME, ON OCTOBER 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

September 17, 2008
To our Clients:

Enclosed for your consideration are the Offer to Purchase, dated September 17, 2008 (the “Offer to Purchase”), and the
related Form of Acceptance, ADS Letter of Transmittal and ADS Notice of Guaranteed Delivery (which together with
amendments or supplements thereto constitute the “U.S. Offer”) relating to the offer by Inversiones Telefénica Internacional
Holding Limitada (“Purchaser”), a limited liability company (sociedad de responsabilidad limitada) organized and existing
under the laws of the Republic of Chile and an indirect wholly owned subsidiary of Telefénica, S.A. (“Telefénica”), a
publicly held stock corporation organized and existing under the laws of the Kingdom of Spain, to purchase (1) any and all of
the outstanding shares of series A and series B common stock (the “Shares”) of Compafifa de Telecomunicaciones de Chile.
S.A. (the “Company”), a publicly traded stock corporation organized under the laws of the Republic of Chile, other than
Shares currently owned directly or indirectly by TICSA, from holders of Shares resident in the United States (the
“U.S. Holders”), for 1,000 Chilean pesos per series A share and 900 Chilean pesos per series B share and (2) any and all of
the outstanding American Depositary Shares (“ADSs”) of the Company, each representing 4 series A Shares, for 4,000
Chilean pesos per ADS, in each case payable in United States dollars as provided below, net to the seller in cash and without
interest thereon and subject to any required withholding of taxes, upon the terms and subject to the conditions of the
U.S. Offer. The purchase price for Shares and the purchase price for ADSs accepted for payment pursuant to the U.S. Offer
will, in each case, be paid in United States dollars, with the dollar amount thereof being determined by reference to the daily
average dollar-to-peso exchange rate at which commercial banks conduct authorized transactions in Chile as determined by
the Central Bank of Chile and published in the Official Gazette of Chile (the “Observed Exchange Rate™) on the Expiration
Date (as defined below). All terms not otherwise defined herein have the meanings set forth in the Offer to Purchase.

We are (or our nominee is) the holder of record of Shares held by us for your account. A tender of such Shares can be
made only by us as the holder of record and pursuant to your instructions. The Form of Acceptance is furnished to you for
your information only and cannot be used by you to tender Shares held by us for your account.
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Accordingly, we request instruction as to whether y)
for your account pursuant to the terms and conditions s

ADSs cannot be tcndLred by means of the enclosed
Shares). If you hold ADSs, you should use the enclosed
U.S. Offer by following the instructions set forth in suc
Agent, D.F. King & Co., Inc., at (800) 859-8511.

Please note the following:

1. The U.S. Offer is open to all holders of ADSs an
U.S. Offer — Section 1 — Terms of the U.S. Offer” in

2. The tender price for Shares is the United States d|
Chilean pesos per series B share, net to the seller in cas|
Purchase. Consideration for Shares validly tendered an
amount thereof being determined based upon the Obser

3. Tendering holders of Shares registered in their o
obligated to pay brokerage fees or commissions.

4. The U.S. Offer and withdrawal rights will expire
U.S. Offer is extended (the “Expiration Date”).

5. Notwithstanding any other provision of the U.S.

U.S. Offer will in all casgs be made only after timely r¢
together with the following documents:

(a) titulo(s) evidenciqg ownership of Shares, if Shi

bu wish to have us tender on your behalf any or all Shares held by us
¢t forth in the U.S. Offer.

Form of Acceptance (which is exclusively for use in respect of
| ADS Letter of Transmittal for tendering such ADSs into the
h form. Additional information can be obtained from the Information

d to all holders of Shares resident in the United States. See “The
the Offer to Purchase.

pllar equivalent of 1,000 Chilean pesos per series A share and 900

h and without any interest thereon, as set forth in the Offer to

d not withdrawn will be paid in United States dollars, with the dollar
ived Exchange Rate published on the Expiration Date.

¥n name and who tender directly to the Share Depositary will not be

at 11:00 p.m., New York City time, on October 16, 2008, unless the

Dffer, payment for Shares accepted for purchase pursuant to the
iceipt by the Share Depositary of the completed Form of Acceptance,

es are held in certificated form;

(b) a certificate from the Share department of the Cpmpany or the Deposito Central de Valores (the “DCV”) evidencing
the number of Shares, if any, held on deposit at the DCYV, the number of Shares and original issued Shares, if any, held by the

holder, and indicating the liens or encumbrances that e;

(c) duly signed traspaso(s) (deed of transfer) indicaf
any, to be tendered, with the date of such traspaso(s) in

(d) in the case of Shates held on deposit at the DCV)
transfer in favor of Purch}aser;

(e) in the case the U.$. Holder is an individual, a cof

|

(f) in the case the U.S. Holder is an entity, (1) a sect
an officer authorized to execute the transfer documents
the passport or photo identification card of the authoriz

ect the Shares;

ing the number of Shares and the number of original issue Shares, if
blank;

, 4 letter to the DCV instructing the DCV to perform a book-entry

py of the U.S. Holder’s passport or photo identification card;

retary’s certificate certifying the name, title and specimen signature of
and a copy of the entity’s organizational documents, and (2) a copy of
ed officer; and

(g) other documents required by the Form of Acceptance.

If you wish to have us tender any or all of the Share
executing, detaching and retuming to us the instruction
such Shares will be tendered unless otherwise specified
Your instructions should be forwarded to us in ample i}
Expiration Date.

The U.S. Offer is made solely by the Offer to Purch
Transmittal. Purchaser is not aware of any jurisdiction
judicial action pursuant to any valid state statute. If Pur
making of the U.S. Offer or the acceptance of Shares pt
with such state statute. If] after such good faith effort, P
not be made to, and tenders will not be accepted from o
where the securities, blue sky or other laws require the
will be deemed to be made on behalf of Purchaser by o
such jurisdiction.

s held by us for your account, please so instruct us by completing,
form set forth herein. If you authorize the tender of your Shares, all
below. An envelope to return your instructions to us is enclosed.
me to permit us to submit a tender on your behalf prior to the

ase and the related Form of Acceptance and ADS Letter of

where the making of the U.S. Offer is prohibited by administrative or
thaser becomes aware of any valid state statute prohibiting the
rxsuant thereto, Purchaser will make a good faith effort to comply
urchaser cannot comply with such state statute, the U.S. Offer will

r on behalf, of the holders of Shares in such state. In any jurisdiction
[J.S. Offer to be made by a licensed broker or dealer, the U.S. Offer
ne or more registered brokers or dealers licensed under the laws of

Date: 17-SEP-2008 12:50:41.07
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Instruction Form for Shares of Compaiiia de Telecomunicaciones de Chile S.A.

The undersigned acknowledge(s) receipt of your letter and the Offer to Purchase dated September 17, 2008, and the
related Form of Acceptance and ADS Letter of Transmittal in connection with the U.S. Offer by Purchaser, a wholly owned
subsidiary of Telefénica, S.A., to purchase any and all of outstanding shares of Series A and Series B common stock and any
and all outstanding American Depositary Shares of Compafifa de Telecomunicaciones de Chile S.A., other than those Shares
currently owned directly or indirectly by Telefénica, S.A. pursuant to the terms set forth in the Offer to Purchase.

This will instruct you to tender the number of Shares indicated below (or if no number is indicated below, all Shares)
held by you for the account of the undersigned, upon the terms and subject to the conditions set forth in the Offer to Purchase
and the related Form of Acceptance.

Number of Shares to be Tendered*:

*Unless otherwise indicated, it will be assumed that all of your Shares are to be tendered.

Date:

SIGN HERE

Signature(s):

Print Name(s):

Print Address(es):

Area Code and Telephone Number(s):

Taxpayer Identification or Social Security Number(s):

* Unless otherwise indicated, it will be assumed that all of your Shares are to be tendered.
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Exhibit (a)(8)
Offer to Purchase for Cash
Any and All of the Outstanding Shares of Common Stock
and

Any and All of the Outstanding American Depositary Shares
(evidenced by American Depositary Receipts)

of
Compaiiia de Telecomunicaciones de Chile S.A.
at

1,000 Chilean Pesos Net Per Series A Share of Common Stock
900 Chilean Pesos Net Per Series B Share of Common Stock and
4,000 Chilean Pesos Net Per American Depositary Share
(each representing 4 Series A Shares of Common Stock)
by
Inversiones Telefonica Internacional Holding Limitada
a limited liability company (sociedad de responsabilidad limitada) owned by

Telefénica, S.A.

THE U.S. OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:00 P.M., NEW YORK
CITY TIME, ON OCTOBER 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

September 17, 2008

To our Clients:

Enclosed for your consideration are the Offer to Purchase, dated September 17, 2008 (the “Offer to Purchase™), and the
related ADS Letter of Transmittal and ADS Notice of Guaranteed Delivery (which together with amendments or
supplements thereto constitute the “U.S. Offer”) relating to the offer by Inversiones Telefénica Internacional Holding
Limitada (“Purchaser”), a limited liability company (sociedad de responsabilidad limitada) organized and existing under the
laws of the Republic of Chile and an indirect wholly owned subsidiary of Telefénica, S.A. (“Telefénica™), a publicly held
stock corporation organized and existing under the laws of the Kingdom of Spain, to purchase (1) any and all of the
outstanding shares of series A and series B common stock (the “Shares”) of Compafifa de Telecomunicaciones de Chile S.A.
(the “Company”), a publicly traded stock corporation organized under the laws of the Republic of Chile, other than Shares
currently owned directly or indirectly by Telefénica, from holders of Shares resident in the United States (the *

“U.S. Holders™), for 1,000 Chilean pesos per series A share and 900 Chilean pesos per series B share and (2) any and all of
the outstanding American Depositary Shares (“ADSs”) of the Company, each representing 4 series A Shares, for 4,000
Chilean pesos per ADS, in each case payable in United States dollars as provided below, net to the seller in cash and without
interest thereon and subject to any required withholding of taxes, upon the terms and subject to the conditions of the

U.S. Offer. The purchase price for Shares and the purchase price for ADSs accepted for payment pursuant to the U.S. Offer
will, in each case, be paid in United States dollars, with the dollar amount thereof being determined by reference to the daily
average dollar-to-peso exchange rate at which commercial banks conduct authorized transactions in Chile as determined by
the Central Bank of Chile and published in the Official Gazette of Chile (the “Observed Exchange Rate”) on the Expiration
Date (as defined below). All terms not otherwise defined herein have the meanings set forth in the Offer to Purchase.
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We are (or our nominy
made only by us as the ha

for your information only and cannot be used by you to

Accordingly, we request instruction as to whether y,

for your account pursuant to the terms and conditions sq

Shares cannot be tendered by means of the enclosed
ADSs). If you hold Shares, you should contact the Infor

Please note the following:

1. The U.S. Offer is open to all holders of ADSs an
U.S. Offer — Section 1 — Terms of the U.S. Offer” in

2. The tender price for ADSs is the United States ddg
cash and without any interest thereon, and subject to the
to Purchase. Consideration for ADSs validly tendered a

amount thereof being determined based upon the Obser]

3. Tendering holders of ADSs registered in their ow

obligated to pay brokerage fees or commissions or, exc

transfer taxes on the purchase of ADSs by Purchaser py

withholding at a rate of 28% may be required, unless th
Instruction 11 of the ADS Letter of Transmittal.

4. The U.S. Offer a.nc* withdrawal rights will expire
U.S. Offer is extended (the “Expiration Date™).

5. Notwithstanding aﬂy other provision of the U.S.

ee is) the holder of record of A
slder of record and pursuant to|

ADSs held by us for your account. A tender of such ADSs can be
your instructions. The ADS Letter of Transmittal is furnished to you
tender ADSs held by us for your account.

ou wish to have us tender on your behalf any or all ADSs held by us
t forth in the U.S. Offer.

ADS Letter of Transmittal (which is exclusively for use inrespect of
mation Agent, D.F. King & Co., Inc., at (800) 859-8511.

i to all holders of Shares resident in the United States. See “The
the U.S. Offer to Purchase.

llar equivalent of 4,000 Chilean pesos per ADS, net to the seller in
applicable fees, taxes, expenses and charges, as set forth in the Offer
nd not withdrawn will be paid in United States dollars, with the dollar
ed Exchange Rate published on the Expiration Date.

n name and who tender directly to the U.S. Depositary will not be
ept as set forth in Instruction 6 of the ADS Letter of Transmittal,
rsuant to the U.S. Offer. However, U.S. federal income tax backup
e required taxpayer identification information is provided. See

at 11:00 p.m., New York City time, on October 16, 2008, unless the

Offer, payment for ADSs accepted for purchase pursuant toithe

Date: 17-SEP-2008 12:50:41.07

U.S. Offer will in all cases be made only after timely ref
ADSs or book-entry transfer of such ADSs, together wi
or an Agent’s Message (as defined in “The U.S. Offer
ADSs” in the Offer to Purchase) confirming transfer of
Entry Transfer Facility (as defined in “The U.S. Offer

ceipt by the U.S. Depositary of ADRs evidencing such tendered

th a properly completed and duly executed ADS Letter of Transmittal
- Section 4 — Procedures for Accepting the U.S. Offer — Holders of
such tendered ADS:s into the U.S. Depositary’s account at the Book-
1~ Section 4 — Procedures for Accepting the U.S. Offer — Holders of

ADSs” in the Offer to Purchase), and all other required

If you wish to have us tender any or all of the ADS
executing, detaching and returning to us the instruction
such ADSs will be tendered unless otherwise specified
instructions should be forwarded to us in ample time to
Date.

documents.

held by us for your account, please so instruct us by completing,
form set forth herein. If you authorize the tender of your ADSs, all
below. An envelope to return your instructions to us is enclosed. Your
permit us to submit a tender on your behalf prior to the Expiration

The U.S. Offer is made solely by the Offer to Purchase and the related Form of Acceptance and ADS Letter of

Transmittal, Purchaser is not aware of any jurisdiction

judicial action pursuant to any valid state statute. If Pur;
making of the U.S. Offer or the acceptance of ADSs pul
such state statute. If, after such good faith effort, Purchj

where the making of the U.S. Offer is prohibited by administrative or
thaser becomes aware of any valid state statute prohibiting the

fsuant thereto, Purchaser will make a good faith effort to comply with
aser cannot comply with such state statute, the U.S. Offer will not be

made to, and tenders will not be accepted from or on behalf of, the holders of ADSs in such state. In any jurisdiction where

the securities, blue sky or other laws require the U.S. O
deemed to be made on behalf of Purchaser by one or m
jurisdiction. !

ffer to be made by a licensed broker or dealer, the U.S. Offer will be
bre registered brokers or dealers licensed under the laws of such
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Instruction Form for Tendering ADSs
of Compaiiia de Telecomunicaciones de Chile S.A.

The undersigned acknowledge(s) receipt of your letter and the Offer to Purchase dated September 17, 2008, and the
related ADS Letter of Transmittal in connection with the U.S. Offer by Purchaser, a wholly owned subsidiary of Telefénica,
S.A., to purchase any and all of outstanding shares of series A and series B common stock and any and all outstanding
American Depositary Shares of Compaiifa de Telecomunicaciones de Chile S.A., other than Shares currently owned directly
or indirectly by Telefénica, S.A., pursuant to the terms set forth in the Offer to Purchase.

This will instruct you to tender the number of ADSs indicated below (or if no number is indicated below, all ADSs) held
by you for the account of the undersigned, upon the terms and subject to the conditions set forth in the Offer to Purchase and
the related ADS Letter of Transmittal.

Number of ADSs to be Tendered*:

*Unless otherwise ihdicated, it will be assumed that all of your ADSs are to be tendered.
Date:
SIGN HERE

Signature(s):

Print Name(s):

Print Address(es):

Area Code and Telephone Number(s):

Taxpayer Identification or Social Security Number(s):

* Unless otherwise indicated, it will be assumed that all of your ADSs are to be tendered.
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Exhibit (a)(9)

TELEFONICA ANNOUNCES TENDER OFFER TO ACQUIRE 100% OF THE SHARES
OF COMPANIA DE TELECOMUNICACIONES DE CHILE S.A.

* The offer represents a premium over 32% to all CTC’s shareholders in both Series.

Madrid, Spain, September 11, 2008 — Telefénica has announced that it is going to launch during the next 5 business
days a tender offer, through its wholly-owned subsidiary “Inversiones Telefénica Internacional Holding Ltda.”, to acquire all
outstanding shares of Compania de Telecomunicaciones de Chile S.A. (“CTC”) that Telefénica S.A does not already own
and that amount for 55.1% of the total outstanding shares.

The offer will be simultaneously executed, and carried out under the same terms, in Chile and in the New York Stock
Exchange and is structured as a cash offer, at a price of 1,000 Chilean Pesos for each Series A share, and 900 Chilean Pesos
for each Series B share. An equivalent offer will be addressed to the ADR holders.

The offer implies a market premium over 32% both for A and B series, calculated according to the Chilean regulation for
this kind of transaction: i.e. using the daily average prices between the 30th and 90th day before the closing of the
transaction. :

The transaction will be declared successful only if at the end of the process Telefonica reaches a minimum 75% stake in
the company. As a previous requisite, CTC’s shareholders will have to approve a change in CTC’s bylaws in order to, among
others, remove the current 45% ownership restriction.

Assuming acceptance by all shareholders to whom the offer is addressed to, the transaction would amount to
523,282 million of Chilean pesos, this is about 985 million US dollars (based on the Observed Exchange Rate published on
September 11, 2008), or about 703 million Euros.

For enquiries, please contact:
Leonardo A Cerda

Tel: +562 3534209

Cell.: +56 9 0799306

This announcement is neither an offer to purchase nor a solicitation of an offer to sell shares or ADSs representing
shares of CTC. The offers described in this press release have not yet commenced. At the time the offers are commenced,
Telefonica will file a tender offer statement Schedule TO/13E-3 with the U.S. Securities and Exchange Commission ( “SEC”)
with respect to the U.S. offer. All U.S. holders of shares of CTC and all holders of ADSs are advised to read the tender offer
statement. The tender offer statement will contain important information which should be considered carefully before any
decision is made with respect to the U.S. offer. The offer to purchase included in the tender offer statement will be made
available to all U.S. holders of shares of CTC and all holders of ADSs, at no expense to them. The tender offer statement will
also be available at no charge from the SEC’s website at www.sec.gov.
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Exhibit (a)(10)

This announcement is neither an offer to purchase nor a solicitation of an offer to sell Shares and/or ADSs. The
U.S. Offer is made solely by the Offer to Purchase dated September 17, 2008 and the related Form of Acceptance, ADS
Letter of Transmittal and ADS Notice of Guaranteed Delivery and any amendments or supplements thereto. The U.S. Offer is
not being made to, and tenders will not be accepted from or on behalf of, holders of Shares or ADSs in any jurisdiction in
which the making of the U.S. Offer or the acceptance thereof would not be in compliance with the securities, blue sky or
other laws of such jurisdiction. However, the Purchaser may, in its discretion, take such action as it may deem necessary to
make the U.S. Offer in any jurisdiction and extend the U.S. Offer to holders in such jurisdiction. In those jurisdictions where
it is required that the U.S. Offer be made by a licensed broker or dealer, the U.S. Offer shall be deemed to be made an behalf
of the Purchaser by one or more registered brokers or dealers which are licensed under the laws of such jurisdiction.

Notice of Offer to Purchase for Cash
Any and All OQutstanding Shares of Common Stock
and American Depositary Shares

of

Compaiiia de Telecomunicaciones de Chile S.A.
at
1,000 Chilean pesos Net Per Share of Series A Common Stock
900 Chilean pesos Net Per Share of Series B Common Stock

and

4,000 Chilean pesos Net Per American Depositary Share
(each representing 4 Shares of Series A Common Stock)

by

Inversiones Telefonica Internacional Holding
Limitada

a limited liability company indirectly owned by

Telefénica, S.A.

Inversiones Telefénica Internacional Holding Limitada (the “Purchaser”), a limited liability company organized and
existing under the laws of the Republic of Chile and a wholly owned subsidiary of Telefénica, S.A. (“Telefénica”), a publicly
held stock corporation organized under the laws of the Kingdom of Spain, hereby offers to purchase (1) any and all of the
outstanding shares of Series A Common Stock and Series B Common stock, no par value (the “Shares”) of Compafifa de
Telecomunicaciones de Chile S.A. (the “Company”), a publicly traded stock corporation organized under the laws of the
Republic of Chile, other than Shares currently owned directly or indirectly by Telefénica, from all holders of Shares resident
in the United States (the “U.S. Holders™), for 1,000 Chilean pesos per Series A Share and 900 Chilean pesos per Series B
Share and (2) any and all of the outstanding American Depositary Shares (“ADSs”) of the Company, each representing
4 shares of Series A Common Stock, for 4,000 Chilean pesos per ADS, in each case payable in United States doLlars as
provided below, net to the seller in cash and without interest thereon and subject to any required withholding of taxes (the
“U.S. Offer Price”), upon 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 Form of Acceptance, ADS Letter of Transmittal and ADS Notice of Guaranteed
Delivery (which, as the same may be amended and supplemented from lime to time, constitute the “U.S. Offer”). The
purchase price for Shares and the purchase price for ADSs accepted for payment pursuant to the U.S. Offer will, in each case,
be paid in United States dollars, with the dollar amount thereof
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being determined by reference to the average exchange
Chile as determined by the Central Bank of Chile and p)
Rate”) as in effect on the [Expiration Date (as defined bg

rate at which commercial banks conduct authorized transactions in
ublished in the Official Gazette of Chile (the “Observed Exchange
low).

THE U.S. OFFER AND WITHDRAWAL
CITY TIME, ON THURSDAY, OCTOBE

RIGHTS WILL EXPIRE AT 11:00 P.M., NEW YORK

R 16, 2008, UNLESS THE U.S. OFFER IS EXTENDED.

Concurrent with the U.S. Offer, the Purchaser is offering to purchase (the “Chilean Offer” and, together with the
U.S. Offer, the “Offers”) from all holders of Shares (in¢luding Shares held by U.S. Holders) any and all of the outstanding

Shares, other than Shares: currently owned directly or in
and 900 Chilean pesos per Series B Share, net to the sel

directly by Telefénica, for 1,000 Chilean pesos per Series A Share
ler in cash and without interest (the “Chilean Offer Price” and,

together with the U.S. Offer Price, the “Offer Price”). The Chilean Offer will be made on substantially the same termns as the

U.S. Offer. The U.S. Offer is open to U.S. Holders of S
tender their Shares into the Chilean Offer. U.S. Holders
Chilean Offer. Holders of ADSs must tender their Shar

hares and all holders of ADSs. Non-U.S. Holders of Shares must
of Shares may tender their Shares into either the U.S. Offer or the
s into the U.S. Offer. In the event that the price per Share to be paid

in the Chilean Offer is increased, the Purchaser will make a corresponding increase to the price paid per Share and ADS in

the U.S. Offer. Except as otherwise required by applica
be consummated concurrently with the Chilean Offer.

Both the U.S. Offer and the Chilean Offer are cond|

ble law and regulations, Telefénica intends to cause the U.S. Offer to

tioned upon, among other conditions, (i) the shareholders of the

Company approving bylaw amendments that would eliminate the restriction currently contained I the Company’s bylaws that

limits to 45% the percentage of Shares that may be own
a special meeting of the shareholders requested for such

ed or voted by one shareholder, directly or through related persons, at
purpose, and (ii) there being validly tendered and not withdrawn

prior to the expiration date of the Offers a number of Shares (including Shares represented by ADSs) that, together with the

Shares already owned directly or indirectly by Teleféni

ra, would represent at least 75% of the total number of outstanding

Shares (including Shares represented by ADSs) of the Company. The Offers are also subject to certain other conditons. See

“The U.S. Offer — Section 12 — Certain Conditions o
satisfied, the Purchaser may (1) extend the U.S. Offer a

the U.S. Offer” of the Offer to Purchase. If any such condition is not
nd, subject to certain conditions and to the holder’s withdrawal rights

as set forth in “The U.S. Offer — Section 5 — Withdrawal Rights” of the Offer to Purchase, Citibank, N.A., the depositary

agent for the ADSs in the U.S. Offer (the “U.S. Deposif
depositary agent for the Shares in the U.S. Offer (the “§
tendered until expiration of the U.S. Offer as so extende
or in part, to the extent permitted by applicable law, and
U.S. Securities and Exchange Commission (the “Comm
(3) decline to purchase any of the Shares and ADSs ten
tendered Shares and ADSs to the tendering holders of t

ary”), and Santander Investment S.A. Corredores de Bolsa, the

hare Depositary”) may retain all Shares and ADSs which have been
d, (2) waive or amend any such condition to the U.S. Offer in whole
, subject to complying with applicable rules and regulations of the
lission™), purchase all Shares and ADSs validly tendered, or

dered in the U.S. Offer, terminate the U.S. Offer and return all

fie Shares and ADSs.

As of the date hereof, the Board of Directors of the Company has not taken, and is not expected to take, a position

with respect to the Offers. The laws of the Republic

of Chile do not require that the Board of Directors of the

Company take any position with respect to the Offers, except that each member of the Board of Directors has to
deliver, within five business days from the commencement of the Chilean Offer, an opinion as to whether tendering
into the Chilean Offer is in the best interests of holders of Shares.

Tendering holders of Shares who have Shares regis{
Depositary will not be obligated to pay brokerage fees,
pursuant to the U.S. Offer. Tendering holders of ADSs
to the U.S. Depositary will not be obligated to pay brok
ADS Letter of Transmittal, transfer taxes on the sale of
and tendering holders of {\DSS who own Shares and/or
nominee tenders their Shq}res and/or ADSs on their behs

As of September 16, 2008, there were 957,157,085
Series A Shares evidenceld by ADSs. Telefénica, direct]
44.9% of the outstandingiShares. Five of the seven men
Telefénica.

For purposes of the U.S. Offer, the Purchaser shall

when and if the Purchaser gives oral or written notice tg

acceptance of

lered in their own name and who tender directly to the Share
commissions or stock transfer taxes on the sale of their Shares

who have ADSs registered in their own name and who tender directly
erage fees, commissions or, except as set forth in Instruction 6 of the
their ADSs pursuant to the U.S. Offer. Tendering holders of Shares
'ADSs through a broker or other nominee, and such broker or

\lf, may have to pay a fee to such broker or nominee.

Shares issued and outstanding, including approximately 174,004,776
y or indirectly, owns 429,733,011 Shares, representing approximately
nbers of the Company’s Board of Directors are affiliates of

be deemed to have accepted for payment tendered Shares and ADSs
the U.S. Depositary or the Share Depository, as applicable, of its
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the tenders of such Shares and ADSs. Payment for Shares and ADSs accepted for payment pursuant to the U.S. Offer will be
made by deposit of the purchase price with the Share Depositary, which will act as agent for the tendering holders of Shares,
or the U.S. Depository, which will act as agent for the tendering holders of ADSs, respectively, for the purpose of receiving
payments from the Purchaser and transmitting such payments to tendering holders of Shares and holders of ADSs, as the case
may be. In all cases, payment for Shares accepted for payment pursuant to the U.S. Offer will be made only after timely
receipt by the Share Depositary of (a) either (1) fitulo(s) (certificates of title) and a certificate from the share department of
the Company or the Deposito Centrol de Valores (“DCV”), as the case may be, evidencing such Shares or (2) a confirmation
of book-entry transfer of such Shares and (b) a properly completed and duly executed Form of Acceptance (or a copy
thereof) and all other required documents. Payment for ADSs accepted for payment pursuant to the U.S. Offer will be made
only after timely receipt by the U.S. Depositary of ADRs evidencing such tendered ADSs or book-entry transfer of such
ADSs, together with a properly completed and duly executed ADS Letter of Transmittal or an Agent’s Message (as defined
in the Offer to Purchase) confirming transfer of such tendered ADSs into the U.S. Depositary’s account at the Book-Entry
Transfer Facility (as defined in the Offer to Purchase), and all other required documents. Payment may be made to tendering
holders at different times if delivery of the Shares and ADSs and required documents occur at different times.

Under no circumstances will interest be paid by the Purchaser on the purchase price paid for Shares and ADSs pursuant
to the U.S. Offer regardless of any delay in making such payments or extension of the expiration date.

The U.S. Offer is currently scheduled to expire at 11:00 p.m., New York City time, on Thursday, October 16, 2008 (the
“Expiration Date™), unless and until the Purchaser, in its sole discretion (but subject to the applicable rules and regulations of
the Commission), shall have extended the period of time during which the U.S. Offer will remain open, in which event the
term “Expiration Date” will mean the latest time and date at which the U.S. Offer, as so extended by the Purchaser, shall
expire.

Subject to the applicable rules and regulations of the Commission, the Purchaser reserves the right, at any time or from
time to time, in its sole discretion, to extend for any reason the period of time during which the U.S. Offer remains open by
giving oral or written notice of such extension to the Share Depositary and the U.S. Depositary and making a public
announcement thereof.

Tenders of Shares and ADSs made pursuant to the U.S. Offer may be withdrawn at any time prior to the Expiration Date.
Thereafter, such tenders are irrevocable, except that they may be withdrawn after November 15, 2008, unless theretofore
accepted for payment as provided in the Offer to Purchase, or at such later time as may apply if the U.S. Offer is extended
beyond that date. For a withdrawal to be effective, a written or facsimile transmission notice of withdrawal must be timely
received by the Share Depositary for withdrawal of Shares or by the U.S. Depositary for withdrawal of ADSs, as applicable,
at the appropriate address as set forth on the back cover of the Offer to Purchase. Any such notice of withdrawal must specify
the name of the person who tendered the Shares or ADSs to be withdrawn and the number of Shares or ADSs to be
withdrawn and the name of the registered holder, if different from that of the person who tendered such Shares or ADS. If the
Shares or ADSs to be withdrawn have been delivered to the Share Depositary, or the U.S. Depositary, as applicable, a signed
notice of withdrawal (with such signature guaranteed by an Eligible Institution (as defined in the Offer to Purchase) in the
case of ADSs except for ADSs tendered by an Eligible Institution) must be submitted prior to the release of such Shares or
ADSs. Such notice must also specify, in the case of Shares or ADSs tendered by delivery of certificates, the serial numbers
shown on the particular tizulos or ADRs evidencing the Shares or ADSs to be withdrawn or, in the case of Shares or ADSs
tendered by book-entry transfer, the name and number of the account to be credited with the withdrawn Shares or ADSs. In
addition, Shares tendered by book-entry transfer may be withdrawn only by means of the withdrawal procedures made
available by the DCV and must comply with the DCV’s procedures. ADSs tendered by the book-entry ransfer may be
withdrawn only by means of the withdrawal procedures made available by the Book-Entry Transfer Facility and such
withdrawals must comply with the Book-Entry Transfer Facility’s procedures. None of the Purchaser, Telefénica the
Share Depositary or the U.S. Depositary or any other person will be under any duty to give notification of any defect or
irregularity in any notice of withdrawal or incur any lability for failure to give any such notification.

The receipt of cash for Shares and/or ADSs pursuant to the U.S. Offer by a U.S. holder (as that term is defined for United
States federal income tax purposes, see “The U.S. Offer — Section 6 — Certain U.S. Federal Income Tax Considerations” of
the Offer to Purchase) will be a taxable transaction for United States federal income tax purposes and may also be a taxable
transaction under applicable state, local or foreign tax laws. Holders of Shares and/or ADSs are encouraged to consult their
tax advisors with respect to the particular tax consequences of the U.S. Offer to them, including the application and effect of
the alternative minimum tax and state, local and foreign tax laws. For a more complete description of certain United States
federal income tax consequences of the U.S. Offer, see “The U.S. Offer — Section 6 — Certain U.S. Federal Income Tax
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Considerations” of the
Rule 13e-3(e)(1) under the Securities Exchange Act of
incorporated herein by reference.

ffer to Purchase. The information required to be disclosed by paragraph (d)(1) of Rule 14d-6 and
1934, as amended, is contained in the Offer to Purchase and is

A request has been made to the Company for the uke of its stockholder registry and security position listings for the

purpose of disseminating the U.S. Offer to U.S. Holde
Acceptance, ADS Letter of Transmittal, ADS Notice g

ts of Shares and ADSs. The Offer to Purchase and the related Form of
f Guaranteed Delivery and other relevant documents will be mailed to

record U.S. Holders of Shares and holders of ADSs anfl will be furnished to brokers, banks and similar persons whose

names, ot the names of whose nominees, appear on su
are listed as participants.in a clearing agency’s security
Shares and/or ADSs.

The Offer to Purchase and the related Form of
Guaranteed Delivery contain important informatio
with respect to the U.S, Offer.

Questions and requests for assistance may be direc
Additional copies of the Offer to Purchase, the related
Guaranteed Delivery and other tender offer documents
brokers, dealers, commercial banks or trust companies

The Informaty

bn Agent for the U.S. Offer is:

| D.F. King & Co., Inc.

48 Wlall Street, 22nd Floor

Ne|
Bankers and
All Others C

September 17, 2008

w York, NY 10005
Brokers Call: (212) 269-5550
all Toll Free: (800) 859-8511

th list of holders of Shares and holders of ADSs or, if appli¢able, who
position listing, for subsequent transmittal to beneficial owners of

Acceptance, ADS Letter of Transmittal and ADS Notice of
n and should be read in their entirety before any decision is made

ed to the Information Agent at its telephone number set forth below.
Form of Acceptance, ADS Letter of Transmittal, ADS Notice of
may be obtained free of charge from the Information Agent or from
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PROSPECTUS

PUBLIC TENDER OFFER
SHARES OF

COMPANIA DE TELECOMUNICACIONES DE CHILE S.A.

PUBLICLY TRADED STOCK CORPORATION
RECORDED IN THE SECURITIES REGISTRY OF THE SVS N°9
AND
. THROUGH THIS OF

TELEFONICGA LARGA DISTANCIA S.A.
RECORDED IN THE SECURITIES REGISTRY OF THE SVS N° 456

BY

INVERSIbNES TELEF()NIC(& INTERNACIONAL HOLDING LIMITADA

INVERSIONES TELEFONICA INTERNACIONAL HOLDING LIMITADA OFFERS TO BUY A TOTAL OF 486,001,923 SHARES
OF SERIES A COMMON STOCK AND 41,422,151 SHARES OF SERIES B COMMON STOCK OF COMPANIA DE
TELECOMUNICACIONES DE CHILE S.A., EQUIVALENT TO 100% OF THE SHARES ISSUED BY THAT COMPANY NOT
OWNED BY THE BIDDER OR ITS CONTROLLER TELEFONICA INTERNACIONAL CHILE S.A., AT THE PRICE OF $CLP1,000
PESOS FOR EACH SHARE OF SERIES A AND $CLPB00 PESOS FOR EACH SHARE OF SERIES B, THROUGH A PUBLIC
TENDER OFFER OF SHARES, UNDER THE TERMS AND CONDITIONS SET FORTH IN THIS PROSPECTUS AND THE
CORRESPONDING NOTICE, AVAILABLE TO STAKEHOLDERS AND OTHERS AS PROVIDED BY THE SECURITIES
EXCHANGE LAW AND THE SUPERINTENDENCY OF SECURITIES AND INSURANCE, AS OF THIS DATE TELEFONICA
INTERNACIONAL HOLDING LIMITADA, TOGETHER WITH ITS CONTROLLER TELEFONICA INTERNACIONAL CHILE S.A.,
HOLD 387,993,524 SERIES A, SHARES AND 41,739,487 SERIES B SHARES OF COMPANIA DE TELECOMUNICACIONES
DE CHILE S.A. |

This prospectus has been prepared by Santander Invegtment S.A. Corredores de Bolsa, hereinafter the “Administrator of the
Offer”, together with Inversiones Telefdnica Internacional Holding Limitada, in order to deliver background of & general nature
about the offer as described therein, so that each of the shareholders of Compafifa de Telecomunicaciones de Chile S.A,,
independently, may assess and decide on whether to participate in such offer. The financial information used in the preparation of
this prospectus has not been independently verified by Inversiones Telefénica Internacional Holding Limitada nor by the
Administrator of the tender ¢ffer and such parties bear |no responsibility for such information. The terms and conditions of the offer
are contained in the Notice of Offer to Purchase for Cash of Compafifa de Telecomunicaciones de Chile S.A. published in the
daily newspapers E! Mercurio of Santiago and La Tercdra on September 16, 2008, and in this prospectus.

ADMINISTRATOR OF THE| TENDER OFFER and FINANCIAL ADVISORS

In the event of any doubts cbncerning this prospectus ar for further more information about the terms and conditions of the public
tender offer, interested parties can contact Santander Investment S.A. Corredores de Bolsa by telephone at (56 2) 336 3400 or by
post at the following address: Bandera 140, Floor 12, borough and city of Santiago.

SANTIAGO, SEPTEMBER 16, 2008
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ada (hereinafter also ‘Inversiones Telefdnica” or the “Bidder”), offers

irrevocably and in accgrdance with the provisions jof Securities Market Law No. 18045, to buy the total shares issued by
Compafifa de Telecomunicaciones de Chile S.A., Tax ID Number 90.635.000-9, (hereinafter also “CTC” or the “Company”)
which are not owned by the Offeror or its controller, Telefénica Internacicnal Chile S.A (hereinafter aiso “TICSA”), through a
Public Tender Offer of Shares (PTO), under the terms and conditions of this prospectus (hereinafter the “Prospectus”) and

the Notice of Offer to Purchase for Cash, publishej
Santiago on September 16, 2008 (“Notice of the

Notice of Beginning, the share capital of the Comp
83,161,638 shares of Series B.

The Offeror is a company indirectly controlled by 1
National Commission of the Stock Market of Spain

Through the acquisition of shares specified by the
accordance with the provisions of Securities Mark
and indirectly control the subsidiaries of the same
Securities of the SVS at number 456.

in the Santiago daily newspapers La Tercera and El Mercurio of

Beginning”; collectively hereinafter the “Offer”). As of the date of the

any was divided into a total of 873,995,447 shares of Series A and

elefénica S.A., a Spanish stock corporation subject to the control of the
which, in turn, actually controls CTC through the company TICSA.

Bidder, Telefénica S.A. may consolidate its current cantrol of CTC, in

et Law No. 18045, Article 97 (hereinafter the “Securities Market Law”),

including Telefénica Larga Distancia S.A., as recorded in the Register of

Since the offer include‘ﬁthe total shares of CTC, wiith the exception of the shares owned by the Bidder or its controller,

TICSA, prorate mechapisms are not considered.
The offer runs from 00:300 hours on September 17

The offer will be carried outside the stock exchang
Santiago Stock Exchange, all in accordance with v

It is expressly stated that Inversiones Telefénica w
intended to acquire all the American Depositary S
Holders (as defined by'the Securities and Exchang
purchase process will be conducted under the rulg
process of tender offer}(hereinafter the “American

2008, until 00:00 hours on October 16, 2008.

e, using a computer system developed, maintained, and operated by the

vhat is stated in paragraph 8 of this Prospectus.

ill carry out, simultaneously in the United States of America, a process

hares (hereinafter the “ADSs”) and the shares owned by the so-called U.S.
je Act of 1934, Regulation 14d-1, of the United States of America). The

s of the Securities and Exchange Act of 1934 in that country, through a
Offer”). Each ADS represents four Series A shares of CTC.

1
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A copy of the TO Schedule and other documents to be filed with the Securities and Exchange Commission that describe the
American offer, duly translated, accompany this Prospectus.

- Identification of the Bidder

Bidder

The Offer is made by Inversiones Telefénica Internacional Holding Limitada, Tax ID. Number 77.363.730-K, domiciled at
Avenida Vitacura 2736, Floor 2, borough of Las Condes, Santiago.

Legal Antecedents of the Bidder

The name of the Bidder is Inversiones Telefénica Internacional Holding Limitada.

This company was incorporated by public deed dated September 8, 1999, executed in the Santiago Notarial Office of Marfa
Gloria Acharén Toledo, under the name Telefénica Interactiva Chile Limitada. An excerpt of this deed was publishec_i in the

Official Journal on October 2, 1999, and was recorded at page 23,622, line 18,756 of the Santiago Real Estate Registry for

the year 1999,

The Bidder’s bylaws have undergone the following amendments:

1) By public deed dated November 3, 1999, executed in the Santiago Notarial Office of Marfa Gloria Acharan Toledo, an
excerpt of which was recorded at page 29,696, line 23,711 of the Santiago Real Estate Registry for the year 1999 and
published in the Official Journal on November 20, 1999, the name of the company was changed from Telefdnica
Interactiva Chile Limitada to TERRA Networks Chile Holding Limitada.

2) By public deed dated December 28, 1999, executed in the Santiago Notarial Office of Maria Gloria Acharéan Toledo, an
excerpt of which was recorded at page 1,297, line 1,056 of the Santiago Real Estate Registry for the year 2000 and
published in the Official Journal on January 20, 2000, Mr. Juan Francisco Gutiérrez Irarrdzabal sold, assigned, and
transferred all of his interest in the company, corresponding to 1% theredf, to Telef6nica Servicios y Contenidos por la
Red S.A,, today Terra Networks Espafia S.A.

3) By public deed dated December 30, 1999, executed in the Santiago Notarial Office of Maria Gloria Acharan Toledo, an
excerpt of which was recorded at page 2,721, line 2,069 of the Santiago Real Estate Registry for the year 2000 and
published in the Official Journal on January 31, 2000, the share capital was increased from CLP$100,000 to the sum of
CLP$39,092,491,150 pesos, an amount which is fully paid.

4) By public deed dated September 13, 2000, executed in the Santiago Notarial Office of Marfa Gloria Acharén Toledo, an
excerpt of which was recorded at page
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25,568, line 20,184 of the Santiago Real Estate Registry for the year 2000 and published in the Official Journal on

October 3, 2000, the share capital was increased from CLP$39,092,491,150 to the sum of CLP$45,926,491,150, an
amount which is fully paid.

By public deed dated July 29, 2001, executed in the Santiago Notarial Office of Eduardo Diez Morallo, an excerpt of
which was recorded at page 22,258, line 17,923 of the Santiago Real Estate Registry for the year 2001 and published
in the Official Joufnal on August 25, 2001, the share capital was increased from CLP$45,926,491,150 pesos to the sum
of CLP$58,810,524,294, an amount which is|fully paid.

By public deed dated April 8, 2003, executed in the Santiago Notarial Office of Eduardo Diez Morello, an excerpt of
which was recorded at page 10,773, line 8,390 of the Santiago Real Estate Registry for the year 2003 and published in
the Official Journal on May 5, 2003, the intergsts of the company Terra Networks S.A. were transfarred to company
Terra Networks Latam, and the administration of the company was changed and carried out from that date forward by
Terra Networks Latam S.L.

By public deed dated December 13, 2005, executed in the Santiago Notarial Office of Eduardo Diez Marello, an excerpt
of which was recorded at page 47,188, line 33,621 of the Santiago Real Estate Registry for the year 2005 and
published in the Official Journal on December 31, 2005, the bylaws of the company were amended in the following
terms; a) Telefénica S.A., successor to Terrg Networks Latam S.L., sold, assigned, and transferred all its interest,
amounting to 99.9998982% of the total rights in Terra Networks Chile Holding Limitada to TICSA; and b) the
administration,, representation, and use of the corporate name was modified, and from that date forward was carried
out by TICSA.

By public deed dated July 12, 2007, executed In the Santiago Notarial Office of Eduardo Diez Morello, an excerpt of
which was recorded at page 35,681, line 25,553 of the Santiago Real Estate Registry for the year 2007 and published
in the Official Journal on September 4, 2007| the merger by absorption of Terra Networks Espaia S.A., sole trader
company, and Telefénica de Espafia S.A., sple trader company, was recorded, with extinction by dissolution without
liquidation of the ffirst one and transmission in bloc of all its assets to the second one, the latter of which acquired by
universal successgion all rights, interests, ancrobligations of Terra Networks Espafia S.A., sole trader company, which
included rights equivalent to 0.0000018% of the total corporate rights in the company Tertra Networks Chile Holding
Limitada. |

By public deed dbted December 21, 2007, executed in the Santiago Notarial Office of Eduardo Diaz Morello, an excerpt
of which was recorded at page 1,823, line 1,200 of the Santiago Real State Registry for the year 2008 and published in
the Official Journal on January 24, 2008, the share capital was reduced from CLP$58,810,524,294 to

CLP$56,612,964,294 pesos.

By public deed dated September 8, 2008, executed in the Santiago Notarial Office of Radl lvan Perry Pefaur, an
excerpt of which was recorded at page 42,194, line 28,993 of the Santiago Real State Registry for the year 2008 and

3
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published in the Official Journal on September 10, 2008, the doing-business-as name of company changed to the
current one.

Its domicile is Avenida Vitacura 2736, Floor 2, borough of Las Condes, Santiago.

The corporate purpose of Inversiones Telefénica is: a) to invest, acquire, and dispose of all classes of assets, movable or
immovable, tangible or intangible, including shares, interests, debentures, bonds, bills of trade, including all kinds of
negotiable and investment instruments, and aiso the development of all kinds of business concerning real property or
forestry activities by buying, selling, leasing, transferring, or holding in any form agricultural or urban property; b) to take part
in any and all types of corporations or business associations; c) to provide technical consuiting, and, in general, any kind of
professional advice regarding computers, data transfer, and the Internet, and the development and implementation of all
types of computer systems, particularly those linked to the Internet, and to provide training facilities, seminars, and training
courses in those subjects; and d) to agree to and execute all types of acts, contracts, or other agreements of the partners.

Administration of the Bidder

The administration of the Bidder is exercised by TICSA, which carries out such representation via its duly authorized
representatives.

The agents appointed by the administrator to represent Inversiones Telefdnica are:

FORM OF
NAME Tax ID Number POSITION EXECUTION
Jorge Martina Aste 6.989.769-K Agent 2 together
Luis Mufioz Valiejos 8.710.554-7 Agent 2 together
Waldo Maldonado Catalan 7.040.633-0 Agent 2 together
Claudio Contreras Villaién 8.772.797-1 Agent 2 together

For purposes of this Offer each of the foregoing is domiciled at Avenida Vitacura 2736, Floor 2, borough of Las Condes,
Santiago.

Stockholding in Other Companies
As of September 16, 2008, the Bidder owns 99.99% of the shares issued by Terra Chile S.A.
Persons Related to the Bidder

In accordance with the provisions of the Securities Market Law, Article 100, those associated with the Bidder are as follows:

(i) Holding Companies: Telefénica S.A. (Spain), Telefénica Internacional S.A. (Spain), Telefénica Internacional Holding BV
(Netherlands), Telefénica Chile Holding BV (Netherlands), and Telefénica Internacional Chile S.A.

(i) Subsidiaries: Terra Networks Chile S.A.
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2.6

Related Companies (in Spanish “Coligadas

(i)
(iv)

Administrators and managers and their spous
the business group’s entities to which it belon

Business Associations of the Bidder

In accordance with the Securities Market Law, Arti
(i) Companies identified in Section 2.5(i), above
(it)
(i)

The members of the controller of the Bidder,

The following companies:

Inversiones Telefénica Uno S.A.
Inversiones Telefénica Dos S.A.

Terra Chile S.A. (Chile)

Telefdnica Chile S.A. (Chile)

TGestiona Chite S.A. (Chile)

Telefdnica Larga Distancia Chile S.A. (Chile)
Telefdnica Asistencia Seguridad (Chite)
Telefdnica Empresas Chile S.A. (Chile)
Telefdnica Internet Empresas S.A. (Chile)
Instituto Telefénica Chile S.A. (Chile)
Telepeaje S.A. (Chile)

Telefdnica Multimedia Chile S.A. (Chile)
Atento Chile S.A. (Chile)

TmAS (Chile)

Inversiones TM Holding Limitada (2) (Chile)
Inversiones TM Holding Il Limitada (2) (Chile
Pleyade Chile (Chile)

TEM Inversiones Chile Limitada (Chile)

T Méviles Chile Inversiones S.A. (Chile)

T. Mévites Chile Larga Distancia (Chile)
Telefdnica Mdviles Chile S.A. (Chile)
Buenaventura (Chile)

Internet | S.A.

T. Mdviles Chile Distribucién S.A. (Chile)

Identification of the Controller of the Bidder
Controller of the Bidder

y Coligantes”): none.

FREE TRANSLATION
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3es or relatives, up to the second degree of affinity or consanguinity, and
gs as specified in the Section 2.6, below.

cle 86, the entities of the Bidder's business association are as follows:

dentified in Section 3, below; and

The controllers of the Bidder are the companies TICSA, an entity formed and doing business under the laws of Chile, owner
of 99.9998982% of the corporate interests, which in turn is controlled by Telefénica Chile Holding BV, with 99.99%

participation in, an existing entity formed under th¢
Telefonica Internationall Holding BV, an existing er|

tity

laws of the Netherlands. For its part, the latter company is controlled by



BOWNE INTEGRATED TYPESETTING SYSTEM  Site: BOWNE OF NEW YORK Phone: 212)924—5500 Opemwr B Dat.e 17 SEP 2008 12:50:41.07
Name: PROJECT EXPLORA

E/O] ac
nssstn pene xmass oo 2t 01 EDEAR 2 IIII!IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII||II|||I|III|IIIIIIIIIIIIIIIIIIII

FREE TRANSLATION
FOR REFERENCIAL PURPOSES ONLY

formed under the laws of the Netherlands, with 100% participation, the latter of which is controlled by 100% owner Telefénica
Internacional S.A. Unipersonal Company (Spain), an entity formed and doing business under the laws of Spain, owner of
100% of the shareholder participation.

The ultimate controller of the Bidder is Telefénica S.A. (Spain), an entity formed and doing business under the laws of Spain,
the identification of which is CIF is A-28/015865, domiciled at Gran Vfa 28, 28013 Madrid, Spain, which owns 100% of
Telefdnica Internacional S.A.

The ownership of Teiefdnica S.A. is widely dispersed, and therefore it is not possible to identify any controller of that entity.
As of even date herewith, the following shareholders own 5% or more of the shares of Telefénica S.A.

Total Direct Participation Indirect Participation
Percentage Shares Percentage Shares Percentage Shares
BBVA (*) 6.258% 298,717,001 6.258% 298,699,855 0.000% 17,146
La Caixa (**) 5.483% 261,746,565 0.002 10,233 5.481% 261,644,332

According to information provided by Banco Bilbao Vizcaya Argentaria S.A. (BBVA) in the Annual Corporate Governance
Report of Telefénica S.A. for the year 2007.

According to information provided by the Government Social Security Fund of Barcelona, “La Caixa”, in the Annual Report on
Corporate Governance of Telefénica S.A. for the year 2007.

*h

In addition to these significant shareholdings, the financial institution Chase Manhattan Nominees Ltd., by nctice addressed
to the National Stock Market Commission served on September 7, 2005, participated in the share capital of Telefénica S.A.
with 9.904% thereof, as a depository institution, and such participation is held on behalf of its clients.

According to information obtained from the “Management Company for Registration Systems, Securities Clearing, and
Settlement” (Iberclear), dated April 1, 2008, the number of shareholders of Telefdnica SA, according to individual records of
both individuals and legal entities, amounted to approximately 1,488,220 shareholders.

3.2 Legal Antecedents of Bidder’s Controller

Telefénica S.A. was founded with an indefinite term by public deed executed in the Public Notarial Office of the llustre
Colegio de Madrid by D. Alejandro Rosell6 Pastor dated April 19, 1924, such act having been recorded in the Commercial
Registry of the province of Madrid on July 5 of the same year.

According to its bylaws, the corporate purpose is the following:

The provision and operation of all public utilities or private telecommunications, and for this purpose, the design, installation,
maintenance, renovation, improvement, acquisition, disposition, interconnection, management, administration, or any other
activity not included in the foregoing list, regarding all kind of networks, lines,

6
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|
satellites, equipment, systems, and technical infrastructure, present or future, of telecommunications, including the buildings
were they are located. |

The provision and operation of all kind of auxiliary services, compiementary to or derived from telecommunications.

The research, development, promotion and implementation of all types of principals, components, equipment, and systems
used directly or indirectly for telecommunications.

Manufacture and production, and, in general, othet forms of industrial activity relating to telecommunications.
The acquisition, disposition, and, in general, other fforms of commercial activity relating to telecommunications.

All activities that are inherent to purposes described in the preceding paragraphs may be developed both in Spain and
abroad and may be carried out in whole or in part by the Company, either through ownership of shares or participation in the
companies or other legal entities with identical or gimilar purposes.

The Manner in which Control is Exercised

Telefénica S.A. owns, indirectly, 100% of the corporate interests of the Bidder, such that it exerts control through said
ownership and the appointment of the Bidder's administrator.

Entities Supervised by the SVS in which the Controller Has interest.

Telefénica S.A. participates indirectly, through its gubsidiary Telefénica Internacional S.A. Uniperscnal Company, in the
ownership of Compariia de Telecomunicaciones de Chile S.A., holding 44.39% of the Series A shares and 50.19% of the
Series B shares in and, through the latter, in the ownership of Telefénica Larga Distancia S.A., of which CTC owns 99.88%.

In addition to this, Telefénica S.A. participates indirectly, through its subsidiaries TEM Inversiones Chile Limitada,
Inversiones Telefdnica Méviles Holding Limitada, and Telefénica Méviles Chile Inversiones S.A., in the ownership of
Telefénica Mdviles de Chile S.A., Telefénica Méviles Chile S.A., and Telefénica Méviles Chile Larga Distancia S.A., all of the
foregoing of which it owns 100%.

Bidder’s Economic and Financial Background
Main Activities and Business of the Bidder

Telefdnica S.A. is one of the integrated telecom ogerators and a worldwide leader in providing solutions for communication,
information, and entertainment, with presence in Elurope, Latin America, and Africa.

7
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The company has one of the highest international profiles in the industry due in part by its generation of more than 62% of its
business outside its home market, and it is established as the leading operator in the market for Spanish and Portuguese
populations.

In Spain, the group has more than 80 years of experience since its founding in 1924, serving more than 47 million customers
as of June 2008. In Latin America, the company provided services to more than 147.9 million customers as of June 30, 2008,
positioning itself as a leading operator in Brazil, Argentina, Chile, and Peru, and with significant operations in Colombia,
Ecuador, El Satvador, Guatemala, Mexico, Morocco, Nicaragua, Panama, Puerto Rico, Uruguay, and Venezuela. in Europe,
in addition to Spain, the company has presence in the United Kingdom, Ireland, Germany, the Czech Republic, and Slovakia.

The group occupies the fourth position in the telecommunications sector, giobally, when ranked by market capitalization, as
the first integrated European operator and the third in the EuroStoxx 50 ranking, which brings together the largest companies
in the euro zone (September 9, 2008). The group is listed on major stock exchanges in Spain and abroad and has
approximately more than 1.5 million shareholders according to individual records for both individuals and legal entities.

With presence in 24 countries, revenues from Telefénica represent on average 1.2% of the Gross Domestic Product of the
economies of the countries in which it operates. More than 62% of its revenues (over $28,000,000,000 Euros in the first half
of 2008) came from outside of Spain.

Telefdnica S.A. employs on average more than 249,000 people and had more than 245 million customer visits by June 2008,
divided into the following business areas: 182.7 million mobile accesses; 43.4 million land line telephones; 13.9 million data
and Internet accesses, and 2.0 miilion pay-TV accesses. In 2007, the operator invested $4,384,000,000 million in R & D & I.

Financial Information for Telefénica S.A.

Financial Information of Telefénica S.A.
(Consolidated Financial Statements)

Balance 2007 2006
Current Assets ; 18,478, 17,743
Fixed Assets 87,395 91,269
Total Assets e 105,873 108,982
Current liabilities » 24,974 26,336
Non-current liabilities : e 58,044 62,645
Equity ’ 22,855 20,001
Total Liability and;Equity 2 105,873 108,982
Profit & Loss St it 2007 2006
Net Sales:and Services E 56,441 52,801
Operating Results before Amortization (OIBDA) 22,824 19,126
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Profit & Loss St 2007 2006
T
Operating Results | 13,388 9,422
Profit or Loss Aftributable to the Shareholders of the Controlling Company 8,906 6,233
Rates 2007 2006
Current Liquidity (1) x : 0.74 067
Current Liabilities / Total Liabilities Ratio (2) 0.30 0.30
Non-current Liabilities / Total Liabilities Ratio (3) 0.70 0.70
Coverage of Financial Charges (4) 8.01 6.84
Equity Profitability: (5) , 42.56% 36:39%
(1) Current assets/current liabilities
(2) Current liabilities/(current liabilities + non current liabilities)
(3) Non-current liabilities/ {current liabilities + non current liabilities)

(4) OIBDA/Net financial expenses.
(5) Profit and Loss (equity average for the last two years)

Bidder’s Financial Information.

Inversiones Telefénica Internacional Holding Limitada and subsidiaries. Consolidated Financial Statements expressed in
thousands of Chilean Pesos.

Balance 2007 2006
Ciirrent Assets 10,444,587 -.171,481,233
Fixed Assets { 9,580,634 9,831,496
Totai Assets 20,025,221 - .. 21,312,728
Current liabilities 8,700,012 6,791,608
Non-cutrent Liabilities . ; 722,644 624,394
Equity : 10,602,565 13,896,727
Total Liability and'Equity : 20,025,221 24,312,729
Proflt & Loss St it 2007 2006

1
Net Sales &ngd Services: - : 17,762,629 221473,639
Operating Results before Amortlzanon (OIBDA) 2,601,543 2,765,492
Operating:Results ; Al 1,316,973 1,420,321
Net Income for the Year I -1,096,603  -1,061,309
Profit:or Loss Attributabletolthe Shareholders of the: C¢nﬁ'olling Company -1,096,803 -1,061,309
Rates ‘ 1| 2007 2006

1

Currant Liguidity.(1) \ i : : .20 1.69
Current Liabilities / Total Liabilities Ratio (2) ; 092 0.92
Non-currenf Liabiiities: Total Liabilities/Ratio {3) 1 0.d8 0.08
Coverage of Financial Cha%es 4) ) ) -8.56 -19.94
Equity Profitability. (5)- | o :8:95% 1l %

(1) Current assets/current liabilities
(2) Current liabilities/(current liabilities + non current Iifbilities)
(8) Non-current liabilities/ (current liabilities + non current liabilities)

9
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(4) OIBDA/Net financial expenses

(6) Profit and Loss (equity average for the last two years)
4.3 Risk Rating
Credit Rating of Telefénica, S.A.

Long Short
Term Term Perspectives Date of Last Audit
Moady’s (1) Baai P-2 Stable 22/12/2005;,03/05/2007 (Perspective)
S&P (2) BBB+ A-2 Positive 11/01/2006 (L.P.) y 31/10/2005 (C.P.)
12/11/2007 (Perspective)
Fitch/IBCA (3) BBB+ F-2 Positive 1.1/04/2006(L.P,). 29/02/2008
(Petspective)

Description of the Rating

(1) Investment Grade. The bonds and preferred emissions with this rating are considered emissions of medium credit
quality, subject to moderate credit risk and may have certain speculative characteristics.

(@) Investment Grade. High credit quality and low credit risk. The ability of the issuer to meet the payment of principall and
interest is considered adequate, although it is more exposed to changes in the economic environment and operations
than higher qualifications.

(8) Grade investment. High credit quality and low credit risk. The ability to meet the payment of obligations is conls'ide'red
sound, although it is more exposed to changes in the economic environment and operations than higher qualifications
4.4 Securities Quotation

Telefénica, S.A. quotes its shares on the Stock Exchanges of Madrid, New York, Sao Paulo, Lima, Buenos Aires, London,
and Tokyo.

5. Previous Relation between the Target Company of the Offer and the Bidder
5.1 Percentage of CTC Owned by Bidder

The Bidder does not own shares of CTC. Notwithstanding the foregoing, Telefénica S.A. has indirectly, through TICSA, the
corporate contraller of Bidder, 44.89% of shares in the company.

In 1987, Corfo privatized and reduced its shareholding by selling approximately 30% of its shares in CTC. In January 1988,
Bond Chile acquired 151 million Series A shares of CTC.

After a capital increase in April 1988 and the purchase of additional shares of Series A and Series B of CTC, Bond Chile
came to have approximately 50% of the shares of CTC.

In April 1990, TICSA, a subsidiary of Telefénica S.A., indirectly acquired shares of Bond Chile and, consequently, the entire
shareholding of Bond CTC in Chile. Thereafter Bond Chile changed its name to Telefdnica Internacional Chile S.A.

10
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The international offer bf ADSs meant a reduction
44.45%. Since the acquisition of an additional 1.39
44.9%.

Under such participation, Telefénica, S.A. has ch

Significant Existing Relationships with the Princip
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in the participation of Telefdnica Internacional Chile S.A. in CTC to
6 in July 2004, the participation of TICSA in CTC has been approximately

en five of the seven board members/holders of CTC.
| Shareholders of CTC

The Bidder is a subsidiary of Telefénica, S.A. TIC

Prior Contacts in Connection with the Tender Offer.

Once the Bidder issued the press release on Sept
representatives of the Bidder have communicated
of the Administrators of Pension Funds (AFPs) of
deference to the mayor shareholders of CTC, for t
without this would entail delivery of any additional

6. Purpose of the Offer and Business Plans
6.1 General Purposes of the Offer

The purposes of the Offer are to increase the parti
the objective of having a majority share control in i

A is, in turn, the company controiled by Bidder.

mber 11, 2008, announcing its intention to launch the offer,

or intent to communicate, by telephone, with the principal representatives
hile and the holders of ADSs (shareholders of the Campany), in

e purpose of advising them about the press release mentioned above
nformation with respect to the contents of the press release.

ipation of Telefénica S.A. in CTC, consolidating its control; consistent with
S operations in Latin America as well as to terminate the ADSs program in

the United States of America, depending on the degree of acceptance of the Offer, in order to reduce the associated costs of

the fuifilment of reporting requirements of corporat
6.2 Business Plan

ons registered in the United States of America.

Notwithstanding that the controller of the Bidder, Telefdnica, S.A., indirectly controls CTC, and that there is no variation in the

business plans projected for that Company, in gen
next 12 months are the following:

eral terms the Bidder’s projects related to CTC and its subsidiaries for the

11
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i No merger, reorganization, or liquidation plans exist, that would involve the Company for the purpose of taking control
of it or its affiliates that pose a significant impact on the Company;

ii.  No plans exist to introduce any material change in the Company, which might imply, among other things, limitations in
its management, in the development of its business, and in the rights of its shareholders;

fi. ~ No plans to wrap up the Company exist, and, consequently, no plans exist to cancel its registration in the stock
exchange and in the Registry of Securities of the SVS; and

iv.  No plans exist to sell or transfer any relevant part of the assets of the Company or those of any of its affiliates, both in
terms of what is on their assets as on the relative participation in generating revenue. We understand for relevant part
that sale representing more than 5% of the assets of CTC or the relative participation of revenues.

7. Characteristics of the Offer
7.1 Amount of the Transaction

In the event that 100% of the shares of the Company that are not held by the Bidder or its controller, TICSA, are acquired,
the total amount of the transaction shall correspond to 523,281,858,900 pesos, corresponding to 1000 Chilean pesos for
each Series A share and 900 pesos for each Series B share.

7.2 Shares Related to the Offer

This Offer is made for the complete shares of both series into which the capital of CTC is divided and in which neither the
Bidder its controller, TICSA, have interest.

Notwithstanding with the foregoing, and simultaneous to this Offer, the Bidder is making an offer in the United States of
America for the totality of the ADSs representatives of CTC’s Series A shares that are traded on the New York Stock
Exchange (NYSE Euronext) and the stock issued by the Company in which neither the Bidder nor its controller, TICSA, have
interest, pursuant to the laws applicable to this kind of offer in the United States of America.

7.3 Prorate Mechanism

Thers is no prorate mechanism considered due to the fact that the Offer covers the total shares of CTC, which are not held
by the Bidder nor its controller, TICSA.

12
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7.4 Term of the Offer |

This offer is extended for a term of 30 days comme

October 16, 2008.

If the Bidder deems it convenient, the aforementio

relevant extension shall be communicated to intere

date of the original term in the E! Mercurio and La
7.5 Advertisement of the Result of the Offer
The Bidder shall announce the results of the Offer

newspapers on the third day counted from the exp

with the Securities Exchange Law and the instruct
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ancing at 00:00 a.m. on September 17, 2008, and ending at midnight on

ned could be extended in accordance with the law. In $uch event, any
sted persons via announcement published no later than the expiration
Tercera newspapers, hersinafter the “Term Petiod”.

through an advertisement published in the El MercuriT and La Tercera
iration of the Offer's term or its extension, as applicable, in accordance
ons of the SVS (hereinafter “the Result Advertisement”).

In the event that the Offer is successful, the Result Advertisement shall state the total number of shares that will be acquired

by the Bidder.

With the publication of the Result Advertisement d
well as all sale orders that the shareholder/sellers
Section 7.7 of this Prospectus.

In the event that the Offer expires due to a breach
terms of Section 10 of this Prospectus, the Bidder
that case, the Bidder shall not be obliged to perfor,

7.6 Recipients of the dﬂer

This offer is addressed to all the shareholders of (
the Bidder o its contraller TICSA.

7.7 System Utilized fo the Realization of the Tr.

pclaring the Offer successful, the purchase will be deemed accepted, as
may have transacted that comply with the purchase conditions set forth in

of the terms and conditions and the Bidder revokes the Offer under the
shall publish a Result Advertisement declaring the failure of the Offer. In
m the purchase or the payment of any of the shares offered for sale.

ITC during the valid term of the Offer or its extension, with the exception of

ansaction
The operation shall bel carried outside the stock qarket, through a computational system developed, maintained, and
operated by the Santiago Stock Exchange, available in its negotiable terminals from Monday to Friday, from 9:00 a.m. to

5:30

13
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p.m.,