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HECHO ESENCIAL 

LATAM AIRLINES GROUP S.A 
Emisor de valores inscritos en el Registro de Valores 

 
 

 Santiago, 15 de octubre de 2024  
 
Señora 
Solange Berstein Jáuregui 
Presidenta 
Comisión para el Mercado Financiero 
Av. Libertador Bernardo O´Higgins 1449 
PRESENTE 
 

Ref.: Comunica HECHO ESENCIAL 
__________________________ 

De mi consideración: 
 

De conformidad con el artículo 9º e inciso segundo del artículo 10º de la Ley 
Nº18.045, con la Norma de Carácter General N°30 y con la Circular N°1.072 de 14 de mayo 
de 1992, ambas de la Comisión para el Mercado Financiero (la “Comisión”), el suscrito, 
debidamente facultado al efecto, informa a usted el siguiente Hecho Esencial respecto de 
LATAM Airlines Group S.A. (“LATAM”, la “Sociedad” o la “Compañía”): 
 

Según lo informado mediante Hecho Esencial de fecha 1° de octubre de 2024, con 
esta fecha, la Sociedad ha emitido y colocado en los mercados internacionales, bonos 
garantizados por US$1.400 millones, a una tasa de interés anual del 7,875% y con 
vencimiento programado en el año 2030 (los “Bonos US”), al amparo de la Regla 144-A y 
la Regulación S de la Securities and Exchange Commission de los Estados Unidos de 
América, bajo la Ley de Valores (Securities Act) de 1933, de los Estados Unidos de América 
(la “Ley de Valores US”).  

 
Con los fondos obtenidos en virtud de los Bonos US y con la utilización de US$200 

millones de efectivo, se pagaron y extinguieron las obligaciones de LATAM bajo los bonos 
por un monto total de US$450 millones con fecha de vencimiento programada en 2027 (los 
“Bonos 2027”) y un cupón de 13,375%, y bajo el financiamiento a plazo por un monto de 
US$1.081 millones con vencimiento el 2027 (el “Financiamiento a Plazo 2027”) con un 
cupón de SOFR + 965 bps, equivalente a aproximadamente 15%, todos contemplados en 
el financiamiento de salida del Procedimiento Capítulo 11 de la Compañía (el 
“Financiamiento de Salida”). De existir, el resto de los fondos que se obtengan en virtud de 
los Bonos US y las reservas de efectivo que mantiene actualmente LATAM deberán ser 
destinados a capital de trabajo y otros fines corporativos generales.  

 
Como consecuencia de lo anterior, y en conformidad con lo establecido en la Circular 

N°988 de 16 de enero de 1991 de vuestra Comisión, la Compañía estima ahorros anuales 
por concepto de menor pago de intereses por un monto aproximado de US$83 millones y 
un impacto de única vez en el Estado de Resultados de la Compañía por un monto 
aproximado de US$134 millones, de los cuales US$45 serán impactos en caja durante el 
cuarto trimestre del año en curso. 
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Los Bonos US estarán garantizados en su esencia y compartirán el mismo paquete 

de garantías vigente contemplado en el Financiamiento de Salida. No obstante lo anterior, 
en el caso de que los bonos con vencimiento en el año 2029 también emitidos en el contexto 
del Financiamiento de Salida sean refinanciados, la Compañía tendrá la opción de liberar 
una parte de las garantías relacionadas al negocio de carga. 

 
Los Bonos US han sido vendidos a compradores institucionales calificados en los 

Estados Unidos de acuerdo con la Ley de Valores US y no se han registrado de conformidad 
a la Ley de Valores ni otras leyes de valores de cualquier estado o de otra jurisdicción. 

 
Se adjunta a la presente el formulario previsto en la referida Circular N°1.072. 

 
 

Sin otro particular, le saluda atentamente, 
 

 
 
 
 

Ramiro Alfonsín B. 
Vicepresidente Finanzas 

LATAM Airlines Group S.A. 
 

 
 
c.c.:  
Bolsa de Comercio de Santiago, Bolsa de Valores. 
Bolsa Electrónica de Chile, Bolsa de Valores 
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FORMULARIO HECHO ESENCIAL 

Circular N°1.072 

COLOCACIÓN DE BONOS EN EL EXTRANJERO 

BONOS US 

 

1.0 IDENTIFICACION DEL EMISOR 
 

1.1  Razón Social  
 
 

LATAM Airlines Group S.A. (la “Compañía”, la 
“Sociedad” o el “Emisor”). 

1.2  Nombre fantasía  
 

LATAM 

1.3  R.U.T.  
 

89.862.200-2 

1.4  Nº Inscripción Reg. 
Valores  
 

N/A por aplicación de la Ley 21.521 

1.5  Dirección  
 

Presidente Riesco 5.711, piso 20, comuna de 
Las Condes, Santiago, Chile. 

1.6  Teléfono  
 

56 (2) 2565-3844 

1.7  Actividades y negocios  La Compañía tiene por objeto el transporte 
aéreo de carga y pasajeros. 
 

 

2.0 ESTA COMUNICACION SE HACE EN VIRTUD DE LO ESTABLECIDO EN EL 
ARTICULO 9° E INCISO SEGUNDO DEL ARTICULO 10° DE LA LEY N°18.045, 
Y SE TRATA DE UN HECHO ESENCIAL RESPECTO DE LA SOCIEDAD, SUS 
NEGOCIOS, SUS VALORES DE OFERTA PUBLICA Y/O DE LA OFERTA DE 
ELLOS, SEGÚN CORRESPONDA. 
 

3.0 CARACTERISTICAS EMISION 
 

3.1 Moneda de 
denominación 

Dólares de los Estados Unidos de América (“US$”). 

3.2 Monto total 
emisión 

US$1.400.000.000 

3.3 Portador / a la 
orden 

Nominativos, registrados a nombre de The Depository Trust 
Company (DTC) a nombre y a beneficio de los tenedores de bonos 
de tiempo en tiempo. 
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3.4 Series Única. 

3.4.1 Monto de la 
serie 

US$1.400.000.000 (corresponde al monto total de la emisión). 

3.4.2 Nº de bonos N/A.  
 

3.4.3 Valor nominal 
bono 

Los bonos serán emitidos en denominaciones mínimas de 
US$2.000 y múltiplos integrales de US$1.000 en el exceso.  

3.4.4 Tipo reajuste N/A. 

3.4.5 Tasa de interés 7,875% anual. 

 

3.4.6 

Fecha de 
emisión 

15 de octubre de 2024. 

3.4.7 Tabla de 
desarrollo 

 

 

Fecha Balance Amortización Interés Pago 

15/10/24 1.400.000.000 0  0  0 

15/04/25 1.400.000.000 0 55.125.000 55.125.000 

15/10/25 1.400.000.000 0 55.125.000 55.125.000 

15/04/26 1.400.000.000 0 55.125.000 55.125.000 

15/10/26 1.400.000.000 0 55.125.000 55.125.000 

15/04/27 1.400.000.000 0 55.125.000 55.125.000 

15/10/27 1.400.000.000 0 55.125.000 55.125.000 

15/04/28 1.400.000.000 0 55.125.000 55.125.000 

15/10/28 1.400.000.000 0 55.125.000 55.125.000 

15/04/29 1.400.000.000 0 55.125.000 55.125.000 

15/10/29 1,400,000,000 0 55.125.000 55.125.000 

15/04/30 0 1.400.000.000 55.125.000 1.455.125.000 

3.5. Garantías SI   NO   

3.5.1 Tipo y monto 
de las 
garantías 

Los Bonos US están garantizados mediante garantías reales y 
personales, otorgadas en Chile y en el extranjero, las cuales 
incluyen, entre otras, prendas sobre acciones y otros activos, 
constituidas por el Emisor y/o sus filiales, cesión condicional de 
derechos, y fianza y codeuda solidaria de ciertas filiales del 
Emisor.  
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3.6 Amortización 
Extraordinaria 

SI   NO   

3.6.1 Procedimientos 
y fechas 

Conforme se describe con mayor detalle en las páginas 97 a 100 
del prospecto informativo (Offering Memorandum) que se utilizó 
para la emisión y que se adjunta como Anexo N°1 al presente 
formulario, LATAM Airlines Group S.A. podrá o deberá rescatar 
todo o parte de los Bonos US en forma opcional u obligatoria, 
previo a su vencimiento, en la forma y en las oportunidades 
señaladas en dichas páginas. Asimismo, las citadas páginas 
describen el procedimiento, forma de selección y avisos 
requeridos con ocasión del rescate de los Bonos US.  
 

 

4.0 OFERTA: 
 

Pública    Privada  

 

5.0 PAIS DE COLOCACIÓN 
 

5.1 Nombre Estados Unidos de América. 

5.2 Normas para obtener 
autorización de transar 

Colocación privada al amparo de la Regla 144-A 
y la Regulación S de la Securities and Exchange 
Commission de los Estados Unidos de América 
(la “SEC”), bajo la Ley de Valores (Securities Act) 
de 1933, de los Estados Unidos de América. 

 
6.0 INFORMACION QUE PROPORCIONARÁ 

 

6.1 A futuros tenedores de 
bonos 

Prospecto Informativo (Offering Memorandum) 
que se adjunta a este Formulario en el Anexo 
N°1. 
 
Adicionalmente, mientras se mantenga vigente el 
pago del capital e intereses de los Bonos US, 
dentro de los 30 días siguientes al día que la 
Compañía presente su informe anual ante la 
SEC, y demás documentación y antecedentes 
obligatoria bajo la Securities Exchange Act de los 
Estados Unidos de América, la Compañía deberá 
remitir dicha información al Trustee. 
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6.2 A futuros representantes 
de tenedores de bonos 

Prospecto Informativo (Offering Memorandum) 
que se adjunta a este Formulario en el Anexo 
N°1. 
 
Adicionalmente, mientras se mantenga vigente el 
pago del capital e intereses de los Bonos US, 
dentro de los 30 días siguientes al día que la 
Compañía presente su informe anual ante la 
SEC, y demás documentación y antecedentes 
obligatoria bajo la Securities Exchange Act de los 
Estados Unidos de América, la Compañía deberá 
remitir dicha información al Trustee. 
 

 
7.0 CONTRATO DE EMISION 

 

7.1 Características generales Contrato en idioma inglés denominado Indenture, 
celebrado con fecha 15 de octubre de 2024, entre 
otros, por LATAM Airlines Group S.A., como 
emisor, y Wilmington Trust, National Association, 
como Trustee y Collateral Trustee, en virtud del 
cual se emitieron los Bonos US a ser colocados 
en mercados extranjeros al amparo de la Regla 
144-A y la Regulación S de la SEC, bajo la Ley 
de Valores (Securities Act) de 1933, de los 
Estados Unidos de América, por un monto de 
US$1.400.000.000, con fecha de vencimiento 
programada el 15 de abril de 2030, con una tasa 
de interés de colocación del 7,875% anual. 

7.2 Derechos y obligaciones 
de los tenedores de bonos 

Están contenidos en el Indenture y son aquellos 
derechos y obligaciones habituales para 
transacciones de esta naturaleza, tales como 
pago oportuno de capitales e intereses y pago de 
montos adicionales según corresponda, derecho 
a exigir en pago anticipado en caso de 
incumplimiento, derechos de solicitud de 
información, entre otros.  

Los tenedores de bonos pueden hacer exigible 
anticipadamente la totalidad del capital, intereses 
y cualquier otra suma adeudada bajo el contrato 
de emisión en el evento de que tengan lugar las 
causales de incumplimiento descritas en las 
páginas 118 y siguientes del prospecto 
informativo (Offering Memorandum) que se 
adjunta al presente Formulario en el Anexo N°1.  
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La transferencia de bonos está sujeta a las 
restricciones establecidas en las páginas 125 y 
siguientes del prospecto informativo (Offering 
Memorandum) que se adjunta al presente 
Formulario en el Anexo N°1. 

 

8.0 OTROS ANTECEDENTES IMPORTANTES 
 

 Los Bonos US no han sido registrados en los Estados Unidos de América 
bajo la Ley de Valores (Securities Act) de 1933, por lo que sólo pueden ser 
vendidos a ciertos compradores institucionales calificados conforme a la 
Regla 144-A de dicha ley y fuera de los Estados Unidos de América conforme 
al Reglamento S de la misma ley. Los Bonos US no han sido ni serán 
registrados en el Registro de Valores de la Comisión para el Mercado 
Financiero. 
 

 Con fecha 1 de octubre de 2024, LATAM Airlines Group S.A., como emisor 
y vendedor, y Citigroup Global Markets Inc., como representante de los 
compradores iniciales, y ciertas filiales del Emisor en calidad de garantes, 
celebraron un contrato de compraventa (Purchase Agreement), en virtud del 
cual dichos compradores iniciales adquirieron la totalidad de los bonos. 

 

9.0 DECLARACION DE RESPONSABILIDAD 
 

El suscrito, en su calidad de [•] de LATAM Airlines Group S.A., a fin de dar debido 
cumplimiento a lo dispuesto en la Circular N°1.072, declara y da fe, bajo juramento, 
en este acto y bajo su correspondiente responsabilidad legal, respecto de la 
veracidad y autenticidad de toda la información presentada en y adjuntada al 
presente “Formulario Hecho Esencial Colocación de Bonos en el Extranjero”, con 

fecha 15 de octubre de 2024. 

 

 
Ramiro Alfonsín B. 

Vicepresidente Finanzas 
LATAM Airlines Group S.A. 
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ANEXO N°1 

Offering Memorandum 
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OFFERING MEMORANDUM  STRICTLY CONFIDENTIAL 

 

 
 

LATAM Airlines Group S.A. 

U.S.$1,400,000,000 7.875 % Senior Secured Notes due 2030 
 

_______________________ 

 
LATAM Airlines Group S.A. (“LATAM” or the “Issuer”) is offering U.S.$1,400,000,000 aggregate principal amount of 7.875 % Senior Secured Notes due 2030 (the 

“Notes”). The Notes will bear interest at the rate of 7.875% per year and will mature on April 15, 2030, unless earlier redeemed in accordance with the terms of the Notes. See 
“Description of Notes—Optional Redemption.” Interest on the notes will be payable semi-annually in arrears on April 15 and October 15 of each year, beginning on April 15, 2025. 

 
We intend to allocate the net proceeds from the sale of the Notes offered hereby, together with cash on hand of LATAM, to repay the Existing Term Loan B (as defined 

herein) and redeem in full the 2027 Notes (as defined herein), including any interest, additional amounts and premiums payable thereon, and the remainder for general corporate 
purposes. See “Use of Proceeds.” 

 
The Notes will be guaranteed (the “Note Guarantees”), by each of LATAM’s subsidiaries that currently guarantees our Revolving Credit Facility (as defined herein) and 

the 2029 Notes Obligations (as defined herein) and any entity that, from time to time, pledges or grants liens in the Collateral (as defined herein) or owns any Significant Assets (as 
defined herein), subject to certain exceptions described herein. 
 

The Notes and the Note Guarantees will be secured on a pari passu basis with our Revolving Credit Facility and the 2029 Notes (as defined herein), subject to permitted 
liens and certain exceptions described herein, by certain of our and the Guarantors’ assets, including, among other things, (i) our equity interests in the Guarantors, (ii) third-party 
receivables relating to our Frequent Flyer Program (as defined herein) with payment terms that are more than 120 days (in connection with the initial closing, under a specified 
contract in Brazil with an agreed post-closing period) and intercompany receivables related to the Frequent Flyer Program, (iii) material third-party receivables related to our cargo 
business and intercompany receivables related to the cargo business (under a limited number of agreed contracts or future contracts above an agreed threshold), (iv) certain intellectual 
property in specified jurisdictions, (v) certain intercompany debt, and (vi) slots at New York John F. Kennedy Airport (“JFK”) and London Heathrow Airport (“LHR”), in each case 
other than certain excluded assets and subject to certain limitations on perfection of those security interests and, in some cases, a cost-benefit analysis, materiality thresholds and 
post-closing steps. Following a Collateral Release Event (as defined in “Description of Notes—Security for the notes—Release of Collateral Upon Collateral Release Event,” certain 

of this collateral may be released at the option of the Issuer. 
 
We may redeem some or all of the Notes at any time on or after October 15, 2026, at the redemption prices set forth in this offering memorandum, together with accrued 

and unpaid interest, if any, to but not including, the date of redemption.  We may also redeem up to 40% of the Notes using the proceeds of certain equity offerings. In addition, at 
any time prior to October 15, 2026, we may redeem some or all of the Notes at a price equal to 100% of the principal amount, plus accrued and unpaid interest, plus a “make-whole” 

premium. See “Description of Notes—Optional redemption.” 
_______________________ 

 
Investing in the Notes involves risks.  See “Risk Factors” beginning on page 37 of this offering memorandum. 

_______________________ 

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any other 

jurisdiction. We do not intend to register the Notes for an exchange offer under the Securities Act. Unless they are registered, the Notes may be offered only in transactions that are 
exempt from registration under the Securities Act and applicable state securities laws. We and the initial purchasers named below are offering the Notes only (i) within the United 
States to persons reasonably believed to be qualified institutional buyers in reliance on Rule 144A under the Securities Act (“Rule 144A”) and (ii) to non-U.S. persons outside the 
United States in offshore transactions in reliance on Regulation S under the Securities Act (“Regulation S”). For a description of the restrictions on transfer of the notes, see “Transfer 
Restrictions” and “Plan of Distribution.” 
 

The Notes may not be offered or sold, directly or indirectly, by means of a “Public Offer” as defined under Law No. 18,045, as amended (the “Chilean Securities Market 
Law”) in the Republic of Chile (“Chile”) or to any resident in Chile, except as permitted by applicable Chilean law. The Notes will not be registered under Chilean Securities Market 
Law with the Financial Market Commission (Comisión para el Mercado Financiero or the “CMF”) and, accordingly, the Notes may not and will not be offered or sold to persons in 

Chile except in circumstances which have not resulted and will not result in a public offering under Chilean law, and in compliance with Rule (Norma de Carácter General) No. 
336, dated June 27, 2012 (“CMF Rule 336”), as amended by Rule (Norma de Carácter General) No. 452 dated February 22, 2021 (“CMF Rule 452”), both issued by the CMF. 

Pursuant to CMF Rule 336, as amended by CMF Rule 452, the Notes may be privately offered in Chile under no registration requirements provided that they are offered exclusively 
to “qualified investors” identified as such therein (which in turn are further described in Rule (Norma de Carácter General) No. 216, dated June 12, 2008, of the CMF) and in 
compliance with regulations applicable to such investors. See “Notice to Residents of Chile.” 
 

The Notes will not be listed on any securities exchange or automated quotation system. 
_______________________ 

 
Price: 100.000% plus accrued and unpaid interest, if any, from October 15, 2024. 

We expect that delivery of the Notes will be made in book-entry form through The Depository Trust Company (“DTC”), for the accounts of its direct and indirect 
participants, including Clearstream Banking, société anonyme (“Clearstream”) and Euroclear Bank S.A./N.V. (“Euroclear”), on or about October 15, 2024. 
 

Lead Book-Running Managers 

Citigroup Santander J.P. Morgan Deutsche Bank Securities 
 

Joint Book-Running Managers 

Barclays Goldman Sachs & Co. LLC 
 

Co-Managers 

BNP PARIBAS MUFG Natixis 
 

October 1, 2024 



 

 

This offering memorandum is a confidential document that we are providing only to prospective purchasers of the 
Notes. You should read this offering memorandum before making a decision whether to purchase any Notes. You must not: 

 use this offering memorandum for any other purpose; 

 make copies of any part of this offering memorandum or give a copy of it to any other person; or 

 disclose any information in this offering memorandum to any other person. 

We have prepared this offering memorandum and we are solely responsible for its contents. You are responsible for 
making your own examination of us and your own assessment of the merits and risks of investing in the Notes. You may contact 
us if you need any additional information. By purchasing any Notes, you will be deemed to have acknowledged that: 

 you have reviewed this offering memorandum; 

 you have had an opportunity to request and to review, and you have received, any additional information that you 
need from us;  

 you have not relied upon the initial purchasers or any person affiliated with the initial purchasers in connection 
with your investigation of the accuracy of such information or your investment decision; 

 this offering memorandum relates to an offering that is exempt from registration under the Securities Act and may 
not comply in important respects with the rules of the Securities and Exchange Commission (the “SEC”) that would 

apply to an offering document relating to a public offering of securities; and 

 no person has been authorized to give information or to make any representation concerning us, this offering or 
the Notes, other than as contained or incorporated by reference in this offering memorandum in connection with 
your examination of us and the terms of this offering. 

We are not providing you with any legal, business, tax or other advice in this offering memorandum. You should consult 
your own attorney, business advisor and tax advisor for legal, business and tax advice regarding an investment in the Notes. 
You should contact the initial purchasers with any questions about this offering. 

You must comply with all laws and regulations that apply to you in any place in which you buy, offer or sell any Notes 
or possess or distribute this offering memorandum. You must also obtain any consents, permission or approvals that you need 
in order to purchase, offer or sell any notes under the laws and regulations in force in any jurisdiction to which you are subject 
or in which you make such purchases, offers or sales. We and the initial purchasers are not responsible for your compliance 
with these legal requirements. We are not making any representation to you regarding the legality of your investment in the 
Notes under any legal investment or similar law or regulation.   

We are offering the Notes in reliance on exemptions from the registration requirements of the Securities Act. These 
exemptions apply to offers and sales of securities that do not involve a public offering. By purchasing any Notes, you will be deemed 
to have made certain acknowledgments, representations and agreements as described in the “Transfer restrictions” section of this 

offering memorandum. You may be required to bear the financial risks of investing in the Notes for an indefinite period of time.  

The Notes have not been recommended by any federal, state or foreign securities authorities, nor have any such authorities 
determined that this offering memorandum is accurate or complete. Any representation to the contrary is a criminal offense. 

The Notes are subject to restrictions on resale and transfer and may not be transferred or resold except as permitted 
under the Securities Act and applicable state securities laws pursuant to registration or exemption therefrom. Please refer to 
the sections in this offering memorandum entitled “Plan of Distribution” and “Transfer Restrictions.” 

The initial purchasers make no representation or warranty, express or implied, as to the accuracy or completeness of 
the information contained or incorporated by reference in this offering memorandum. Nothing contained or incorporated by 
reference in this offering memorandum is, or shall be relied upon as, a promise or representation by the initial purchasers as to 
the past or future. The initial purchasers assume no responsibility for the accuracy or completeness of any such information.  

It is expected that delivery of the Notes will be made against payment therefor on or about October 15, 2024, which is 
the ninth business day following the date hereof (such settlement cycle being referred to as “T+9”). Under Rule 15c6-1 under 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), trades in the secondary market generally are required 

to settle in one business day, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish 
to trade the Notes on any date prior to the date that is one business day preceding the settlement date will be required, by virtue 
of the fact that the Notes initially will settle in T+9, to specify an alternative settlement cycle at the time of any such trade to 



 

 

prevent failed settlement. Purchasers of the Notes who wish to trade the Notes prior to their date of delivery hereunder should 
consult their own advisors. 

NOTICE TO RESIDENTS OF CHILE 

THE FOLLOWING INFORMATION IS PROVIDED TO PROSPECTIVE INVESTORS PURSUANT TO CMF RULE 336: 

1. DATE OF COMMENCEMENT OF THE OFFER: SEPTEMBER 26, 2024. THE OFFER OF THE NOTES IS SUBJECT TO 
CMF RULE (NORMA DE CARÁCTER GENERAL) No. 336, DATED JUNE 27, 2012, AS AMENDED, ISSUED BY THE CMF. 

2. THE SUBJECT MATTER OF THIS OFFER ARE SECURITIES NOT REGISTERED WITH THE SECURITIES 
REGISTRY (REGISTRO DE VALORES) OR THE FOREIGN SECURITIES REGISTRY (REGISTRO DE VALORES 
EXTRANJEROS) KEPT BY THE CMF. AS A CONSEQUENCE, THE NOTES ARE NOT SUBJECT TO THE OVERSIGHT 
OF THE CMF. 

3. SINCE THE NOTES ARE NOT REGISTERED IN CHILE, THE ISSUER IS NOT OBLIGED TO PROVIDE PUBLIC 
INFORMATION ABOUT THE NOTES IN CHILE.  

4. THE NOTES SHALL NOT BE SUBJECT TO PUBLIC OFFERING IN CHILE UNLESS REGISTERED WITH THE 
RELEVANT SECURITIES REGISTRY KEPT BY THE CMF. 

NOTICE TO PROSPECTIVE INVESTORS WITHIN BRAZIL 

THE NOTES (AND THE RELATED NOTE GUARANTEES) HAVE NOT BEEN, AND WILL NOT BE, REGISTERED 
WITH THE BRAZILIAN SECURITIES COMMISSION (COMISSÃO DE VALORES MOBILIÁRIOS), OR THE CVM. THE NOTES 
(AND THE RELATED NOTE GUARANTEES) MAY NOT BE PLACED, DISTRIBUTED, OFFERED OR SOLD IN THE 
BRAZILIAN CAPITAL MARKET, EXCEPT IN CIRCUMSTANCES THAT DO NOT CONSTITUTE A PUBLIC OFFERING OR 
UNAUTHORIZED DISTRIBUTION UNDER BRAZILIAN LAWS AND REGULATIONS. DOCUMENTS RELATING TO THE 
OFFERING OF THE NOTES, AS WELL AS INFORMATION CONTAINED THEREIN, MAY NOT BE SUPPLIED TO THE 
PUBLIC IN BRAZIL, NOR BE USED IN CONNECTION WITH ANY PUBLIC OFFER FOR SUBSCRIPTION OR SALE OF THE 
NOTES TO THE PUBLIC IN BRAZIL. 

NOTICE TO RESIDENTS OF THE EUROPEAN ECONOMIC AREA 

PROHIBITION OF SALES TO EEA RETAIL INVESTORS – The Notes are not intended to be offered, sold or otherwise 
made available to and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area 
(“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 
4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, 
the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article 

4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus Regulation”). 

Consequently, no key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for 

offering or selling the Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering 
or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. 
This offering memorandum has been prepared on the basis that any offer of notes in any member state of the EEA will be made pursuant 
to an exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of notes. This offering 
memorandum is not a prospectus for the purposes of the Prospectus Regulation.  

NOTICE TO INVESTORS IN THE UNITED KINGDOM 

PROHIBITION OF SALES TO UK RETAIL INVESTORS – The Notes are not intended to be offered, sold or otherwise made 
available to and should not be offered, sold or otherwise made available to any retail investor in the United Kingdom (“UK”). For these 

purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation 
(EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”); (ii) a customer 

within the meaning of the provisions of the Financial Services and Markets Act 2000 (as amended, “FSMA”) and any rules or regulations 

made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined 
in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not a 
qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA (the 
“UK Prospectus Regulation”). Consequently, no key information document required by Regulation (EU) No 1286/2014 as it forms part 
of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the notes or otherwise making them 

available to retail investors in the UK has been prepared and therefore offering or selling the notes or otherwise making them available 
to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation. This offering memorandum has been prepared on 
the basis that any offer of Notes in the UK will be made pursuant to an exemption under the UK Prospectus Regulation from the 



 

 

requirement to publish a prospectus for offers of Notes. This offering memorandum is not a prospectus for the purposes of the UK 
Prospectus Regulation. 

NOTICE TO MEMBERS OF THE PUBLIC IN THE CAYMAN ISLANDS 

No offer or invitation to subscribe for the initial notes may be made to the public in the Cayman Islands. 
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We and the initial purchasers have not authorized anyone to provide you with any other information. 
We and the initial purchasers take no responsibility, for, and can make no assessment as to the reliability of, 
any information that others may give you. 

 
We and the initial purchasers are offering to sell the Notes only in places where offers and sales are 

permitted. 
 
You should not assume that the information contained or incorporated by reference in this offering 

memorandum is accurate as of any date other than the date on the front cover of this offering memorandum 
or that the information incorporated by reference in this offering memorandum is accurate as of any date other 
than the date of the incorporated document. Neither the delivery of this offering memorandum nor any sale 
made hereunder shall under any circumstances imply that the information herein is correct as of any date 
subsequent to the date on the cover of this offering memorandum. 
 

After having made all reasonable inquiries, we confirm that the information contained in this offering 
memorandum and the documents incorporated by reference herein is true and accurate in all material respects, 
that the opinions and intentions expressed herein and therein are honestly held, and that there are no other 
facts the omission of which would make this offering memorandum and the documents incorporated by 
reference herein as a whole or any of such information or the expression of any such opinions or intentions 
misleading. The Issuer accepts responsibility accordingly.  
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Presentation of Financial and Certain Other Information 

Presentation of financial information 

In this offering memorandum, the discussion of our business includes the business of LATAM Airlines Group 
S.A. and its direct and indirect subsidiaries. Unless otherwise indicated or the context otherwise requires, “LATAM 
Airlines Group,” “LATAM,” “LATAM group,” the “group,” “we,” “us,” “our” or the “Company” refer to LATAM 

Airlines Group S.A. and its consolidated subsidiaries. The term “Issuer” refers to LATAM, and the term “Guarantors” 

refers to Professional Airline Services, Inc., Lan Cargo S.A., Transporte Aéreo S.A., Inversiones Lan S.A., Lan Pax 
Group S.A., Fast Air Almacenes de Carga S.A., LATAM Travel Chile II S.A., Technical Training LATAM S.A., Lan 
Cargo Inversiones, S.A., Holdco Colombia I SpA, Línea Aérea Carguera de Colombia S.A., Aerovías de Integración 
Regional S.A., Holdco Ecuador S.A., LATAM Finance Limited, Peuco Finance Limited, LATAM Airlines Perú S.A., 
Inversiones Aéreas S.A., LATAM-Airlines Ecuador S.A., Professional Airline Cargo Services, LLC, Cargo Handling 
Airport Services LLC, Connecta Corporation, Prime Airport Services, Inc., Maintenance Service Experts LLC, Lan 
Cargo Repair Station, LLC, Professional Airline Maintenance Services LLC, Holdco I S.A., TAM S.A., Tam Linhas 
Aéreas S.A., Multiplus Corretora de Seguros Ltda., Prismah Fidelidade Ltda., Fidelidade Viagens e Turismo S.A., TP 
Franchising Ltda. and Aerolinhas Brasileiras S.A. 

All references to “Chile” are references to the Republic of Chile. Unless we specify otherwise, all references 

to “$,” “U.S.$,” “U.S. dollars” or “dollars” are to the lawful currency of the United States of America (the “United 
States” or the “U.S.”), references to “pesos,” “Chilean pesos” or “Ch$” are to Chilean pesos, references to “reais,” 

“Brazilian reais,” or “R$” are to Brazilian reais, and references to “UF” are to Unidades de Fomento, a daily indexed 
Chilean peso-denominated monetary unit that takes into account the effect of the Chilean inflation rate. As of the date 
of this offering memorandum, the LATAM brand includes all of the affiliate brands such as LATAM Airlines Chile, 
LATAM Airlines Peru, LATAM Airlines Colombia, LATAM Airlines Ecuador and LATAM Airlines Brazil.  

In this offering memorandum, unless the context otherwise requires, references to “TAM” are to TAM S.A. 

and its consolidated subsidiaries, including TAM Linhas Aereas S.A., which does business under the name “LATAM 

Airlines Brazil,” Fidelidade Viagens e Turismo S.A. and Transportes Aéreos Del Mercosur S.A. A list of certain 
consolidated subsidiaries of LATAM, and other terms that may be unfamiliar to some readers, is found in the glossary 
beginning on page vi of this offering memorandum.   

The information contained in this offering memorandum should be read in conjunction with LATAM’s (i) 

audited consolidated financial statements as of December 31, 2023 and 2022 and for each of the three years ended 
December 31, 2023, 2022 and 2021 (the “Audited Consolidated Financial Statements”), included in our 2023 Annual 

Report (as defined below), and (ii) unaudited interim consolidated financial statements as of June 30, 2024 and for the 
six-month periods ended June 30, 2024 and June 30, 2023 (the “Unaudited Interim Consolidated Financial 
Statements”), included in our report on Form 6-K furnished to the SEC on September 26, 2024, which are incorporated 
by reference in this offering memorandum. 

The aforementioned Audited Consolidated Financial Statements have been prepared in accordance with 
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board 

(“IASB”) (“IFRS Accounting Standards”), and the aforementioned Unaudited Interim Consolidated Financial 

Statements have been prepared in accordance with International Accounting Standard 34 (IAS 34), Interim Financial 
Reporting, as issued by the IASB. 

Exchange rates and certain reference rates  

This offering memorandum contains conversions of certain Chilean pesos into U.S. dollars at specified rates 
solely for the convenience of the reader. These conversions should not be construed as representations that the Chilean 
peso actually represents such U.S. dollars or could be converted into U.S. dollars at the rate or any other exchange 
rate as of such date or any other date. Unless we indicate otherwise, the U.S. dollar equivalent for information in 
Chilean pesos used in this offering memorandum is based on the “dólar observado” or “observed” exchange rate 

published by Banco Central de Chile (the “Central Bank of Chile”) as of June 28, 2024, which was Ch$951.02 per 
U.S.$1.00. Unless we indicate otherwise, the U.S. dollar equivalent for information in Brazilian reais used in this 
offering memorandum and any document incorporated by reference herein is based on the average “offer rate” 

published by Banco Central do Brasil (the “Central Bank of Brazil”) as of June 30, 2024, which was R$5.58 per 
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U.S.$1.00. The Federal Reserve Bank of New York does not report a noon buying rate for Chilean peso or Brazilian 
reais. Unless we indicate otherwise, the Chilean peso equivalent for information in UF used in this offering 
memorandum is based on the UF rate published by the Central Bank of Chile as of June 30, 2024, which was 
Ch$37,571.86 per UF1.00.  

LATAM Airlines Group S.A. and the majority of its subsidiaries maintain their accounting records and 
prepare their financial statements in U.S. dollars. Some of our other subsidiaries, however, maintain their accounting 
records and prepare their financial statements in Chilean pesos, Colombian pesos or Brazilian reais. In particular, 
TAM maintains its accounting records and prepares its financial statements in Brazilian reais. Our consolidated 
financial statements include the results of these subsidiaries translated into U.S. dollars. IFRS requires assets and 
liabilities denominated in other currencies to be translated at period-end exchange rates, while revenue and expense 
accounts are translated at each transaction date. 

Non-IFRS financial measures 

In addition to our financial information that has been prepared and presented in accordance with IFRS, this 
offering memorandum includes certain “non-IFRS financial measures.” These measures include: 

 
 “Total Operating Revenue,” which is the sum of our passenger revenues and cargo revenues and 

other income (which is equivalent to the sum of income derived from our loyalty program, tours, 
aircraft leasing, maintenance, customs and warehousing operations and other miscellaneous income); 

 “Total Operating Expenses,” which is the sum of our cost of sales, distribution costs, administrative 

expenses, other expenses, restructuring activities expenses and other gains and losses; 

 “Adjusted Operating Expenses,” which consists of our total operating expenses adjusted to add back 
the effect of other gains and losses (including, but not limited to, contingencies related to non-current 
operations, fair value adjustments, and other one-time effects), and to deduct restructuring activities 
expenses, as further adjusted to add back aircraft rentals expense and adjustments in connection with 
our Corporate Incentive Plan, which is an employee benefit plan described in more detail in Notes 
22(c) and 33(b) to our Audited Consolidated Financial Statements (the “Corporate Incentive Plan”). 

The Company created the Corporate Incentive Plan, an extraordinary and exceptional incentive plan, 
with the aim of incentivizing the retention of talent among the executives of the Company and in 
response to the exit of Chapter 11 proceedings, and these expenses are included within the 
administrative expenses line, specifically wages and benefits expenses; 

 “Adjusted Operating Income” which is our Total Operating Revenues less our Adjusted Operating 

Expenses; 

 “Adjusted Operating Margin,” which is calculated by dividing Adjusted Operating Income by Total 
Operating Revenue; 

 “EBITDA,” which consists of net income/(loss) for the period before income taxes, financial costs 

and financial income, plus depreciation and amortization expense; 

 “Adjusted EBITDA,” which consists of net income/(loss) for the period before income taxes, 

financial costs and financial income, plus depreciation and amortization expense, as further adjusted 
to add back the effect of other gains and losses (including, but not limited to, contingencies related 
to non-current operations, fair value adjustments, and other one-time effects), and to deduct 
restructuring activities expenses, exchange rate differences, the result of indexation units and 
adjustments in connection with our Corporate Incentive Plan; 

 “Adjusted EBITDAR,” which consists of our Adjusted EBITDA plus aircraft rentals expense; 

 “Adjusted EBITDAR Margin,” which is calculated by dividing Adjusted EBITDAR by Total 

Operating Revenue; 
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 “Adjusted Gross Debt,” which is calculated as the sum of our current and non-current financial 
liabilities, less our hedge derivatives, our derivatives that do not qualify for hedge accounting and 
cash amounts held in reserve accounts to guarantee debt under certain Chapter 11 claims; 

 “Adjusted Gross Leverage” is calculated as our Adjusted Gross Debt divided by Adjusted 

EBITDAR for the specified four-quarter period; 

 “Adjusted Net Debt,” which is our Adjusted Gross Debt less our cash and cash equivalents and 
private investment funds; 

 “Adjusted Net Leverage” is calculated as our Adjusted Net Debt divided by Adjusted EBITDAR 
for the specified four-quarter period; 

 “Fleet Cash Cost,” which are calculated as the sum of payments of our lease liabilities, including 

principal and interest; principal and interest on aircraft financing; and payments for aircraft rentals, 
excluding payment to others relating to amortization and interest on non-fleet assets. There is no 
comparable IFRS financial measure presented in LATAM’s consolidated financial statements and 
thus no applicable quantitative reconciliation for such non-IFRS financial measure; 

 “Liquidity,” which is calculated as the sum of our cash and cash equivalents and undrawn revolving 

credit facility commitments; 

 “Unlevered Free Cash Flow,” which is calculated as the sum of net cash (outflow) inflow from 
operating and investing activities, adding payments from lease liabilities (amortization and interest) 
and financing pre-delivery payments, net of amounts raised from the sale of property, plant and 
equipment, and guarantee deposits received from the sale of aircraft; and 

 “Levered Free Cash Flow,” which consists of our Unlevered Free Cash Flow less aircraft and non-
aircraft financing interest. 

These “non-IFRS financial measures” have not been audited. 

We believe that Total Operating Revenue, Total Operating Expenses, Adjusted Operating Expenses, 
EBITDA, Adjusted EBITDA, Adjusted EBITDAR, Adjusted EBITDAR Margin, Adjusted Operating Income, 
Adjusted Operating Margin, Adjusted Gross Debt, Adjusted Gross Leverage, Adjusted Net Debt, Adjusted Net 
Leverage, Fleet Cash Cost, Liquidity, Unlevered Free Cash Flow and Levered Free Cash Flow are useful supplemental 
measures to examine the underlying performance of our business. We believe Total Operating Revenue is a useful 
measure as it includes the total revenues being generated by LATAM, incorporating passenger revenues, cargo 
revenues and other income from sources like LATAM tours, maintenance, and our frequent flyer program, among 
others. We believe Total Operating Expenses is a useful measure as it includes all the operating costs and expenses 
incurred in the running of our business. We believe Adjusted Operating Expenses is a useful measure as it presents 
the sum of our costs of sales and several components of our operating expenses to present a supplemental measure of 
the expenses we incur in running our business. Adjusted Operating Income and Adjusted EBITDAR, along with the 
associated margins, are supplemental measures of our performance that we believe allow investors to gain insight into 
our operating performance while controlling for special items. We believe Adjusted Gross Debt, Adjusted Gross 
Leverage, Adjusted Net Debt and Adjusted Net Leverage are useful measures as they include items that are presented 
in separate line items in our balance sheet in accordance with IFRS Accounting Standards to present a measure of our 
total indebtedness, which we believe is useful to investors in evaluating our leverage. We believe Fleet Cash Cost is 
a useful measure as it isolates fleet-related expenses and liabilities to present a supplemental measure that quantifies 
the cost of financing and leasing our aircraft and includes all rental payments, amortization and interest for both 
operating and financial leases. We believe Unlevered Free Cash Flow is a useful supplemental measure of our cash 
flows as it isolates our cash flows from our operating activities and our investment activities before cash flows used 
to service our indebtedness. We believe Levered Free Cash Flow is a useful supplemental measure to evaluate our 
cash flows, as it captures the movement of cash, including all interest payments, prior to debt amortization and other 
non-operational transactions. 
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Total Operating Revenue, Total Operating Expenses, Adjusted Operating Expenses, EBITDA, Adjusted 
EBITDA, Adjusted EBITDAR, Adjusted EBITDAR Margin, Adjusted Operating Income, Adjusted Operating 
Margin, Adjusted Gross Debt, Adjusted Gross Leverage, Adjusted Net Debt, Adjusted Net Leverage, Fleet Cash Cost, 
Liquidity, Unlevered Free Cash Flow and Levered Free Cash Flow should not, however, be considered in isolation or 
as substitutes for total revenue, operating expenses, net income/(loss), cash flows from operating activities or any 
other measure of financial performance presented in accordance with IFRS or as a measure of our profitability or 
liquidity. Total Operating Revenue, Total Operating Expenses, Adjusted Operating Expenses, EBITDA, Adjusted 
EBITDA, Adjusted EBITDAR, Adjusted EBITDAR Margin, Adjusted Operating Income, Adjusted Operating 
Margin, Adjusted Gross Debt, Adjusted Gross Leverage, Adjusted Net Debt, Adjusted Net Leverage, Fleet Cash Cost, 
Liquidity, Unlevered Free Cash Flow and Levered Free Cash Flow as presented by us may exclude some but not all 
items that affect our total revenue, expenses, net income, indebtedness or cash flows, as applicable, and may not be 
comparable to similar measures presented by other companies in the same industries or similar industries. For a 
reconciliation of Total Operating Revenue, Total Operating Expenses, Adjusted Operating Expenses, Adjusted 
EBITDAR, Adjusted Operating Income, Liquidity, Unlevered Free Cash Flow and Levered Free Cash Flow to total 
revenue, cost of sales, net income, cash and cash equivalents and cash flow from operating activities, as applicable, 
and the calculation of Adjusted EBITDAR Margin, Adjusted Operating Margin, Adjusted Gross Debt, Adjusted Gross 
Leverage, Adjusted Net Debt, Adjusted Net Leverage and Fleet Cash Cost, see “Summary—Summary Historical 
Financial and Other Data—Reconciliation of Non-IFRS Financial Measures.” We believe that the inclusion of these 

measures in this offering memorandum is appropriate to provide you with additional information about our operating 
performance, but you should not rely solely on such measures, and you should read them together with our 
consolidated financial statements incorporated by reference in this offering memorandum and the operating data and 
financial information contained herein. 

Information for the Twelve Months Ended June 30, 2024 

In this offering memorandum, we include certain financial and operating data for the twelve months ended 
June 30, 2024. We calculate the information for the twelve months ended June 30, 2024 as the applicable information 
for the year ended December 31, 2023 plus the six months ended June 30, 2024 minus the six months ended June 30, 
2023. The data shown for this twelve-month period are considered non-IFRS financial measures. We believe this 
information is useful to investors as a supplement to our financial information presented for our fiscal periods in 
accordance with IFRS in order to present our performance or other applicable metrics for the most recent four 
consecutive quarter period we have reported. 

Rounding 

We have rounded figures, percentages and certain U.S. dollar, Chilean peso and Brazilian reais amounts 
contained in this offering memorandum for ease of presentation. Any discrepancies in any table between totals and 
the sums of the amounts listed are due to rounding. 
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Glossary 

The following terms, as used in this offering memorandum, have the meanings set forth below. 

Capacity measurements:  

“available seat kilometers” or 

“ASKs” 
The sum, across our network, of the number of seats made available for sale 
on each flight multiplied by the kilometers flown by the respective flight. 

“available ton kilometers” or 

“ATKs” 
The sum, across our network, of the number of tons available for the 
transportation of revenue load (cargo) on each flight multiplied by the 
kilometers flown by the respective flight. 

Traffic measurements:  

“revenue passenger kilometers” 

or “RPKs” 
The sum, across our network, of the number of revenue passengers on each 
flight multiplied by the number of kilometers flown by the respective flight. 

“revenue ton kilometers” or 

“RTKs” 
The sum, across our network, of the load (cargo) in tons on each flight 
multiplied by the kilometers flown by the respective flight. 

Other:  

“A320 family” The Airbus A319, Airbus A320, and Airbus A321 models of aircraft, 
including both ceo and neo variants.   

“active members” Members of our FFP who have earned or redeemed miles at least once in the 
last 24 months. 

“operating expenses” Operating expenses, which are calculated in accordance with IFRS, comprise 
the sum of the line items “cost of sales” plus “distribution costs” plus 

“administrative expenses” plus “other operating expenses,” as shown on our 

consolidated statement of comprehensive income. These operating expenses 
include: wages and benefits, fuel, depreciation and amortization, commissions 
to agents, aircraft rentals, other rental and landing fees, passenger services, 
aircraft maintenance and other operating expenses. 

“ton” A metric ton, equivalent to 2,204.6 pounds.  

Consolidated airline affiliates of LATAM: 

“ABSA” Aerolinhas Brasileiras S.A., incorporated in Brazil. 

“Lan Cargo Inversiones” Lan Cargo Inversiones S.A., incorporated in Chile. 

“LANCO” Línea Aérea Carguera de Colombia S.A., incorporated in Colombia. 

“LATAM Airlines Argentina” LAN Argentina S.A., incorporated in Argentina, which is currently non-
operational. 

“LATAM Airlines Chile” Transporte Aéreo S.A., incorporated in Chile. 

“LATAM Airlines Colombia” Aerovías de Integración Regional S.A., incorporated in Colombia. 

“LATAM Airlines Ecuador” LATAM-Airlines Ecuador S.A., incorporated in Ecuador. 

“LATAM Airlines Paraguay” Transportes Aéreos del Mercosur S.A., incorporated in Paraguay. 

“LATAM Airlines Peru” LATAM Airlines Perú S.A., incorporated in Peru. 

“LATAM Cargo” LAN Cargo S.A., incorporated in Chile. 

“TAM” Tam S.A., incorporated in Brazil, and its consolidated subsidiaries, including 
TAM Linhas Aereas S.A., which does business under the name “LATAM 

Airlines Brazil,” Fidelidade Viagens e Turismo S.A. and Transportes Aéreos 
Del Mercosur S.A.   
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Incorporation of Certain Information by Reference 

We are “incorporating by reference” information into this offering memorandum, which means that we can 

disclose important information to you without actually including the specific information in this offering memorandum 
by referring you to other documents filed with or furnished separately to the SEC. The information incorporated by 
reference is an important part of this offering memorandum. Information that we later provide to the SEC, and which 
is deemed to be “filed” with the SEC, will automatically update information previously filed with the SEC, and may 
replace information in this offering memorandum.  

We incorporate by reference the following documents:  

 our annual report on Form 20-F for the year ended December 31, 2023, as filed with the SEC on February 
22, 2024 (the “2023 Annual Report”); and 

 our unaudited interim consolidated financial statements as of June 30, 2024 and for the six-month periods 
ended June 30, 2024 and 2023 and our Management’s Discussion and Analysis of Financial Condition and 
Results of Operations as of June 30, 2024 and for the six-month periods ended June 30, 2024 and 2023, which 
we furnished to the SEC on September 26, 2024 (the “MD&A 6-K”).  

You may request a copy of any and all of the information that has been incorporated by reference in this 
offering memorandum and that has not been delivered with this offering memorandum, at no cost, by writing us at 
investorrelations@latam.com or at Presidente Riesco 5711, 20th floor, Las Condes, Santiago, Chile or by telephoning 
us at +56 (2) 2565-3844. 

  



 

viii 

Where You Can Find Additional Information 

We are subject to periodic reporting and other informational requirements of the Exchange Act as applicable 
to foreign private issuers. Accordingly, we are required to file or furnish reports, including annual reports on Form 
20-F, and other information with or to the SEC. We are required to file our annual report on Form 20-F within four 
months after the end of each fiscal year. You may obtain such reports from the SEC’s website at www.sec.gov or from 
our website at www.latamairlinesgroup.net. However, the information on our website and at the SEC’s website, except 

as explicitly incorporated by reference, does not constitute a part of, and is not incorporated by reference into, this 
offering memorandum. 

At any time when LATAM Airlines Group S.A. is not subject to or is not current in its reporting obligations 
under Section 13 or Section 15(d) of the Exchange Act, or is exempt from the registration requirements of Section 
12(g) of the Exchange Act pursuant to Rule 12g3-2(b) thereunder and any Notes remain outstanding (or if otherwise 
required with respect to the Issuer), LATAM Airlines Group S.A. will make available, upon request, to any holder 
and any prospective purchaser of Notes that are “restricted securities” under the Securities Act, the information 

referred to in Rule 144A(d)(4) under the Securities Act in order to permit resale of the Notes in compliance with Rule 
144A. 

As a foreign private issuer, we are exempt under the Exchange Act from, among other things, the rules 
prescribing the furnishing and content of proxy statements, and our executive officers, directors and principal 
shareholders are exempt from the reporting and short swing profit recovery provisions contained in Section 16 of the 
Exchange Act. In addition, we are not required under the Exchange Act to file periodic reports and financial statements 
with the SEC as frequently or as promptly as U.S. companies whose securities are registered under the Securities Act 
or the Exchange Act. However, we intend to comply with any reporting requirements applicable in connection with 
the Notes. See “Description of Notes.” 

  

http://www.sec.gov/
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Cautionary Statement Regarding Forward-Looking Statements 

This offering memorandum and the documents incorporated by reference herein contain statements that are 
or may constitute forward-looking statements within the meaning of Section 27A of the Securities Act and Section 
21E of the Exchange Act. Such statements may include words such as “anticipate,” “could,” “estimate,” “expect,” 

“project,” “intend,” “plan,” “believe” or other similar expressions. Forward-looking statements, including statements 
about our beliefs and expectations, are not statements of historical facts. These statements are based on current plans, 
estimates and projections, and, therefore, you should not place undue reliance on them. There is no assurance that the 
expected events, trends or results will actually occur. Forward-looking statements involve inherent risks and 
uncertainties. We caution you that a number of important factors could cause actual results to differ materially from 
those contained in any forward-looking statement. These factors include, but are not limited to: 

 factors described under the heading “Risk Factors” in this offering memorandum and other documents 
incorporated by reference herein, and, from time to time, in other reports we file with the SEC or in other 
documents that we publicly disseminate, including, in particular, the section titled “Risk factors” in our 

2023 Annual Report;  

 conflicting interests among our major shareholders; 

 our ability to service our debt and fund our capital expenditure commitments and working capital 
requirements; 

 future demand for passenger and cargo air services in Chile, Brazil, other countries in Latin America and 
the rest of the world; 

 maintenance of our customer relationships due to potential changes in customers’ perception of the 

company, our brands and services in the future; 

 the state of the Chilean, Brazilian, other Latin American and world economies and their impact on the 
airline industry; 

 the effects of competition in the airline industry; 

 future terrorist incidents, cyberattacks or related activities affecting the airline industry; 

 future outbreak of diseases, or the spread of already existing diseases, affecting travel behavior and/or 
exports; 

 natural disasters affecting travel behavior and/or exports; 

 the relative value of the Chilean peso, Brazilian reais and other Latin American currencies compared to 
other world currencies; 

 the impact of geopolitical risk on the price of fuel, exchange rates, and demand for travel, especially the 
risks and uncertainties associated with the more recent conflicts developing in the Middle East; 

 inflation; 

 increases in interest rates; 

 competitive pressures on pricing; 

 our capital expenditure plans; 

 changes in labor costs, maintenance costs and insurance premiums; 

 fluctuation of crude oil prices and its effect on fuel costs; 
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 cyclical and seasonal fluctuations in our operating results; 

 defects or mechanical problems with our aircraft; 

 issues with suppliers of aircraft, aircraft engines and parts; 

 incidents or accidents involving one or more of our aircraft;  

 our ability to successfully implement our growth strategy; and 

 changes in regulations, including, among others, airline industry, legal, labor and tax regulations, 
regulations related to access to routes in which we operate and environmental regulations. 

In light of these risks and uncertainties, the forward-looking information, events and circumstances discussed 
in this offering memorandum might not occur. Any such forward-looking statements are not guarantees of future 
performance. As a result, prospective investors should not make an investment decision based on the forward-looking 
statements contained in this offering memorandum. Forward-looking statements speak only as of the date they are 
made, and neither we nor the initial purchasers undertake any obligation to publicly update or revise any forward-
looking statement, whether as a result of new information or future events or for any other reason. 

Market, ranking, industry data and forecasts 

This offering memorandum includes market share, ranking, industry data and forecasts that we obtained from 
industry publications, surveys, public filings and internal company sources. Industry publications, surveys and 
forecasts generally state that the information contained therein has been obtained from sources believed to be reliable, 
but there can be no assurance as to the accuracy or completeness of included information. We have not independently 
verified any of the data from third-party sources, nor have we ascertained the underlying economic assumptions relied 
upon therein. Statements as to our market position and ranking are based on market data currently available to us, 
management’s estimates and assumptions we have made regarding the size of our markets within our industry. While 

we are not aware of any misstatements regarding our industry data presented herein, our estimates involve risks and 
uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk 

factors” in this offering memorandum. Neither we nor the initial purchasers can guarantee the accuracy or 

completeness of such information contained or incorporated by reference in this offering memorandum. 

Trademarks, service marks and copyrights  

We own or have rights to trademarks, service marks, trade names or copyrights that we use in connection 
with the operation of our business. In addition, our names, logos and website names and addresses are our service 
marks or trademarks. Other trademarks, service marks and trade names appearing in this offering memorandum are 
the property of their respective owners. We also own or have the rights to copyrights that protect the content of our 
products. Solely for convenience, the trademarks, service marks, trade names and copyrights referred to in this offering 
memorandum are listed without the ©, ® and TM symbols, but we will assert, to the fullest extent under applicable 
law, our rights or the rights of the applicable licensors to these trademarks, service marks, trade names and copyrights.



 

1 

SUMMARY 

The following summary highlights information contained elsewhere in this offering memorandum or 
incorporated by reference herein. This summary is not complete and does not contain all of the information you should 
consider before investing in the Notes. This summary must be read together with, and is qualified in its entirety by, 
the information included in the other sections of this offering memorandum, in particular the information included in 
the “Risk Factors” and “Cautionary statement regarding forward-looking statements” sections and our historical 

consolidated financial statements and the notes to those financial statements incorporated by reference herein before 
making an investment decision. 

Our Company 

We are the largest airline group in South America, with over twice the number of passengers as any other 
airline group in the region during the last twelve months ended June 30, 2024, and one of the ten largest airline groups 
in the world, as measured by the number of flights operated by us in the three months ended March 31, 2024. For the 
six months ended June 30, 2024, we were ranked as the number one or two carrier by market share in every major 
aviation market in South America where LATAM group operates domestically, and we also maintained the largest 
international network to and from South America with long-haul transcontinental service to destinations across North 
America, Europe, Africa and Oceania. 

Given our relative scale and reach as compared to other carriers in the region, we believe no global airline is 
more important to its home market than LATAM group is to South America. Our global operations are strengthened 
by the combination of our cargo and passenger business, key strategic partnerships, various code-sharing agreements, 
commercial agreements and a joint venture agreement with Delta Air Lines, Inc. (“Delta”), which broadens our reach 

and has recently been expanded to include Ecuador and our cargo affiliates. As of June 30, 2024, we are the largest 
air cargo group carrier in South America, as measured by our cargo fleet, and play a key role in the transportation of 
essential goods, supporting supply chains and export industries. We also operate LATAM Pass, which, as of December 
31, 2023, was the largest frequent flyer program in South America. And, according to publicly available information, 
we estimate that, as of such date, LATAM Pass was the seventh largest frequent flyer program in the world by number 
of members. As of June 30, 2024, LATAM group provided passenger transport services to 146 destinations in 26 
countries and cargo services to 160 destinations (14 of which are cargo-only) in 32 countries (6 of which are cargo-
only), with an operating fleet of 340 aircraft, including 21 dedicated cargo freighters, and approximately 37,000 
employees. 

LATAM group’s origins date back to 1929 when the Chilean government originally founded LAN Airlines 

S.A. (“LAN”), which was Chile’s flag carrier. Following years of significant expansion, LAN merged with TAM S.A. 

of Brazil in 2012 and was renamed LATAM Airlines Group S.A. As a result of the unprecedented impact of COVID-
19 on the global economy and the aviation industry in 2020, LATAM Airlines Group and several of its affiliates 
initiated a restructuring process that has now improved the group’s competitive positioning. As part of the restructuring 
process, we implemented various cost savings initiatives, including significant fleet cost reductions, headcount 
reductions and overall streamlining of our business processes to achieve over $1.3 billion in recurring annual cost 
savings. As a result of these cost savings and a structurally lower cost base, our cost structure is significantly lower 
than the cost structures of the global full service carriers with which we compete. Additionally, upon emergence from 
our restructuring process during the fourth quarter of 2022, we improved our capital structure, with our other financial 
liabilities current and non-current decreasing 37% and our Adjusted Gross Debt decreasing by 39%, compared to 
when we initiated our restructuring process during the second quarter of 2020. For a reconciliation of our Adjusted 
Gross Debt to our financial debt and lease liabilities in accordance with IFRS, see “—Summary Financial and Other 
Operating Information.” The South American aviation market competitive dynamics have also become more 
favorable following the pandemic, with many airlines exiting our major markets, which has further solidified our 
position as the largest airline group in the region. As a result of our growing leadership in South America and the 
benefits from our restructuring process, we are generating strong financial results. 

Business Segments 

Passenger Operations. We are the only airline group with a domestic presence in five South American 
markets, which include Brazil, Chile, Colombia, Ecuador and Peru, as well as regional flights and long-haul operations 
to four continents. We are ranked as the number one or two carrier by market share across all our domestic South 
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American markets. We are also ranked as the number one carrier by capacity share within South America with two 
times the capacity share of the second largest carrier, as well as from South America to North America and to the 
Oceania region. We are ranked as the number three carrier by market share from South America to Europe, marginally 
behind two European carriers. We provide a premium product and service to our passengers through our hub-and-
spoke model, the model primarily used by other global full service carriers around the world. We operate three classes 
of service, including our premium business class product with lie-flat beds on long-haul transcontinental flights. In 
addition, we offer our passengers other amenities, such as award winning food and beverages, in-flight entertainment 
with exclusive content and Wi-Fi access across the majority of our narrowbody fleet. We also provide our premium 
business class and high value passengers on international flights access to modern VIP lounges located at major 
airports across the world. Our passenger fleet is the largest in South America and consists of 319 aircraft, including 
262 narrowbody aircraft (Airbus A320 family) for regional flying and 57 widebody aircraft (Boeing 787, Boeing 777 
and Boeing 767) for long-haul international flying. In the last twelve months ended June 30, 2024, we transported 
approximately 79 million passengers, which is more than double that of the second largest carrier in South America 
over the same period. 

Cargo Operations. Our cargo business is the largest in South America with significant domestic and 
international operations run by LATAM Cargo in Chile and cargo affiliates in Brazil and Colombia. We transport 
cargo through our fleet of 21 Boeing 767 dedicated freighter aircraft and in the belly space of all 319 of our passenger 
aircraft. Our cargo operations are highly synergistic with our passenger business as we are able to maximize cargo in 
the belly of passenger aircraft by strategically scheduling our dedicated freighter flying to feed into our global 
passenger routes to maximize our revenue opportunities. The United States is the main market for cargo traffic to and 
from South America, and we have headquartered our international cargo operations in Miami, Florida, at the Miami 
International Airport, which is the main U.S. gateway to South America. We also utilize passenger flights to and from 
Atlanta, Boston, New York, Los Angeles and Orlando for cargo and operate our seasonal dedicated freighter services 
to Chicago. In Europe, we transport cargo to and from South America and numerous destinations, including Barcelona, 
Lisbon, London, Milan, Paris, Rome, Frankfurt, Madrid and Amsterdam. In the twelve months ended June 30, 2024, 
we transported approximately 972,000 tons of cargo across the world. 

Frequent Flyer Program. As of December 31, 2023, LATAM Pass was the largest frequent flyer program 
in South America with more than 45 million members, which is nearly double the size of the second largest program 
in South America, and was estimated to be the seventh largest frequent flyer program in the world. Our frequent flyer 
program is a strategic asset and a core source of value that differentiates us from other carriers in South America and 
throughout the world. LATAM Pass has commercial partnerships with the leading financial institutions in each market 
to offer our customers access to a variety of co-branded credit cards, which provide us with significant cash flows tied 
to everyday consumer spending. Our key financial partners include Itaú, Banco Santander, Livelo, Banco de Crédito 
del Perú, Banco de Bogotá and Banco de Occidente, among others. We also have many commercial partnerships with 
other global airlines, such as Delta, British Airways, Cathay Pacific, Iberia, Lufthansa, and Qatar Airways, among 
others, and with over 100 commercial partners, such as Disney, Booking.com, Shell, Cabify and Terpel, all of which 
enhance our value proposition to customers and expand our reach to many other global markets where we operate. In 
2023, our loyalty program LATAM Pass was recognized as “The Best Program of the Year” by the Frequent Traveler 

Awards. 

Strong Financial Performance 

During the last twelve months ended June 30, 2024, we generated $12.7 billion in Total Operating Revenues, 
which is 21% higher than full year 2019. We also generated net income attributable to owners of the parent company 
of $719 million for the twelve months ended June 30, 2024, which is 277% higher than full year 2019. Additionally, 
we generated strong Adjusted EBITDAR and Adjusted Operating Income, driven by our disciplined cost management 
and the enduring benefits from our restructuring process. During the last twelve months ended June 30, 2024, we 
generated $2.8 billion in Adjusted EBITDAR, which is 27% higher than what was generated for the full year 2019. 
For a reconciliation of our Adjusted EBITDAR to our net income, see “—Summary Financial and Other Operating 
Information.”  

Our consistently strong financial performance in the quarters following our exit from the restructuring 
process is further highlighted by our outperformance compared to the 5-Year Business Plan we formulated in August 
2022 as part of our restructuring process. Our Total Operating Revenues, Adjusted EBITDAR and Adjusted Operating 
Income for the last twelve months ended June 30, 2024 are all comparable to the results we expected to achieve in 
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2025. In addition to being approximately two years ahead of our expectations on income performance, our capital 
structure is also in a stronger position with our Adjusted Net Debt to Adjusted EBITDAR ratio being 1.9x, or 0.3x 
lower than the ratio we had expected to have by the end of 2025. We have experienced consistent quarterly 
deleveraging since first quarter 2023 on the back of strong cash flow generation. During the second quarter of 2024, 
we strengthened our already robust capital structure by generating U.S.$177 million in cash during the period, 
excluding dividend payments. We ended the second quarter 2024 with a Liquidity position of U.S.$3.0 billion, 
representing 23.3% of our revenues for the last twelve months ended June 30, 2024, with stable cash balances and 
revolving credit facilities availability. Following the quarter close, LATAM group completed the successful 
renegotiation of its revolving credit facility, resulting in an extension and increase in both facility lines up to U.S.$1.55 
billion until July 2029, which results in a pro-forma Liquidity of approximately 27% of revenues for the twelve months 
ended June 30, 2024. Our comparisons to our earlier 5-Year Business Plan demonstrate our successful performance 
but are not intended to affirm that plan or to forecast our results for any future period. 

Total Operating Revenues Adj. EBITDAR Adj. Operating Income 
(in U.S.$ millions)  (in U.S.$ millions) 
 

 
Adj. Net Leverage Net Income 

(in U.S.$ millions) (in U.S.$ millions) 
 

 
Source: Company filings 
(1)  Includes non-operational positive net income impact of $1,680 million related to the emergence from our restructuring in 2022 

 

See “—Summary Financial and Other Operating Income” for the calculation of Total Operating Revenues 
and Adjusted Net Leverage, which are non-IFRS measures, and for the reconciliations of Adjusted EBITDAR to our 
net income and of Adjusted Operating Income to our operating income for the periods shown. 

Our Competitive Strengths 

LATAM group’s strategy is to remain the leading airline group in South America by leveraging our unique 
position in the airline industry. LATAM is the only airline group in the region with a domestic presence in five markets, 
as well as significant international operations including intra-regional and long-haul operations to four continents. As 
a result, the LATAM group has geographical diversity and operational flexibility, as well as a proven track record of 
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acting quickly to adapt its business to economic challenges. Moreover, LATAM’s network and market share in a 

region with growth potential, and the focus on our existing competitive strengths, positions us to continue to sustain 
our business model. 

We believe that the following key strengths are our most important competitive strengths and allow us to 
compete successfully within the global airline industry: 

We are the leading airline group serving South America by a wide margin.  

We are the largest airline group in South America, having carried more than double the number of passengers of 
any other airline in the region during the twelve months ended June 30, 2024, and we are among the ten largest airline 
groups in the world, as measured by the number of flights operated by us in the three months ended March 31, 2024. 
We offer service to 122 destinations in South America and 24 international destinations across the world, in both cases 
more than any other carrier in the region, when considering aircrafts of more than 20 passengers. Our operations are 
geographically diversified, including domestic operations in five countries, as well as operations within South America 
and connecting South America with various international destinations. We have domestic passenger operations in 
Chile, Brazil, Peru, Colombia and Ecuador and intra-regional routes connecting the main cities and also some 
secondary cities in South America. Our strategic global alliances and existing commercial agreements provide our 
customers with access to more destinations worldwide, a combined reservations system, itinerary flexibility and 
various other benefits, which substantially enhance our competitive position within the South American market. 

 
Passengers Transported for the Twelve Months Ended June 30, 2024 

(in millions) 

 
Source: Company filings and Diio.net 

 
We have a commanding position in intra-South America flying, with 42% market share for the quarter ended June 

30, 2024, which is a significantly higher market share than other global carriers have in their respective home regions. 
For example, American Airlines, one of the largest airlines in the world, has an 18% market share in the North 
American market, or less than half the share LATAM group has in the South American market.  
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2Q 2024 Regional Market Share(1) 
(in millions) 

 
 
Source: Diio Mi Schedules 
Note: Ethiopian Airlines has 28% market share in the intra-Africa market. 
(1) Market share based on ASKs. Data in the table reflects only the passenger segment, not cargo or others. 
(2) Calculated in the following countries: Brazil, Colombia, Chile, Peru and Ecuador. 
(3) Includes the following airlines of the group: Lufthansa, Austrian, Brussels Arilines, Eurowings and Swiss. 

 
Our leading market share within South America is driven by our strong position across all of our domestic 

markets. We are the largest carrier in Brazil, Chile and Peru, where our affiliates had market shares of 40%, 62% and 
65%, respectively, for the quarter ended June 30, 2024. We are the second largest carrier in Colombia and Ecuador, 
where our affiliates had domestic market shares of 28% and 45%, respectively, for the quarter ended June 30, 2024.   

LATAM Domestic Affiliate Market Shares (2Q2023 vs 2Q2024) 

 
 
Source: Source: IATA, ANAC Brazil’s website (RPKs), JAC Chile’s website (RPKs), DGAC Peru’s website (number of passengers carried) updated up to February, Diio.net for Colombia 
and Ecuador (ASKs). 
(1) Size of the domestic market in ASK for the LTM 2Q24 

 

The South American aviation landscape has materially changed over the past five years with numerous 
carriers going through restructurings, liquidating or ceasing operations in select markets. In Brazil, our largest market, 
Avianca Brasil ceased operations in 2019, leaving only two other large carriers besides LATAM remaining in South 
America’s largest aviation market. We have also seen similar trends in our other markets, with Viva Air Colombia 
liquidating and Avianca ceasing its operations in Peru, among other exits. As a result, we have experienced market 
share gains across all of our domestic markets. We believe the reduction in the number of airlines in our markets has 
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changed the competitive dynamics in those markets, which we expect will provide room for continued growth with 
fewer competitors and unsatisfied demand. 

We are the only truly global carrier serving South America.  

Our leading market share positions within South America are enhanced by our broad international operations 
that represented 47% of our passenger revenue in the twelve-month period ended June 30, 2024. Our international 
network provides widespread connectivity to destinations throughout the South American region in addition to 24 
destinations in other parts of the world. Through our significant presence in some of the largest hubs in South America, 
such as Santiago, Lima and São Paulo, we offer the most connectivity of any airline flying between South America 
and the rest of the world. Our global network is further strengthened by our commercial and codeshare agreements 
with airlines across the world and our joint venture with Delta, which allows us to coordinate schedules and share 
profits with Delta on more than 300 destinations across the Americas. 

Unparalleled Network Connecting the Region to the World 

 
Note: As of June 30, 2024, unless otherwise noted 
(1) As of December 31, 2023 

 
We have the largest market share for flights from South America to North America with a 23% market share 

and to Oceania with a 80% market share for the quarter ended June 30, 2024, in both cases including not just other 
South American airlines, but all airlines globally that fly these routes. Additionally, we are the largest South American 
carrier for flights from South America to Europe with a 17% market share, which is only three percentage points 
below the market leader, IAG, on these routes for the quarter ended June 30, 2024. 
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LATAM International Market Share (2Q2023 vs 2Q2024) 

 
Source: Diio Mi schedules. Based on ASKs 
(1) Calculated in the following countries: Brazil, Colombia, Chile, Peru, Ecuador, United States, Canada, Mexico and Dominican Republic. 

 
Given the size of our network, our fleet and our global reach, we believe that we are the only truly global 

carrier in South America. We are the only airline based in South America that flies to four continents, and we operate 
a significant amount of long-haul widebody aircraft. We serve our global network with a passenger widebody fleet of 
57 aircraft, which includes Boeing 787, Boeing 777 and Boeing 767 aircraft, allowing us to connect South America 
to almost any destination in the world without a stopover. There are only two other carriers in South America that 
operate widebody aircraft in our markets, and our widebody fleet is more than four times larger than the second largest 
widebody operator. Our network, fleet, product and service are all similar to that of the three large U.S. network 
carriers, Delta, United Airlines and American Airlines, and unique when compared to other airlines in South America. 
Given our competitive positioning in long-haul international markets and our fleet advantages, we do not believe any 
carrier based in South America is comparable to us. 

We have an award winning product and service-centric culture, focusing on employee engagement and relentless 
pursuit of continuous improvement of the customer experience. 

We offer a premium level of service that we believe is unique in South America and on par with, or superior 
to, our global full-service carrier competitors. We provide three classes of service. For our long haul transcontinental 
flights, our wide body aircraft feature a premium business class product with lie-flat beds, while our narrowbody 
aircraft, utilized for domestic and regional flights, offer the premium economy service and all of our flights include 
the economy class. In addition, we offer our passengers other amenities, such as award-winning food and beverages, 
in-flight entertainment with exclusive content and Wi-Fi access across the majority of our fleet. We also provide our 
premium business class passengers access to modern VIP lounges located at major airports around the world. The 
average age of our passenger fleet was approximately 11.5 years as of December 31, 2023. 

We foster a customer-centric culture, focused on employee engagement and a fair, empathetic, transparent 
and simple interaction with our clients. We strive to be more dependable to our clients every day. This focus, combined 
with our other strengths like our network and frequent flyer program, have resulted in a double digit growth in net 
promoter scores (“NPS”) since 2019, particularly with our target premium customers. For the quarter ended June 30, 
2024, our premium customer NPS was 59, which has increased 28 points since 2019, and our total NPS was 54, which 
has increased 21 points since 2019.  

We have also received numerous awards for our product and service. In 2024, Skytrax awarded us “Best 

Airline in South America” for the fifth year in a row in addition to various other product and service awards. 

Additionally, APEX Passenger Choice Awards certified us as a “Five Star Global Airline” in 2024 for the second 
consecutive year. We plan to continue to make strategic investments in our product and service to maintain a premium 
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experience for our customers as growing satisfaction complements the goals of our frequent flyer program to increase 
customer loyalty and the lifetime value to our group.  

NPS Premium Business Class Product 
(in millions) 

 
 

(1) Premium customer includes: LATAM Pass Elite program members (Gold, Gold plus, Platinum, Black and Black Signature) + Passengers in premium and business 
cabins. 

 

Our mission is to connect people safely with operational excellence in an effort to become passengers’ first 

choice airline. We continue to make progress on the implementation of our single, unified brand, culture, product and 
value proposition for passengers across our group. Additionally, we are focused on the evolution of our digital strategy, 
including applications to address operational disruptions and artificial intelligence to both support the customer 
experience as well as promote operational efficiencies. For example, we have made progress in the personalization of 
content creation and direct communications to customers, reducing execution time by 90% and increasing its 
capabilities for direct sales and redemption. We have also embarked on a transformation journey to leverage the use 
of artificial intelligence in customer service for the automatic resolution of certain standard cases, as well as the early 
detection of critical cases, which has had a significant positive impact on NPS. We continue to assess opportunities to 
incorporate service improvements and new technologies in order to respond effectively to our customers’ needs and 

improve their overall experience while flying with us. By seeking to provide our customers with the best possible end 
to end experience, we believe that we will continue to grow our revenues and expand our network further within South 
America and across the world. Our efforts are exemplified in the fact that since 2019, LATAM Airlines has been 
recognized by the Official Airline Guide within the top-3 in punctuality among the largest airlines in the world.  

We have a structurally lower cost base than other global full-service carriers. 

We leveraged our restructuring process to meaningfully reduce our costs and grow our cost advantage over 
other global full-service carriers in the United States and Europe who are our principal competitors on long-haul routes 
serving South America. Our cost restructuring included a variety of organizational changes, such as fleet simplification 
and harmonization, workforce renegotiations, outsourcing non-core operations, insourcing maintenance activities and 
digital transformation of key customer platforms, among other initiatives. As a result, we achieved over $1.3 billion 
in annual cost savings. Most notably, for the twelve months ended June 30, 2024, our Fleet Cash Cost were reduced 
by approximately $0.6 billion, or 40%, as compared to the year ended December 31, 2019, on the back of the 
renegotiation and homologation of our fleet contracts and fleet types. We renegotiated and rejected certain fleet 
contracts during the COVID-19 pandemic, when there was an excess supply of aircraft, which resulted in us obtaining 
contracts with favorable pricing terms.  

We also have inherent and durable structural cost advantages compared to the global carriers with which we 
compete, such as lower labor costs in our home markets than in the United States and Europe. Additionally, given the 
diversified geography of our operations, none of our union groups represent an outsized portion of our workforce, 
which provides a better context for union negotiations. The significant cost savings we achieved during our 
restructuring process combined with the structural cost advantages in our markets allow us to offer a product and 
service comparable to our full service global airline competitors at a significantly lower cost. For example, our stage-
length adjusted CASK Ex-Fuel for the twelve months ended June 30, 2024 was approximately 45% lower, on average, 
than the global full service carriers in the United States and Europe. We calculate our stage-length adjusted CASK Ex 
Fuel as CASK Ex Fuel multiplied by the square root of the quotient of a carrier’s average stage length divided by 

1,505 kilometers, which is LATAM’s average stage length for the twelve months ended June 30, 2024.  
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SLA Adjusted CASK(1) Ex-Fuel (LTM 2Q2024) Fleet Cash Cost(2) 

(in $ cents) (in $ billions) 

  

Source: Company filings and U.S. Department of Transportation 
(1) Peers are stage length adjusted (or “SLA”) to LATAM group’s LTM Q2 2024 average stage length of 1,505 km (ASKs/Seats) using each carrier’s scheduled average 
stage length for the period. SLA Adj. CASK Ex-Fuel = Adj. CASK Ex-Fuel * (Carrier average stage length / 1,505) ^ (0.5).  
(2) Fleet Cash Cost calculated as the sum of payments of LATAM group’s lease liabilities, including principal and interest; principal and interest on aircraft financing; and 
payments for aircraft rentals, excluding payment to others relating to amortization and interest on non-fleet assets. There is no comparable IFRS financial measure 
presented in LATAM group’s consolidated financial statements and thus no applicable quantitative reconciliation for such non-IFRS financial measure. 
(3) Global full service carriers includes American Airlines, Delta, United Airlines, Lufthansa, Air France-KLM and IAG. 

 
We have a conservative capital structure with robust free cash flow generation. 

Our restructuring process enabled us to significantly improve our capital structure through the ability to reject 
and renegotiate leases and eliminate other liabilities. As a result, our Adjusted Gross Debt upon emergence from our 
restructuring process on November 3, 2022 was 35% lower than when we initiated our restructuring process on May 
25, 2020. Additionally, we increased our liquidity position by 70% over the same time period. We have continued to 
grow our earnings following emergence as a result of our strengthened competitive positioning and low cost structure, 
which has supported further deleveraging and credit rating upgrades. As of June 30, 2024, our Adjusted Net Debt to 
Adjusted EBITDAR ratio was 1.9x, which is lower than the U.S. full service carriers shown in the graph below.  
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Adjusted Net Leverage(1) vs. Peers Liquidity as % LTM revenues 
(x times) (%) 

 

(1) Adjusted Net Leverage calculated as Adjusted Gross Debt less cash and cash equivalents divided by LTM Adjusted EBITDAR for the specified period. Adjusted Gross 
Debt includes IFRS 16 lease liabilities. 
(2) Liquidity pro forma for the July 2024 Revolving Credit Facilities extension, calculated as the sum of cash and cash equivalents of U.S.$1,853.4 million and undrawn 
revolving credit facility commitments of U.S.$1,550 million, divided by revenues for the twelve months ended June 30, 2024 of U.S.$12,486.5 million. See “Presentation of 
Financial and Certain Other Information—Non-IFRS financial measures” and “—Summary Financial and Other Operating Information” for more information on our Liquidity, 
a non-IFRS measure. 

 
Our capital position has also been supported by our strong free cash flow generation. In 2023, we generated 

$2.3 billion in cash flow from operating activities, $1.1 billion in Unlevered Free Cash Flow and $0.7 billion in 
Levered Free Cash Flow. Additionally for the twelve months ended June 30, 2024 we generated $2.6 billion in cash 
flow from operating activities, $1.2 billion in Unlevered Free Cash Flow and $0.8 billion in Levered Free Cash Flow 
further enhancing our cash balance. Our free cash flow generation supports our strategic capital priorities, including 
growing our fleet through our order book of 105 aircraft.  As of June 30, 2024, we had approximately $3.0 billion in 
Liquidity representing 23.3% of revenues for the twelve months ended June 30, 2024. Following the quarter close, 
LATAM group completed the successful renegotiation of its revolving credit facility lines, resulting in an extension 
and increase in both facility lines up to U.S.$1.55 billion until July 2029, which results in a pro-forma Liquidity of 
approximately 27% of revenues for the twelve months ended June 30, 2024. 

Stable Cash Balances Decreasing Adjusted Net Leverage(1) 
(in U.S.$ millions) 

 

(x times) 
 

(1) Adjusted Net Leverage calculated as Adjusted Gross Debt less cash and cash equivalents divided by LTM Adjusted EBITDAR for the specified period. Adjusted Gross 
Debt includes IFRS 16 lease liabilities. 
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We operate the largest frequent flyer program in South America and among the largest programs in the world.  
 

As of December 31, 2023, LATAM Pass was the largest frequent flyer program in South America with more 
than 45 million members, which is nearly double the size of the second largest program in South America, and was 
estimated to be the seventh largest frequent flyer program in the world. Our program is highly attractive to customers 
because, unlike many other programs, it does not impose restrictions on flights for which points can be redeemed or 
limit the number of seats available to program members on any of the flights operated by us, which is beneficial for 
customers given our broad network and the number of frequencies we operate on routes. We have hundreds of partners 
across various geographies that increase our program’s value proposition and make it more compelling to our 

customers. For example, we partner with Itaú, Santander, Livelo, Banco de Crédito del Perú, Banco de Bogotá and 
Banco de Occidente on our co-branded LATAM credit card portfolio, which generates significant third party revenues 
and cash flow for our business. Additionally, LATAM Pass members can earn and redeem miles on a number of 
airline partners such as Delta, British Airways, Cathay Pacific, Iberia, Lufthansa, Qatar Airways, among others, and 
with over 100 commercial partners such as Disney, Booking.com, Shell, Cabify and Terpel, among others. The value 
of our program has been recognized with multiple awards, including being named “The Best Program of the Year” by 

the Frequent Traveler Awards in 2023.  

Largest FFP in South America by a Wide Margin & Among the Largest in the World 
(millions of members)  

 
 
Source: Company filings, information and internal estimates. 
(1) LATAM PASS, IAG Loyalty, Air France-KLM FlyingBlue, TudoAzul and Qantas Frequent Flyer program membership counts are as reported for year-end 2023. Smiles 
program membership count is as reported by Gol for 1Q2024. Lifemiles program membership count is as reported by Avianca in the 2Q2024 Press Release. Lufthansa’s 
Miles & More program membership count as reported for year-end 2022. Delta SkyMiles program membership count is as reported by Delta during 2023. American Airlines 
AAdvantage program membership count is an estimate reported by American Airlines during 2021. United MileagePlus program membership count is an estimate reported 
by United Airlines during 2020. 
 

 
Our business is highly diversified, which supports greater stability in our operations and cash-flow generation. 
 

Our operations are geographically diversified, both within South America and when combined with our 
robust international operations. For the twelve months ended June 30, 2024, approximately 47% of our passenger 
revenue was related to international flights, while the remaining 53% was related to domestic flights within each of 
our five markets in South America. Having access to five distinct markets allows us to strategically deploy assets and 
move capacity between markets based on the current supply-demand dynamics, thereby allowing us to maximize our 
revenue opportunities. As a result, we believe our passenger business is more flexible and diverse than local or global 
carriers that have more concentrated geographical exposure. Additionally, our significant international presence 
provides higher exposure to stable foreign currencies, such as U.S. dollars, than other carriers in South America, which 
allows us to better manage the impact of foreign exchange fluctuations on our businesses. Furthermore, we believe 
this geographic diversification provides resilience to market shocks that may occur in any particular market. 

We also have large air cargo and frequent flyer loyalty businesses that further diversify our revenues and 
cash flow generation. Our air cargo business is the largest in South America and serves key markets across the world 
by utilizing our fleet of 21 dedicated Boeing 767 freighter aircraft as well as belly space on all of our passenger aircraft. 
One of our distinct competitive advantages is the ability to profitably integrate scheduled passenger and cargo 
operations. We take into account potential cargo services when planning passenger routes, and also serve certain 
dedicated cargo routes using freighter aircraft when needed. By adding cargo revenues to existing passenger service, 
there is an increase in the productivity of assets and we are able to maximize revenue, reducing the break-even load 
factors and enhancing the per flight profitability. Our frequent flyer program is twice the size of any other program in 
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South America and is estimated to be the seventh largest airline frequent flyer program in the world. A large majority 
of the cash receipts from our frequent flyer program are generated from spending on co-branded credit cards issued 
by our financial partners, which are typically higher margin and more stable than our passenger operations as they are 
tied to overall consumer spending. As a result, our air cargo and frequent flyer revenue partially mitigate seasonal 
revenue fluctuations in our passenger operations and generally reduce the volatility of our business over time. In 
conclusion, our diversified business, leading loyalty program, efficient cost structure, robust capital structure, and 
different revenue streams serve as key factors in providing a level of advantage and resilience to our business. These 
elements contribute to our ability to navigate challenges and maintain stability in an ever-changing market 
environment. 

Total Operating Revenues(1) Passenger Revenue(1) Currency Diversification(1) 
(%)

 

(%)

 

(%) 

   
 
(1) LTM 2Q 24 
(2) Includes revenues with fares indexed to or denominated in U.S. dollars, Euros and currencies pegged or indexed to the U.S. dollar.  

 
Our management team has decades of aviation experience.  

We benefit from our senior management team’s commitment to the success of our business. Our senior 

management team has significant experience in the aviation industry and more than 100 years of combined experience 
at LATAM. Our management team’s strong credentials are combined with our unique culture and diverse, vibrant and 

talented workforce. Roberto Alvo, our Chief Executive Officer, has over 23 years of experience in the aviation industry 
with LATAM in various roles, including Chief Commercial Officer, Vice President of International and Alliances, 
and Vice President of Strategic Planning and Development. Other members of our management team also have a long 
history with LATAM and prior experience at airlines.  

Business Strategy 

We have continuously placed customers at the center of our business strategy, which has been key in allowing 
the group to deliver strong operational and financial results quarter after quarter. 

Our mission is to connect the region with the rest of the world, providing a wide network for the transportation 
of passengers and cargo, in a safe manner and taking care of our customers, always seeking a balance between 
economic growth, efficiency, environmental care, and social well-being. 

Our goal is to leverage our leadership position in South America to achieve profitable growth in both the 
domestic and international aviation markets. In support of our strategy, we intend to: 

Continually strengthen our network both domestically and internationally. 

We intend to continue to strengthen our route network in South America as the largest airline group in South 
America, offering the best connectivity within the region at competitive prices and ensuring that LATAM is the most 
convenient option for passengers. This is bolstered by LATAM’s enhanced infrastructure in several key hubs, allowing 
LATAM to further strengthen its network. LATAM intends to leverage its extensive network to provide a profitable, 
leading portfolio of services and destinations, with more options for its passengers and maintaining a platform to 
support profitable continued growth. 

We strive to offer the best choice of destinations to, from and within South America and to deliver the best 
options for all of our passengers. We offer passenger service to 122 destinations in South America and 24 international 
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destinations across the world, in both cases more than any other carrier in South America, when considering aircraft 
of more than 20 passengers. Our network is strengthened by our partnerships with airlines across the world, including 
commercial agreements with 57 airlines and codeshare agreements with 27 airlines. These partnerships are highly 
valuable to both us and our partners, and they have been a key pillar of expanding our global reach. We intend to 
continue expanding and diversifying our route network to tap new opportunities and to meet growing demand.  

Capitalize on the high growth, attractive, and underpenetrated South American aviation market with fewer 
competitors. 

We are the largest airline in South America, which has been one of the world’s highest growth aviation 
markets for decades. According to Airbus, the South American aviation market is expected to grow at a CAGR of 
approximately 5.0% between 2025 and 2031, which is more than two times faster than North America over the same 
time period. Additionally, the South American market remains significantly less penetrated than the North American 
and Western European markets, with the average person flying far fewer times per year in South America. In 2019,  
South America had approximately 0.5 trips per capita, which is far below the 2.8 trips per capita in North America 
and the 2.0 trips per capita in Western Europe during the same period. Historically, aviation markets with lower 
penetration have grown faster than aviation markets with higher penetration, and we believe that will continue to be 
the case in South America. Our position as the leading carrier group in the region, together with fewer competitors 
currently operating in several of the domestic markets in which we operate, gives us an opportunity to capture more 
traffic. 

 
2019 Trips per Capita Passenger Growth (CAGR 2025E – 2031E)(1) 

 

 

 
Source: Company filings, 2023 Airbus Global Market Forecast, World Bank, U.N. data,  
(1) Per Airbus Global Market Forecast as of 2023. 
(2) Includes Austria, Belgium, Switzerland, Germany, Spain, France, United Kingdom, Ireland, Iceland, Italy, Luxembourg, Monaco, Netherlands and Portugal. 
 

 
Strengthen our joint venture with Delta. 

In 2019, we entered into a joint venture agreement with Delta and obtained final regulatory approvals from 
the U.S. Department of Transportation to implement this agreement in September 2022. This partnership enables us 
and Delta, with regulatory approval, to coordinate scheduling, pricing, marketing, sales and revenue management 
while sharing profits across all routes covered by the agreement. This partnership has allowed us to develop the most 
comprehensive network throughout the Americas, with access to more than 300 destinations. Delta and LATAM are 
both global full service carriers with a premium product offering, and our ability to expand our network across the 
Americas with Delta has had significant benefits, such as increasing our value proposition, enabling market share 
growth and increasing revenue opportunities through additional points of sale. Additionally, there are revenue and 
cost synergies from the partnership that are generated through joint coordination and sourcing. 

Since the joint venture’s initial implementation in 2022, the scope was expanded in February 2024, adding 
LATAM Airlines Ecuador and Ecuador to the geographical scope, along with the cargo affiliates in Chile, Brazil and 
Colombia. We operate six routes jointly with Delta under the joint venture, including from Cartagena and Lima to 
Atlanta, from Bogotá and Santiago to Orlando, from Rio de Janeiro to New York and from São Paulo to Los Angeles. 
During the quarter ended June 30, 2024, the LATAM group and Delta had a combined 39% capacity share on routes 
within the scope of the agreement, which increased 7 percentage points since the quarter ended June 30, 2023. We 
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plan to continue developing our partnership with Delta to drive further profitable growth through strategic decision-
making and by deepening our synergies. 

Continue to expand and unlock value from our frequent flyer program and our customer experience. 

LATAM Pass is the leading frequent flyer program in South America and the seventh largest in the world. 
Our program membership has grown by 50% since 2019, from approximately 30 million members to more than 45 
million members as of December 31, 2023. Our frequent flyer program membership growth is largely tied to our 
strong and unique value proposition that provides our customers with access to the broadest network both within South 
America and globally and a high quality experience. We make investments in the customer experience to maintain 
our industry leading product, increase personalization, deploy leading technology innovations and maintain leading 
operational reliability. For example, we recently renovated our VIP lounges in São Paulo, Bogotá and Buenos Aires, 
and we have started construction of our VIP lounge in Lima. Furthermore, we leverage digitalization technologies, 
including automatic check-in, self bag tags and an improved digital app, to provide our customers with a more 
seamless experience. We have also started using artificial intelligence to promptly resolve certain issues our customers 
may face, and we have already seen a positive impact on our NPS scores. We continue to focus on investing in and 
delivering the best experience to our customers as we believe this is a key driver for LATAM Pass membership growth 
and can have accretive benefits across our businesses. LATAM Pass has six co-branded credit cards and more than 
25 financial partners that provide our customers with more opportunities to earn points in our program, as a result of 
these financial partners purchasing points from us. These higher margin cash flow streams not directly tied to flying 
further strengthen our revenue diversification, while also supporting growth in our passenger business. 

Leverage our modern fleet, order book and key long-term partnerships with top suppliers. 

During our restructuring process, we reduced our cost base, which has been realized in large part through a 
more than 40% reduction in our Fleet Cash Cost as compared to 2019, following renegotiations and rejections of 
certain fleet contracts. Furthermore, we renegotiated the cost of our future aircraft deliveries.  

We currently have an order book based entirely on new technology aircraft with enhanced fuel efficiency 
alongside customer experience benefits. We select aircraft based on their ability to efficiently serve our regional and 
long-haul flight needs while also striving to reduce operational complexity by minimizing the number of different 
aircraft types we operate. We also act prudently when making aircraft purchase decisions in order to support our 
continued strong free cash flow profile. As of June 30, 2024, our order book includes 88 new Airbus A320neo-family 
aircraft and 5 Boeing 787-9 aircraft to be delivered through 2030. Our order book is complemented by lease 
commitments to receive additional eight Airbus Neo-family aircraft and four Boeing 787s. These new technology 
aircraft are in addition to the 38 Airbus A320neo-family aircraft we were operating as of June 30, 2024. 

Beyond expanding our fleet, our narrowbody order book and lease commitments will be used to up gauge 
our fleet, which is a highly efficient form of growth. For example, we can replace a route currently served by an A319 
with an A320neo or A321neo, which have 25% or 56% more seats, respectively. By 2026, we expect our narrowbody 
fleet to be composed of approximately 25% NEO aircraft, growing significantly from 14.5% of our fleet today. We 
also already operate the Airbus A320neo and Boeing 787, which will allow these aircraft to be seamlessly added to 
our fleet and further reduce our operating cost base while also enabling us to provide more service options to our 
customers on newer aircraft with our latest product, which we believe will further propel profitable growth and strong 
free cash flow. 

 
 



 

15 

Current Order Book(1) A319s Upgraded to A320/321 NEOs(3) 

Aircraft Type 
Orders 
from 

OEMs 

Committed 
Leases 

Total New 
Aircraft 

Airbus NEO 
Family 

(Narrowbody) 
88 8 96 

Boeing 787 
(Widebody) 

5 4 9 

Total 93 12 105 
 

 

Source: 2023 Airbus Global Market Forecast, World Bank, U.N. data,  
(1) As of June 30, 2024 
(2) OEM means “Original Equipment Manufacturer”  
(3) Narrowbody aircraft include a blocked seat in premium cabin 
 

 
Maintain and improve our low-cost structure and efficiency into the future. 

We are continually working to maintain a competitive cost structure and further improve our efficiency, 
simplify our organization and increase flexibility and speed in decision-making. We look to continuously implement 
cost savings, including reductions in fuel and fees, procurement, operations, overhead and distribution costs, among 
others. 

As a result of our restructuring process, we achieved over $1.3 billion in recurring annual run rate cost savings, 
including reducing our annual Fleet Cash Cost by more than 40% as compared to 2019 and enabling us to significantly 
offset cost escalation and the effects of inflation. Furthermore, we reduced fixed costs and increased our variable cost 
base to drive higher profitability. Importantly, we have been able to keep our cost base low despite inflationary 
pressures. As compared to 2019, our Adjusted Passenger CASK Ex-Fuel has remained nearly flat as a result of various 
cost mitigating actions combined with the benefits from our restructuring process. By maintaining a highly competitive 
cost base, we have significantly more flexibility to expand our business in existing and new markets while still 
providing our customers a superior product and experience. 
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Organizational Structure and Location of Coverage Assets 

The ownership and organizational structure of LATAM as of December 31, 2023 were as follows: 
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The following organizational structure shows the structure of the Issuer and the Guarantors, as well as the 
entities that operate our frequent flyer program and our cargo business and the location of certain of the Coverage 
Assets: 

________________ 

(1) Aerovías de Integración Regional S.A. also known as LATAM Colombia Airlines S.A. 
(2) Some minority voting rights are indirectly held by minority shareholders.  
(3) “TAM Linhas Aereas S.A.” does business under the name of “LATAM Airlines Brazil.” 
(4) Upon release of assets that are “Supplemental Collateral” (as defined in “Description of Notes”), guarantors that hold no Significant Assets 

(after giving effect to such release) other than (i) the released assets, (ii) intercompany and third-party loans, (iii) any Cargo Business Assets 
(as defined in “Description of Notes”) relating to the portion of the Cargo Business  (as defined in “Description of Notes”) for which such 
released assets are used or in the jurisdiction in which such released assets are located, and/or (iv) directly or indirectly, equity interest in 
subsidiaries whose Significant Assets (after giving effect to such release) consist only of the foregoing (i), (ii) and/or (iii), will be released as 
guarantors, and the equity pledges of those entities will be released. See “Description of Notes—Security for the notes—Release of Liens on 
Collateral.” 
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The table below provides additional information about where we hold our Coverage Assets and to give 
investors a general overview of how our frequent flyer program and cargo business are operated across our structure. 
With respect to our frequent flyer program and our cargo business, we use operating metrics to convey a sense of the 
activity in those businesses among the Issuer and the Guarantors, but the table below is not intended to be a legal 
description of where the Coverage Assets are held. This table should be read together with the LATAM organizational 
structure chart immediately above.  

Coverage Assets 
Appraisal (Provider; Date; 

Value) 
Primary LATAM Entities Holding 

Coverage Assets 
ATKs, 2023 (thousands) / 

Percentage of Total(1) 
Cargo Business BK Associates, Inc. 

December 2023 
U.S.$2,194 million 
 

LAN Cargo S.A. 1,317,678 18% 
Línea Aérea Carguera de Colombia S.A. 
(LANCO)  

803,631 11% 

Aerolinhas Brasileiras S.A.  511,638 7% 
Aerovías de Integración Regional S.A. 129,343 2% 
TAM Linhas Aereas S.A. 2,083,910 29% 
LATAM Airlines Group S.A. 1,344,792 19% 
LATAM Airlines Peru S.A. 688,515 10% 
LATAM-Airlines Ecuador S.A. 278,644 4% 
Transportes Aéreos del Mercosur S.A.  12,419 0% 

 
Primary LATAM Entities Holding 

Coverage Assets Members (millions)(2) 
Frequent Flyer Program BK Associates, Inc. 

December 2023 
U.S.$5,631 million 

LATAM Airlines Group S.A.  23 
TAM Linhas Aereas S.A.  22 

 Geographic Areas(3) 
Revenues (passenger and 

cargo), 2023 (U.S.$ millions) 
Brand Ocean Tomo, LLC 

December 2023 
U.S.$770 million 
(LATAM passenger brands: 
88% / LATAM cargo 
brands: 12%) 
 

Peru $989 
Argentina $244 
U.S.A. $1,045 
Europe $801 
Colombia $662 
Brazil $5,006 
Ecuador $333 
Chile $1,898 
Asia Pacific and rest of Latin America $662 

 
Primary LATAM Entities Holding 

Coverage Assets 
Slots Appraised Value 

(U.S.$ millions)(4) 
Slots JFK and LHR mba Aviation 

December 2023 
U.S.$43 million 

LATAM Airlines Group S.A. $3 – JFK 
LATAM Airlines Peru S.A. $6 – JFK 
TAM Linhas Aereas S.A. $3 – JFK; $31 – LHR 

Total assets included in 
Asset Coverage Ratio 

U.S.$8,638 million   

____________________________ 

(1)  In order to provide a meaningful base for consideration, reflects ATKs for 2023.  
(2)  Reflects frequent flyer program approximate membership count by respective entity as of December 31, 2023. 
(3)  The primary LATAM entities holding brand and intellectual property assets are indicated in the organizational chart above and include 

LATAM Airlines Group S.A., TAM Linhas Aéreas S.A., Multiplus Corretora de Seguros Ltda., Fidelidade Viagens e Tursimo S.A. and 
Prismah Fidelidade Ltda. Because LATAM uses its brands across its business, this table provides revenues by geographic area for 2023, 
in order to give a general sense of the proportional distribution revenue (and therefore use of LATAM’s brand). 

(4)  Reflects appraised values of slots held by the respective entities as of December 2023 per mba Aviation’s appraisal report. 

 

Recent Developments 

Refinancing of Revolving Credit Facilities 

On July 15, 2024, the Company, acting through its branch domiciled in the State of Florida, amended its 
Amended and Restated Credit and Guaranty Agreement, originally entered into on March 29, 2016 and subsequently 
amended and restated on November 3, 2022, with several banks as part of its emergence from Chapter 11, whereby 
the Company was granted a revolving credit facility in the principal amount of U.S.$600 million (the “RCF Loan 
Agreement”). Among other terms, the amendment (i) extends the scheduled maturity date of the facility to July 2029 
(original maturity November 2025) with an option to extend it until July 2030; (ii) increases the amount of the RCF 
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Loan Agreement from U.S.$600 million to an aggregate amount of U.S.$800 million; (iii) eliminates references to the 
Chapter 11 proceedings; and (iv) includes additional lenders to the facility. The Company secured such RCF Loan 
Agreement amendment with different assets comprised of a combination of aircraft, engines and several spare parts 
owned by the Company and TAM Linhas Aéreas S.A., and have the option to modify or replace such security interests, 
with the consent of the majority of the banks.  

On the same date, the Company, acting through its branch domiciled in the State of Florida, amended its 
Super-Priority Debtor-In-Possession and Exit Revolving Loan Agreement, entered into on October 12, 2022 with 
several banks as part of its emergence from Chapter 11, whereby the Company was granted a revolving credit facility 
in the principal amount of U.S.$500 million (the “Revolving Credit Facility” and together with the RCF Loan 
Agreement, the “Revolving Credit Facilities”). Among other terms, this amendment: (i) extends the scheduled 
maturity date of the Revolving Credit Facility from November 2026 to July 15, 2029; provided, however, that the 
Revolving Credit Facility may be payable in advance 180 days prior to the maturity date of any of the financing 
agreements that share collateral with the Revolving Credit Facility if by then such financing agreements have not been 
paid or extended; (ii) increases the amount of the Revolving Credit Facility from U.S.$500 million to U.S.$750 
million; (iii) eliminates references to the Chapter 11 proceeding; (iv) includes additional lenders to the facility; and 
(v) amends certain commercial terms relating to interest rates and fees. As a result of the amendment to the Revolving 
Credit Facility, the collateral documents granted in Chile and abroad, which secured the Revolving Credit Facility, 
were modified so that the security interests thereunder were extended to this amendment. 

As a result of the Revolving Credit Facilities amendments, the Company has, as of the date hereof, a total of 
U.S.$1,550 million of Revolving Credit Facilities with a scheduled maturity date in 2029. As of the date of this offering 
memorandum, both aforementioned facilities remain fully available and undrawn. Furthermore, our liquidity was 
further enhanced and strengthened to a total of U.S.$3.4 billion on a pro-forma basis as of closing second quarter 2024 
including the Revolving Credit Facility amendments. 

Relisting on New York Stock Exchange and Underwritten Offering  

On July 25, 2024, the Company re-opened and relisted its American Depositary Receipts (“ADR”) program 

on the New York Stock Exchange (“NYSE”). The relisting occurred following the pricing of a public secondary 

offering by certain of the Company’s shareholders to sell 19,000,000 American Depositary Shares (“ADSs”), each 

representing 2,000 common shares of LATAM. The ADSs began trading on the NYSE on July 25, 2024 under the 
ticker symbol “LTM.” On August 28, 2024, 1,773,026 additional ADSs were sold by the Company’s shareholders 

pursuant to the underwriters’ overallotment option. The Company did not receive any proceeds from the sale of ADSs 
by the selling shareholders. 

Event in Local Market in Which We Operate 

Due to flooding in the state of Rio Grande do Sul, in southern Brazil, Salgado Filho International Airport in 
Porto Alegre (POA) closed on May 3, 2024. This forced all airlines, including LATAM Airlines Brazil, to cancel 
operations at the airport. For the Brazilian affiliate, this represented an average of 24 daily frequencies as of the end 
of April 2024. Between May and June, we re-allocated approximately 12% of that capacity to other markets, both 
domestic and international, and 100% of that capacity was re-allocated to other airports or routes in August 2024. This 
accounted for a negative impact on second quarter operating income of U.S.$25 million. LATAM Airlines Brazil is 
expected to gradually resume domestic operations at Salgado Filho International Airport in October 2024 and 
international operations in January 2025.  

July and August Preliminary Operating Statistics 

LATAM group increased its international capacity, measured in available seat kilometers, by 26.0% in July 
2024, compared to the same period of 2023. The 7.2% increase in the domestic capacity in Brazil and the 5.8% increase 
in Chile, Colombia, Ecuador and Peru, also contributed to the 16.1% increase in the group’s consolidated capacity. 

In terms of consolidated passenger traffic, measured in revenue passenger kilometers, there was an increase 
of 15.4% in July 2024, mainly explained by a 23.4% increase in demand from the group’s international segment. 
Additionally, domestic demand in Brazil and in Chile, Colombia, Ecuador and Peru increased by 9.0% and 5.1%, 
respectively. 
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As a result, the consolidated passenger load factor in July 2024 was 86.3%, which represents a slight decrease 
of 0.5 percentage points compared to the same period of 2023. However, the July 2024 year-to-date passenger load 
factor increased 2.1 percentage points compared to the same period of the previous year. 

In July 2024, the group transported more than 7.3 million passengers, representing an increase of 7.4% 
compared to the same period of 2023, mainly driven by a 22.8% increase in the number of passengers transported 
internationally. For the seven-month period ended July 31, 2024, the group transported 46.7 million passengers, 14.2% 
more than the same period of the previous year. 

LATAM group’s July 2024 cargo capacity, measured in available ton kilometers, increased by 12.4% 
compared to July 2023, reaching 668 million ATKs. 

During August 2024, LATAM group transported more than 7 million passengers, representing a 6.0% 
increase compared to August 2023. This growth was mainly driven by a 22.7% increase in the number of passengers 
transported internationally. For the eight-month period ended August 30, 2024, the group transported 53.7 million 
passengers, a 13.0% increase compared to the same period of 2023. 

As a result, the consolidated passenger load factor in August 2024 was 84.2%, which represents a slight 
decrease of 0.7 percentage points compared to the August 2023. However, the August 2024 year-to-date passenger 
load factor increased 1.7 percentage points compared to the same period of the previous year to 83.8%. 

LATAM group’s August 2024 cargo capacity, LATAM group’s capacity, increased by 14.3% compared to 

August 2023, reaching 681 million ATKs. 

Change in Senior Management  

On August 6, 2024, LATAM announced that Ramiro Alfonsín, its current Chief Financial Officer, will leave 
his position as of November 7, 2024 and assume the position of Chief Commercial Officer. As of the date of this 
offering memorandum, LATAM has not appointed a new Chief Financial Officer. 

Corporate Information 

We are a publicly held stock corporation (sociedad anónima abierta) incorporated under the laws of Chile. 
The Company was incorporated by a public deed dated December 30, 1983, an abstract of which was published in the 
Chilean Official Gazette (Diario Oficial de la República de Chile) No. 31,759 on December 31, 1983, and registered 
on page 20,341, No. 11,248 of the Chilean Real Estate and Commercial Registrar (Registro de Comercio del 
Conservador de Bienes Raices de Santiago) for the year 1983. Our corporate purpose, as stated in our by-laws, is to 
provide a broad range of transportation and related services, as more fully set forth in Article Four thereof. 

Our principal executive offices are located at Av. Presidente Riesco 5711, 20th floor, Las Condes, Santiago, 
Chile. Our telephone number at this address is +56 (2) 2565 3844. Our website address is 
https://www.latamairlinesgroup.net. The information contained on, or that can be accessed through, our website is not 
a part of, and shall not be incorporated by reference into, this offering memorandum. We have included our website 
address as an inactive textual reference only. Our agent for service of process in the United States is Togut, Segal & 
Segal LLP, and its address is One Penn Plaza, Suite 335, New York, New York 10119.  
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The Offering 

This summary highlights information presented in detail elsewhere in this offering memorandum. This 
summary is not complete and does not contain all the information that you should consider before investing in the 
Notes. You should carefully read this entire offering memorandum before investing in the Notes, including 
“Description of Notes.” 

Issuer  ...........................................................  LATAM Airlines Group S.A. 

Securities offered  ........................................  U.S.$1,400 million aggregate principal amount of 
7.875% Senior Secured Notes due 2030. 

Maturity date  ..............................................  April 15, 2030. 

Interest rate  .................................................  7.875% per year. 

Interest payment 
dates  .............................................................  

 
April 15 and October 15, commencing April 15, 2025.  
Interest will accrue from October 15, 2024. 

Optional redemption ...................................  The Notes will be redeemable at our option, in whole or 
in part, at any time on or after October 15, 2026 (the “First 
Call Date”), at the redemption prices set forth in this 
offering memorandum, together with accrued and unpaid 
interest, if any, to but not including, the date of 
redemption. 

At any time prior to the First Call Date, we may redeem 
up to 40% of the original principal amount of each of the 
Notes issued on the initial issue date of the Notes with the 
proceeds of certain equity offerings at a redemption price 
equal to 107.875% of the principal amount of such Notes, 
plus accrued and unpaid interest, if any, to, but not 
including, the date of redemption.  

At any time prior to the First Call Date, we may also 
redeem some or all of the Notes at a price equal to 100% 
of the principal amount of the Notes, plus accrued and 
unpaid interest to, but not including the date of 
redemption, plus the Applicable Premium. See 
“Description of Notes—Optional redemption.” 

Change of control offer ...............................  Upon the occurrence of specific kinds of changes of 
control, we will make an offer to repurchase some or all 
of your Notes at 101% of their face amount, plus accrued 
and unpaid interest, to, but not including, the repurchase 
date. See “Description of Notes—Offer to repurchase 
upon a Change of Control.” 

Asset disposition offer .................................  If the Issuer or its Restricted Subsidiaries sell Significant 
Assets or receive any proceeds from any casualty or 
insurance event in respect of Significant Assets, under 
certain circumstances, the Issuer will be required to use 
the net proceeds therefrom to make an offer to purchase 
Notes at an offer price in cash in an amount equal to 100% 
of the principal amount of the Notes plus accrued and 
unpaid interest to, but not including, the repurchase date. 
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See “Description of Notes—Certain covenants—

Disposition of Significant Assets.” 

Note Guarantees  .........................................  The Notes will be guaranteed, by each of the Issuer’s 
subsidiaries that currently guarantees our Revolving 
Credit Facility and the 2029 Notes Obligations and any 
entity that, from time to time, pledges or grants liens in 
the Collateral or owns any Significant Assets, subject to 
certain exceptions described herein (collectively, the 
“Guarantors”). Under certain circumstances, the 

Guarantors may be released from their Note Guarantees 
without the consent of the holders of Notes. See 
“Description of Notes—Note Guarantees.” 

For the twelve months ended June 30, 2024, our non-
guarantor subsidiaries: 

 represented approximately 0.9% of our revenue; 

 represented -6.3% of our Adjusted Operating 
Income; and 

 represented -1.9% of our Adjusted EBITDAR.  

As of June 30, 2024, our non-guarantor subsidiaries: 

 represented 1.9% of our total assets; and  

 had U.S.$346.0 million of total liabilities, including 
trade payables but excluding intercompany 
liabilities. 

Collateral ......................................................  The Notes and the Note Guarantees will be secured by the 
Collateral on a pari passu basis with the 2029 Notes 
Obligations and the Revolving Credit Facility (subject to 
obligations in respect of the Revolving Credit Facility 
being satisfied on a “first out” basis from the proceeds of 

the Collateral), subject to permitted liens and certain 
exceptions described herein. See “Description of Notes—

Security for the notes.” 

Upon the satisfaction of certain conditions specified in 
the indenture that will govern the Notes, the 
Supplemental Collateral relating to our cargo business 
and our slots at JFK and Heathrow securing the Notes and 
the Note Guarantees may be released. These conditions 
include, among other things, that the Asset Coverage 
Ratio with respect to the Permanent Collateral is no less 
than 1.6 to 1.0, that the released Supplemental Collateral 
no longer secures any other priority lien debt or junior 
lien debt of the Issuer or the Guarantors and the absence 
of any event of default. See “Description of Notes—

Certain definitions—Supplemental Collateral” and “—

Certain covenants—Release of Collateral Upon 
Collateral Release Event.” 
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The value of the Collateral in the event of liquidation may 
be materially different from the book value or the value 
covered by the appraisals. Appraisals should not be relied 
upon as a measure of the value of the Collateral. 

Ranking  .......................................................  The Notes and the Note Guarantees will be our and the 
Guarantors’ senior secured obligations and will: 

 rank equally in right of payment with all of our 
and the Guarantors’ existing and future senior 

indebtedness (including the 2029 Notes 
Obligations and the Revolving Credit Facility, 
but subject to obligations in respect of the 
Revolving Credit Facility being satisfied on a 
“first out” basis, as described below); 
 

 rank equally with all of our and the Guarantors’ 

existing and future indebtedness that is secured 
on a first-priority basis by the Collateral 
(including the 2029 Notes Obligations and the 
Revolving Credit Facility, but subject to 
obligations in respect of the Revolving Credit 
Facility being satisfied on a “first out” basis 

from the proceeds of the Exit Collateral); 
 

 rank effectively senior to (a) our and the 
Guarantors’ existing and future secured 

indebtedness that is not secured on a first-
priority basis by the Collateral (including any 
Junior Lien Indebtedness) and (b) our and the 
Guarantors’ existing and future unsecured 

indebtedness, in each case to the extent of the 
value of the Collateral securing the notes; 
 

 rank senior in right of payment to all of our and 
the Guarantors’ existing and future subordinated 

indebtedness; 
 

 rank effectively subordinated to any of our and 
the Guarantors’ existing and future indebtedness 
secured by liens on assets that are not part of the 
Collateral, to the extent of the value of the 
collateral securing such indebtedness; and 
 

 be structurally subordinated to all existing and 
future indebtedness and other liabilities of our 
non-guarantor subsidiaries (including trade 
payables, capital lease obligations of such 
subsidiaries). 

 
As of June 30, 2024, after giving effect to this offering 
and our use of the net proceeds therefrom (and giving 
effect to the repayment in full of our Existing Term Loan 
B and the 2027 Notes): 
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 we would have had approximately 
U.S.$7,025.0 million of total debt and lease 
liabilities (including the Notes and the 2029 
Notes); 

 of our total indebtedness, we would have had 
approximately U.S.$3,598.9 million of secured 
indebtedness, including U.S.$2,100.0 million 
aggregate principal amount of Notes and 2029 
Notes (U.S.$2,064.3 million of Notes and 2029 
Notes as adjusted for capitalized costs), of 
which: 

 U.S. $1,239.8 million of fleet debt, 
U.S. $259 million under the existing 
Spare Engine Facility Loan 
Agreement (as defined in “Description 

of Notes”) and U.S.$0 million of 

existing debt under the RCF Loan 
Agreement, would have ranked senior 
to the Notes to the extent of the value 
of certain engines and spare parts that 
are part of the collateral securing such 
debt; and 

 an aggregate principal amount of 
U.S.$700.0 million incurred under the 
2029 Notes (U.S.$696.6 million as 
adjusted for capitalized costs) would 
have ranked equally with the Notes; 

 our non-guarantor subsidiaries would have had 
approximately U.S.$346.0 million of total 
liabilities, including trade payables, but 
excluding intercompany liabilities; and 

 we estimate that our availability under the 
Revolving Credit Facilities would have been 
approximately U.S.$1,100 million. 

See “Capitalization” for more information. 

Intercreditor arrangements ........................  On the issue date of the Notes, we will enter into a joinder 
to the Collateral Trust Agreement with each applicable 
Priority Lien Representative, the collateral trustee and the 
Local Collateral Agents. The Collateral Trust Agreement 
sets forth the terms on which the collateral trustee will 
receive, hold, administer, maintain, enforce and distribute 
the proceeds of all Liens upon the Collateral at any time 
held by it, in trust for the benefit of the current and future 
holders of Priority Lien Obligations (as defined herein). 

Further, the Collateral Trust Agreement provides that any 
actions that may be taken with respect to the Collateral, 
including the ability to cause the commencement of 
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enforcement actions against such Collateral and to 
control such proceedings, will be taken by the Collateral 
Trustee or the applicable Local Collateral Trustee at the 
exclusive direction of (i) at any time that any obligations 
under the Revolving Credit Facility (or any permitted 
additional priority revolving credit facility) are 
outstanding, the administrative agent under the 
Revolving Credit Facility (or, after the repayment of the 
Revolving Credit Facility, such additional priority 
revolving credit facility), (ii) at any time that no 
obligations under the Revolving Credit Facility (or any 
such additional priority revolving credit facility) is 
outstanding but there are obligations under any permitted 
pari passu term or revolving credit facility outstanding, 
the administrative agent under our Existing Term Loan B 
(or such permitted pari passu term or revolving credit 
facility (subject to the relative size or maturity dates 
thereof)), and (iii) at any time no obligations under the 
Revolving Credit Facility, additional priority revolving 
credit facility or additional pari passu term loan or 
revolving facilities are outstanding, the Trustee with 
respect to the Notes (or any permitted pari passu 
indebtedness (subject to the relative size or maturity dates 
thereof)), in each case subject to a 90-day standstill 
period after the lapse of which the next succeeding agent 
or Trustee in the foregoing order may take such actions 
so long as the controlling agent or Trustee has not 
commenced and diligently pursued enforcement actions 
with respect to the Collateral.  

In addition, the Collateral Trust Agreement provides that 
if any Collateral or proceeds thereof or other amounts 
received or paid in connection with the sale or other 
disposition of, or collection on or distribution on account 
of, such Collateral upon the exercise of remedies or any 
transfer or disposition in lieu thereof as a secured party or 
during an Insolvency or Liquidation Proceeding and any 
other amounts received under any Intercreditor 
Agreements: (i) first, to pay the Collateral Trustee’s (and 

Local Collateral Agent’s, where applicable) reasonable 
fees and expenses, (ii) second, to repay obligations (other 
than Priority Lien Obligations) secured by a Permitted 
Lien (as defined herein) on the Collateral sold to the 
extent such obligation is required to be discharged in 
connection with such sale, (iii) third, equally and ratably 
to the administrative agent under the Revolving Credit 
Facility (and, if applicable, any additional priority 
revolving credit facility) in an amount sufficient to fully 
payoff such obligations, (iv) fourth, equally and ratably 
to the administrative agent under any permitted pari 
passu term loan facility and the Trustees for the Notes 
offered hereby (and any permitted pari passu 
indebtedness) in an amount sufficient to fully repay such 
obligations, (v) fifth, to any junior lien representatives for 
payment of all outstanding junior debt in an amount 
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sufficient to fully repay such obligations, and (vi) to the 
Issuers and Guarantors. 

See “Description of Notes—Security for the Notes—

Collateral Trust Agreement” and “Description of Notes—

Security for the Notes—Junior Intercreditor 
Arrangements—DIP Intercreditor Agreement.” 

Covenants  ....................................................  We will issue the Notes under an indenture with 
Wilmington Trust, National Association (“Wilmington 
Trust”), as trustee (in such capacity, the “Trustee”). The 
indenture governing the Notes will, among other things, 
limit or impose conditions on our ability and the ability 
of our Restricted Subsidiaries to: 

 incur additional indebtedness for borrowed 
money and guarantee indebtedness for 
borrowed money;  

 pay dividends (other than minimum dividends 
required under Chilean law) or make other 
distributions or repurchase or redeem our 
capital stock;  

 prepay, redeem or repurchase certain debt; 

 issue certain preferred stock or similar equity 
securities; 

 make loans and investments;  

 dispose of Significant Assets; 

 incur liens; 

 enter into transactions with affiliates;  

 alter the businesses we conduct; 

 enter into agreements restricting (a) the ability 
to provide liens on the Collateral to secure the 
obligations under the indenture and (b) our 
subsidiaries’ ability to pay dividends; and 

 consolidate, merge or sell all or substantially 
all of our assets. 

These covenants will be subject to a number of important 
exceptions and qualifications. For more details, see 
“Description of Notes—Certain covenants.” 

Special interest .............................................  The indenture will require that we deliver an officer’s 

certificate on an annual basis demonstrating calculation 
of the Asset Coverage Ratio. If (i) we fail to deliver such 
officer’s certificate or (ii) the Asset Coverage Ratio is less 

than 1.60 to 1.0 as of the end of the applicable semi-
annual test date, subject to a 45-day cure period, then 
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Special Interest will accrue on the Notes at a rate of 2.0% 
per annum until we deliver an officer’s certificate 

demonstrating that we have cured the shortfall or that the 
Asset Coverage Ratio was otherwise at least 1.60 to 1.0. 
See “Description of Notes—Certain covenants—Asset 
Coverage Ratio.” 

Transfer restrictions ....................................  We have not registered the Notes under the Securities 
Act, and the Notes are subject to restrictions on 
transferability and resale. We do not intend to issue 
registered Notes in exchange for the Notes to be privately 
placed in this offering and the absence of registration 
rights may adversely impact the transferability of the 
Notes. For more information, see “Transfer 
Restrictions.” 

Absence of public 
market for the notes  ...................................  

The Notes are a new issue of securities and there is 
currently no established trading market for the Notes. We 
do not intend to apply for a listing of the Notes on any 
securities exchange or an automated dealer quotation 
system. Accordingly, a liquid market for the Notes may 
not develop. The initial purchasers have advised us that 
they currently intend to make a market in the Notes. 
However, they are not obligated to do so, and the ability 
of the initial purchasers to make a market in the Notes 
may be impacted by changes in any regulatory 
requirements applicable to the marketing, holding and 
trading of, and issuing quotations with respect to, the 
Notes.  
 

Use of proceeds  ...........................................  We intend to use the net proceeds of this offering of 
approximately U.S.$1,367.8 million, together with cash 
on hand of LATAM, for the repayment of certain 
indebtedness, including to repay our existing Term Loan 
B Facility with an aggregate principal amount of 
U.S.$1,083.5 million (the “Existing Term Loan B”) and 

redeem in full the 2027 Notes with an aggregate principal 
amount of $450.0 million, and the remainder for general 
corporate purposes. See “Use of Proceeds.” 

Trustee  .........................................................  Wilmington Trust, National Association 

Collateral Trustee  .......................................  Wilmington Trust, National Association (the “Collateral 
Trustee”) 

Certain relationships  ..................................  Certain initial purchasers and their affiliates are lenders 
under the Existing Term Loan B and holders of the 2027 
Notes and therefore will receive a portion of the net 
proceeds of the offering of the Notes that are used to 
repay the Existing Term Loan B and to redeem the 2027 
Notes. 
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SUMMARY FINANCIAL AND OTHER OPERATING INFORMATION 

The summary financial and other information set forth below as of December 31, 2023 and 2022 and for the 
years ended December 31, 2023, 2022, and 2021 has been derived from our Audited Consolidated Financial 
Statements. The summary financial information set forth below as of December 31, 2021 and for the years ended 
December 31, 2020 and 2019 has been derived from our audited consolidated financial statements not incorporated 
by reference in the offering memorandum. The summary financial and other information set forth below as of June 
30, 2024 and for the six-month periods ended June 30, 2024 and 2023 has been derived from our Unaudited Interim 
Consolidated Financial Statements. Our Audited Consolidated Financial Statements are prepared in accordance with 
IFRS Accounting Standards, and our Unaudited Interim Consolidated Financial Statements were prepared in 
accordance with International Accounting Standard 34 (“IAS 34”), Interim Financial Reporting, as issued by the IASB. 

In the opinion of our management, our unaudited interim consolidated financial statements include all adjustments 
necessary for a fair statement of the information set forth therein. Interim financial results are not necessarily indicative 
of results for the full fiscal year or any future periods.  

The information below should be read in conjunction with the footnotes, the “Management’s Discussion and 

Analysis of Financial Condition and Results of Operations” in our MD&A 6-K incorporated by reference herein, our 
Audited Consolidated Financial Statements and related notes thereto and our Unaudited Interim Consolidated 
Financial Statements and related notes thereto, which have been incorporated by reference in this offering 
memorandum, as well as “Presentation of Financial and Certain Other Information” in this offering memorandum 
and “Item 5. Operating and Financial Review and Prospects” in our 2023 Annual Report incorporated by reference 

herein. 

 

Six months ended  
June 30, 

(Unaudited) Year ended December 31, 

2024 2023 2023 2022 2021 

The Company(a)(b)  (in U.S.$ millions, except percentages) 
Statement of income data:      
Revenue:      

Passenger  5,501.1 4,671.9 10,215.1 7,636.4  3,342.4 
Cargo  749.4 732.6 1,425.4 1,726.1  1,541.6 

Total revenue  6,250.5 5,404.5 11,640.5 9,362.5  4,884.0 

Cost of sales  (4,740.3) (4,187.4) (8,816.6) (8,103.5) (4,963.5) 
Gross margin  1,510.2 1,217.2 2,824.0 1,259.0  (79.5) 
Other income(c)   100.8 77.0 148.6 154.3  227.3 
Distribution costs  (301.4) (247.9) (587.3) (426.6) (291.8) 
Administrative expenses  (381.1) (323.1) (683.3) (576.4)  (439.5) 
Other expenses  (230.6) (231.6) (532.8) (531.6) (535.8) 
Restructuring activities expense  — — —  1,679.9  (2,337.2) 
Other gains / (losses)  (43.1) (21.1) (91.0) (347.1)  30.7 
Operating income (loss) 654.7 470.4 1,078.2 1,211.6 (3,425.8) 
Financial income  62.5 63.2 125.4 1,052.3  21.1 
Financial costs  (380.8) (336.8) (698.2) (942.4)  (805.5) 
Foreign exchange gains/(losses)  87.1 63.5 85.9 26.0  131.4 
Result of indexation units  7.8 0.7 5.3 (1.4)  (5.4) 
Income/(loss) before income taxes  431.3 261.0 596.5 1,346.1  (4,084.2) 
Income tax (expense)/benefit  (26.0) 4.1 (14.9) (8.9)  (568.9) 
Net (loss) income for the period  405.2 265.1 581.6 1,337.1  (4,653.1) 
Income/(loss) attributable to owners of the 

parent company’s equity holders  403.8 267.1 581.8 1,339.2  (4,647.5) 
Income/(loss) attributable to non-controlling 

interests  1.4 (1.9) (0.3) (2.1)  (5.7) 

Net income/(loss) for the period  405.2 265.1 581.6 1,337.1  (4,653.1) 
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As of June 30, 
(Unaudited) As of December 31, 

 2024 2023 2023 2022 2021 
Statement of financial position data: (in U.S.$ millions) 

Cash and cash equivalents  1,853.4 1,525.2 1,714.8 1,216.7 1,046.8 
Other current assets in operation  2,147.5 2,237.7 2,385.9 2,233.3 1,420.6 
Non-current assets (or disposal groups) 

classified as held for sale or as 
distribution to owners  80.5 54.2 102.7 86.4 146.8 

Total current assets  4,081.3 3,817.1 4,203.4 3,536.4 2,614.2 

Property, plant and equipment  9,535.3 8,466.4 9,091.1 8,411.7 9,489.9 
Other non-current assets  1,273.4 1,355.3 1,372.8 1,262.9 1,187.4 

Total non-current assets  10,808.7 9,821.7 10,463.9 9,674.6 10,677.3 

Total assets  14,890.0 13,638.7 14,667.3 13,211.0 13,291.5 

Total current liabilities  5,823.8 5,228.8 5,688.1 5,088.7 12,315.4 
Total non-current liabilities  8,538.1 8,163.6 8,540.9 8,091.6 8,043.0 

Total liabilities  14,362.0 13,392.4 14,229.0 13,180.3 20,358.4 

Issued capital  5,003.5 5,003.5 5,003.5 13,298.5 3,146.3 
Net equity attributable to Company’s 

equity holders  539.0 259.8 
450.3 42.3 (7,056.5) 

Non-controlling interest  (10.9) (13.5) (12.0) (11.6) (10.4) 

Total equity  528.1 246.3 438.3 30.7 (7,066.9) 

Total liabilities and equity  14,890.0 13,638.7 14,667.3 13,211.0 13,291.5 

 

 

For the six months ended June 
30, 

(unaudited) 
For the year ended  

December 31, 

 2024 2023 2023 2022 2021 
Statement of cash flows data: (in U.S.$ millions) 
Cash flow from (used in) operating 

activities  1,354.8 969.9 2,263.6 96.8 (174.2) 
Cash flow from (used in) investing 

activities  (332.6) (170.8) (659.5) (749.0) (552.5) 
Cash flow from (used in) financing 

activities  (803.1) (533.6) (1,150.2) 855.0 109.6 
 

 

For the six months ended June 
30, 

(unaudited) 
For the year ended  

December 31, 

 2024 2023 2023 2022 2021 
Additional financial data:      

      
Adjusted EBITDAR(d)  1,414.1 1,131.8 2,533.3 1,314.4 201.1 
Adjusted EBITDAR Margin(d)  22.3% 20.6% 21.5%  13.8% 3.9% 
Adjusted Operating Income(e)  736.5 566.3 1,327.9  134.9  (964.3) 
Adjusted Operating Margin(e)  11.6% 10.3% 11.3%  1.4% (18.9)% 
Fleet Cash Cost  429.4 378.8 795.8 741.0 N/A 
Unlevered Free Cash Flow(f)  705.8  565.2  1,087.3   
Levered Free Cash Flow(g)  491.9  365.3  667.0   

 

 
As of June 30, 
(unaudited) As of December 31, 

 2024 2023 2023 2022 2021 
Adjusted Gross Debt(h)  7,111.1 6,397.4 6,936.2 6,467.6 10,396.5 
Adjusted Gross Leverage(h) 2.5x 3.1x 2.7x 4.9x N/A 
Adjusted Net Debt(h) 5,257.8  4,872.2  5,221.4 5,250.6 9,349.3 
Adjusted Net Leverage(h) 1.9x 2.4x 2.1x 4.0x N/A 
Liquidity(i)  2,953.4  2,625.2  2,814.8 2,316.7 1,046.8 

____________________________ 
(a) For more information on the subsidiaries included in this consolidated financial information, see Note 1 to our 

Audited Consolidated Financial Statements incorporated by reference herein. 
(b) The addition of the items may differ from the total amount due to rounding. 
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(c) Other income included in this Statement of Income Data is equivalent to the sum of income derived from our 
loyalty programs, tours, aircraft leasing, maintenance, customs and warehousing operations and other 
miscellaneous income. For more information, see Note 27 to our Audited Consolidated Financial Statements 
incorporated by reference herein. 

(d) Adjusted EBITDAR consists of net income/(loss) for the period before income taxes and financial costs and 
financial income, plus depreciation and amortization expense, plus aircraft rentals expense, as further adjusted 
to add back the effect of other gains and losses, and to deduct exchange rate differences and the result of 
indexation units and adjustments in connection with our Corporate Incentive Plan. We believe that Adjusted 
EBITDAR and Adjusted EBITDAR Margin provide useful supplemental measures to examine the underlying 
performance of our business. For additional information about Adjusted EBITDAR and Adjusted EBITDAR 
Margin, see “Presentation of Financial and Certain Other Information—Non-IFRS Financial Measures.” 

(e) Adjusted Operating Income consists of our Total Operating Revenue less our Total Operating Expenses. 
Adjusted Operating Margin is calculated by dividing Adjusted Operating Income by Total Operating Revenue. 
Total Operating Revenue and Total Operating Expenses are calculated as shown in the tables below. For 
additional information about Adjusted Operating Income, Adjusted Operating Margin, Total Operating Revenue 
and Total Operating Expenses, see “Presentation of Financial and Certain Other Information—Non-IFRS 
Financial Measures.” 

(f) Unlevered Free Cash Flow is calculated as the sum of net cash (outflow) inflow from operating and investing 
activities, adding payments from lease liabilities (amortization and interest) and financing pre-delivery 
payments, net of amounts raised from the sale of property, plant and equipment, and guarantee deposits 
received from the sale of aircraft. For additional information about Unlevered Free Cash Flow and Levered Free 
Cash Flow, see “Presentation of Financial and Certain Other Information—Non-IFRS Financial Measures.” 

(g) Levered Free Cash Flow is calculated as our Unlevered Free Cash Flow less aircraft and non-aircraft financing 
interest. 

(h) Adjusted Gross Debt is calculated as the sum of our current and non-current financial liabilities, less our hedge 
derivatives, our derivatives that do not qualify for hedge accounting and cash amounts held in reserve accounts 
to guarantee certain Chapter 11 claims. Adjusted Net Debt is calculated as Adjusted Gross Debt less cash and 
cash equivalents. Adjusted Gross Leverage is calculated as our Adjusted Gross Debt divided by Adjusted 
EBITDAR for the specified four-quarter period. Adjusted Net Leverage is calculated as our Adjusted Net Debt 
divided by Adjusted EBITDAR for the specified four-quarter period. For additional information about Adjusted 
Gross Debt and Adjusted Net Debt, see “Presentation of Financial and Certain Other Information—Non-IFRS 
Financial Measures.” 

(i) Liquidity is calculated as the sum of our cash and cash equivalents and undrawn revolving credit facility 
commitments. For additional information about Liquidity, see “Presentation of Financial and Certain Other 
Information—Non-IFRS Financial Measures.” 
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Reconciliation of Non-IFRS Financial Measures 
 
The table below reconciles our Adjusted EBITDAR and Adjusted EBITDA to our net income/(loss) and 

reconciles our Adjusted Operating Income to our income (loss) from operation activities for the periods presented. 
 

 

Six months ended  
June 30, 

(Unaudited) Year ended December 31, 

 2024 2023 2022 2023 2022 2021 2020 2019 

  (in U.S.$ millions) 
Reconciliation of Adjusted 
EBITDAR 

   
   

  

Net income / (loss) for the period  405.2 265.1 (905.5) 581.6 1,337.1 (4,653.1) (4,555.5) 195.6 
Financial costs  380.8 336.8 465.8 698.2 942.4 805.5 587.0 589.9 
Financial income  (62.5) (63.2) (10.2) (125.4) (1,052.3) (21.1) (50.4) (26.3) 
Income tax benefit / (expense)  26.0 (4.1) (8.9) 14.9 8.9 568.9 (550.2) (53.7) 
Depreciation and amortization  677.6 565.5 575.7 1,205.4 1,179.5 1,165.4 1,389.4 1,470.0 

EBITDA 1,427.2 1,100.1 116.8 2,374.7 2,415.7 (2,134.4) (3,179.8) 2,175.5 
Other gains / (losses)  43.1 21.1 15.4 91.0 347.1 (30.7) 1,874.8 (11.5) 
Foreign exchange 
gains/(losses)  (87.1) (63.5) (86.9) (85.9) (26.0) (131.4) 48.4 32.6 
Restructuring activities 
expense  — — 203.4 — (1,679.9) 2,337.2 990.0 — 

Result of indexation units  (7.8) (0.7) 2.8 (5.3) 1.4 5.4 (9.3) 15.0 
Adjustments for Corporate 
Incentive Plan(a)   36.4 27.6 — 66.8 53.3 34.4 — — 

Adjusted EBITDA  1,411.9 1,084.6 251.6 2,441.4 1,111.5 80.5 (275.9) 2,211.6 

Aircraft rentals expense(c)  2.2 47.2 143.3 91.9 202.8 120.6 — — 
Adjusted EBITDAR  1,414.1 1,131.8 394.8 2,533.3 1,314.4 201.1 (275.9) 2,211.6 
         
Operating income (loss) 654.7 470.4 (543.0) 1,078.2 1,211.6 (3,425.8) (4,530.1) 753.1 

Other gains / (losses)  43.1 21.1 15.4 91.0 347.1 (30.7) 1,874.8 (11.5) 
Restructuring activities 
expense  

— — 203.4 — (1,679.9) 2,337.2 990.0 — 

Adjustments for Corporate 
Incentive Plan(a)  36.4 27.6 — 66.8 53.3 34.4 — — 
Aircraft rentals expense(b)  2.2 47.2 143.3 91.9 202.8 120.6 — — 

Adjusted Operating Income 736.5 566.3 (180.9) 1,327.9 134.9 (964.3) (1,665.3) 741.6 
____________________________ 
(a) With the aim of incentivizing the retention of talent among the executives of the Company and in response to 

the exit of the Chapter 11 proceedings, the Company created an extraordinary and exceptional incentive plan 
called the Corporate Incentive Plan. These items can be found within the administrative expenses line, 
specifically the wages and benefits expenses. For additional information about our Corporate Incentive Plan, see 
Notes 22(c) and 33(b) to our Audited Consolidated Financial Statements in the 2023 Annual Report. 

(b) Aircraft rentals expense corresponds exclusively to LATAM group’s fleet power-by-the-hour (“PBH”) 
contracts. The aircraft rentals expense line item is used to account for the expenses associated with the group’s 

variable payments related to aircraft. During 2021, the Company amended its aircraft lease contracts to include 
lease payments based on PBH at the beginning of the contract and fixed-rent payments in future periods. For 
these contracts that contain an initial period based on PBH and then a fixed amount, a right of use asset and a 
lease liability were recognized at the date of modification of the contract. These amounts continue to be 
amortized over the contract term on a straight-line basis starting from the modification date of the contract. 
Therefore, as a result of the application of the lease accounting policy, the expenses for the year include both 
the lease expense for variable payments (Aircraft Rentals) as well as the expenses resulting from the 
amortization of the right of use assets (included in the Depreciation line) and interest from the lease liability 
(included in Lease Liabilities). 
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The tables below set forth how we calculate our Adjusted EBITDAR Margin and Adjusted Operating 
Margin for the periods presented. 

 

 
Six months ended June 30, 

(Unaudited) Year ended December 31, 

 2024 2023 2023  2022 2021 

 (in U.S.$ millions, except percentages) 
      
Adjusted EBITDAR  1,414.1 1,131.8 2,533.3 1,314.4 201.1 

Passenger revenues  5,501.1 4,671.9 10,215.1 7,636.4 3,342.4 
Cargo revenues  749.4 732.6 1,425.4 1,726.1 1,541.6 
Other income  100.8 77.0 148.6 154.3 227.3 

Total Operating Revenue  6,351.3 5,481.5 11,789.2 9,516.8 5,111.3 
Adjusted EBITDAR Margin(a)  22.3% 20.6% 21.5% 13.8% 3.9% 

____________________________ 
(a) Adjusted EBITDAR Margin is calculated as Adjusted EBITDAR divided by Total Operating Revenue, a non-

IFRS measure, which is the sum of our passenger revenues and our cargo revenues (which correspond to our 
revenues as reported under IFRS) plus other income, as shown in the table above.   

 
 

 
Six months ended June 30, 

(Unaudited) Year ended December 31, 

 2024 2023 2023 2022 2021 

 (in U.S.$ millions, except percentages) 
      
Adjusted Operating Income  736.5 566.3 1,327.9 134.9 (964.3) 

Passenger revenues  5,501.1 4,671.9 10,215.1 7,636.4 3,342.4 
Cargo revenues  749.4 732.6 1,425.4 1,726.1 1,541.6 
Other income  100.8 77.0 148.6 154.3 227.3 

Total Operating Revenue  6,351.3 5,481.5 11,789.2 9,516.8 5,111.3 
Adjusted Operating Margin(a)  11.6% 10.3% 11.3% 1.4% (18.9)% 

____________________________ 
(a) Adjusted Operating Margin is calculated as Adjusted Operating Income divided by Total Operating Revenue, a 

non-IFRS measure, which is the sum of our passenger revenues and our cargo revenues (which correspond to 
our revenues as reported under IFRS) plus other income, as shown in the table above. 

 
The table below reconciles our Liquidity to our cash and cash equivalents for the periods shown. 
 

 

As of June 30, 

(Unaudited) As of December 31, 

 2024 2023 2023 2022 2021 

 (in U.S.$ millions) 
Cash and cash equivalents…………........... 1,853.4 1,525.2 1,714.8 1,216.7 1,046.8 

Revolving credit facilities(a)  1,100.0 1,100.0 1,100.0 1,100.0 — 

Liquidity  2,953.4  2,625.2  2,814.8 2,316.7 1,046.8 

____________________________ 
(a) We maintain two revolving credit facilities for a total amount of U.S.$1,100 million, which are fully available 

to the Company. The size of these revolving credit facilities was increased on July 15, 2024 to U.S.$1,550 
million. See “—Recent Developments—Refinancing of Revolving Credit Facilities.” 
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The table below reconciles our Unlevered Cash Flow and Levered Free Cash Flow to our cash flow from 
operating activities for the periods shown. 

 

 

Six months ended  
June 30, 

(Unaudited) Year ended December 31, 

 2024 2023 2023 

 (in U.S.$ millions) 
Net cash (outflow) inflow from operating activities  1,354.8  969.9  2,263.6 

Net cash (outflow) inflow from investing activities  (332.6) (170.8) (659.5) 
Lease liabilities  (271.7) (169.6) (399.3) 
Guarantee deposit received from the sale of aircraft (7.0) — — 
Financing pre-delivery payments  — (17.7) (71.0) 
Amounts raised from the sale of property, plant and 
equipment  (37.7) (46.5) (46.5) 

Unlevered Free Cash Flow  705.8  565.2  1,087.3 
Aircraft financing interest  (36.5) (37.0) (76.5) 
Non-aircraft financing interest  (177.4) (162.8) (343.8) 

Levered Free Cash Flow  491.9  365.3  667.0 

 
The table below reconciles our Total Operating Expenses and Adjusted Operating Expenses to our Cost of 

sales for the periods shown.  
 

 

Six months ended  
June 30, 

(Unaudited) Year ended December 31, 

 2024 2023 2023 2022 2021 

 (in U.S.$ millions) 
Cost of sales 4,740.3  4,187.4  8,816.6 8,103.5 4,963.5 

Distribution costs  301.4  247.9  587.3 426.6 291.8 
Administrative expenses  381.1  323.1  683.3 576.4 439.5 
Other expenses(a)  230.6  231.6  532.8 531.6 535.8 
Other gains / (losses)  43.1  21.1  91.0 347.1 (30.7) 
Restructuring activities expense  — — — (1,679.9) 2,337.2 

Total operating expenses  5,696.5  5,011.1  10,711.0 8,305.2 8,537.1 
Other gains / (losses)  (43.1) (21.1) (91.0) (347.1) 30.7 
Restructuring activities expense  — — — 1,679.9 (2,337.2) 
Adjustments for Corporate Incentive Plan(b)  (36.4) (27.6) (66.8) (53.3) (34.4) 
Aircraft rentals expense(c)  (2.2) (47.2) (91.9) (202.8) (120.6) 

Adjusted operating expenses  5,614.8  4,915.2  10,461.3 9,381.9 6,075.6 

____________________________ 
(a) Other expenses includes, but is not limited to, IT and communication services, banking, fixed costs related to 

non-air operations (tours, warehouse, logistics) and other general expenses. 
(b) With the aim of incentivizing the retention of talent among the executives of the Company and in response to 

the exit of the Chapter 11 proceedings, the Company created an extraordinary and exceptional incentive plan 
called the Corporate Incentive Plan. These items can be found within the administrative expenses line, 
specifically the wages and benefits expenses. For additional information about our Corporate Incentive Plan, see 
Notes 22(c) and 33(b) to our Audited Consolidated Financial Statements in the 2023 Annual Report. 

(c) Aircraft rentals expense corresponds exclusively to LATAM group’s fleet PBH contracts. The aircraft rentals 

expense line item is used to account for the expenses associated with the group’s variable payments related to 

aircraft. During 2021, the Company amended its Aircraft Lease Contracts to include lease payments based on 
power-by-the-hour (PBH) at the beginning of the contract and fixed-rent payments in future periods. For these 
contracts that contain an initial period based on PBH and then a fixed amount, a right of use asset and a lease 
liability was recognized at the date of modification of the contract. These amounts continue to be amortized 
over the contract term on a straight-line basis starting from the modification date of the contract. Therefore, as a 
result of the application of the lease accounting policy, the expenses for the year include both the lease expense 
for variable payments (Aircraft Rentals) as well as the expenses resulting from the amortization of the right of 
use assets (included in the Depreciation line) and interest from the lease liability (included in Lease Liabilities). 
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The table below sets forth how we calculate Adjusted Gross Debt and Adjusted Net Debt for the periods 
presented: 

 

 

As of June 30, 

(Unaudited) As of December 31, 

 2024 2023 2023 2022 2021 

 (in U.S.$ millions) 
Other financial liabilities non-current  6,487.2  5,863.4  6,341.7 5,979.0 5,948.7 
Other financial liabilities current  626.6  538.6  596.1 802.8 4,453.5 
Hedge derivatives  (2.6) (4.5) (1.5) — (2.7) 
Derivatives that do not qualify for hedge 

accounting  — — — — (2.9) 
Associated guarantees (a)  — — — (314.3) — 

Adjusted Gross Debt  7,111.1  6,397.4  6,936.2 6,467.6 10,396.5 
Cash and cash equivalents  (1,853.4) (1,525.2) (1,714.8) (1,216.7) (1,046.8) 
Private investment funds — — — (0.3) (0.3) 

Adjusted Net Debt  5,257.8  4,872.2  5,221.4 5,250.6 9,349.3 

____________________________ 
(a) Debt with associated guarantees relates to debt arising from certain Chapter 11 claims that had funds delivered 

to an agent as restricted advances, the purpose of which was to settle the claims pending resolution existing at 
the exit of the Chapter 11 process. These advances were not included in cash and cash equivalents on our 
balance sheet. This item adjusts gross debt to deduct from the debt these restricted cash advances destined to 
settle the pending claims. 

 
The table below sets forth how we calculate our Fleet Cash Cost for the periods presented. There is no 

comparable IFRS financial measure presented in LATAM’s consolidated financial statements and thus no applicable 
quantitative reconciliation for such non-IFRS financial measure. 
 

 

Six months ended  
June 30, 

(Unaudited) Year ended December 31, 

 2024 2023 2023 2022 2021 

 (in U.S.$ millions) 
Payments of lease liabilities  148.1 96.1 225.4 131.9 N/A 
Lease liabilities interest  123.6 46.4 173.9 49.1 N/A 
Aircraft financing principal  130.1 136.3 251.4 331.3 N/A 
Aircraft financing interest  36.5 64.2 76.5 52.1 N/A 
Aircraft rentals expenses(a)  2.2 47.2 91.9 202.8 N/A 
Payment others(b)  (11.1) (11.4) (23.3) (26.2) N/A 

Fleet Cash Cost(c)   429.4 378.8 795.8 741.0 N/A 

____________________________ 
(a)  Aircraft rentals expense corresponds exclusively to LATAM group’s fleet PBH contracts. The aircraft rentals 

expense line item is used to account for the expenses associated with the group’s variable payments related to 

aircraft. During 2021, the Company amended its aircraft lease contracts to include lease payments based on 
PBH at the beginning of the contract and fixed-rent payments in future periods. For these contracts that contain 
an initial period based on PBH and then a fixed amount, a right of use asset and a lease liability were recognized 
at the date of modification of the contract. These amounts continue to be amortized over the contract term on a 
straight-line basis starting from the modification date of the contract. Therefore, as a result of the application of 
the lease accounting policy, the expenses for the year include both the lease expense for variable payments 
(Aircraft Rentals) as well as the expenses resulting from the amortization of the right of use assets (included in 
the Depreciation line) and interest from the lease liability (included in Lease Liabilities). 

(b) Payment others includes amortization and interest on non-fleet assets. 
(c) Fleet Cash Cost reporting commenced in 2022. As a result, there is no available data for Fleet Cash Cost for the 

year 2021. 
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The table below sets forth how we calculate our Adjusted CASK Ex-Fuel for the periods presented. There 
is no comparable IFRS financial measure presented in LATAM’s consolidated financial statements and thus no 

applicable quantitative reconciliation for such non-IFRS financial measure. 
 

 

Six months ended  
June 30, 

(Unaudited) Year ended December 31, 

 2024 2023 2023 2022 2021 2020 2019 

 (in U.S.$) 
Adjusted Operating Expenses (in 
U.S.$ millions)(a)  5,614.8 4,915.2 10,461.3 9,381.9  6,075.6 6,000.0 9,689.3 
Aircraft fuel expenses (in 
U.S.$ millions)  (2,016.8) (1,910.3) (3,947.2)  (3,882.5) (1,487.8) (1,045.3) (2,929.0) 
Adjusted Operating 
expenses (Ex-Fuel)   3,597.9 3,004.9 6,514.1 5,499.4 4,587.8 4,954.6 6,760.3 

ASK (billions)   76.2 65.2 137.3 113.9 67.6 55.7 149.1 
Adjusted CASK Ex-Fuel (in 

U.S. cents)(b)   4.7 4.6 4.7  4.8 6.8 8.9 4.5 

____________________________ 
(a) Adjusted Operating Expenses consists of our total operating expenses adjusted to add back the effect of other 

gains and losses (including, but not limited to, contingencies related to non-current operations, fair value 
adjustments, and other one-time effects), and to deduct restructuring activities expenses. As further adjusted to 
add back the aircraft rentals expense and adjustments in connection with our Corporate Incentive Plan. The 
Company created the Corporate Incentive Plan, an extraordinary and exceptional incentive plan, with the aim of 
incentivizing the retention of talent among the executives of the Company and in response to the exit of Chapter 
11 proceedings, and these expenses are included within the administrative expenses line, specifically wages and 
benefits expenses. 

(b)  Adjusted CASK Ex. Fuel is Cost per ASK excluding fuel price variations. We calculate Adjusted Cask Ex. Fuel 
as our adjusted operating expenses minus our aircraft fuel expenses, divided by our ASK, in each case for the 
periods shown. 

 
Key Performance Indicators 

 
The following are key performance indicators we use to assess our operations: 

 

 

Last Twelve Months ended  
June 30, 

(unaudited) Year ended December 31, 

 2024(a) 2023 2023 2022 2021 

      
ASKs (billions)(b)  148.2 127.9 137.3 113.9 67.6 
Passengers transported (millions)  79.2 68.2 73.9 62.5 40.2 
Operating revenues:      

Passenger revenues (in U.S.$ millions)(c)  $11,044.4 $9,108.7 $10,215.1 $7,636.4 $3,342.4 
Cargo revenues (in U.S.$ millions)  $1,442.1 $1,565.2 $1,425.4 $1,726.1 $1,541.6 
Other income (in U.S.$ millions)  $172.4 $139.3 $148.6 $ 154.3 $227.3 

Total Operating Revenue (in 
U.S.$ millions)  $12,658.9 $10,813.2 $11,789.2 $9,516.8 $5,111.3 

Adjusted Operating Expenses (in 
U.S.$ millions)(d)  $11,160.8 $9,931.2 $10,461.3 $9,381.9  $6,075.6 

Aircraft fuel expenses (in U.S.$ millions)  $4,053.8 $4,093.3 $3,947.2  $3,882.5 $1,487.8 
Adjusted CASK Ex. Fuel (in U.S. cents)(e)   $4.8 $4.6 $4.7  $4.8 $6.8 
Liquidity (in U.S.$ millions)(f)  $2,953.4 $2,625.2 $2,814.8  2,316.7 $1,046.8 

   
(a) Throughout this offering memorandum, we calculate the information for the twelve months ended June 30, 

2024 as the applicable information for the year ended December 31, 2023 plus the six months ended June 
30, 2024 minus the six months ended June 30, 2023. See “Presentation of Financial Information—

Information for the Twelve Months Ended June 30, 2024.” 
(b) For the second quarter of 2024 and 2023, our ASKs were 38 billion and 32 billion, respectively.  



 

36 

(c) In 2023, 46% of our passenger revenues were generated from international flights, 35% were generated 
from domestic flights in Brazil and 19% were generated from domestic flights in Spanish-speaking 
countries in South America.  

(d) Adjusted Operating Expenses consists of our total operating expenses adjusted to add back the effect of 
other gains and losses (including, but not limited to, contingencies related to non-current operations, fair 
value adjustments, and other one-time effects), and to deduct restructuring activities expenses, as further 
adjusted to add back aircraft rentals expense and adjustments in connection with our Corporate Incentive 
Plan. The Company created the Corporate Incentive Plan, an extraordinary and exceptional incentive plan, 
with the aim of incentivizing the retention of talent among the executives of the Company and in response 
to the exit of Chapter 11 proceedings, and these expenses are included within the administrative expenses 
line, specifically wages and benefits expenses. 

(e) Adjusted CASK Ex. Fuel is Cost per ASK excluding fuel price variations. We calculate Adjusted Cask Ex. 
Fuel as our adjusted operating expenses minus our aircraft fuel expenses, divided by our ASK, in each case 
for the periods shown. 

(f) We define Liquidity as the sum of our cash and cash equivalents and undrawn revolving credit facility 
commitments. We maintain two revolving credit facilities for a total amount of U.S.$1,100 million, which 
are fully available to the Company. The size of these revolving credit facilities was increased on July 15, 
2024 to U.S.$1,550 million. See “Presentation of Financial and Certain Other Information—Non-IFRS 
Financial Measures.” 

 



 

37 

Risk Factors 

Investing in the Notes involves a high degree of risk. Before investing in the Notes, you should read and 
consider carefully the matters described below and in “Item 3. Key Information—D. Risk Factors” to our 2023 Annual 
Report incorporated by reference herein, which information is incorporated by reference in this offering memorandum, 
and the additional risks and other information incorporated by reference herein. 

Risks Related to the Company’s Business  

You should read and consider the risk factors specific to the Company’s business. These risks are described 

in the 2023 Annual Report and in other documents that are incorporated by reference in this offering memorandum. 
See “Where You Can Find Additional Information” for more detail on the information incorporated by reference in 

this offering memorandum.  

Risks related to the Collateral 

Only certain of the Issuer’s and Guarantors’ assets are pledged to secure the Notes, and the Issuer and the 
Guarantors hold significant assets that are and will be excluded from the Collateral. The Notes will be effectively 
subordinated to other existing and future obligations secured by liens on the Issuer’s and Guarantors’ assets not 
pledged to secure the Notes, to the extent of the value of the assets pledged to secure those other obligations. 

The Notes and Note Guarantees are and will only be secured by the Collateral and such additional Collateral 
as may be pledged in the future. The Notes and the Note Guarantees will be secured on a pari passu lien basis with 
the Revolving Credit Facility and the 2029 Notes (the “Pari Passu Debt”), subject to permitted liens and certain 
exceptions described herein, by certain categories of our and the Guarantors’ assets that are described in “Description 
of Notes—Security for the Notes—Collateral generally,” which include: 

 the equity that we hold in the Guarantors and certain other subsidiaries;  

 third-party receivables relating to our frequent flyer program with a term longer than 120 days (which 
was initially under one specified contract in Brazil and may continue to be limited to this contract), and 
intercompany receivables related to the frequent flyer program; 

 material third-party receivables related to our cargo business above a specified threshold, and 
intercompany receivables related to the cargo business; 

 certain intellectual property in specified jurisdictions; 

 certain intercompany debt; and 

 slots at New York John F. Kennedy Airport and London Heathrow Airport, 

in each case, other than certain excluded assets and subject to certain limitations on perfection of those security 
interests and, in some cases, a cost-benefit analysis, materiality thresholds and post-closing steps, as described herein. 

We hold significant assets that are and will be excluded from the Collateral, and these excluded assets 
include: 

 receivables (other than as described in the paragraph above); 

 cash, cash equivalents and money; 

 deposit accounts; 

 real estate; 

 aircrafts, engines and spare parts; and  
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 other excluded assets that will not be pledged as Collateral, as described under “Description of Notes—

Security for the notes—Certain limitations on the Collateral.” 

In addition, none of the Issuer or the Guarantors will be required to grant a lien in any asset acquired after 
the issuance of the Notes (including any new intellectual property filed or developed after the issuance of the Notes) 
to the extent that, and so long as, after giving effect to that grant, the aggregate value of the Collateral pledged by 
LATAM Airlines Group S.A. would equal or exceed 50% of the total assets of LATAM Airlines Group S.A. 
(determined pursuant to the individual balance sheet of LATAM Airlines Group S.A, as of the end of the most recently 
ended fiscal year). Further, upon satisfaction of certain conditions, the Issuer will be permitted to release Collateral 
and Guarantors, subject to the requirements of the Collateral release provisions. See “Description of Notes—Collateral 
Trust Agreement—Release of Collateral Upon Collateral Release Event.” 

There are other important limitations on the perfection steps that have been taken or will be taken to perfect 
the security interests in the Collateral, as described in the following risk factor. 

Consequently, with respect to the exercise of remedies by the holders of existing or future obligations of the 
Issuer or the Guarantors secured by liens on assets (other than the Collateral securing the Notes), the proceeds of those 
assets of the Issuer or the Guarantors that secure the obligations under any such existing or future obligations (but not 
the obligations under the Notes) will, upon liquidation or other disposition, not be available to the holders of the Notes 
to the extent of the amount of the other obligations so secured. As a result, the Notes and the Note Guarantees will be 
effectively subordinated to any existing or future obligations secured by liens on assets (other than the Collateral 
securing the Notes) to the extent of the value of the assets pledged to secure those obligations. See “Description of 
Notes—Security for the Notes.” 

In addition, under the terms of the indenture that will govern the Notes and the agreements that govern the 
Pari Passu Debt, we may be able to incur additional debt that is senior in right of payment on a “first out” basis from 

the Collateral, additional debt that shares equally and ratably on a pari passu basis in the Collateral securing the Notes 
and our obligations under the Pari Passu Debt, or additional debt secured by junior liens on the Collateral, as well as 
additional unsecured debt and debt secured by assets other than such Collateral. 

There are circumstances other than repayment or discharge of the Notes under which the Collateral securing the 
Notes will be released automatically, without your consent or the consent of the Collateral Trustee. 

Under various circumstances, Collateral securing the Notes may be released automatically, including, 
without limitation, a sale, transfer or other disposition of such Collateral in a transaction not prohibited under the 
indenture. These circumstances include, but are not limited to, the following: 

 the sale, transfer or other disposition of any Collateral, including equity in a Guarantor, in a 
foreclosure sale or other similar transaction approved by the controlling secured parties pursuant to 
the Collateral Trust Agreement or in a transaction or other circumstance permitted by all of the 
applicable secured debt documents; 

 with respect to the Notes, the release of all or substantially all of the Collateral with the consent of 
holders of at least 75% of the aggregate principal amount of Notes then outstanding; 

 if any part of the Collateral is or becomes Excluded Assets (as defined in “Description of Notes”); 
and 

 with respect to the Supplemental Collateral relating to our cargo business and slots at JFK and 
Heathrow, upon a Collateral Release Event, as described in the next risk factor. 

See “Description of Notes—Collateral Trust Agreement—Release of Liens on Collateral” and “—Release of 
Collateral Upon Collateral Release Event.” 

The indenture will also permit the Issuer to designate one or more of our Restricted Subsidiaries that is a 
Guarantor of the Notes as an Unrestricted Subsidiary (as defined herein). If the Issuer designate a Guarantor as an 
Unrestricted Subsidiary for purposes of the indenture that will govern the Notes, all of the liens on any Collateral 
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owned by such subsidiary or any of its subsidiaries and any guarantees of the Notes by such subsidiary or any of its 
subsidiaries will be released under the indenture but not necessarily under the Pari Passu Debt. Designation of an 
Unrestricted Subsidiary will reduce the aggregate value of the Collateral securing the Notes to the extent that liens on 
the assets of such Unrestricted Subsidiary and its subsidiaries are released. In addition, the creditors of the Unrestricted 
Subsidiary and its subsidiaries will have a senior claim on the assets of such Unrestricted Subsidiary and its 
subsidiaries. 

The Supplemental Collateral relating to our cargo business and our slots at JFK and Heathrow securing the Notes 
and the Note Guarantees may be released upon satisfaction of certain conditions, and the holders of the Notes will 
no longer have security interests in the Supplemental Collateral. 

Upon the satisfaction of certain conditions specified in the indenture that will govern the Notes, the 
Supplemental Collateral relating to our cargo business and our slots at JFK and Heathrow securing the Notes and the 
Note Guarantees may be released. These conditions include, among other things, that the Asset Coverage Ratio with 
respect to the Permanent Collateral is no less than 1.6 to 1.0, that the released Supplemental Collateral no longer 
secures any other priority lien debt or junior lien debt of the Issuer or the Guarantors and the absence of any event of 
default. In addition, upon such a release, the Note Guarantee of any Guarantor that holds no Significant Assets (after 
giving effect to such release) other than (i) the released assets, (ii) intercompany and third-party loans, (iii) any Cargo 
Business Assets relating to the portion of the Cargo Business for which such released assets are used or in the 
jurisdiction in which such released assets are located, and/or (iv) directly or indirectly, equity interest in subsidiaries 
whose Significant Assets (after giving effect to such release) consist only of the foregoing (i), (ii) and/or (iii), will be 
automatically released, and the liens on the equity interests in that guarantor will also be released. See “Description 
of Notes—Certain definitions—Supplemental Collateral” and “—Certain covenants—Release of Collateral Upon 
Collateral Release Event.” 

Once the Supplemental Collateral is released, the Notes and the Note Guarantees will no longer be secured 
by the assets that previously constituted the Supplemental Collateral, and the holders of the Notes will no longer have 
any security interest or claims in respect of those assets. As a result, if we were to become insolvent or otherwise 
default on our obligations under the Notes, holders of the Notes would have no right to enforce remedies against the 
Supplemental Collateral and would be treated as unsecured creditors with respect to those assets. 

This release of collateral could materially reduce the pool of assets securing the Notes and increase the risk 
that holders of the Notes may not recover the full value of their investment in the event of a default. See “— The 
disposition or release of particular assets by the Issuer or Guarantors could reduce the pool of assets securing the 
Notes.” 

Security interests in certain Collateral will not be perfected, and the Collateral Trustee’s ability to foreclose on the 

Collateral or exercise other remedies may be limited. 

Even where a security interest has been granted in the Collateral, there are important limitations on the steps 
that will be taken to perfect a security interest in that Collateral, whether for reasons of cost or practicality, limitations 
under the law of the jurisdictions where those assets may be located or other reasons. For example, the perfection of 
the following types of assets may be subject to limitations as described below: 

 Third-party receivables and intercompany receivables related to our frequent flyer program and our 
cargo business may not be perfected in certain jurisdictions as such jurisdictions generally require 
specific contracts or receivables to be documented with payment and other terms specified and do 
not allow a floating lien on receivables to be incurred in the future, and the perfection of a security 
interest in intercompany receivables relating to these businesses in these jurisdictions will be subject 
to a cost-benefit analysis, applicable post-closing deadlines and materiality thresholds; 
 

 Security interests in slots, gates and routes generally cannot be pledged and perfected in most 
jurisdictions in which we operate, and we expect that the Collateral Trustee, on behalf of the holders 
of the Notes, will have perfected security interests in our slots, gates and routes only through the 
filing of UCC filings in the United States, and outside the United States, the only step we have taken 
and will take to grant security interests in slots, gates and routes is to grant a security interest in the 
form of an English law charge in our LHR slots, subject to certain other prior liens (if any). As a 
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result, holders of the Notes will not or may not have perfected security interests, or may not have 
priority, or may have difficulties in enforcement in practice in our slots, gates and routes in the South 
American and other non-U.S. jurisdictions in which we operate; 
 

 Perfection of the security interests in intercompany debt owed by our Restricted Subsidiaries that 
are not Guarantors will be subject to a materiality threshold; 
 

 Perfection in after-acquired intellectual property will be subject to a materiality standard; and  

Certain guaranty and security principles have been agreed delineate and circumscribe the security interest 
creation and perfection steps that will be taken with respect to the Collateral, and these Guaranty and Security 
Principles may significantly limit the perfected security interests from which the holders of the Notes will benefit. See 
“Description of Notes—Security for the notes—Guaranty and Security Principles.” 

To the extent a security interest in some of the Collateral can legally be perfected, applicable law generally 
requires that such security interest can be properly perfected only by, and its priority retained through, certain actions. 
The security interest in the Collateral securing the Notes has not been and will not be perfected if such applicable 
actions are not taken, and such action has not been and will not be taken with respect to certain of the Collateral. Such 
failure may result in the loss of the practical benefits of the security interest thereon or of the priority of the security 
interest thereon. Further, the Collateral Trustee’s ability to foreclose on the Collateral or exercise other remedies may 

be subject to the consent of third parties (including governmental authorities), prior liens and practical problems 
associated with the realization of the Collateral Trustee’s security interest on the Collateral.  

We may pledge additional Collateral that may similarly be subject to the risks identified herein with respect to the 
initial Collateral. 

We may from time to time grant a security interest in additional Collateral to secure the Notes, which 
additional Collateral may include any assets of a type not pledged to the holders pursuant to the grants of security 
existing in the security documents as of the issue date of the Notes. See “Description of Notes—Certain definitions—

Additional Collateral” and “—Certain covenants—Disposition of Collateral.” For example, if the Asset Coverage 
Ratio with respect to the Collateral is less than 1.6 to 1.0 as of any reference date, we may grant a security interest in 
additional Collateral to secure the Notes, or we will be subject to additional interest on the outstanding Notes in an 
amount equal to 2.0% per annum of the principal amount of such notes until we can demonstrate that the shortfall in 
the Asset Coverage Ratio was cured. See “Description of Notes—Certain covenants—Asset Coverage Ratio.” Such 

additional Collateral may similarly be subject to various risks, including the risks identified herein with respect to the 
initial Collateral, and may be by their nature illiquid. In addition, it may be difficult to foreclose upon or otherwise 
exercise remedies with respect to such additional Collateral, or to transfer any such Collateral following a foreclosure. 

The disposition or release of particular assets by the Issuer or Guarantors could reduce the pool of assets securing 
the Notes. 

Under the terms of the indenture that will govern the Notes, under certain circumstances, the Issuer and 
Guarantors will have the ability to dispose of Collateral or otherwise release additional Collateral from the lien of the 
Collateral Trustee, provided that with respect to certain dispositions, the pro forma Asset Coverage Ratio after giving 
effect to such disposition and deposits of the proceeds of such disposition in an account pledged to the Collateral 
Trustee is no less than 1.6 to 1.0. 

The Issuer is required to deliver an officer’s certificate to the Trustees and the Collateral Trustee semi-
annually demonstrating the calculation of the Asset Coverage Ratio as of the end of each semi-annual period. If the 
officer’s certificate demonstrates that the Asset Coverage Ratio is less than 1.6 to 1.0, that will not constitute an event 
of default under the indenture. In such case, the Issuer will, subject to a cure period, be required to pay special interest 
on all outstanding notes pursuant to the terms of the indenture until they can demonstrate that the Asset Coverage 
Ratio is no less than 1.6 to 1.0. 
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We will in most cases have control over the Collateral, and the sale of particular assets by us could reduce the pool 
of assets securing the Notes. 

Absent the occurrence and continuance of an event of default under the indenture that will govern the Notes 
and the exercise of remedies, the security documents allow us to remain in possession of, retain exclusive control over, 
freely operate, and collect, invest and dispose of any income from, the Collateral securing the Notes. In addition, we 
will not be required to comply with any portion of the Trust Indenture Act of 1939, as amended, including among 
other things, the requirement that they obtain certain appraisal and valuation reports and take certain actions in 
connection with releases of Collateral. So long as no default or event of default under the indenture would result 
therefrom, we may, among other things, without any release or consent by the Trustees or the Collateral Trustee, 
conduct ordinary course activities with respect to Collateral, such as selling, abandoning or otherwise disposing of 
Collateral and making ordinary course cash payments (including repayments of other indebtedness). 

After-acquired property may not be subject to the security interest securing the Notes, and any future pledge of 
Collateral might be voidable by a trustee in bankruptcy. 

Applicable law requires that a security interest in assets can only be properly perfected by, and its priority 
retained through, certain actions. The liens on the Collateral securing the Notes may not be perfected if the actions 
necessary to perfect the liens are not taken. Applicable law requires that certain property and rights acquired after the 
grant of a general security interest can only be perfected at the time such property and rights are acquired and 
identified. The Trustees and Collateral Trustee may not monitor, or we may not inform the Trustees and Collateral 
Trustee of, the future acquisition of property and rights that constitute Collateral, and necessary action may not be 
taken to properly perfect the security interest in such after acquired Collateral. None of the Trustees nor the Collateral 
Trustee for the Notes has any obligation to monitor the acquisition of additional property or rights that constitute 
Collateral or monitor the perfection of, or take any actions to perfect, or maintain the perfection of, any security interest 
in favor of the Notes against third parties. Such failure may result in the loss of the security interest therein or the 
priority of the security interest in favor of the Notes against third parties. In addition, certain agreements to which we 
are party may impose limitations on our ability to grant a security interest to the Collateral Trustee for the benefit of 
the noteholders in certain such after-acquired property. 

The indenture that will govern the Notes will provide that we will grant liens on certain property that is 
acquired after the Notes are issued. Any future pledge of Collateral in favor of the Collateral Trustee, including 
pursuant to security documents delivered after the date of the indenture that will govern the Notes, might be voidable 
by the pledgor (as debtor-in-possession) or by its trustee in bankruptcy or by other third parties if certain events or 
circumstances exist or occur, including, among others, if the pledgor is insolvent at the time of the pledge, or if the 
pledge permits the holders of the Notes to receive a greater recovery than if the pledge had not been given and a 
bankruptcy proceeding in respect of the pledgor is commenced within 90 days following the pledge (or within one 
year following the pledge if the creditor that benefited from the pledge is an “insider” under bankruptcy law). 

The security interests in the Collateral are granted to the Collateral Trustee for the Notes, rather than directly to 
the holders of the Notes. 

The security interests in the Collateral that will secure our obligations under the Notes will not be granted 
directly to the holders of the Notes but are granted only in favor of the Collateral Trustee and/or Local Collateral 
Agents (as defined below) for the benefit of the holders of the Notes and the holders of the Pari Passu Debt. As a 
consequence, holders of the Notes will not have direct security interests and will not be entitled to take enforcement 
action in respect of the Collateral securing the Notes, except through the Collateral Trustee and such Local Collateral 
Agents, which will (subject to the provisions of the indenture that will govern the Notes and the Collateral Trust 
Agreement) be required to follow instructions to the Collateral Trustee given by the requisite debt holders. In addition, 
under the Collateral Trust Agreement, the lenders under the Revolving Credit Facility will have the right to direct the 
Collateral Trustee thereunder. 

In addition, the ability of the Collateral Trustee to enforce the security interests in the Collateral is subject to 
mandatory provisions of the laws of each jurisdiction in which security interests over the Collateral are taken. 
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The value of the Collateral securing the Notes may not be sufficient to satisfy in full our obligations under the 
Notes and other obligations secured equally and ratably with the Notes, and this risk may be exacerbated following 
a release of Supplemental Collateral relating to our cargo business and our slots at JFK and Heathrow. 

In the event of foreclosure or other exercise of remedies on the Collateral, the proceeds from the disposition 
of the Collateral securing the Notes may not be sufficient to satisfy the Notes, the loans and notes under the Pari Passu 
Debt, which are collectively secured on a pari passu basis, subject to the payment priority of our Revolving Credit 
Facility (which will be satisfied on a “first out” basis from the proceeds of the Collateral) and any additional future 

secured obligations permitted to be incurred with such payment priority on a “first out” basis, and other future secured 
obligations secured equally and ratably on a pari passu basis with the Notes. The Collateral securing the Notes may 
be insufficient to satisfy the obligations under the Notes and other pari passu secured obligations for a number of 
reasons, including the payment priority of the obligations under our Revolving Credit Facility (and any additional 
future secured obligations permitted to be incurred with such payment priority on a “first out” basis) relative to the 
Notes and other Pari Passu Debt (excluding, for this purpose, our Revolving Credit Facility) in the payment waterfall 
under the Collateral Trust Agreement, regulatory impediments to foreclosure or practical impediments to foreclosure, 
including a lack of potential buyers, insufficient or no realizable value of all or portions of the Collateral, lack of 
identification of particular assets and certain other factors. This risk may be exacerbated if we choose to release some 
or all of the Supplemental Collateral relating to our cargo business and our slots at JFK and Heathrow, which the 
indenture will permit us to do. To the extent that the Collateral securing the Notes is insufficient to satisfy the 
obligations under the Notes and other pari passu secured obligations, then holders of the Notes would have only a 
general unsecured claim against the remaining unencumbered assets of the Issuer and the Guarantors for any shortfall. 

Your rights to the Collateral may be further diluted by any additional future secured obligations permitted to 
be incurred with a payment priority on a “first out” basis from the proceeds of Collateral and any increase in any pari 
passu obligations secured by the Collateral. See “—Any security for the Notes and other remedies may be shared with 
other debtholders.” In addition, certain permitted liens on the Collateral securing the Notes may allow the holders of 
such liens to exercise rights and remedies with respect to the Collateral subject to such liens that could adversely affect 
the value of such Collateral and the ability of the Collateral Trustee to foreclose upon or exercise remedies with respect 
to, or realize value from, such Collateral. 

The portion of the Collateral that will consist of our brands, slots, gates and routes used to operate our 
scheduled services is illiquid and has no readily ascertainable market value or realizable value apart from use in the 
airline business. The route authorities are subject to international agreements and may be subject to substantial transfer 
restrictions. Transfers may require approval by the relevant governmental authorities, including the DOT and the 
President of the United States, as well as numerous foreign authorities. In addition, as discussed herein, the grant of a 
security interest in our slots and route authorities may not be permitted by applicable law or regulatory authorities, 
and contractual restrictions prevent us from pledging most, if not all, of our gates as Collateral for the Notes. For 
example, applicable law or contractual limitations in the South American jurisdictions in which we operate generally 
do not permit us to pledge and/or assign our slots, gates and routes in those jurisdictions. Although our slots, gates 
and routes will be pledged generally under the U.S. pledge and security agreement relating to the Collateral, perfection 
of those security interests will occur only through the filing of UCC filings in the United States, and holders of the 
Notes should not expect that those security interests will be enforceable outside the United States and may be limited 
in the United States by the transfer and/or assignment restrictions described above. Outside the United States, the only 
step we will take to grant security interests in slots, gates or routes is to grant a security interest in the form of an 
English law charge in our LHR slots, subject to certain other prior liens (if any). As a result, holders of the Notes will 
not or may not have perfected security interests, or may not have priority, or may have difficulties in enforcement in 
practice in our slots, gates and routes in the South American and other non-U.S. jurisdictions in which we operate. 
Any additional Collateral may be similarly illiquid, have no readily ascertainable or realizable value, or not be 
susceptible to the exercise of remedies. 

The pool of potential purchasers for any Collateral securing the Notes may be small or nonexistent, and the 
pool of potential transferees may be limited to qualified air carriers. The financial resources of any such potential 
purchasers or transferees also may be limited, which would result in low realization in connection with any attempted 
foreclosure sale of such Collateral or sale on credit with attendant collection risk. A disposition of Collateral through 
a lease or license of Collateral presents risks related to an insolvency of the Issuer and Guarantors and therefore may 
not be a practical means of disposing of the Collateral for the Notes. Accordingly, a foreclosure sale or other 
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disposition of the Collateral may not be feasible or of any value, notwithstanding any appraisal obtained with respect 
to the Collateral. 

For the foregoing reasons, among others, we cannot assure you that the proceeds realized on any exercise of 
remedies with respect to the Collateral securing the Notes (after payment of expenses and repayment of the Revolving 
Credit Facilities and obligations secured by other liens on such Collateral that might, under applicable law or by 
contract, rank prior to or pari passu with the lien on such Collateral in favor of the Collateral Trustee for the benefit 
of the noteholders) would be sufficient to satisfy in full all payments due on the Notes. 

The appraisals included in this offering memorandum are not, and should not be relied upon as, a measure of the 
value of the Collateral securing the Notes. The appraisals should also not be relied upon as a measure of the current 
value of the Significant Assets, and the appraisals are highly dependent on the assumptions used in preparing 
them. 

The appraisals included in this offering memorandum are not intended to measure the value of the Collateral 
securing the Notes. Instead, the appraisals are past valuations of the Coverage Assets used to calculate the Asset 
Coverage Ratio, which include specified frequent flyer program assets, specified cargo business assets, intellectual 
property that constitutes Collateral for the Notes and slots in the United States and United Kingdom constituting 
Collateral for the Notes. The Asset Coverage Ratio is designed to measure the value of these categories of assets in 
comparison to the first-priority secured funded debt for borrowed money of the Issuer and the Guarantors and pre-
sold miles under our frequent flyer program. Certain of the exceptions to the covenants contained in the indenture that 
will govern the Notes are based on our ability to meet an Asset Coverage Ratio test on a pro forma basis after taking 
a specified action. 

BK Associates, Inc. prepared appraisals of LATAM’s cargo business and loyalty program, mba Aviation 

prepared appraisals of LATAM’s slots at JFK and LHR, and Ocean Tomo, LLC prepared appraisals of LATAM’s 

passenger and cargo brands, each as of December 2023. These Appraisals (as defined herein) are subject to a number 
of significant assumptions, limitations and risks, and were prepared based on certain specified methodologies 
described therein. These assumptions included factors such as macroeconomic conditions and conditions in the airline 
industry and in Latin America at the time of the appraisals and operational and financial data of LATAM for periods 
prior to the preparation of the Appraisals. You should carefully consider the assumptions reflected in each of the 
Appraisals attached as exhibits to this offering memorandum. Accordingly, the Appraisals, and any future appraisals, 
may not accurately reflect the market value of the appraised Coverage Assets. An appraisal that is subject to other 
assumptions, limitations and risks, or is based on other methodologies, may result in valuations that are materially 
different from those contained in the Appraisals.  

In preparing the appraisals of LATAM’s cargo business and loyalty program, BK Associates, Inc. applied a 
discounted net present value methodology to projected annual cash flows of our cargo business and loyalty program 
and projected an operating cost structure and financial performance based on our historical operating and financial 
performance. Such appraisals are therefore based upon a valuation of our cargo business and loyalty program in the 
context of our operation on a going concern basis, using projected operating results, and not on the basis of realization 
from the sale of any particular appraised Collateral or any discrete business represented by such Collateral. Because 
the discounted cash flow method assumes that we are a going concern, appraised values determined using such method 
will not be applicable in case of attempts to dispose of the Collateral appraised by BK Associates, Inc. in connection 
with the exercise of remedies by noteholders, and such value likely will be substantially less since such assets are, by 
their nature, illiquid and may be of limited utility to a third party. Appraisals that are based on different assumptions 
and methodologies than used by BK Associates, Inc. may result in valuations that are materially different than those 
contained in its Appraisal. Moreover, there can be no assurance that the forecast of expected future financial 
performance used by BK Associates, Inc. in preparing its appraisals will accurately reflect actual future financial 
performance. 

In preparing the slots appraisals, mba Aviation applied a market approach by conducting a review of historical 
slot transactions at JFK and LHR and through discussions with individuals currently participating in the slot process 
for airlines and regulatory agencies. The value of our JFK and LHR slots are subject to numerous risks as set out in 
the appraisal and those described under the caption “—The value of the routes, slots and gates pledged as Collateral 
may be impaired or unrealizable if governmental or airport authorities add, change or eliminate existing routes, slots 
or gates.”  Additionally, since the values of the JFK and LHR slots are based on numerous estimates and assumptions, 
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including estimates of passenger demand and desirability of slot times, there can be no assurance that such assumptions 
and estimates used by mba Aviation in preparing the slots appraisals will accurately reflect actual future performance. 
Accordingly, the values ascribed to the slots at JFK and LHR could change materially in the future, including at the 
time when noteholders may attempt to exercise remedies with respect to the Collateral, and such value may be 
substantially less since such assets may be illiquid and may be of limited utility to a third party outside our industry. 
Appraisals that are based on different assumptions and methodologies than used by mba Aviation may result in 
valuations that are materially different than those contained in its Appraisal.  

In preparing the appraisals of LATAM’s passenger and cargo brands, Ocean Tomo, LLC applied a discounted 

net present value methodology to projected annual cash flows of our passenger and cargo brands and projected an 
operating cost structure and financial performance based on our historical operating and financial performance. Such 
appraisals are therefore based upon a valuation of our passenger and cargo brands in the context of our operation on a 
going concern basis, using projected operating results, and not on the basis of realization from the sale of any particular 
appraised Collateral or any discrete business represented by such Collateral. Because the discounted cash flow method 
assumes that we are a going concern, appraised values determined using such method will not be applicable in case 
of attempts to dispose of the Collateral appraised by Ocean Tomo LLC in connection with the exercise of remedies 
by noteholders, and such value likely will be substantially less since such assets are, by their nature, illiquid and may 
be of limited utility to a third party.  Appraisals that are based on different assumptions and methodologies than used 
by Ocean Tomo, LLC may result in valuations that are materially different than those contained in its Appraisal.  
Moreover, there can be no assurance that the forecast of expected future financial performance used by Ocean Tomo, 
LLC in preparing its appraisals will accurately reflect actual future financial performance. 

We will be required by the terms of the indenture that will govern the Notes to provide annual appraisals of 
the Coverage Assets. Such appraisals are required to be prepared using a methodology and form of presentation 
consistent in all material respects with the methodology and form of presentation of the Appraisals.  

An appraisal is only an estimate of value. It does not necessarily indicate the price at which any or all of the 
appraised Coverage Assets may be purchased or sold in the market. In general, an appraisal represents the analysis 
and opinion of qualified appraisers, and one appraiser may reach a different conclusion than that of a different 
appraiser with respect to the same property.  Appraisals are not guarantees of present or future value and should not 
be relied on as a measure of realizable value of any Collateral. The proceeds realized on a disposition of any or all of 
the Collateral may be significantly less than the appraised value of the related Coverage Assets. The value of the 
Collateral at any given time will depend on various factors, including: 

 market, economic and airline industry conditions, including demand and capacity for international 
air travel, the impact of open skies agreements and similar bilateral agreements, airport and terminal 
expansions and other governmental actions; 

 market and economic conditions that may be unique to local and regional markets served by our 
scheduled services that are associated with the Collateral; 

 the availability of eligible buyers; 

 the time period in which the Collateral is sought to be sold; 

 regulatory matters, political risks and consent rights over the Collateral, including obtaining any 
necessary consents to transfer; and 

 the other risks identified in the Appraisals and those described herein. 

In addition, we anticipate that the appraised value of the Coverage Assets will change over time. The 
Appraisals and subsequent appraisal reports will provide the value of the Coverage Assets as of a specific date, and 
the value of the Coverage Assets as of any other date may differ greatly from the value specified in the Appraisals or 
subsequent appraisal reports. In addition, following any release of the Supplemental Collateral relating to our cargo 
business and our slots at JFK and Heathrow securing the Notes and Note Guarantees, the Coverage Assets will no 
longer include the assets relating to our cargo business and our slots, gates and routes. See “—The Supplemental 
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Collateral relating to our cargo business and our slots at JFK and Heathrow securing the Notes and the Note 
Guarantees may be released upon satisfaction of certain conditions, and the holders of the Notes will no longer have 
security interests in the Supplemental Collateral.”  Additionally, the Appraisals do not include the assets that we may 
pledge as additional Collateral. For more information, see the full text of the Appraisals attached to this offering 
memorandum as Annexes A through C. 

Finally, the Collateral that will secure the Notes may be materially less than the assets appraised by BK 
Associates, Inc., mba Aviation and Ocean Tomo, LLC. For example, while the Appraisals cover our cargo business 
and loyalty program, the Notes are only secured by the longer-term third party receivables and intercompany 
receivables related thereto. See “Description of Notes—Security for the notes” for more information regarding the 

Collateral. 

For the foregoing reasons, among others, the proceeds, if any, realized on a foreclosure or other exercise of 
remedies with respect to the Collateral may not be equal to the value assigned in the Appraisals or any subsequent 
appraisal report. 

The Collateral is subject to casualty risks and potential environmental liabilities. 

We intend to maintain insurance or otherwise insure against hazards in a manner appropriate and customary 
for our business. There are, however, certain losses that may be either uninsurable or not economically insurable, in 
whole or in part. Insurance proceeds may not compensate us fully for our losses. If there is a complete or partial loss 
of any of the pledged Collateral, the insurance proceeds may not be sufficient to satisfy all of the secured obligations, 
including the Notes and the Note Guarantees. 

Moreover, the Collateral Trustee may need to evaluate the impact of potential liabilities before determining 
to foreclose on Collateral consisting of real property because secured creditors that take ownership or operational 
control of real property may become liable under certain circumstances for the costs of remediating or preventing the 
release or threatened release of hazardous substances at that real property, for the costs of environmental compliance 
obligations associated with that real property, and/or for common law liabilities (e.g., claims for toxic torts, nuisance, 
or damages to nearby properties) relating to that real property. Consequently, the Collateral Trustee may decline to 
foreclose on that Collateral or exercise remedies available in respect thereof if it does not receive indemnification to 
its satisfaction from the holders of the Notes or for other reasons. 

Rights of holders of the Notes in the Collateral may be adversely affected by the failure to create or perfect security 
interests in certain Collateral on a timely basis. 

We have agreed to secure the Notes and the Note Guarantees by granting liens, subject to permitted liens, on 
certain of our assets, other than certain excluded assets, and to take other steps to assist in perfecting the security 
interests granted in the Collateral. 

The security interests of the Collateral Trustee are subject to issues generally associated with the realization 
of security interests in the Collateral securing the Notes. For example, the Collateral Trustee may need to obtain the 
consent of a third party to enforce a security interest. However, the Collateral Trustee may be unable to obtain any 
such consents and the consents of any third parties may not be given when required to facilitate a foreclosure on such 
assets. Accordingly, the Collateral Trustee may not have the ability to foreclose upon those assets and the value of the 
Collateral securing the Notes may significantly decrease. 

In addition, if we were to become subject to a bankruptcy proceeding in the United States, any liens recorded 
or perfected after the issue date would face a greater risk of being invalidated than if they had been recorded or 
perfected on the issue date. Liens recorded or perfected after the issue date may be treated under U.S. bankruptcy law 
as if they were delivered to secure previously existing indebtedness. In any such bankruptcy proceedings commenced 
within 90 days of lien perfection, a lien given to secure previously existing debt is materially more likely to be avoided 
as a preference by the bankruptcy court than if delivered and promptly recorded on the issue date.  

A failure, for any reason that is not permitted or contemplated under the security agreements and related 
documents, to perfect the security interest in the properties included in the Collateral package may result in a default 
under the indenture and other agreements that will govern the Notes. 



 

46 

Enforcing your rights as a holder of the Notes, under the Note Guarantees or in the Collateral across multiple 
jurisdictions may be difficult. 

Security interests to secure the Notes will be granted in Collateral located in Brazil, Chile, Colombia, 
Ecuador, Peru, the United States and certain other jurisdictions and, in the case of pledges of additional Collateral, 
possibly other jurisdictions as well. In the event of bankruptcy, insolvency, judicial reorganization, extrajudicial 
reorganization or a similar event or procedure, proceedings could be initiated in any of these jurisdictions or in other 
jurisdictions. Your rights under the Notes, the Note Guarantees and the security granted in respect of the Notes will 
therefore be subject to the laws of multiple jurisdictions, and you may not be able to enforce effectively your rights in 
bankruptcy, insolvency and other similar proceedings in multiple jurisdictions. Moreover, multi-jurisdictional 
proceedings are typically complex and costly for creditors and often result in substantial uncertainty and delay in the 
enforcement of creditors’ rights. Treaties may not exist in all cases for the recognition of the enforcement of a judgment 

or order of a foreign court and such treaties do not exist between the United States and certain jurisdictions in which 
the Collateral will be located (including Chile and Colombia). Also, even in cases of existing international treaties, 
some internal procedures may be required in each jurisdiction of the recognition and enforcement of foreign decisions 
or awards. In addition, the bankruptcy, insolvency, reorganization, foreign exchange, administration and other laws 
of the various jurisdictions of organization, incorporation, formation and/or registration (as applicable) may be 
materially different from or in conflict with one another or those of the United States, including in respect of creditors’ 

rights, priority of creditors, the ability to obtain post-petition interest and the duration of the insolvency proceeding. 
The consequences of the multiple jurisdictions involved in the transaction could trigger disputes over which 
jurisdiction’s law should apply, which could adversely affect rights to foreclose on the Collateral or exercise other 

remedies or to enforce the Notes and the Note Guarantees. 

Security over certain Collateral will not be in place on the issue date of the Notes and will not be perfected on the 
issue date, and we will not be required to perfect security interests in some instances. 

The security interests in local law jurisdictions in a substantial portion of our assets that will secure the Notes 
will not be in place on the issue date for the Notes, although the security interests under U.S. law will be granted on 
the issue date, perfected through the UCC filings and intellectual property filings shortly after closing. Additionally, 
problems related to the creation or perfection of the security interest on the Collateral may arise, and we may not take 
all actions necessary to create properly perfected security interests, which may result in the loss of priority of the 
security interest in favor of holders of the Notes to which they would otherwise have been entitled or otherwise limit 
or restrict the ability of the Collateral Trustee to foreclose for the benefit of the holders of the Notes. 

The failure to have security in place or perfected may adversely affect the ability of noteholders to obtain the 
benefits of certain Collateral. 

In the event of a failure to create and perfect liens on the Collateral, the Notes will not be secured by such 
assets, and the holders of the Notes will not be entitled to the proceeds from the sale of all or any of Collateral or any 
other remedies in connection therewith. 

Any security for the Notes and other remedies may be shared with other debtholders. 

The Notes and the obligations under the Pari Passu Debt are and will be secured by the Collateral. In addition, 
the indenture, the Pari Passu Debt and the related security documents will, subject to compliance with the restrictive 
covenants in the indenture and the Pari Passu Debt, permit the incurrence of certain additional secured indebtedness 
which may be secured on a “first out” basis relative to the Notes or on a pari passu basis with, the Notes and the Pari 
Passu Debt. Prior to the payment in full of the obligations outstanding under the Pari Passu Debt and under certain 
circumstances thereafter, your remedies upon a default may be significantly limited if the holders of other classes of 
indebtedness secured by the Collateral securing the Notes do not wish to exercise remedies or exercise remedies in a 
manner different from the manner preferred by the holders of the Notes. In addition, the indenture and the security 
documents pursuant to which the security interest will be granted to the Collateral Trustee to secure the Notes will 
permit the incurrence of certain additional debt secured by a junior lien on the Collateral securing the Notes, and your 
rights and remedies with respect to such Collateral are subject to certain rights and remedies of the beneficiaries of 
the junior lien. See “Description of Notes—Security for the Notes.” 
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Even though the holders of the Notes will benefit from the same first-priority lien on the Collateral that secure the 
Pari Passu Debt, the holders of Notes are unlikely to control actions with respect to that Collateral.  

The rights of the holders of the Notes with respect to the Collateral that will secure the Notes will be subject 
to the provisions of the security documents, including the Collateral Trust Agreement, dated as of October 12, 2022 
(the “Collateral Trust Agreement”), executed by the Collateral Trustee and local collateral agency agreements pursuant 
to which local law collateral agents have been appointed (each, a “Local Collateral Agent”) acting in such applicable 

capacity for each of the secured parties under the Pari Passu Debt and the Notes offered hereby. The Collateral Trustee 
and Local Collateral Agents have entered into, among other things, certain pledge and security agreements pursuant 
which the Issuer and other Guarantors grant the Collateral Trustee and the Local Collateral Agents liens on Collateral 
to secure the obligations of the Issuer and other Guarantors under the Pari Passu Debt and the Notes on a pari passu 
basis, subject to the “first out” priority of our Revolving Credit Facility. In accordance with the pledge and security 
agreements, the Collateral Trust Agreement and the other security documents, the Collateral Trustee and the Local 
Collateral Agents are granted the authority to exercise rights and remedies against the Collateral (including the right 
to foreclose or sell the Collateral), as applicable, on behalf of the holders of the Notes and holders of the Pari Passu 
Debt.  

In exercising such rights and remedies, the Collateral Trustee and Local Collateral Agents will act at the 
direction of representative for the controlling secured parties which, before being the holders of the Notes, would be 
the lenders under our Revolving Credit Facility and any additional permitted loan facility, in each case, as more fully 
set forth in the Collateral Trust Agreement. Thereafter, the holders of the notes under the indenture with the largest 
amount will become the controlling secured parties, and if there are multiple series of Notes of equal amount, the 
holders of notes under the indenture with the then-nearest maturity date would control. The rights of the secured parties 
to direct the Collateral Trustee in respect of the Collateral other than the controlling secured parties is subject to a 90-
day standstill period (which period may be tolled during a bankruptcy proceeding), after which, in the event that the 
Collateral Trustee has not commenced or is not diligently exercising rights and remedies, the secured parties with the 
next priority in directing the Collateral Trustee may direct the Collateral Trustee to exercise rights and remedies. 
Accordingly, although the Collateral is granted to secure the obligations of each of the Pari Passu Debt and the Notes, 
prior to the payment in full of all outstanding obligations under the Pari Passu Debt, the holders of Notes will not 
direct or control the exercise of rights and remedies with respect to the Collateral, subject to the 90-day standstill 
period.   

The value of the Collateral securing the Notes may not be sufficient to entitle holders to payment of post-petition 
interest. 

In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding against us, holders 
of the Notes may only be entitled to post-petition interest under the Bankruptcy Code to the extent that the value of 
the Collateral in which the Collateral Trustee has a perfected security interest is greater than the pre-bankruptcy claim 
of such holders and other creditors with a pari passu security interest in the same Collateral, including lenders under 
the Pari Passu Debt, but subject to payment priority of our Revolving Credit Facility on a “first out” basis from the 

proceeds of Collateral and any additional future secured obligations permitted to be incurred with such payment 
priority on a “first out” basis (including with respect to the payment of post-petition interest thereon). Holders of the 
Notes that have a perfected security interest in Collateral with a value equal to or less than the aggregate pre-
bankruptcy claims of such holders and such other creditors with a pari passu security interest in the same Collateral, 
may not be entitled to post-petition interest under the Bankruptcy Code. Post-petition interest that accrues on other 
pari passu debt secured by the Collateral will reduce, on a pari passu basis, the amount of Collateral available to pay 
post-petition interest on the Notes. 

In the event of a U.S. bankruptcy, the ability of Collateral Trustee to realize upon the Collateral will be subject to 
certain U.S. bankruptcy law limitations. 

The ability of the Collateral Trustee to realize upon the Collateral in which the Collateral Trustee has a 
perfected security interest will be subject to certain bankruptcy law limitations in the event of the Issuer’s or the 
Guarantors’ bankruptcy. Under applicable U.S. federal bankruptcy laws, secured creditors are prohibited from 
repossessing their security from a debtor in a bankruptcy case, or from disposing of such security, without bankruptcy 
court approval. Any resulting delay in the enforcement of a security interest could be for a substantial period of time. 
Moreover, applicable U.S. federal bankruptcy laws generally permit the debtor to continue to retain and use Collateral 
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even though the debtor is in default under the applicable debt instruments, provided generally that the secured creditor 
is given “adequate protection” with respect to the secured portion of its claim against the debtor. The meaning of the 
term “adequate protection” may vary according to the circumstances, but is intended in general to protect the secured 

creditor against any decrease in the value of the secured creditor’s interest in the Collateral as a result of the stay of 

repossession or disposition of the Collateral, or any use of the Collateral by the debtor, during the pendency of the 
bankruptcy case. Adequate protection may take the form of cash payments or the granting of additional security, if 
and at such times as the presiding court in its discretion determines. In view of the lack of a precise definition of the 
term “adequate protection” and the broad discretionary powers of a U.S. bankruptcy court, even if the Notes were 
fully secured by a perfected security interest in the Collateral, we cannot predict whether payments under the Notes 
would be made following commencement of and during a bankruptcy case, whether or when the Collateral Trustee 
could foreclose upon or sell the applicable Collateral or whether or to what extent holders of Notes would be 
compensated for any delay in payment or loss of value of the Collateral through the provision of “adequate protection.” 

Furthermore, in the event a U.S. bankruptcy court determines that the value of the Collateral in which the 
Collateral Trustee has a perfected security interest is not sufficient to repay all amounts due on the Notes (and any 
other indebtedness or obligations equally and ratably secured by the same Collateral, including our obligations under 
the 2029 Notes and Revolving Credit Facility, but subject to payment priority of our Revolving Credit Facility on a 
“first out” basis from the proceeds of Collateral (including with respect to the payment of post-petition interest 
thereon)) on the date of the U.S. bankruptcy filing, noteholders would have unsecured claims for any deficiency. The 
Bankruptcy Code does not require the debtor to pay or accrue interest, costs, fees or charges for holders of 
undersecured claims during the bankruptcy proceeding. 

Finally, it is uncertain how a U.S. bankruptcy court would apply applicable U.S. bankruptcy and non-
bankruptcy law to assets such as route authorities, slots and gates, including in determinations with respect to the 
attachment and perfection of security interests and the availability of foreclosure and other remedies with respect to 
such assets. The Collateral Trustee’s ability to foreclose on the Collateral may be subject to lack of perfection, the 

consent of third parties (including governmental authorities), prior liens and practical problems associated with the 
realization of the Collateral Trustee’s lien on the Collateral. In particular, if the Collateral Trustee does not have a 

perfected security interest in all or a portion of the Collateral, then to that extent such Collateral would be available 
generally to satisfy the claims of unsecured creditors in the Issuer’s and Guarantors’ bankruptcy. 

Brazilian bankruptcy law may limit the ability of noteholders to realize upon Collateral located in Brazil or held by 
a Guarantor incorporated or organized under the laws of Brazil. 

Brazilian Federal Law No. 11,101, dated February 9, 2005, as amended (the “Brazilian Bankruptcy Law”), 

provides for three types of insolvency proceedings: judicial reorganization (recuperação judicial), extrajudicial 
reorganization (recuperação extrajudicial), and bankruptcy liquidation (falência).  

In these cases, the ability of a creditor to enforce its collateral may be impaired in the event it is subject to 
these insolvency proceedings, which is the case for pledges and mortgages in judicial reorganizations and may be the 
case in extrajudicial reorganizations as well (depending on the types of credits and creditors proposed by the debtor 
to restructure its indebtedness). These types of collateral are not bankruptcy-remote, and the relevant creditor is subject 
to the proceeding and, therefore, paid either in the terms of the judicial or extrajudicial reorganization plan (in a judicial 
or extrajudicial reorganization scenario), or in the order established by the Brazilian Bankruptcy Law for bankruptcy 
liquidation scenario. 

Fiduciary liens over movable or immovable assets or fiduciary assignment of receivables or rights are 
bankruptcy-remote, pursuant to Brazilian Bankruptcy Law. However, in some circumstances, Brazilian courts have 
impaired creditors’ ability to attach and sell the collateral granted as a fiduciary lien (either in a legal proceeding 

predicated on a default under the Notes and the Notes Guarantees or during a judicial reorganization proceeding after 
the expiration of the stay period), if such collateral is deemed to be a capital production asset which is essential to the 
continuation of the borrower’s operations and business activities. A judicial discussion of this nature may last for 
several months or years. 

If the court accepts such defence in a legal proceeding against us outside of the context of a judicial 
reorganization (which is less common), we will have to post a bond to secure such legal proceeding consisting of other 
assets. We may not have other assets in sufficient value to offer in lieu of the Collateral. 
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In a judicial reorganization proceeding, payment obligations under the Notes, (a) would not be included in 
the restructuring plan, up to the amount of the Brazilian assets granted as collateral under fiduciary liens governed by 
Brazilian law; and (ii) would be included in the restructuring plan as a secured credit, up to the amount of the Brazilian 
assets granted as collateral under Brazilian law governed pledges or mortgages. Any excess amount of payment 
obligations under the Notes that is not completely covered by the amount of the Brazilian assets granted as collateral 
under Brazilian law-governed fiduciary liens or under Brazilian law governed pledges or mortgages would be included 
in the restructuring plan as an unsecured claim. 

The holders of the Notes may enforce their rights in the Collateral granted under fiduciary liens governed by 
Brazilian law during a judicial reorganization, subject to certain limitations. In case the debtor is under bankruptcy 
liquidation, the creditor will have the right to file a restitution claim to transfer the title of the collateral to the creditor. 

The holders of the Notes may not be able to enforce their rights in the Collateral governed by Brazilian law 
during the stay period which lasts, pursuant to the Brazilian Bankruptcy Law, for 180 days, from the court decision 
that authorizes the processing of the judicial reorganization, and that may be extended once for an equal period, on an 
exceptional basis, provided that the debtor has not caused the overcoming of such term (the “Stay Period”). Further, 

in case the Stay Period expires, or the reorganization plan proposed by the debtor is not put to vote, an additional stay 
period of 180 days may be granted in the event the creditors present an alternative reorganization plan. Moreover, 
after the expiration of the Stay Period, if the court finds that the Brazilian assets given as collateral are essential to 
preserve our operations and business activities, holders of the Notes may not be permitted during the pendency of the 
judicial reorganization to seize and sell such collateral pursuant to the terms of the agreements governing such 
collateral. 

The validity and enforceability of any Notes Guarantee granted by the Brazilian Guarantors of our obligations 
under the Notes depend upon the best interests of such Brazilian Guarantors and whether the Brazilian Guarantors 
receive fair and adequate consideration for the granting of any Notes Guarantee. In the event the Brazilian Guarantors 
have their bankruptcy liquidation decreed under Brazilian Bankruptcy Law, the relevant security could be deemed 
null and void if granted within the so called “suspect period” in relation to an already existent debt, under the argument 

that the transaction could have harmed other creditors, and the Notes Guarantee may be deemed to have been 
fraudulent and declared void, under the argument that the Brazilian Guarantors have not received fair consideration 
in exchange for such Notes Guarantee.  

The Brazilian Engine Mortgage (as defined in the Collateral Trust Agreement) will be subject to the Cape 
Town Convention and Aircraft Protocol, and enforcement of the provisions of the treaty may face challenges in 
Brazilian courts. Notwithstanding that Brazil, in the adoption of the Cape Town Convention, elected a “waiting period” 

of 30 days, we may present defences under Brazilian Bankruptcy Law in order to extend or otherwise avoid such 
“waiting period” and it may raise a dispute to consolidate the enforcement rights after this period. 

We cannot assure you that you would be successful in excluding the Collateral property subject to Brazilian 
collateral agreements from the assets affected by an insolvency proceeding. 

Enforcement of a foreign judgment in Chile will likely be required for the holders of the Notes to enforce rights in 
the Collateral. 

If a default occurs under the Notes and the Notes Guarantees, the Chilean Local Collateral Agent, for the 
benefit of the holders of the Notes, if and as instructed by the Collateral Trustee (acting at the instructions of the 
controlling secured parties in accordance with the Collateral Trust Agreement), may initiate a legal proceeding in a 
Chilean court against us authorizing the seizure of the Chilean assets and rights given as Collateral based on the 
Chilean collateral agreements. If there is a dispute as to whether a default has occurred under the indenture according 
to the laws of the State of New York, it is likely that the Chilean court will require evidence that, from a New York 
law perspective, the default has occurred or a New York court ruling confirming that a default under the Notes or the 
Notes Guarantees has occurred under the indenture and given rise to the Chilean Local Collateral Agent’s right to 

enforce the rights of the holders of the Notes and the Notes Guarantees in the assets and rights given as Collateral 
under the Chilean collateral agreements. The New York court ruling will need to be recognized in Chile. In this case, 
it is necessary to file a formal recognition proceeding before the Chilean Supreme Court of Justice (Corte Suprema de 
Justicia de Chile), to demonstrate that the legal requirements for the recognition (exequatur) of such foreign decision 
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are met. The Chilean Superior Court of Justice (Corte Suprema de Justicia de Chile) will then issue a decision on the 
merits of such recognition. 

We cannot assure you that the recognition process would be conducted in a timely manner or that a Chilean 
court would enforce the New York law judgment related to the default under the Notes and Collateral governed by 
Chilean law. See “Enforceability of civil liabilities—Chile” for more information. 

Enforcement of a foreign judgment in Brazil will likely be required for the holders of the Notes to enforce rights 
in the Collateral. 

If a default occurs under the Notes and the Notes Guarantees, the Brazilian Local Collateral Agent, for the 
benefit of the holders of the Notes, if and as instructed by the Collateral Trustee (acting at the instructions of the 
controlling secured parties in accordance with the Collateral Trust Agreement), may initiate a legal proceeding in a 
Brazilian court against us authorizing the seizure of the Brazilian assets and rights given as Collateral based on the 
Brazilian collateral agreements. If there is a dispute as to whether a default has occurred under the indenture according 
to the laws of the State of New York, it is likely that the Brazilian court will require evidence (such as a legal opinion) 
that, from a New York law perspective, the default has occurred or a New York court ruling confirming that a default 
under the Notes or the Notes Guarantees has occurred under the indenture and given rise to the Brazilian Local 
Collateral Agent’s right to enforce the rights of the holders of the Notes and the Notes Guarantees in the assets and 

rights given as Collateral under the Brazilian collateral agreements. The New York court ruling will need to be 
recognized in Brazil. In this case, it is necessary to file a formal recognition proceeding before the Brazilian Superior 
Court of Justice (Superior Tribunal de Justiça), to demonstrate that the legal requirements for the recognition 
(homologação) of such foreign decision are met. We may file a defence against such proceedings and the Brazilian 
prosecutor’s office will provide an opinion on the case to the Brazilian Superior Court of Justice. The Brazilian 

Superior Court of Justice will then issue a decision on the merits of such recognition. 

We cannot assure you that the recognition process would be conducted in a timely manner or that a Brazilian 
court would enforce the New York law judgment related to the default under the Notes and Collateral governed by 
Brazilian law. See “Enforceability of civil liabilities—Brazil” for more information. 

Lien searches may not reveal all liens on the Collateral, and we have only conducted lien searches in a limited 
number of jurisdictions and registries. 

In connection with the issuance of the Notes, the Collateral Trustee is conducting UCC lien searches in the 
District of Columbia and Florida. We cannot guarantee that any such searches conducted in respect of the Collateral 
would reveal any or all existing liens on such Collateral. Any such existing lien, including undiscovered liens, could 
be significant, could be prior in ranking to the liens securing the Notes and could have an adverse effect on the ability 
of the Collateral Trustee to foreclose upon or exercise other remedies with respect to the Collateral or realize the value 
of such assets for the benefit of the Notes. 

A security interest is not granted in most or all of the gates associated with the route authorities, and no steps will 
be taken to comply with any real property recording requirements relating to the gates. 

The security documents do not grant the Collateral Trustee a security interest in any gates if that grant would 
violate any requirement of law or contractual restriction binding on us with respect to such gate (unless applicable law 
overrides such contractual restriction). Because of these limitations, we expect that most, or possibly all, of the gates 
that we use to provide our scheduled services will not be pledged as Collateral. 

In addition, no steps will be taken to comply with any real property recording requirements with respect to 
the gate leaseholds, which are generally considered interest in real property. Furthermore, we have not taken, and we 
do not expect to take, any action to ensure the validity, priority or perfection of the liens on any gates under the local 
laws of any U.S. or foreign jurisdiction in which such gate leaseholds are located. Accordingly, we cannot provide 
any assurances as to the validity, perfection, priority or enforceability of the security interests in any gates included in 
the Collateral in any jurisdiction. 

As a consequence of each of the foregoing, it is likely that most, or possibly all, gates that we use to provide 
our scheduled services will be unavailable to satisfy obligations under the Notes in the event of foreclosure on the 
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Collateral or other exercise of remedies, and you should not rely on the value of any gates in determining whether to 
purchase the Notes. 

The value of the routes, slots and gates pledged as Collateral may be impaired or unrealizable if governmental or 
airport authorities add, change or eliminate existing routes, slots or gates. 

The value of the route authorities, slots and gates that are pledged as Collateral may be negatively affected 
by the actions or inactions of the United States, foreign governments or airport authorities over which we have no 
control. For instance, it is possible that slots pledged as Collateral could be reassigned to competing carriers without 
compensation to us, particularly if the slots are not used, thus decreasing the value of the Collateral, as well as 
potentially our results of operations and cash flow. Route authorities, like slots, are also subject to forfeiture and 
reassignment if they are not used. In addition, the Collateral will exclude route authorities, slots and gates affected by 
certain changes in law. See “Description of Notes—Security for the Notes.” 

Our route authorities are governed by bilateral or multilateral international governmental agreements or 
permits or approvals issued by the United States and by foreign governments. Consequently, our route authorities are 
subject to political and governmental risks, such as changes in foreign or U.S. government aviation policies or 
agreements. In addition, bilateral and multilateral agreements are subject to renegotiation from time to time. Under 
some bilateral or multilateral aviation agreements, a limited number of U.S. and foreign airlines are permitted to 
operate between the United States and the country or countries in question. However, the United States has followed 
a policy since the early 1990s of encouraging other countries to revise bilateral or multilateral agreements relating to 
route authorities to provide for “open skies,” granting carriers from each country full rights to operate flights between 
the two countries. 

Despite the fact that the route authorities we utilize to serve airports comprising most of our international 
destinations are governed by open skies agreements or other bilateral agreements similar to open skies agreements, 
many of these airports are still capacity constrained. If the capacity of any of these airports to handle flights expands 
in the future, resulting in increased access by our competitors to operate flights from the United States or a foreign 
country to that airport, then the value of the Collateral relating to our scheduled services to such airport could be 
adversely affected. Any increase in the number of available slots or gates at any of the airports to which we provide 
our scheduled service may also adversely affect the value of the Collateral.  

Governmental authorities may change or eliminate existing route authorities. For example, the DOT may 
alter, modify, partially delete or suspend a route authority after finding that the “public convenience and necessity” so 

require. Route authorities not subject to open skies agreements are also subject to forfeiture and reassignment if they 
are not used in accordance with DOT rules. In addition, any fixed-term route authority certificate is subject to DOT 
renewal. 

Slots are also generally granted by governmental authorities, airport authorities or persons designated by 
them, including international slot coordinators who coordinate slot allocations and scheduling among airlines at certain 
international slot-controlled airports. Slots typically are subject to “use or lose” rules, which are utilization 

requirements issued by the U.S. or foreign governmental authorities and airport authorities. 

Slots may be forfeited and reallocated to other airlines, particularly if the slots are not used in compliance 
with such rules. In addition, slots may be eliminated, or the terms and conditions of the slots may be changed, by the 
authorities that establish them. 

Investors should give due consideration to risks described herein relating to the route authorities, slots and 
gates included in the Collateral securing the Notes. 
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There are significant legal and contractual limitations on our ability to pledge and/or assign our slots, gates and 
routes. In addition, the security interest in the route authorities, slots and gates pledged as Collateral may be 
impaired or unrealizable if governmental or airport authorities withhold consent to transfer some or all of such 
route authorities, slots and gates to permit an exercise of remedies. 

The assignment and/or grant of a security interest in our slots and route authorities may not be permitted by 
applicable law or regulatory authorities, and contractual restrictions prevent us from pledging most, if not all, of our 
gates as Collateral for the Notes. For example, applicable law or contractual limitations in the South American 
jurisdictions in which we operate generally do not permit us to pledge and/or assign our slots, gates and routes in those 
jurisdictions. Although our slots, gates and routes will be pledged generally under the U.S. pledge and security 
agreement relating to the Collateral, perfection of those security interests will occur only through the filing of UCC 
filings in the United States, and holders of the Notes should not expect that those security interests will be enforceable 
outside the United States and may be limited in the United States by the transfer restrictions described above. Outside 
the United States, the only step we have taken to grant security interests in slots, gates or routes is to grant a security 
interest in the form of an English law charge in our LHR slots, subject to certain other prior liens (if any). As a result, 
holders of the Notes do not or may not have perfected security interests, or may not have priority, or may have 
difficulties in enforcement in practice in our slots, gates and routes in the South American and other non-U.S. 
jurisdictions in which we operate. 

In addition, the Collateral Trustee’s ability to dispose of route authorities, slots and gates included in the 
Collateral in the event of a foreclosure, or to exercise other remedies, may be negatively affected by the actions or 
inactions of the United States, foreign governments or airport authorities. For instance, any transfer of our route 
authorities included in the Collateral could be subject to the approval of the DOT and to veto by the U.S. President or 
foreign governmental authorities, which could prevent, delay or impair the disposition or other exercise of remedies 
with respect to these route authorities. Accordingly, any such transfer of the Collateral may take significant amounts 
of time and ultimately may not be successful. 

We cannot provide any assurances as to whether the DOT or foreign governmental authorities would consent 
to a transfer of a route authority or would impose any conditions or restrictions on a transfer. Also, route authorities 
not subject to open-skies agreements generally cannot be sold or transferred for a period of one year after being 
awarded, and the DOT may extend this waiting period. It is also unclear how governmental authorities would view a 
pledge of, or request to transfer, an open skies route authority or portion thereof. 

The transfer of any non-U.S. airport slots in the event of a foreclosure or other exercise of remedies may 
require the consent of the applicable foreign aviation authority, as well as any applicable slot coordinator, which could 
prevent, delay or impair the disposition of or other exercise of remedies with respect to those Slots. In addition, the 
transfer or assignment of the slots at certain U.S. airports in the event of a foreclosure or other exercise of remedies 
will require the consent of the applicable United States aviation authority, which may prevent, delay or impair the 
disposition of or other exercise of remedies with respect to those slots. 

Most airports restrict the transfer of gates without the prior consent of the airport. As a result, gates that we 
pledge as Collateral to secure the notes may not be transferrable in the event of a foreclosure or other exercise of 
remedies. 

Your rights in slots included in the Collateral may be adversely affected by the failure or inability to grant or perfect 
security interests in such slots. 

The security documents do not grant the Collateral Trustee a security interest in any slots to the extent that 
such grant is prohibited by any requirements of law or contractual restrictions applicable to or binding on us.  

Our LHR slots included in the Collateral are located outside the United States. We have not taken, and we 
do not expect to take, any action to ensure the validity, perfection, priority or enforceability of the liens on slots under 
the local laws of any non-U.S. jurisdiction, and the only step we have taken to grant security interests in slots outside 
the United States is to grant a security interest in the form of an English law charge in our LHR slots, subject to certain 
other prior liens (if any). As a result, holders of the Notes do not or may not have perfected security interests, or may 
not have priority, or may have difficulties in enforcement in practice in our slots, gates and routes in the South 
American and other non-U.S. jurisdictions in which we operate. Although we believe that we have a property interest 
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in slots located in the United States in which a security interest may be granted, the United States Federal Aviation 
Authority (“FAA”) has taken the position that a slot is not property of the holder, but instead should be considered an 
operating privilege subject to withdrawal by the FAA at any time without compensation. 

We therefore cannot provide any assurances as to the validity, perfection, priority or enforceability of any 
security interests on any slots included in the Collateral. 

As a result of the foregoing, you should not rely on the value of any slots in determining whether to invest in 
the notes. In addition, because the Appraisals do not assign an individual value for any slot, you may be unable to 
determine the value of any such slot. 

Risks related to the Notes offering 

Our substantial indebtedness and other obligations could impair our financial flexibility, competitive position and 
financial condition and could prevent us from fulfilling our obligations under the Notes and the Note Guarantees. 

We have a substantial amount of indebtedness and other obligations. As of June 30, 2024, after giving effect 
to the issuance of Notes hereunder and the application of proceeds therefrom as described under “Use of Proceeds,” 

we would have had total debt and lease liabilities of U.S.$6,825 million, of which U.S.$3,399 million would have 
been secured. Subject to the limits contained in the credit agreements that govern our Revolving Credit Facilities, the 
indenture that will govern the Notes and our other debt instruments, we may be able to incur substantial additional 
indebtedness and other obligations from time to time, or to refinance our obligations on commercially reasonable 
terms, which could have a material adverse effect on our business, financial condition and results of operations. If we 
do so, the risks related to our high level of debt could intensify. 

Our substantial indebtedness and other obligations could have other important consequences for investors in 
the Notes. For example, they: 

 may make it more difficult for us to satisfy our obligations under our indebtedness, including the Notes and 
the Note Guarantees; 

 may limit our ability to obtain additional funding for working capital, capital expenditures, acquisitions, 
investments, integration costs and general corporate purposes, and adversely affect the terms on which such 
funding can be obtained; 

 require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness 
and other obligations, thereby reducing the funds available for working capital, capital expenditures, 
acquisitions and other purposes; 

 make us more vulnerable to economic downturns, industry conditions and catastrophic external events; 

 expose us to the risk of increased interest rates as certain of our borrowings; 

 limit our ability to respond to business opportunities and to withstand operating risks that are customary in 
the industry; and 

 increase our cost of borrowing. 

Any of the above listed factors could materially affect our business, financial condition and results of 
operations. 

In addition, the indenture that will govern the Notes and the credit agreements that govern our Revolving 
Credit Facilities contain restrictive covenants that will limit our ability to engage in activities that may be in our long-
term best interest. Our failure to comply with those covenants could result in an event of default which, if not cured 
or waived, could result in the acceleration of all our debt.   
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We may not be able to generate sufficient cash to service all of our indebtedness, including the Notes, and may be 
forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful. 

Our ability to make scheduled payments on or refinance our debt obligations, including the Notes, depends 
on our financial condition and operating performance, which are subject to prevailing economic and competitive 
conditions and to certain financial, business, legislative, regulatory and other factors beyond our control. We may be 
unable to maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, 
if any, and interest on our indebtedness, including the Notes. 

If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face 
substantial liquidity problems and could be forced to reduce or delay investments and capital expenditures or to dispose 
of material assets or operations, seek additional debt or equity capital or restructure or refinance our indebtedness, 
including the Notes. We may not be able to effect any such alternative measures, if necessary, on commercially 
reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled 
debt service obligations. The credit agreements that govern our Revolving Credit Facilities and the indenture that will 
govern the Notes will restrict our ability to dispose of assets and use the proceeds from those dispositions and may 
also restrict our ability to raise debt or equity capital to be used to repay other indebtedness when it becomes due. We 
may not be able to consummate those dispositions or to obtain proceeds in an amount sufficient to meet any debt 
service obligations then due. See “Description of Notes.” 

In addition, we conduct a substantial portion of our operations through our subsidiaries, certain of which will 
not be Guarantors of the Notes or our other indebtedness. Accordingly, repayment of our indebtedness, including the 
Notes, is dependent on the generation of cash flow by our subsidiaries and their ability to make such cash available to 
us, by dividend, debt repayment or otherwise. Unless they are Guarantors of the Notes or our other indebtedness, our 
subsidiaries do not have any obligation to pay amounts due on the Notes or our other indebtedness or to make funds 
available for that purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to 
enable us to make payments in respect of our indebtedness, including the Notes. Each subsidiary is a distinct legal 
entity, and under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from our 
subsidiaries. While the indenture that will govern the Notes and the credit agreements that govern our Revolving 
Credit Facilities limit the ability of our subsidiaries to incur consensual restrictions on their ability to pay dividends 
or make other intercompany payments to us, these limitations are subject to qualifications and exceptions. In the event 
that we do not receive distributions from our subsidiaries, we may be unable to make required principal and interest 
payments on our indebtedness, including the Notes. 

Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness 
on commercially reasonable terms or at all, would materially and adversely affect our financial position and results of 
operations and our ability to satisfy our obligations under the Notes. 

If we cannot make scheduled payments on our debt, we will be in default and holders of the Notes could 
declare all outstanding principal and interest to be due and payable, the lenders under the Revolving Credit Facilities 
could terminate their commitments to loan money, the lenders could foreclose against the assets securing their 
borrowings and we could be forced into bankruptcy or liquidation. All of these events could result in your losing your 
investment in the Notes.  

Despite our current level of indebtedness, we and our subsidiaries may still be able to incur substantially more debt. 
This could further exacerbate the risks to our financial condition described above.  

We and our subsidiaries may be able to incur significant additional indebtedness in the future. Although the 
indenture that will govern the Notes and the credit agreement that govern our Revolving Credit Facilities will contain 
restrictions on the incurrence of additional indebtedness, these restrictions are subject to a number of qualifications 
and exceptions, and the additional indebtedness incurred in compliance with these restrictions could be substantial. 
These restrictions also will not prevent us from incurring obligations that do not constitute indebtedness. In addition, 
our RCF Loan Agreement provides for unused commitments of U.S.$800 million, and our Revolving Credit Facility 
provides for unused commitments of U.S.$750 million.  In addition, if we incur any additional indebtedness secured 
by liens that rank equally with those securing the Notes, the holders of that indebtedness will be entitled to share 
ratably with you in any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution 
or other winding up of our company (and subject to payment priority of our Revolving Credit Facility on a “first out” 
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basis from the proceeds of Collateral and any additional future secured obligations permitted to be incurred with such 
payment priority on a “first out” basis).  If new debt is added to our currently anticipated debt levels, the related risks 
that we and the subsidiary guarantors now face could intensify. See “Description of Notes.” 

The agreements governing our debt, including the Notes and the Revolving Credit Facilities, contain or will contain 
various covenants that impose restrictions on us and certain of our subsidiaries that may affect our ability to operate 
our business and to make payments on the Notes. 

The indenture that will govern the Notes offered hereby, the credit agreements that govern our Revolving 
Credit Facilities and the agreements currently governing our other existing indebtedness contain or will contain 
covenants that, among other things, limit the Issuer’s ability and the ability of certain of their subsidiaries to: 

 incur additional indebtedness for borrowed money and guarantee that indebtedness;  

 pay dividends or make other distributions or repurchase or redeem our capital stock;  

 prepay, redeem or repurchase certain debt; 

 issue certain preferred stock or similar equity securities; 

 make loans and investments;  

 sell assets; 

 incur liens; 

 enter into transactions with affiliates;  

 alter the businesses we conduct; 

 enter into agreements restricting (a) the ability to provide liens on the Collateral to secure the obligations 
under the indenture and (b) our subsidiaries’ ability to pay dividends; and 

 consolidate, merge or sell all or substantially all of our assets. 

In addition, the Revolving Credit Facilities require us to comply with certain financial covenants. For 
example, our Revolving Credit Facility contains an asset coverage ratio covenant set at 1.60:1.00, tested as of the last 
day of each annual period, and both of our Revolving Credit Facilities and our Spare Engine Facility Loan Agreement 
contain a consolidated liquidity covenant set at U.S.$750 million as of the close of each business day. Any future 
indebtedness may also require us to comply with similar or other covenants. See Notes 31(a) and 36(c) to our 
Unaudited Interim Consolidated Financial Statements, which have been incorporated by reference in this offering 
memorandum, for information about the terms of the Revolving Credit Facilities and our Spare Engine Facility Loan 
Agreement. 

These restrictions on our ability to operate our business could seriously harm our business by, among other 
things, limiting our ability to take advantage of financings, mergers, acquisitions and other corporate opportunities. 

Various risks, uncertainties and events beyond our control could affect our ability to comply with these 
covenants. Failure to comply with any of the covenants in our existing or future financing agreements could result in 
a default under those agreements and under other agreements containing cross-default provisions. A default would 
permit lenders to accelerate the maturity for the debt under these agreements and to foreclose upon any Collateral 
securing the debt. Under these circumstances, we might not have sufficient funds or other resources to satisfy all of 
our obligations, including our obligations under the Notes. In addition, the limitations imposed by financing 
agreements on our ability to incur additional debt and to take other actions might significantly impair their ability to 
obtain other financing. This could have serious consequences to our financial condition and results of operations and 
could cause us to become bankrupt or insolvent. 
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Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to 
increase significantly. 

As of June 30, 2024, after giving effect to the issuance of Notes hereunder and the application of proceeds 
therefrom as described under “Use of Proceeds,” approximately 24% of our total debt would have been subject to 
variable rates of interest. If interest rates were to increase, our debt service obligations on the variable rate indebtedness 
would increase even though the amount borrowed remained the same, and our net income and cash flows, including 
cash available for servicing our indebtedness, would correspondingly decrease. A 1% increase in our variable interest 
rates would increase our annual interest expense by approximately U.S.$8.6 million. 

In the future, we may enter into interest rate swaps that involve the exchange of floating for fixed rate interest 
payments in order to reduce interest rate volatility. However, we might not maintain interest rate swaps with respect 
to all of our variable rate indebtedness, and any swaps we enter into might not fully mitigate our interest rate risk.  

The Note Guarantees may not be enforceable under the laws of the Guarantors’ jurisdictions of incorporation or 

formation, and may be subject to revocation as part of a reorganization or bankruptcy liquidation proceeding. 

The Note Guarantees may not be enforceable under the laws of the Guarantors’ jurisdictions of incorporation 

or formation. For example, while Chilean law does not prohibit the granting of guarantees, in the event that a Guarantor 
incorporated in Chile were to become subject to a reorganization or liquidation proceeding, such guarantee, if granted 
up to two years prior to the initiation of the reorganization or bankruptcy liquidation proceeding, as the case may be, 
may be revoked, based upon us being deemed not to have received fair consideration in exchange for the guarantee. 
Similar provisions in this regard may also be present in insolvency laws applicable in other Guarantors’ jurisdictions.  

The Notes and the Note Guarantees will be structurally subordinated to the indebtedness and other obligations of 
our existing and future subsidiaries that are not and do not become guarantors of the Notes. 

The Notes will be guaranteed by each of our existing and subsequently acquired or organized subsidiaries 
that currently guarantees the Pari Passu Debt or that, in the future, guarantee our other indebtedness or indebtedness 
of another Guarantor. The Notes will be structurally subordinated to any indebtedness and other liabilities and 
commitments of our non-guarantor subsidiaries such that, in the event of insolvency, liquidation, reorganization, 
dissolution or other winding up of any subsidiary that is not a Guarantor, all of that subsidiary’s creditors (including 
trade creditors) would be entitled to payment in full out of that subsidiary’s assets before we would be entitled to any 

payment. For the last twelve months ended June 30, 2024, our non-guarantor subsidiaries represented -6.3% of our 
Adjusted Operating Income and -1.9% of our Adjusted EBITDAR. As of June 30, 2024, our non-guarantor 
subsidiaries represented 1.9% of our total assets, had $285.0 million in total assets and $346.0 million in total 
liabilities, including trade payables but excluding intercompany liabilities. The Note Guarantees will also be 
structurally subordinated to all existing and future debt and other liabilities, including trade payables, of our non-
guarantor subsidiaries. Any right we have to receive assets of any of our non-guarantor subsidiaries upon that 
subsidiary’s liquidation or reorganization (and the consequent right of the holders of the Notes to participate in those 

assets) will be effectively subordinated to the claims of that subsidiary’s creditors, except to the extent that we are 
recognized as a creditor of that subsidiary, in which case our claims would still be subordinated in right of payment 
to any security in the assets of that subsidiary and any indebtedness of that subsidiary senior to that which we hold. 

In addition, our subsidiaries that provide, or will provide, Note Guarantees will be automatically released 
from those Note Guarantees upon the occurrence of certain events, including the following: 

 the sale or other disposition, including the sale of substantially all the assets, of that subsidiary guarantor; 

 the designation of that subsidiary guarantor as an unrestricted subsidiary;  

 the legal or covenant defeasance of the Notes in accordance with the indenture; or 

 in connection with a release of Supplemental Collateral under the circumstances described under “—Risks 
related to the Collateral—The Supplemental Collateral relating to our cargo business and our slots at JFK 
and Heathrow securing the Notes and the Note Guarantees may be released upon satisfaction of certain 
conditions, and the holders of the Notes will no longer have security interests in the Supplemental Collateral.” 
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If any Note Guarantee is released, no holder of the Notes will have a claim as a creditor against that subsidiary, 
and the indebtedness and other liabilities, including trade payables and preferred stock, if any, whether secured or 
unsecured, of that subsidiary will be effectively senior to the claim of any holders of the Notes. See “Description of 
Notes—Note Guarantees.” 

The obligations under the Notes and Note Guarantees will be subordinated to certain statutory liabilities. 

Under Chilean bankruptcy law and Civil Code, the Issuer’s and the Guarantors’ obligations under the Notes 

and Note Guarantees are subordinated to certain statutory preferences. In the event of liquidation, statutory 
preferences, including, but not limited to, claims for salaries, wages, secured obligations, social security, taxes and 
court fees and expenses, will have preference over any other claims, including claims by any holder in respect of the 
Notes. 

Under Brazilian law, to the extent there are any outstanding amounts due after the foreclosure of the 
Collateral, our obligations under the Notes and the Note Guarantees are subordinated to certain statutory preferences. 
In the event of our bankruptcy liquidation proceeding such statutory preferences, including post-petition claims, claims 
for salaries, wages, social security, secured obligations and taxes will have preference over any other claims, including 
claims by any investor with respect to any outstanding amounts due after the foreclosure of the Collateral. In such 
event, enforcement of the Notes and the Note Guarantees may be unsuccessful, and noteholders may be unable to 
collect amounts that they are due under the Notes. 

The Notes Guarantees may not be enforceable if deemed fraudulent and declared void under Brazilian law. 

The Notes Guarantees may not be enforceable under Brazilian law. While Brazilian law does not prohibit the 
granting of guarantees, in the event that any of the Guarantors incorporated or organized under the laws of Brazil 
become subject to a reorganization or bankruptcy proceeding, all acts performed free of charge during the two years 
preceding the declaration of bankruptcy are ineffective with regard to the bankruptcy estate, whether or not the 
contracting party was aware of the debtor’s economic and financial distress and whether or not the debtor intended to 

defraud creditors. Therefore, if the Notes Guarantees were granted up to two years before the declaration of 
bankruptcy, the guarantees may be deemed to have been fraudulent and declared void, based upon the Guarantors 
incorporated or organized under the laws of Brazil being deemed not to have received fair consideration in exchange 
for the Notes Guarantees.  

Brazilian bankruptcy laws may be less favourable to investors than bankruptcy and insolvency laws in other 
jurisdictions.  

If we are unable to pay our indebtedness, including our obligations under the notes, we may become subject 
to an insolvency proceeding in Brazil. Brazilian bankruptcy laws currently in effect are significantly different from 
other jurisdictions and may be less favourable to creditors. 

Any judgment against us in Brazilian courts due to any payment obligations under the Note Guarantees 
normally would be expressed in the real equivalent of the U.S. dollar amount of such sum at the exchange rate in 
effect (i) on the date of the payment; (ii) on the date on which such judgment is rendered; or (iii) on the date on which 
collection or enforcement proceedings are started against us. Consequently, in the event of our declaration of 
bankruptcy, all of our debt obligations, including the Notes Guarantees, which are denominated in foreign currency, 
will be exchanged into Brazilian reais at the prevailing exchange rate on the date of declaration of our bankruptcy by 
the court. We cannot assure investors that such rate of exchange will afford full compensation of the amount invested 
in the Notes plus accrued interest. 

Additionally, in the event of declaration of bankruptcy of a Guarantor incorporated or organized under the 
laws of Brazil, any judgment against us in Brazilian courts due to any payment obligations under the Notes Guarantees 
would be expressed in the real equivalent of the U.S. dollar amount of such sum. As a result, all of the debt obligations 
would be converted into Brazilian reais at the prevailing exchange rate on the date of the issuance of the bankruptcy 
liquidation decree by the relevant court. We cannot assure investors that such exchange rate will afford full 
compensation of the amount invested in the notes plus accrued interest. 
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In addition, our creditors and/or those of the Guarantors incorporated or organized under the laws of Brazil 
may hold negotiable instruments or other instruments governed by local law that grant rights to attach our assets and/or 
those of the Guarantor incorporated or organized under the laws of Brazil at the inception of judicial proceedings in 
the relevant jurisdiction, which attachment is likely to result in priorities benefitting those creditors when compared 
to the rights of holders of the Notes. 

Insolvency laws in Brazil, the Cayman Islands, Chile, Colombia, Ecuador and Peru may preclude holders of Notes 
from recovering payments due on the Notes. 

The Issuer and the Guarantors are variously incorporated, formed, registered and/or organized (as applicable) 
under the laws of Brazil, the Cayman Islands, Chile, Colombia, Ecuador and Peru and the United States, and 
LATAM’s principal place of business (domicilio social) is in Santiago, Chile. As a result, any future insolvency 
proceedings in respect of the Issuer or the Guarantors may be initiated in Brazil, the Cayman Islands, Chile, Colombia, 
Ecuador, Peru or the United States as applicable (i.e., in the relevant jurisdiction of incorporation, formation, 
registration and/or organization (as applicable)). Insolvency laws may limit the ability of holders to enforce their rights 
under and recover payments due on the Notes. In particular, the legal framework that regulates insolvency proceedings 
in Chile was amended with the approval of the Chilean bankruptcy act, which became effective on October 9, 2014 
(as further amended from time to time). It may be difficult for holders of Notes to predict the impact of this law on 
any future insolvency proceeding as result of its limited history. 

Judgments of Brazilian courts enforcing the Issuer’s and the Guarantors’ obligations under the Notes and the 

Notes Guarantees would be payable only in Brazilian reais.  

If proceedings were brought in the courts of Brazil seeking to enforce obligations of the Issuer and the 
Guarantors under the Notes or the Notes Guarantees, the Issuer and Guarantors would not be required to discharge 
such obligations in a currency other than Brazilian reais. Any judgment obtained against the Issuer and the Guarantors 
in Brazilian courts in respect of any payment obligations under the Notes or the Notes Guarantees will be expressed 
in Brazilian reais equivalent to the U.S. dollar amount of such sum at the exchange rate in effect (i) on the date of 
actual payment; (ii) on the date on which such judgment is rendered; or (iii) on the date on which collection or 
enforcement proceedings are started against us. We cannot assure you that this exchange rate will afford you full 
compensation of the amount sought in any such litigation. 

Changes in foreign exchange policies and regulations of Brazil may affect the ability of Guarantors incorporated 
or organized under the laws of Brazil to make payments outside Brazil in respect of the Notes Guarantees.  

Under existing regulations, Brazilian companies are not required to obtain authorization from the Central 
Bank of Brazil in order to make payments in U.S. dollars outside Brazil, such as to the holders of the Notes. We cannot 
assure you that these regulations will continue to be in force at the time the Guarantors incorporated or organized 
under the laws of Brazil may be required to perform their payment obligations under the Notes Guarantees. If these 
regulations or their interpretation were to be amended and an authorization from the Central Bank of Brazil were to 
become required, the Guarantors incorporated or organized under the laws of Brazil would be obligated to seek an 
authorization from the Central Bank of Brazil to transfer the amounts under the Notes Guarantees out of Brazil or, 
alternatively, make such payments with funds held by them outside Brazil. We cannot assure you that such 
authorization, if required, will be obtained or that such funds will be available. If the Guarantors incorporated or 
organized under the laws of Brazil are unable to obtain the required approvals, if needed, for the payment of amounts 
they owe you through remittances from Brazil, we may have to seek other lawful mechanisms to effect payment of 
amounts due under the guarantees. However, we cannot assure you that other remittance mechanisms will be available 
in the future, and even if they are available in the future, we cannot assure you that payment on the notes would be 
possible through such mechanism. 

Payments made by the Brazilian Guarantors may be subject to withholding tax. 

If a Brazilian Guarantor were required to pay any amount as guarantor of the Notes to a holder of the Notes 
that is an individual, entity, trust or organization resident or domiciled outside Brazil for tax purposes (a “Non-Resident 
Holder”), including principal, interest or any other amount that may be due and payable in respect of the Notes, 
Brazilian tax authorities could attempt to impose withholding income tax upon such payments. If the Brazilian 
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Guarantors were required to pay interest to a Non-Resident Holder in connection with the Notes, withholding income 
tax at the rate of 15% may apply (or 25% if the Non-Resident Holder is located in a favourable Tax jurisdiction). 

It is uncertain how Brazilian courts will rule on the applicable tax treatment for payments of the principal 
amount by the Brazilian Guarantors to Non-Resident Holders, and it is arguable that payments of principal made under 
the guarantees should not be subject to the imposition of Brazilian income tax based on the nature of the guaranteed 
payment. However, there are no unappealable Brazilian court decisions endorsing that position, and that position may 
not prevail if such a dispute were considered in court. In addition, any other payments made by the Brazilian 
Guarantors may be subject to specific tax treatment in Brazil, depending on the nature of the payment and the location 
of the respective Non-Resident Holder, and different rates may apply under any applicable tax treaty depending on 
the withholding tax rate between the country of residence of the Non-Resident Holder and Brazil.  

If Brazilian withholding tax were to apply to any payments on the Notes, the tax to be withheld may be 
deducted from the payment by the Brazilian Guarantors under the Notes. Although the Issuer or the Guarantors are 
required to make gross-up payments as may be necessary to ensure that the net amounts received by registered holders 
of the Notes after such withholding or deduction equals the respective amounts of principal and interest (or other 
amounts stated to be payable under the Notes) that would have been received in respect of the notes in the absence of 
such withholding or deduction, such obligation is subject to a number of exceptions.  See “Description of Notes—

Additional amounts.” 

We may not be able to finance a change of control offer required by the indenture that will govern the Notes. 

Upon the occurrence of specific kinds of change of control events, you will have the right to require us to 
purchase all of the Notes then outstanding at a price equal to 101% of the principal amount of the Notes, plus accrued 
interest up to, but not including, the date of repurchase. We cannot assure you that we would be able to obtain sufficient 
funds to pay the purchase price of the outstanding Notes in these circumstances. Our failure to offer to purchase all 
outstanding Notes or to purchase all notes validly tendered and not withdrawn would be an event of default under the 
indenture. We may require additional financing from third parties to fund any such purchases, and we may be unable 
to obtain financing on satisfactory terms or at all. Further, our ability to repurchase the notes may be limited by law. 
In order to avoid the obligations to repurchase the Notes and events of default and potential breaches of the credit 
agreements that govern our Revolving Credit Facilities, we may have to avoid certain change of control transactions 
that would otherwise be beneficial to us. Such an event of default may cause the acceleration of our other debt. Our 
future debt also may contain restrictions on repayment requirements with respect to specified events or transactions 
that constitute a “change of control” under the indenture. 

In addition, certain important corporate events, such as leveraged recapitalizations, may not, under the 
indenture that will govern the Notes, constitute a “change of control” that would require us to repurchase the Notes, 

even though those corporate events could increase the level of our indebtedness or otherwise adversely affect our 
capital structure, credit ratings or the value of the notes. See “Description of Notes—Offer to repurchase upon a 
Change of Control.” 

Holders of Notes may not be able to determine when a change of control giving rise to their right to have the Notes 
repurchased has occurred following a sale of “substantially all” of the Issuer’s assets. 

The definition of “change of control” in the indenture that will govern the Notes includes a phrase relating to 

the sale of “all or substantially all” of the Issuer’s assets. There is no precise established definition of the phrase 
“substantially all” under applicable law. Accordingly, the Issuer’s obligation to make a Change of Control Offer as a 
result of a sale of less than all of the Issuer’s assets to another person may be uncertain. See “Description of Notes—

Offer to repurchase upon a Change of Control.” 

The Notes are subject to transfer restrictions and are a new issue of securities for which there is currently no public 
market. You may be unable to sell your Notes if a trading market for the Notes does not develop. 

The Notes have not been and will not be registered under the Securities Act, the Chilean Securities Markets 
Law or the securities law of any other jurisdiction and may not be offered or sold within the United States or to, or for 
the account or benefit of, U.S. persons or within Chile or to Chilean residents except pursuant to an exemption from, 
or in a transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws 
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and the Chilean Securities Markets Law, as applicable. Such exemptions include, in the case of the United States, 
offers and sales that occur outside the United States in compliance with Regulation S and in accordance with any 
applicable securities laws of any other jurisdiction and sales to qualified institutional buyers in reliance on Rule 144A 
under the Securities Act, and, in the case of Chile, compliance with CMF Rule 336. See “Notice to residents of Chile.” 

For a discussion of certain restrictions on resale and transfer, see “Plan of Distribution” and “Transfer Restrictions.” 

Consequently, a holder of Notes and an owner of beneficial interests in those Notes must be able to bear the economic 
risk of their investment in the Notes for the term of the Notes. 

In addition, the Notes constitute a new issue of securities with no established trading market. If a trading 
market for the Notes does not develop or is not maintained, holders of the Notes may experience difficulty in reselling 
the Notes or may be unable to sell them at all. Moreover, the ability of the initial purchasers to make a market in the 
Notes may be impacted by changes in any regulatory requirements (including as a result of regulatory developments) 
applicable to the marketing, holding and trading of, and issuing quotations with respect to, the Notes. The Notes will 
not be listed on any securities exchange. Currently, there is no market for the Notes. 

Even if a market develops, the liquidity of any market for the Notes will depend on the number of holders of 
the Notes, the interest of securities dealers in making a market in the Notes and other factors; therefore, a market for 
the Notes may develop though it may not be liquid. If an active trading market does not develop, the market price and 
liquidity of the Notes may be adversely affected. If the Notes are traded, they may trade at a discount from their initial 
offering price depending upon prevailing interest rates, the market for similar securities, general economic conditions, 
our performance and business prospects and other factors.  

Changes in our credit ratings issued by nationally recognized statistical rating organizations could adversely affect 
our cost of financing and the market price of the Notes. 

Credit rating agencies rate our debt securities on factors that include our operating results, actions that we 
take, their view of the general outlook for our industry and their view of the general outlook for the economy. Actions 
taken by the rating agencies can include maintaining, upgrading or downgrading the current rating or placing us on a 
watch list for possible future downgrading. Our debt currently has a non-investment grade rating, and any rating 
assigned could be downgraded or withdrawn entirely by a rating agency if, in that rating agency’s judgment, future 

circumstances relating to the basis of the rating, such as adverse changes, so warrant. Credit ratings are not 
recommendations to purchase, hold or sell the Notes. Additionally, credit ratings may not reflect the potential effect 
of risks relating to the structure or marketing of the Notes. Downgrading or withdrawing the credit rating of our debt 
securities or placing us on a watch list for possible future downgrading would likely increase our cost of financing, 
including resulting in an increase to the interest rate applicable to borrowings under credit facilities entered into by 
us, limit our access to the capital markets and have an adverse effect on the market price of the Notes. There can be 
no assurance that the rating agencies will maintain our current ratings or outlooks and any such changes may have a 
material adverse effect on us. 

Any future downgrading of our ratings likely would make it more difficult or more expensive for us to obtain 
additional debt financing. If any credit rating initially assigned to the Notes is subsequently downgraded or withdrawn 
for any reason, you may not be able to resell your Notes without a substantial discount.   

Changes in certain laws could lead to the redemption of the Notes by the Issuer. 

Under the indenture, the Notes are redeemable at the Issuer’s option, in whole (but not in part) at any time at 
100% of their principal amount, together with accrued and unpaid interest to but excluding the date fixed for 
redemption if, as a result of changes in the laws or regulations affecting tax laws in Brazil, the Cayman Islands, Chile, 
Colombia, Ecuador or Peru or any authority therein or thereof or any other jurisdiction in which the Issuer or the 
Guarantors are organized or incorporated, doing business or otherwise subject to the power to tax, the Issuer or the 
Guarantors become obligated to pay additional amounts on the notes. See “Description of Notes—Optional redemption 
upon a tax event.” 
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We may choose to redeem the Notes when prevailing interest rates are relatively low. 

We may choose to redeem the Notes from time to time, especially when prevailing interest rates are lower 
than the rate borne by the Notes. If prevailing rates are lower at the time of redemption, you would not be able to 
reinvest the redemption proceeds in a comparable security at an effective interest rate as high as the interest rate on 
the Notes being redeemed. 

Further regulation might impair the Issuer’s and the Guarantors’ access to U.S. dollars for repayment of the Notes. 

While the Issuer and the Guarantors are permitted, as of the date of this offering memorandum, to purchase 
U.S. dollars to make payments of interest and principal on the Notes, there is no assurance that they will have 
guaranteed access in the future to the formal exchange market for payment of interest and principal on the Notes in 
U.S. dollars. Future regulations or legislative changes to the current foreign exchange control regime in Brazil, the 
Cayman Islands, Chile, Colombia, Ecuador or Peru or any other jurisdiction in which the Issuer or the Guarantors are 
organized could restrict or prevent the Issuer and the Guarantors from purchasing U.S. dollars for purposes of making 
payments under the Notes. 

At certain times we are required to make cash deposits to support bank guarantees of our obligations under 
certain leases or amounts we owe to certain vendors from whom we purchase goods and services. In light of the 
foregoing factors, the amount of cash that appears on our balance sheet may overstate the amount of liquidity we have 
available to meet our business or debt obligations, including obligations under the Notes. 

Holders of the Notes may find it difficult to enforce civil liabilities against us and the Guarantors, and their 
directors, officers and controlling persons. 

LATAM is organized under the laws of Chile, and its principal place of business (domicilio social) is in 
Santiago, Chile. Certain of the Guarantors are organized, incorporated, formed and/or registered (as applicable) under 
the laws of Brazil, the Cayman Islands, Chile, Colombia, Ecuador and Peru. Most of our and their directors, officers 
and controlling persons reside outside of the United States. In addition, most of our and their assets are located outside 
of the United States. As a result, it may be difficult for holders of Notes to effect service of process within the United 
States on such persons or to enforce judgments against them, including in any action based on civil liabilities under 
the U.S. federal securities laws. LATAM and certain of the Guarantors have been advised by their respective counsel 
that there is doubt as to the enforceability against such persons in Brazil, the Cayman Islands, Chile, Colombia, 
Ecuador and Peru, whether in original actions or in actions to enforce judgments of U.S. courts, of liabilities based 
upon the U.S. federal securities laws. See “Enforceability of Civil Liabilities.” 

In addition, our creditors may hold negotiable instruments or other instruments governed by local law that 
grant rights to attach our assets at the inception of judicial proceedings in the relevant jurisdiction, which attachment 
is likely to result in priorities benefitting those creditors when compared to the rights of holders of the Notes. 

Certain of the Guarantors may be subject to certain regulatory requirements in the Cayman Islands. 

Cayman Islands anti-money laundering legislation  

Certain of the Guarantors are subject to the Anti-Money Laundering Regulations (as amended) of the Cayman 
Islands (together with The Guidance Notes on the Prevention and Detection of Money Laundering, Terrorist Financing 
and Proliferation Financing in the Cayman Islands (or equivalent legislation and guidance, as applicable), and each as 
amended and revised from time to time, “Cayman AML Regulations”). The Cayman AML Regulations apply to 

anyone conducting “relevant financial business” in or from the Cayman Islands intending to form a business 

relationship or carry out a one-off transaction. The Cayman AML Regulations require a financial service provider to 
maintain certain anti-money laundering procedures including those for the purposes of verifying the identity and 
source of funds of an “applicant for business”; e.g., an investor, as well as the identity of the beneficial 
owner/controller of an “applicant for business,” where applicable. Unless simplified due diligence applies, including 
where an entity is regulated by a recognised overseas regulatory authority and/or listed on a recognised stock exchange 
in a low risk jurisdiction, the Guarantors subject to the Cayman AML Regulations, or their agents will be required to 
verify each investor’s identity and the source of the funds used by such investor for purchasing the Notes. Application 
of an identity verification exemption at the time of purchase of the notes may nevertheless require verification of 



 

62 

identity prior to payment of proceeds from the notes. In addition, if any person in the Cayman Islands knows or 
suspects, or has reasonable grounds for knowing or suspecting that another person is engaged in criminal conduct or 
money laundering, or is involved with terrorism or terrorist financing and property, and the information for that 
knowledge or suspicion came to their attention in the course of business in the regulated sector, or other trade, 
profession, business or employment, the person will be required to report such knowledge or suspicion to (i) the 
Financial Reporting Authority of the Cayman Islands (“FRA”), pursuant to the Proceeds of Crime Act (as amended) 

of the Cayman Islands (“PCA”), if the disclosure relates to criminal conduct or money laundering, or (ii) a police 

constable of the rank of inspector or higher, or the FRA, pursuant to the Terrorism Act (as amended) of the Cayman 
Islands (“Terrorism Act”), if the disclosure relates to involvement with terrorism or terrorist financing and property. 

If the Guarantors subject to the Cayman AML Regulations were determined by the Cayman Islands authorities to be 
in violation of the PCA, the Terrorism Act or the Cayman AML Regulations, they could be subject to substantial 
criminal penalties and/or administrative fines. The Issuer and certain of the Guarantors may be subject to similar 
restrictions in other jurisdictions. Such a violation could materially adversely affect the timing and amount of payments 
to the holders of the Notes. By subscribing for the Notes, the noteholders consent to the disclosure by the Issuer, 
Guarantors and any affiliate or delegate of any information about them to regulators and others upon request in 
connection with money laundering and similar matters both in the Cayman Islands and in other jurisdictions.  

The Cayman Islands financial institution reporting regime: automatic exchange of financial account information 

The Cayman Islands has entered into an intergovernmental agreement to improve international tax 
compliance and the exchange of information with the United States (the “US IGA”). The Cayman Islands has also 

signed, along with a substantial number of other countries, a multilateral competent authority agreement to implement 
the OECD Standard for Automatic Exchange of Financial Account Information – Common Reporting Standard 
(“CRS” and together with the US IGA, “AEOI”). 

Cayman Islands regulations have been issued to give effect to the US IGA and CRS (collectively, the “AEOI 
Regulations”). Pursuant to the AEOI Regulations, the Cayman Islands Tax Information Authority (the “TIA”) has 

published guidance notes on the application of the US IGA and CRS. 

All Cayman Islands “Financial Institutions” (including certain of the Guarantors) are required to comply with 

the registration, due diligence and reporting requirements of the AEOI Regulations, unless the Guarantors subject to 
the AEOI Regulations are able to rely on an exemption that permits them to be treated as a Cayman Islands “Non-
Reporting Financial Institution” (as defined in the relevant AEOI Regulations). Certain of the Guarantors are relying 

upon one of the available exemptions in each of the AEOI Regulations and therefore qualify as a “Non-Reporting 
Financial Institution.” As such, certain of the Guarantors will have no obligations under the AEOI Regulations save 

in relation to CRS where the Guarantors subject to the AEOI Regulations will be obliged to notify the Cayman Islands 
Tax Information Authority of (i) its status and classification under CRS (including the relevant exemption it is relying 
upon), and (ii) the details of the individual appointed as principal point of contact and a second individual who has the 
authority to change such principal point of contact, in respect of such Guarantors. 

The disclosure by the Issuer or Guarantors or such other service provider or delegate, of certain information 
relating to an investor to the TIA or equivalent authority and any other foreign government body may be required. 
Such information may include, without limitation, confidential information such as financial information concerning 
a noteholder’s investment, and any information relating to any shareholders, principals, partners, beneficial owners 
(direct or indirect) or controlling persons (direct or indirect) of such noteholder.  

Beneficial ownership reporting regime 

Pursuant to the Beneficial Ownership Transparency Act, 2023 (“BOTA”), a company that is incorporated, 
formed or registered under the laws of the Cayman Islands (except a foreign company under Part IX of the Companies 
Act (as amended)) is required to maintain a beneficial ownership register, which includes identifying its registrable 
beneficial owners (RBOs”) and providing certain details of such RBOs to its corporate service provider (“CSP”) to 
file with the Registrar of Companies (the “Registrar”). The details of RBOs required to be recorded on a beneficial 
ownership register are generally limited to the identity and certain related particulars of (i) any person who ultimately 
owns or controls directly or indirectly (including through a joint arrangement) 25% or more of the shares or voting 
rights in respect of the company; (ii) any person who otherwise exercises ultimate effective control of the management 
of the company; or (iii) any person who is identified as exercising control over the company through other means. 



 

63 

Under the BOTA, a subsidiary of a listed entity (as defined in the BOTA) on an approved stock exchange (as defined 
in the BOTA) may, as an alternative route to compliance with the BOTA, provide its CSP with details of its parent 
entity's listing status.  Certain of the Guarantors are subsidiaries of LATAM, a company listed on the New York Stock 
Exchange (which is an “approved stock exchange” as defined in the BOTA). Accordingly, the Guarantors 

incorporated, formed and/or registered (as applicable) in the Cayman Islands are required to maintain a beneficial 
ownership register, except for those which are subsidiaries of LATAM that are eligible to benefit from the alternative 
route to compliance with the BOTA by providing details of LATAM's listing status to their CSP. 

If we default on our obligations to pay their other indebtedness, we may not be able to make payments on the Notes. 

Any default under the agreements governing our other indebtedness that is not waived by the required holders 
of such indebtedness, and the remedies sought by the holders of such indebtedness, could leave us unable to pay 
principal or interest on the Notes and could substantially decrease the market value of the notes. If we are unable to 
generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required payments of 
principal or interest on such indebtedness, or if we otherwise fail to comply with the applicable covenants, including 
financial and operating covenants, in the agreements governing their other indebtedness, we could be in default under 
the terms of the agreements governing such indebtedness. In the event of such default, the holders of such indebtedness 
could elect to declare all the funds borrowed thereunder to be immediately due and payable, together with accrued 
and unpaid interest, which in turn could trigger cross defaults under the other agreements governing our indebtedness. 
We may not have, and may not be able to obtain, sufficient funds to pay any accelerated amounts, and we could be 
forced into bankruptcy or liquidation. If an event of default or declaration of acceleration were to occur and not be 
cured, then our business, operating results and financial condition could be materially and adversely affected. 

Federal, state and local fraudulent transfer laws may permit a court to void the Notes, the Note Guarantees and/or 
the grant of Collateral, and, if that occurs, you may not receive any payments on the Notes. 

Federal, state and local fraudulent transfer and conveyance statutes may apply to the issuance of the Notes 
and the incurrence of the Note Guarantees of the Notes. Under federal bankruptcy law and comparable provisions of 
state fraudulent transfer or conveyance laws, which may vary from state to state, the Notes or the Note Guarantees 
thereof (or the grant of Collateral securing any such obligations) could be voided as a fraudulent transfer or conveyance 
if the Issuer or any of the Guarantors, as applicable, (a) issued the Notes or incurred the Note Guarantees with the 
intent of hindering, delaying or defrauding creditors or (b) received less than reasonably equivalent value or fair 
consideration in return for either issuing the Notes or incurring the Note Guarantees and, in the case of (b) only, one 
of the following is also true at the time thereof: 

 the Issuer or any of the Guarantors, as applicable, were insolvent or rendered insolvent by reason of the 
issuance of the Notes or the incurrence of the Note Guarantees;  

 the issuance of the Notes or the incurrence of the Note Guarantees left the Issuer or any of the Guarantors, as 
applicable, with an unreasonably small amount of capital or assets to carry on the business; 

 the Issuer or any of the Guarantors intended to, or believed that the Issuer or such Guarantor would, incur 
debts beyond the Issuer’s or such Guarantors’ ability to pay as they mature; or 

 the Issuer or any of the Guarantors were a defendant in an action for money damages, or had a judgment for 
money damages docketed against the Issuer or the Guarantor if, in either case, the judgment is unsatisfied 
after final judgment. 

As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, 
property is transferred or a valid antecedent debt is secured or satisfied. A court would likely find that a Guarantor did 
not receive reasonably equivalent value or fair consideration for its Note Guarantee to the extent the Guarantor did 
not obtain a reasonably equivalent benefit directly or indirectly from the issuance of the Notes. 

We cannot be certain as to the standards a court would use to determine whether or not the Issuer or the 
Guarantors were insolvent at the relevant time or, regardless of the standard that a court uses, whether the Notes or 
the Note Guarantees would be subordinated to the Issuer’s or any of Guarantors’ other debt. In general, however, a 

court would deem an entity insolvent if: 
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 the sum of its debts, including contingent and unliquidated liabilities, was greater than the fair saleable value 
of all of its assets; 

 the present fair saleable value of its assets was less than the amount that would be required to pay its probable 
liability on its existing debts, including contingent liabilities, as they become absolute and mature; or 

 it could not pay its debts as they became due. 

If a court were to find that the issuance of the Notes, the incurrence of a Note Guarantee or the grant of 
security was a fraudulent transfer or conveyance, the court could void the payment obligations under the Notes or that 
Note Guarantee, void the grant of Collateral, subordinate the Notes or that Note Guarantee to presently existing and 
future indebtedness of the Issuer or of the related Guarantor, or require the holders of the Notes to repay any amounts 
received with respect to that Note Guarantee. In the event of a finding that a fraudulent transfer or conveyance 
occurred, you may not receive any repayment on the Notes. Further, the avoidance of the Notes could result in an 
event of default with respect to the Issuer’s and its subsidiaries’ other debt that could result in acceleration of that 
debt. 

Finally, as a court of equity, the bankruptcy court may subordinate the claims in respect of the Notes to other 
claims against the Issuer under the principle of equitable subordination if the court determines that (1) the holder of 
Notes engaged in some type of inequitable conduct, (2) the inequitable conduct resulted in injury to our other creditors 
or conferred an unfair advantage upon the holders of Notes and (3) equitable subordination is not inconsistent with 
the provisions of the Bankruptcy Code. 

Holders of the Notes and Note Guarantees will not be entitled to registration rights, and we do not intend to register 
the Notes or the Note Guarantees under applicable federal and state securities laws. Accordingly, there are 
restrictions on your ability to transfer or resell your Notes without registration under applicable securities laws. 

The Notes are being offered and sold pursuant to an exemption from registration under U.S. and applicable 
state securities laws. We will not be required to, and do not intend to, register the Notes or the Note Guarantees under 
the Securities Act or any state securities laws. Therefore, you may transfer or resell the Notes in the U.S. only in a 
transaction registered under or exempt from the registration requirements of the U.S. and applicable state securities 
laws, and you may be required to bear the risk of your investment for an indefinite period of time. See “Transfer 

restrictions.” By receiving the Notes, you will be deemed to have made certain acknowledgments, representations and 
agreements as set forth under “Transfer Restrictions.” 

Changes in U.S. federal income tax law or in the Chilean tax legislation may affect the anticipated tax treatment 
of the purchase, ownership and disposition of the Notes. 

All statements contained in this offering memorandum concerning the U.S. federal income tax, Chilean tax 
(or other tax) consequences of the purchase, ownership and disposition of the Notes are based on existing law and 
interpretations thereof. The effect of future tax law provisions is uncertain and future administrative guidance may 
result in changes to the tax consequences of purchasing, owning, and disposing of the Notes. If there is a change in 
tax laws applicable to us in any of the jurisdictions in which we operate, such as the proposed change to tax law 
currently under discussion in Chile (as described under “—Future modifications to the Chilean tax system may have 
a material adverse effect on us”), there could be a material impact on the tax consequences of the ownership and 
disposition of the Notes (as compared to the tax consequences under existing law). No assurance can be given that the 
currently anticipated tax treatment of the purchase, ownership and disposition of the Notes will not be modified by 
legislative, judicial, or administrative changes, possibly with retroactive effect, to the detriment of a holder. 

Future modifications to the Chilean tax system may have a material adverse effect on us. 

Chilean authorities have interpreted some tax regulations differently from private companies and have also 
changed their interpretations and implemented new tax regimes over time. Some of these changes may result in 
increased tax payments, which could adversely affect industry profitability and increase the costs, restrict our ability 
to do business and cause our financial results to suffer. We cannot assure you that we will be able to maintain our 
projected cash flow and profitability following any increases in Chilean taxes (due to changes in the tax laws or their 
interpretation) applicable to us and our operations. 
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On February 24, 2020, Law No. 21,210, which resulted from an agreement between the Ministry of Finance 
and the leading political parties (acuerdo tributario) to finance the social agenda and benefit small and medium-sized 
enterprises and low-income senior citizens, was published. This tax reform, among other measures: (i) established a 
partially integrated regime as a single tax system for large companies, with a 27% tax rate that could be partially 
deductible from the final tax to be paid by some of the owners of the taxpayer entity, who will have a maximum tax 
burden of 44.5%; (ii) created a new special tax regime for small and medium-sized enterprises. with a 25% corporate 
tax rate (temporarily reduced to 10% rate for fiscal year 2024, and 12.5% for fiscal year 2025); (iii) an increase from 
35% to 40% in the personal income tax maximum bracket applicable to Chilean-resident individuals with a gross 
monthly income in excess of Ch$200 million, approximately; (iv) established a progressive tax ranging from 0.075% 
to 0.275% on real estate properties owned by a taxpayer with a total taxable value exceeding Ch$400 million; (v) 
established a progressive discontinuation of the provision allowing Chilean holding companies that incur tax losses to 
claim a refund of the corporate income tax paid by their Chilean affiliates on dividends received by such holding 
company; (vi) established a special tax contribution of 1% on investments in fixed assets in excess of U.S.$10 million 
(for the part of the excess) for the benefit of regions hosting projects that exceed U.S.$10 million when a given project 
requires submission to the environmental approval system for approval; and (vii) the extension of the ability to credit 
100% of the corporate income tax to December 31, 2026 for investors residing in countries with which Chile has 
signed a tax treaty before January 1, 2020, even if such a treaty is not yet in force. 

On February 4, 2022, Law No. 21,420 was enacted to reduce or eliminate certain tax exemptions in order to 
finance the Universal Guaranteed Pension Law (Pensión Garantizada Universal), created by Law No. 21,419. Among 
other amendments, Law No. 21,420: (i) included the abrogation, effective as from September 2, 2022, of the exemption 
on capital gains obtained in the sale of certain public offering securities that have high stock market presence by taxing 
it with a single income tax, at a rate of 10% (except for capital gains obtained by institutional investors of those 
referred to in letter e) of Article 4 bis of the Chilean Securities Market Law, i.e. banks, financial companies, insurance 
companies, fund managers of third parties authorized by law and other entities indicated by the CMF through a general 
rule, whether they are domiciled or resident in Chile or abroad); and (ii) it provided that, in general, all services are 
subject to VAT, except for those expressly exempted (effective for services rendered on or after January 1, 2023). 

On December 19, 2023, the Treaty for the Avoidance of Double Taxation between Chile and the United States 
entered into force, with its provisions having effect (i) with respect to taxes withheld at source, for amounts paid or 
credited on or after February 1, 2024; and (ii) with respect to other taxes, for the taxable period beginning on January 
1, 2024. 

On January 29, 2024, the Chilean government submitted a new tax bill for the Chilean Congress’ approval. This 

proposed legislation, known as the “Tax Obligations Compliance Bill,” aimed to align tax compliance regulations 

with international standards of modern taxation and increase tax collection by reducing the tax compliance gap in 
order to finance structural reforms to the pension system, improve public safety, and achieve institutional 
reinforcement. The Tax Obligations Compliance Bill, which is part of the “Agreement for Economic Growth, Social 

Progress, and Fiscal Responsibility”, constitutes the second attempt by the government to introduce a tax reform, after 

the Chilean Congress rejected a previous bill on March 8, 2023. The bill outlines the following guidelines: (i) 
modernize the tax administration and the Tax Courts; (ii) control informality in the development of commercial 
activities; (iii) upgrade the regulations on tax offenses; (iv) confront aggressive tax planning; (v) provide new faculties 
to the Taxpayer’s Defender; and (vi) regularize compliance with tax obligations. After several discussions and 
amendments to its original version, the bill was approved by the Chilean Congress on September 25, 2024, and will 
become effective upon promulgation and publication in the Chilean Official Gazette. 

The Brazilian government has exercised and continues to exercise significant influence on the Brazilian economy. 
This influence, as well as Brazilian political and economic conditions, could adversely affect us. 

The Brazilian economy has been characterized by intervention by the Brazilian government and unstable 
economic cycles. The Brazilian government has often changed monetary, taxation, credit and other policies to 
influence the course of Brazil’s economy. The Brazilian government’s actions to control inflation and affect other 

policies have often involved wage and price controls, depreciation of the real, controls on remittances abroad, 
fluctuations of the Brazilian Central Bank’s base interest rate, as well as other measures.  



 

66 

We do not have any control over what measures or policies the Brazilian government may adopt in the future 
and we cannot foresee them. Our business in Brazil, financial condition, results of operations, and prospects may 
suffer from significant changes in policies or regulations involving or affecting factors, such as: 

 expansion or contraction of the global or Brazilian economy; 

 currency exchange controls and restrictions on remittances abroad; 

 economic and social instability; 

 liquidity of domestic capital and lending markets; 

 political elections;  

 import and export controls;  

 significant exchange rate fluctuations;  

 changes in tax regimes and taxation;  

 changes in labor regulations;  

 financing of government fiscal deficits; 

 interest rates;  

 inflation;  

 monetary policy;  

 the regulatory environment applicable to our activities;  

 fiscal policy; and 

 other political, diplomatic, social, and economic events that may take place in Brazil or may affect it. 

Uncertainty regarding the Brazilian government’s implementation of changes in policies or regulations that 

may affect these or other factors in the future could contribute to economic uncertainty in Brazil and to heightened 
volatility in the market for Brazilian securities and for securities issued abroad by Brazilian companies. Such 
uncertainties and other future developments in the Brazilian economy and governmental policies in respect of the 
above may materially and adversely affect us. 

Brazilian politics have historically affected the performance of the Brazilian economy, and past political 
crises have affected the confidence of investors and the public, generally resulting in an economic slowdown and 
volatility of securities issued by Brazilian companies.  

Developments in Brazil’s political landscape may also impact us. Uncertainty regarding political 

developments and over whether the current government of President Luis Inácio Lula da Silva or future Brazilian 
governments will implement changes in policy or regulation affecting these or other factors in the future, including as 
a result of impacts of the Russia-Ukraine conflict, the conflict among Israel and militant groups in the Middle East 
(including Hamas), emerging geopolitical conflicts (including rising tensions between China and Taiwan and the 
relationship between China and the United States), other internal or external factors sustaining persistent inflation, 
among other factors, may affect economic performance and contribute to economic uncertainty in Brazil, which may 
have an adverse effect on us and our securities. Recent economic and political instability has led to a negative 
perception of the Brazilian economy and higher volatility in the Brazilian securities markets, which also may adversely 
affect us or the future trading prices of the Notes offered hereby. We cannot predict what future policies will be 
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adopted by current or future Brazilian governments, or whether these policies will result in adverse consequences to 
the Brazilian economy or cause an adverse effect on us. 

Government policies and actions as well as judicial decisions in Colombia could significantly affect the local 
economy and, as a result, our results of operations and financial condition. 

Our results of operations and financial condition may be adversely affected by changes in Colombian 
governmental policies and actions, and judicial decisions, involving a broad range of matters, including interest rates, 
exchange rates, exchange controls, inflation rates, taxation, banking and pension fund regulations and other political 
or economic developments affecting Colombia. The Colombian government has historically exercised substantial 
influence over the economy, and its policies are likely to continue to have a significant effect on Colombian 
companies, including us. The president of Colombia as well as the Colombian Congress and the Central Bank 
(especially in foreign exchange matters) have considerable power to determine governmental policies and actions 
relating to the economy, and may adopt policies that could negatively affect us. Future governmental policies and 
actions, or judicial decisions, could adversely affect our results of operations or financial condition.  

On August 7, 2022, Gustavo Petro (“Pacto Historico” left-wing coalition) was sworn as the new president 
of Colombia. Mr. Petro is the first ever left-wing democratically elected president in Colombia and has indicated 
during his campaign that, if elected, he would introduce significant changes in economic policy to reduce poverty and 
dependence on oil exports, and introduce tax and pension reform. In March 2023, Petro announced his plans to amend 
the Constitution in order to achieve the social transformation he had promised in his political campaign. There can be 
no assurance that the governments of Colombia will continue to pursue business friendly and open market economic 
policies or policies that stimulate the economic growth and social stability. Any changes in the Colombian economy 
or the respective economic policies, may have a negative impact on our business. 
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Exchange Rates 

Chile has two currency markets, the Formal Exchange Market (mercado cambiario formal, the “Formal 
Exchange Market”), comprised of banks and other entities authorized by the Central Bank of Chile (the “Central 
Bank”), and the Informal Exchange Market (mercado cambiario informal, the “Informal Exchange Market”), 
comprised of entities that are not expressly authorized to operate in the formal exchange market, such as certain foreign 
exchange houses and travel agencies, among others. Purchases and sales of foreign currencies that may be conducted 
outside the formal exchange market can be carried out on the informal exchange market at the “spot rate.” Pursuant 

to current Chilean regulations, the Central Bank must be informed of certain transactions, and it is empowered to 
determine that certain purchases and sales of foreign currencies be carried out on the formal exchange market. Both 
the formal and informal exchange markets are driven by free market forces. 

The observed exchange rate for the U.S. dollar to Chilean pesos (dólar observado) (the “Observed Exchange 
Rate”), which is reported by the Central Bank and published daily in the Official Gazette, is computed by taking the 
weighted average of the previous business day’s transactions on the formal exchange market. The Central Bank has 

the power to intervene by buying or selling foreign currency on the formal exchange market to attempt to maintain 
the Observed Exchange Rate within a desired range. During the past few years, the Central Bank has intervened to 
keep the Observed Exchange Rate within a certain range only under special circumstances. Although the Central Bank 
is not required to purchase or sell U.S. dollars at any specific exchange rate, it generally uses spot and forward rates 
for its transactions.  Other banks generally carry out authorized transactions at spot rates as well. 

The Informal Exchange Market reflects transactions carried out at an informal exchange rate (the “Informal 
Exchange Rate”). There are no limits imposed on the extent to which the rate of exchange in the Informal Exchange 

Market can fluctuate above or below the Observed Exchange Rate. In recent years, the variation between the Observed 
Exchange Rate and the Informal Exchange Rate has not been significant. 

The following table sets forth the annual low, high, average and period-end Observed Exchange Rate for 
U.S. dollars for the periods indicated, as reported by the Central Bank. 

 Observed Exchange Rate Ch$ per U.S.$ 
Period Low(1) High(1) Average(2) Period End(3) 
2016 .........................................  645.22 730.31 676.83 669.47 
2017 .........................................  615.22 679.05 649.33 614.75 
2018 .........................................  588.28 698.56 640.29 694.77 
2019 .........................................  649.22 828.25 702.63 748.74 
2020 .........................................  710.26 867.83 792.22 710.95 
2021 .........................................  693.74 868.76 759.27 850.25 
2022 .........................................  777.10 1,042.97 872.33 859.51 
2023 .........................................  781.49 945.61 839.07 884.59 
January 2024 ...........................  877.12 932.66 907.99 932.66 
February 2024 .........................  932.26 986.85 963.44 980.19 
March 2024 .............................  941.42 983.80 967.93 982.38 
April 2024 ...............................  940.61 985.05 960.14 943.62 
May 2024 ................................  886.79 954.36 917.88 917.98 
June 2024 ................................  905.37 951.02 926.08 951.02 
July 2024 .................................  908.92 956.63 937.56 956.58 
August 2024 ............................  907.32 957.57 929.9 917.38 
September (through 
September 25, 2024) ...............  911.51 948.85 930.83 911.51 

Source: Central Bank of Chile 
(1) Exchange rates are the actual low and high for each period.  
(2) The average rate is calculated as the average of the exchange rates on the last day of each month during the 

period. 
(3) Each annual period ends on December 31, and the respective period-end exchange rate is published by the 

Central Bank on the first business day of the following year. Each monthly period ends on the last calendar day 
of such month, and the respective period end exchange rate is published by the Central Bank on the first 
business day of the following month. 
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We make no representation that the Chilean peso or the U.S. dollar amounts referred to herein actually 
represent, could have been or could be converted in U.S. dollars or Chilean pesos, as the case may be, at the rates 
indicated, at any particular rate or at all. The Federal Reserve Bank of New York does not report a noon buying rate 
for Chilean pesos. 
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Exchange Controls 

The Central Bank is the entity responsible for monetary policies and exchange controls in Chile. Chilean 
issuers are authorized to offer securities internationally provided they comply with, among other things, the provisions 
of the Compendium of Foreign Exchange Regulations (Compendio de Normas de Cambios Internacionales) of the 
Central Bank (the “Central Bank Compendium”), as amended from time to time. 

Pursuant to the provisions of the Central Bank Compendium, it is not necessary to seek the Central Bank’s 
prior approval in order to issue the Notes. The Central Bank only requires that (i) the remittance of funds obtained 
from the sale of the Notes into Chile be made through the Formal Exchange Market and disclosed to the Central Bank 
as described below; and (ii) all remittances of funds to make payments under the Notes made from Chile be made 
through the Formal Exchange Market and disclosed to the Central Bank as described below. 

The proceeds of the sale of the Notes may be brought into Chile or held abroad. If we remit the funds obtained 
from the sale of the Notes into Chile, such remittance must be made through the Formal Exchange Market and we 
must deliver to the Central Bank directly or through an entity of the Formal Exchange Market an annex providing 
information about the transaction, together with a letter instructing such entity to deliver us the foreign currency or 
the peso equivalent thereof. If we do not remit the funds obtained from the sale of the Notes into Chile, we have to 
provide the same information to the Central Bank directly or through an entity of the Formal Exchange Market within 
the first 10 days of the month following the date on which we received the funds. The regulations require that the 
information provided describe the financial terms and conditions of the securities offered, related guarantees and the 
schedule of payments. 

All payments in connection with the Notes made from Chile must be made through the Formal Exchange 
Market. Pursuant to the Central Bank Compendium, no prior authorization from the Central Bank is required for such 
payments in U.S. dollars. The participant of the Formal Exchange Market involved in the transfer must provide certain 
information to the Central Bank on the banking business day following the day of payment. In the event payments are 
made outside Chile using foreign currency held abroad, we must provide the relevant information to the Central Bank 
directly or through an entity of the Formal Exchange Market within the first 10 days of the month following the date 
on which the payment was made. Beginning January 1, 2026, such information shall be provided directly or through 
an entity of the Formal Exchange Market by means of a centralized electronic Exchange Information System or 
Sistema de Información Cambiaria (SICAM) within the terms to be set forth in a new Operative Regulation 
(Reglamento Operativo) that is in process of being approved by the Central Bank. 

Under the Central Bank Compendium, payments and remittances of funds from Chile are governed by the 
rules in effect at the time the payment or remittance is made. Therefore, any change made to Chilean laws and 
regulations after the date hereof will affect foreign investors who have acquired the Notes. We cannot assure you that 
further Central Bank regulations or legislative changes to the current foreign exchange control regime in Chile will 
not restrict or prevent us from acquiring U.S. dollars or that further restrictions applicable to us will not affect our 
ability to remit U.S. dollars for payment of interest or principal on the Notes. 

The above is a summary of the Central Bank’s regulations with respect to the issuance of debt securities, 

including the Notes, as in force and effect as of the date of this offering memorandum. We cannot assure you that 
restrictions will not be imposed in the future, nor can there be any assessment of the duration or impact of such 
restrictions if imposed. This summary does not purport to be complete and is qualified in its entirety by reference to 
the provisions of the Central Bank Compendium, a copy of which is available from us upon request. 

 



 

71 

Use of Proceeds 

We estimate that the net proceeds from the sale of the Notes will be approximately U.S.$1,367.8 million, 
after deducting the initial purchasers’ discount and estimated offering expenses.  

We intend to use the net proceeds of this offering, together with cash on hand of LATAM, for the repayment 
of certain indebtedness, including to repay the Existing Term Loan B with an aggregate principal amount of 
U.S.$1,083.5 million (under which affiliates of certain of the initial purchasers are lenders and would receive a portion 
of the amounts repaid under that facility) and redeem in full the 2027 Notes with an aggregate principal amount of 
$450.0 million (a portion of which are held by affiliates of certain of the initial purchasers), and the remainder for 
general corporate purposes. See “Plan of Distribution.” 
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Capitalization 

The following table sets forth information concerning our total capitalization, which is comprised of cash and 
cash equivalents, secured debt, unsecured debt, lease liabilities and total equity (i) as of June 30, 2024, and (ii) as of 
June 30, 2024, as adjusted to give effect to the completion of this offering and the application of the proceeds 
therefrom, together with cash on hand of LATAM, to repay the Existing Term Loan B and redeem in full the 2027 
Notes. This table should be read in conjunction with the section entitled “Summary—Summary Financial and Other 
Operating Information” and our consolidated financial statements and related notes incorporated by reference herein 

from our Unaudited Interim Consolidated Financial Statements and the 2023 Annual Report. 

 As of June 30, 
2024 

(unaudited) 

As of June 30, 
2024, as 
adjusted  

 (U.S.$ 
thousands) 

(U.S.$ 
thousands) 

Cash and cash equivalents(1)  .........................................................................  1,853,359  1,642,482 

Debt and lease liabilities(2)    

Total secured debt  ...................................................................................  3,732,362 3,598,862 

Total unsecured debt  ...............................................................................  151,921 151,921 

Total lease liabilities  ...............................................................................  3,274,268 3,274,268 

Total debt and lease liabilities ...............................................................  7,158,551 7,025,051 

Total equity  ....................................................................................................  528,071  386,698 

Total capitalization(3) ......................................................................................  7,686,622  7,411,749 

   
(1) As adjusted amount includes the use of cash to pay the redemption premium on the 2027 Notes as well as 

transaction fees and expenses. 
(2) In addition to the debt and lease liabilities reflected in the table, as of the date of this offering memorandum, we 

have unused commitments of U.S.$1,550.0 million under our Revolving Facilities. For more information about 
these facilities, see “Summary—Recent Developments—Refinancing of Revolving Credit Facilities” and Notes 

31(a) and 36(c) to our Unaudited Interim Consolidated Financial Statements, which have been incorporated by 
reference in this offering memorandum. 

(3) Total capitalization includes the sum of total debt and lease liabilities and total equity. 
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Description of Notes 

We will issue the  notes (as defined below) under an indenture (the “indenture”), dated as of October 15, 
2024, among LATAM Airlines Group S.A. (the “Issuer”), the Guarantors (as defined below), Wilmington Trust, 

National Association, as trustee (the “Trustee”) and as collateral trustee (in such capacity, the “collateral trustee”).The 

following summarizes the material provisions of the indenture, the notes and the Security Documents (as defined).  
The following description does not purport to be complete and is subject to, and qualified by reference to, all of the 
provisions of the indenture, the notes and the Security Documents, which we urge you to read because they, and not 
this description, define your rights as a note holder.  See “—Certain definitions” below for definitions of certain 

capitalized terms used in the following description.  Copies of the indenture and the Security Documents are available 
as set forth below under “—Additional information.” References in this “Description of notes” section to the “Issuer” 

refer to the Issuer on a stand-alone basis without its subsidiaries. 

The registered holder of a note will be treated as the owner of it for all purposes.  Only registered holders 
will have rights under the indenture. 

Principal, maturity and interest 

We will initially issue (i) $1,400,000,000 aggregate principal amount of 7.875% senior secured notes due 
April 15, 2030  (the “notes”). The Issuer may issue additional notes under the indenture from time to time after this 

offering.  Any issuance of additional notes is subject to all of the covenants in the indenture, including the covenant 
described below under the caption “—Certain covenants—Limitation on Liens.”  The notes and any additional notes 

subsequently issued under the indenture will be treated as a single class for all purposes under such indenture, 
including, without limitation, waivers, amendments, redemptions and offers to purchase; provided that any additional 
notes shall be issued under a separate CUSIP number unless such additional notes are issued pursuant to a “qualified 

reopening” of the original issuance of notes, are otherwise treated as part of the same “issue” of debt instruments as 

the original issuance of notes or are issued with less than a de minimis amount of original issue discount, in each case 
for U.S. federal income tax purposes. The Issuer will issue notes in minimum denominations of $2,000 and integral 
multiples of $1,000 in excess of $2,000.  The notes will mature on April 15, 2030.  The notes will be denominated in 
U.S. dollars and all payments of principal and interest thereon will be paid in U.S. dollars. 

The notes will bear interest at the rate of 7.875% per year on the principal amount thereof from the original 
issue date or from the most recent date to which interest has been paid or for which interest has been provided; provided 
that in addition to such amounts, Special Interest will be payable on the notes under the circumstances set forth in “—

Certain covenants—Asset Coverage Ratio” and shall be considered interest on the notes hereunder.  Interest is payable 

semiannually in arrears on April 15 and October 15, commencing on April 15, 2025, to holders of record at the close 
of business on the April 1 and October 1 (whether or not a business day) immediately preceding such interest payment 
date.  Each payment of interest on the notes will include interest accrued through the day before the applicable interest 
payment date (or redemption date, as the case may be).  Any payment required to be made on any day that is not a 
business day will be made on the next succeeding business day with the same force and effect as if made on such 
scheduled payment date and without any interest or other payment due to the delay.  Interest is calculated using a 
360-day year composed of twelve 30-day months. 

Interest will cease to accrue on a note upon its maturity, cancellation, redemption or purchase by us at the 
holder’s option upon a Change of Control.  We may not reissue a note that has matured, been redeemed, been 

purchased by us at the holder’s option upon a Change of Control or otherwise been cancelled, except for registration 
of transfer, exchange or replacement of such note. 

Additional amounts 

All payments (including any premium paid upon redemption of the notes) by or on behalf of the Issuer or a 
successor in respect of the notes or the Guarantors or a successor in respect of any note guarantees, will be made free 
and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties, 
assessments, or other governmental charges of whatever nature imposed or levied by or on behalf of Chile, Brazil, the 
Cayman Islands, Colombia, Ecuador, Peru or the United States or any authority therein or thereof or any other 
jurisdiction in which the Issuer or the Guarantors (or in each case, their successors) are organized or doing business 
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or from or through which payments are made in respect of the notes, or any political subdivision or taxing authority 
thereof or therein (any of the aforementioned being a “Taxing Jurisdiction”), unless the Issuer or the Guarantors (or 

their respective successors) are compelled by law to deduct or withhold such taxes, duties, assessments, or 
governmental charges.  In such event, the Issuer or the Guarantors (or their respective successors) will make such 
deduction or withholding, make payment of the amount so withheld to the appropriate Governmental Authority and 
pay such additional amounts as may be necessary to ensure that the net amounts received by registered holders of the 
notes after such withholding or deduction shall equal the respective amounts of principal and interest (or other amounts 
stated to be payable under the notes) that would have been received in respect of the notes in the absence of such 
withholding or deduction.  Notwithstanding the foregoing, no such additional amounts shall be payable: 

(1) to, or to a third party on behalf of, a holder who is liable for such taxes, duties, assessments or governmental 
charges in respect of such note by reason of the existence of any present or former connection between such 
holder (or between a fiduciary, settlor, beneficiary, member or shareholder of such holder, if such holder is 
an estate, a trust, a partnership, or a corporation) and the relevant Taxing Jurisdiction, including, without 
limitation, such holder (or such fiduciary, settlor, beneficiary, member or shareholder) being or having been 
a citizen or resident thereof or being or having been engaged in a trade or business or present therein or 
having, or having had, a permanent establishment therein, other than the mere holding of the note or 
enforcement of rights under the indenture and the receipt of payments with respect to the note; 

(2) in respect of notes surrendered or presented for payment (if surrender or presentment is required) more than 
30 days after the Relevant Date (as defined below) except to the extent that payments under such note would 
have been subject to withholdings and the holder of such note would have been entitled to such additional 
amounts, on surrender of such note for payment on the last day of such period of 30 days; 

(3) to, or to a third party on behalf of, a holder who is liable for such taxes, duties, assessments or other 
governmental charges by reason of such holder’s failure to comply, with any certification, identification, 

documentation or other reporting requirement concerning the nationality, residence, identity or connection 
with the relevant Taxing Jurisdiction of such holder (or of a fiduciary, settlor, beneficiary, member or 
shareholder of such holder, if such holder is an estate, a trust, a partnership, or a corporation), if (a) 
compliance is required by law or an applicable income treaty as a precondition to, exemption from, or 
reduction in the rate of, the tax, duty, assessment or other governmental charge and (b) the Issuer has given 
the holders at least 30 days’ notice that holders will be required to provide such certification, identification, 
documentation or other requirement; 

(4) in respect of any estate, inheritance, gift, sales, transfer, capital gains, excise or personal property or similar 
tax, duty, assessment or governmental charge, other than as provided in “—Documentary taxes” below; 

(5) in respect of any tax, duty, assessment or other governmental charge which is payable other than by deduction 
or withholding from payments of principal of (including premium) or interest on the note; 

(6) in respect of any tax imposed on overall net income or any branch profits tax; or 

(7) in respect of any combination of the above. 

Notwithstanding anything to the contrary in this caption “—Additional amounts,” none of the Issuer, the 

Guarantors, their respective successors, the paying agent or any other person shall be required to pay any additional 
amounts with respect to any payment in respect of any taxes imposed under Sections 1471 through 1474 of the U.S. 
Internal Revenue Code of 1986, as amended (the “Code”), or any successor law or regulation implementing or 

complying with, or introduced in order to conform to, such sections, or imposed pursuant to any intergovernmental 
agreement or any agreement entered into pursuant to section 1471(b)(1) of the Code. 

In addition, no additional amounts shall be paid with respect to any payment on a note to a holder who is a 
fiduciary, a partnership, a limited liability company or other than the sole beneficial owner of that payment to the 
extent that payment would be required by the relevant Taxing Jurisdiction to be included in the income, for tax 
purposes, of a beneficiary or settlor with respect to the fiduciary, a member of that partnership, an interest holder in a 
limited liability company or a beneficial owner who would not have been entitled to the additional amounts had that 
beneficiary, settlor, member or beneficial owner been the holder. 
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“Relevant Date” means, with respect to any payment on a note, whichever is the later of: (i) the date on which 
such payment first becomes due; and (ii) if the full amount payable has not been received by the Trustee on or prior 
to such due date, the date on which notice is given to the holders that the full amount has been received by the Trustee. 

Payments on the notes are subject in all cases to any tax, fiscal or other law or regulation or administrative 
or judicial interpretation.   

Each of the Issuer and the Guarantors (or their respective successors) will pay any Taxes required to be 
deducted or withheld pursuant to applicable law and will furnish to the holders (with a copy to the Trustee), within 60 
days after the date such payment is due, either certified copies of Tax receipts evidencing such payment, or, if such 
receipts are not obtainable, other evidence of such payments reasonably satisfactory to the holders. 

In the event that additional amounts actually paid with respect to the notes described above are based on rates 
of deduction or withholding of withholding taxes in excess of the appropriate rate applicable to the holder of such 
notes, and, as a result thereof such holder is entitled to make claim for a refund or credit of such excess from the 
authority imposing such withholding tax, then such holder shall, by accepting such notes, be deemed to have assigned 
and transferred all right, title, and interest to any such claim for a refund or credit of such excess to the Issuer. 

Any reference in this offering memorandum, the indenture or the notes to principal, interest or any other 
amount payable in respect of the notes by the Issuer or the note guarantee by the Guarantors (or their successors) will 
be deemed also to refer to any additional amount, unless the context requires otherwise, that may be payable with 
respect to that amount under the obligations referred to in this subsection. 

The foregoing obligation will survive termination or discharge of the indenture. 

Documentary taxes 

The Issuer or the Guarantors, as applicable, will pay when due any present or future stamp, transfer, court or 
documentary Taxes or any other excise or property Taxes, charges or similar levies and any penalties, additions to 
Tax or interest due with respect thereto imposed by Chile, Florida, Brazil, the Cayman Islands, Colombia, Ecuador or 
Peru (or, in each case, any political subdivision or Governmental Authority thereof or therein having power to tax) 
with respect to the initial execution, delivery or registration of the notes or any other document or instrument relating 
thereto. 

The note guarantees 

On the Issue Date, the obligations of the Issuer under the notes and the indenture will be fully and 
unconditionally guaranteed on a senior secured basis, jointly and severally, by each of our Restricted Subsidiaries that 
either (x) guarantees or becomes an obligor under any Priority Lien Debt, any Junior Lien Indebtedness or any 
unsecured Permitted Refinancing Indebtedness in respect of such Indebtedness or (y), except for Excluded 
Subsidiaries, grants any Lien on the Collateral or owns or holds any Significant Assets (collectively, the “Guarantors”). 

On the Issue Date, the Guarantors will be as follows: 

 Brazil: TAM S.A., Tam Linhas Aéreas S.A.; Multiplus Corretora de Seguros Ltda., Prismah Fidelidade 
Ltda., Fidelidade Viagens e Turismo S.A.; TP Franchising Ltda. and ABSA – Aerolinhas Brasileiras 
S.A.; 

 Cayman Islands: LATAM Finance Limited and Peuco Finance Limited; 

 Chile: Lan Cargo S.A.; Transporte Aéreo S.A., Inversiones Lan S.A., Lan Pax Group S.A., Fast Air 
Almacenes de Carga S.A., LATAM Travel Chile II S.A., Technical Training LATAM S.A., Lan Cargo 
Inversiones S.A., Holdco Colombia I SpA, Holdco Ecuador S.A. and Holdco I S.A.; 

 Colombia: Línea Aérea Carguera de Colombia S.A. and Aerovías de Integración Regional S.A.; 
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 Ecuador: LATAM-Airlines Ecuador S.A.;  

 Florida: Professional Airline Services, Inc., Professional Airline Cargo Services, LLC, Cargo Handling 
Airport Services LLC, Connecta Corporation, Prime Airport Services, Inc., Maintenance Service Experts 
LLC, Lan Cargo Repair Station, LLC and Professional Airline Maintenance Services LLC; and  

 Peru: LATAM Airlines Perú S.A. and Inversiones Aéreas S.A. 

For the twelve months ended June 30, 2024, our non-guarantor subsidiaries represented approximately 0.9% 
of our net revenue, approximately -6.3% of our Adjusted Operating Income (as defined in the offering memorandum 
of which this “Description of notes” is a part) and approximately -1.9% of our Adjusted EBITDAR.  As of June 30, 
2024, our non-guarantor subsidiaries represented 1.9% of our total assets and had $346.0 million of total liabilities, 
including trade payables but excluding intercompany liabilities. 

There is a risk that the note guarantees are voidable under applicable law relating to fraudulent transfer or 
conveyance or similar laws affecting the rights of creditors generally.  See “Risk factors— Risks related to the Notes 
offering—Federal, state and local fraudulent transfer laws may permit a court to void the Notes, the Note Guarantees 
and/or the grant of Collateral, and, if that occurs, you may not receive any payments on the Notes.”  The indenture 

provides that in the event that the obligations of any Guarantor (or any additional guarantor) under the note guarantees 
would constitute such a fraudulent transfer or conveyance or violation of similar laws, then the liability of such 
Guarantor (or any additional guarantor) under the applicable note guarantee will be reduced to the extent necessary to 
eliminate such fraudulent transfer or conveyance or violation. 

On and after the Issue Date, each Guarantor (and, in the event of a sale or other disposition of all or substantially all 
of the assets of such Guarantor, the corporation acquiring such property) will be released from all obligations under 
its note guarantee upon: 

(1) (a)  any sale or other disposition of all or substantially all of the assets of such Guarantor, by way of merger, 
consolidation or otherwise, or a sale or other disposition of Capital Stock of any Guarantor such that after 
giving effect to such sale or other Disposition such Guarantor is no longer a Subsidiary, in each case to a 
Person that is not (either before or after giving effect to such transactions) the Issuer or a Guarantor (and 
excluding the merger or consolidation of such Guarantor with or into any Issuer or another Guarantor), and 
in each case, in a transaction permitted in accordance with the terms of the indenture; 

(b) designation of such Guarantor as an Unrestricted Subsidiary in accordance with the terms of the indenture; 

(c) the election by the Issuer to (A) cause a Designated Guarantor to be an Excluded Subsidiary (provided that 
such Designated Guarantor is either an Excluded Aircraft Subsidiary or does not own any Significant Assets 
at such time of election (other than pursuant to the thresholds set forth in clause (g) of the definition of 
“Excluded Subsidiary”)) or (B) cause any Guarantor that becomes a Guarantor after the Issue Date to be an 
Excluded Subsidiary pursuant to the thresholds set forth in clause (g) of the definition of “Excluded 

Subsidiary”); 

(d) Legal Defeasance or Covenant Defeasance in accordance with the terms described under the caption “—

Legal Defeasance and Covenant Defeasance” or satisfaction and discharge of the indenture in accordance 

with the terms described under the caption “—Satisfaction and discharge”;  

(e) a Collateral Release Event as described in “—Security for the notes—Release of Collateral Upon Collateral 
Release Event”; or 

(2) the delivery by the Issuer to the Trustee of an officer’s certificate and an opinion of counsel stating that such 

transaction or release was made in accordance with the provisions of the indenture. 

Upon the delivery of such officer’s certificate and opinion of counsel, the Trustee, the collateral trustee and the Local 

Collateral Agents, as applicable, will use commercially reasonable efforts to execute and deliver any documents 
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reasonably requested by the Issuer or any such Guarantor and at the sole cost and expense of the Issuer, in order to 
evidence the release of any Guarantor from its obligations under its note guarantee. 

Ranking of the notes and the note guarantees 

The notes and the note guarantees will be our and the Guarantors’ senior secured obligations and will: 

 rank equally in right of payment with all of our and the Guarantors’ existing and future senior 

indebtedness (including the 2029 Notes Obligations and the Revolving Credit Facility, but subject to 
obligations in respect of the Revolving Credit Facility being satisfied on a “first out” basis, as described 

below); 

 rank equally with all of our and the Guarantors’ existing and future indebtedness that is secured on a 

first-priority basis by the Collateral (including the 2029 Notes Obligations and the Revolving Credit 
Facility, but subject to obligations in respect of the Revolving Credit Facility being satisfied on a “first 

out” basis from the proceeds of the Collateral); 

 rank effectively senior to (a) our and the Guarantors’ existing and future secured indebtedness that is not 

secured on a first-priority basis by the Collateral (including any Junior Lien Indebtedness) and (b) our 
and the Guarantors’ existing and future unsecured indebtedness, in each case to the extent of the value 
of the Collateral securing the notes; 

 rank senior in right of payment to all of our and the Guarantors’ existing and future subordinated 

indebtedness; 

 rank effectively subordinated to any of our and the Guarantors’ existing and future indebtedness secured 

by liens on assets that are not part of the Collateral, to the extent of the value of the collateral securing 
such indebtedness; and 

 be structurally subordinated to all existing and future indebtedness and other liabilities of our non-
guarantor subsidiaries (including trade payables, capital lease obligations of such subsidiaries). 

As of June 30, 2024, after giving effect to this offering and our use of the net proceeds thereof (and giving 
effect to the repayment in full of our Existing Term Loan B and the 2027 Notes): 

 we would have had approximately U.S.$7,025.0 million of total debt and lease liabilities (including the 
notes and the 2029 Notes); 

 of our total indebtedness, we would have had approximately U.S.$3,598.9 million of secured 
indebtedness, including U.S.$2,100.0 million aggregate principal amount of notes and 2029 Notes 
(U.S.$2,064.3 million of notes and 2029 Notes as adjusted for capitalized costs), of which: 

 U.S. $1,239.8 million of fleet debt, U.S. $259 million under the existing Spare Engine Facility 
Loan Agreement and U.S.$0 million of existing debt under the RCF Loan Agreement, would 
have ranked senior to the notes to the extent of the value of certain engines and spare parts 
that are part of the collateral securing such debt; and 

 An aggregate principal amount of U.S.$700.0 million incurred under the 2029 Notes 
(U.S.$696.6 million as adjusted for capitalized costs) would have ranked equally with the 
notes; 

 our non-guarantor subsidiaries would have had approximately U.S.$346.0 million of total liabilities, 
including trade payables, but excluding intercompany liabilities; and 
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 we estimate that our availability under the Revolving Credit Facility and the RCF Loan Agreement 
would have been approximately U.S.$1,100 million. 

Holders of the notes will participate ratably in the Collateral with (i) all holders of other Priority Lien 
Obligations of the Issuer, subject to obligations in respect of the Revolving Credit Facility being satisfied on a “first 

out” basis from the proceeds of the Collateral and (ii) to the extent the Collateral is not sufficient to repay all 

obligations outstanding under the notes and other Priority Lien Obligations, with all of the Issuer’s and the Guarantors’ 

other general unsecured and unsubordinated creditors, based upon the respective amounts owed to each holder or 
creditor, in the Issuer’s and the Guarantors’ remaining unencumbered assets.  In any of the foregoing events, we cannot 

assure you that there will be sufficient assets to pay amounts due on the notes. 

Holders of the notes will initially be creditors of only the Issuer and the Guarantors for purposes of the notes 
and the note guarantees and not the Issuer’s or the Guarantors’ other subsidiaries.  The ability of creditors, including 
you, to participate in any distribution of assets of any of the Issuer’s or the Guarantors’ non-guarantor subsidiaries 
upon liquidation or bankruptcy will be subject to the prior  obligations of that non-guarantor subsidiary’s creditors, 
including trade creditors, and any prior or equal claim of any equity holder of that non-guarantor subsidiary.  As a 
result, you may receive less, proportionately, than the creditors of these non-guarantor subsidiaries.  See “Risk 

factors— Risks related to the Notes offering—The Notes and the Note Guarantees will be structurally subordinated 
to the indebtedness and other obligations of our existing and future subsidiaries that are not and do not become 
guarantors of the Notes.” 

Security for the notes 

Collateral generally 

Collateral 

The notes and the note guarantees, and the other Priority Lien Obligations, will be secured by those of our 
and the Guarantors’ assets described in the following table, other than the Excluded Assets (as defined below) 

(collectively, the “Collateral”), on a pari passu basis with the 2029 Notes Obligations and the Revolving Credit 
Facility, subject to Permitted Liens.  

Following a Collateral Release Event, certain of the Collateral may be released at the option of the Issuer, 
subject to specified conditions. See “—Release of Collateral Upon Collateral Release Event.” 

Asset type Creation of Collateral Perfection/Enforcement of Collateral 

Equity interests  Under New York law security 
agreement (the “U.S. security 

agreement”). 

 In addition, equity in Guarantors 
organized in Brazil, Chile, 
Colombia, Ecuador and Peru 
pledged pursuant to local law 
documents, as applicable. 

 Perfected by UCC filing and delivery 
of stock or share certificates, if any, 
plus, with regards to Cayman only, 
service of notices of charge. 

 Where applicable, perfected pursuant to 
local law documents governed by the 
laws of Brazil, Chile, Colombia, 
Ecuador or Peru. 

FFP business  Third-party FFP receivables 
owing to the Issuer or a 
Guarantor, arising under 
existing and future agreements 
related to FFP with payment 
terms that are more than 120 
days  pledged under U.S. 
security agreement and local law 
documents, subject to a 

 Such FFP receivables are perfected by 
UCC filing. 

 Third-party FFP receivables owing to 
the Issuer or a Guarantor arising under 
existing and future agreements related 
to FFP with payment terms that are 
more than 120 days (currently, under a 
specified contract in Brazil) perfected 
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Asset type Creation of Collateral Perfection/Enforcement of Collateral 

customary cost/benefit analysis 
and, in the case of certain local 
law registrations and other 
administrative formalities, post-
closing deadlines. 

 Intercompany receivables owing 
to the Issuer or a Guarantor 
arising under agreements related 
to FFP pledged under U.S. 
security agreement and 
applicable local law documents, 
subject to materiality thresholds, 
a customary cost/benefit 
analysis.  

 Customary exclusions for 
enforceable anti-assignment 
clauses and confidentiality 
provisions apply. 

on a case by case basis under local law 
documents governed by the laws of 
specified local jurisdictions, as 
applicable, and a customary 
cost/benefit analysis  (and no 
counterparty consent will be required). 

 Intercompany receivables owing to the 
Issuer or a Guarantor arising under 
existing and future agreements related to 
FFP are perfected on a case by case basis 
under local law documents governed by 
the laws of specified local law 
jurisdictions, as applicable, subject to (i) 
a customary cost/benefit analysis, taking 
into account that no floating charge 
concept exists in certain South 
American jurisdictions, and (ii) 
applicable  materiality thresholds. 

Cargo business (subject to a 
Collateral Release Event) 

 Material third-party receivables 
arising under existing and future 
agreements relating to the cargo 
business (currently, a limited 
number of agreed contracts, and 
future receivables subject to a 
threshold of U.S.$25 million in 
aggregate expected payments 
per contract) pledged under U.S. 
security agreement and local law 
documents, subject to 
materiality thresholds, a 
customary cost/benefit analysis. 

 Intercompany receivables owing 
to the Issuer or a Guarantor 
arising under agreements related 
to cargo business pledged by the 
applicable Issuer or Guarantor 
under U.S. security agreement 
and applicable local law 
documents, subject to 
materiality thresholds and a 
customary cost/benefit analysis . 

 Customary exclusions for 
enforceable anti-assignment 
clauses and confidentiality 
provisions apply. 

 Such receivables related to cargo 
business perfected by UCC filing. 

 In addition, such third-party receivables 
arising under existing and future 
agreements related to cargo business 
perfected on a case by case basis under 
local law documents governed by the 
laws of specified local jurisdictions, as 
applicable, subject to (i) a customary 
cost/benefit analysis, (ii) applicable 
materiality thresholds and (iii) receipt of 
counterparty consent. 

 Intercompany receivables owing to the 
Issuer or a Guarantor arising under 
existing and future agreements related to 
cargo business perfected on a case by 
case basis under local law documents 
governed by the laws of specified local 
jurisdictions, as applicable, subject to (i) 
a customary cost/benefit analysis, taking 
into account that no floating charge 
concept exists in certain South 
American jurisdictions, and (ii) 
applicable materiality thresholds. 

Intellectual property (with 
respect to Cargo Business 

 Pledged under U.S. security  U.S. intellectual property perfected by 
UCC filing and filing of intellectual 
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Asset type Creation of Collateral Perfection/Enforcement of Collateral 

Intellectual Property, subject 
to a Collateral Release Event) 

agreement. 

 In addition, certain intellectual 
property owned in Brazil, Chile, 
Colombia, Ecuador and Peru 
pledged pursuant to local law 
documents, as applicable. 

property security agreements. 

 In addition, certain intellectual property 
owned in Brazil, Chile, Colombia, 
Ecuador and Peru perfected pursuant to 
local law documents. 

 Perfection steps for certain after-
acquired intellectual property to be 
subject to a materiality standard. 

Intercompany and third-party 
indebtedness 

 Pledged under U.S. security 
agreement. 

 Intercompany indebtedness owing to the 
Issuer or a Guarantor perfected by 
delivery of a subordinated global 
intercompany note, subject in the case of 
affiliated obligors who are not the Issuer 
or Guarantors, to a materiality threshold. 

 Other third-party indebtedness owing to 
the Issuer or a Guarantor perfected by a 
UCC filing. 

 In each case, delivery of any 
indebtedness in physical form owing to 
the Issuer or a Guarantor by a third party 
and in excess of $3 million (taken 
individually). 

Slots, gates and routes 
(“SGR”) (subject to a 

Collateral Release Event) 

 Pledged under U.S. security 
agreement only (e.g., without 
recording of gate leaseholds), 
other than as described below. 

 Security interest in U.K. London 
Heathrow slots granted under a 
U.K. security document. 

 Perfected by UCC filing without any 
local law perfection. 

 

 

The Issuer and the Guarantors are able to incur and will be able to incur additional indebtedness in the future 
which could share in the Collateral, including additional first-priority secured debt and other obligations secured by 
Permitted Liens, subject to the covenants described under “—Certain Covenants—Limitation on Indebtedness” and 

“—Certain Covenants—Limitation on Liens.” The amount of any such additional obligations could be significant. 

Certain limitations on the Collateral 

Excluded Assets 

The Collateral securing the notes will not include any of the following assets (the “Excluded Assets”): 

(a) (i) Aircraft, whether leased, subleased, interchanged or owned by any Issuer or Guarantor, 
(ii) Engines, whether leased, subleased, interchanged or owned by any Issuer or Guarantor, (iii) Spare Parts, whether 
leased, subleased or owned by any Issuer or Guarantor, (iv) any lease, sublease, interchange, license, contract, 
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arrangement or agreement related to such Aircraft, Engine or Spare Parts, including intercompany Aircraft leases in 
respect of freighter Aircraft used in the cargo business of any Issuer or Guarantor, (v) insurance on any Aircraft, (vi) 
any related books, records and manuals and (vii) any of such Issuer’s or Guarantor’s rights or interests in any of the 

foregoing; 

(b) cash, Cash Equivalents and Money; 

(c) to the extent not covered in clause (a), any lease, sublease, license, contract or agreement 
to which any Issuer or Guarantor is a party, and any of its rights or interest thereunder, to the extent that the grant of 
a security interest therein (i) would violate any law, rule or regulation applicable to such Issuer or Guarantor, or (ii) 
would, under the terms of such lease, sublease, license, contract or agreement existing on the Issue Date or the time 
of entry of such lease, sublease, license, contract or agreement, violate or result in a breach under or invalidate such 
lease, sublease, license, contract or agreement, or require the consent of or create a right of termination in favor of any 
other party thereto (other than the Issuer or a Guarantor) (unless such law, rule, regulation, term, provision or condition 
would be rendered ineffective with respect to the creation of the security interest hereunder pursuant to Sections 9-
406, 9-407, 9-408 or 9-409 of the UCC of any relevant jurisdiction or any other applicable law (including the 
Bankruptcy Code) or principles of equity); 

(d) any governmental licenses or state or local franchises, charters and authorizations to the 
extent a security interest therein is prohibited by the terms thereof or requires consent (other than by the Issuer or a 
Guarantor) (except to the extent such prohibition is ineffective under the UCC of any relevant jurisdiction or any other 
applicable law (including the Bankruptcy Code) or principle of equity); 

(e) any assets as to which the Issuer and the collateral trustee, acting at the direction of the 
Controlling Representative, determine that the costs or other consequences of obtaining a security interest therein are 
excessive in relation to the benefit to the Priority Secured Parties of the security to be afforded thereby; 

(f) any equity interest held by the Issuer or a Guarantor (i) in any Excluded Aircraft Subsidiary, 
(ii) in any entity in which such Issuer or Guarantor, together with any other Issuer or Guarantor, does not have a 
controlling interest and the pledge of which would violate, result in a breach under or require consent under an 
agreement (other than the consent of the Issuer or a Guarantor) in respect thereof as to which such Issuer or Guarantor 
is a party and (iii) in any entity that is a captive insurance company, special purpose entity, securitization, receivables 
subsidiary or not-for-profit subsidiary; 

(g) any “intent-to-use” application; 

(h) any and all assets located in Cuba and any investment accounts with any financial 
institution located in Venezuela; 

(i) real property; 

(j) Receivables and Receivables Records, other than Pledged Receivables and Receivables 
Records relating thereto; 

(k) Deposit Accounts; 

(l) any Collateral securing (or required to secure) any Aircraft Financing (including, without 
limitation, the RCF Loan Agreement or the Spare Engine Facility Loan Agreement); 

(m) following a Collateral Release Event, the Released Assets; 

(n) any Proceeds, products, receivables, substitutions or replacements of any of the foregoing; 
and 

(o) any Commodity Account and Commodity Contract;  
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provided that Excluded Assets shall not include (x) any assets constituting Additional Collateral under and as defined 
in the Collateral Trust Agreement for so long as such assets remain Additional Collateral or (y) any Proceeds, products, 
substitutions or replacements of any Excluded Assets, unless such Proceeds, products, substitutions or replacements 
would otherwise constitute Excluded Assets (it being understood that any Proceeds, products, substitutions or 
replacements of any Excluded Assets set forth in clause (a) of this definition shall in any case constitute Excluded 
Assets unless otherwise constituting Additional Collateral (for so long as such assets remain Additional Collateral)); 

provided, further, that no Issuer or Guarantor will be required to grant a Lien in any asset acquired after the Issue Date 
to the extent that, after giving effect to such grant, the aggregate value of the Collateral pledged by the Issuer shall 
equal or exceed 50% of the total assets of the Issuer (determined pursuant to the individual balance sheet of the Issuer 
as of the end of the most recently ended fiscal year) (such test, the “Maximum Collateral Threshold”);  

provided, further, that if on any subsequent date, the Issuer could grant a Lien on any such asset excluded from the 
Collateral pledged by the Issuer because the aggregate value of the Collateral pledged by the Issuer would otherwise 
have exceeded the Maximum Collateral Threshold (such assets, “Deferred Assets”) without exceeding the Maximum 

Collateral Threshold, such Deferred Assets shall automatically constitute Collateral and the Issuer shall take any 
actions required pursuant to the Pledge and Security Agreement to re-grant and perfect such Lien in such Deferred 
Assets. 

Other limitations on the Collateral 

In addition, liens required to be granted from time to time pursuant to the indenture shall be subject to 
exceptions and limitations, as described below and elsewhere under this caption “—Security for the notes,” including 

under “—Guaranty and Security Principles” below. 

As set out in more detail below, subject to certain exceptions, upon an enforcement event, insolvency or 
liquidation proceeding or disposition permitted under the terms of the indenture, proceeds from the Collateral will be 
applied in accordance with the priorities set forth in the Collateral Trust Agreement and, to the extent applicable, any 
Junior Lien Intercreditor Agreement. 

Guaranty and Security Principles 

The note guarantees and the grant of security interests in the Collateral provided by the Issuer or Guarantors 
for the benefit of the existing Priority Lien Obligations, and to be provided for the benefit of the holders of the notes, 
are subject to limitations under the Guaranty and Security Principles, which include restrictions on the granting of 
note guarantees and security where, among other things, such grant would be restricted by general statutory or other 
legal limitations or requirements, financial assistance laws, corporate benefit laws, fraudulent preference, “thin 

capitalization” and similar principles under any applicable law may preclude or limit the ability of the Issuer or the 
Guarantors to provide a note guarantee or a grant of security or may require that such note guarantee or grant of 
security (a) be limited as to amount, (b) be limited so that it extends to cover certain obligations and not others, (c) be 
limited so that it extends to cover certain assets and not others, (d) be limited as to the scope of, form of or nature of 
such note guarantee or collateral documentation or (e) be otherwise limited and, in each case if so, the note guarantee 
or grant of security will be limited accordingly.  The Guaranty and Security Principles are described in greater detail 
at the end of this “Description of notes” under the caption “—Guaranty and Security Principles.” 

After-acquired Collateral 

After the Issue Date, if property that is required to be Collateral is acquired by any Issuer or Guarantor 
(including property of a Person that becomes a new Issuer or Guarantor) that is not automatically subject to a perfected 
security interest under the Security Documents, then such Issuer or Guarantor will provide a first priority Lien, as 
applicable, over such property (or, in the case of a new Issuer or Guarantor, such of its property) in favor of the 
collateral trustee and deliver certain filings, pledges, instruments, documents or certificates in respect thereof, all as 
and to the extent required by the indenture or the Security Documents, in each case subject to the Permitted Liens. 



 

83 

Liens with respect to the Collateral 

As of the date hereof, the Issuer (or the Issuer and the Guarantors, as applicable), the collateral trustee and, 
in some cases, the applicable Priority Lien Representatives and the Local Collateral Agents have entered into the 
Collateral Trust Agreement and the Security Documents establishing the terms of the security interests, and the relative 
priorities and rights, with respect to the Collateral. These security interests secure the payment and performance when 
due of all existing and future Priority Lien Obligations.  On the Issue Date, the Issuer and the Guarantors will enter 
into or otherwise provide relevant joinders, supplements and amendments to the Collateral Trust Agreement to provide 
that the security interests contemplated and provided by the Collateral Trust Agreement will secure the payment and 
performance when due of all of the Notes Obligations. On or after the Issue Date, the Local Collateral Agents, the 
Issuer and the Guarantors party thereto, will enter into certain amendments to the other Security Documents to provide 
that the security interests contemplated and provided by such Security Documents will secure the payment and 
performance when due of all of the Notes Obligations. After executing such amendments to the Security Documents, 
the Issuer and the Guarantors granting security interest over Collateral will be required to undertake certain post-
closing actions in connection with the referred amendments to the Security Documents, including amending and 
updating filings, records and registrations in each local jurisdiction. 

By their acceptance of the notes, each holder will be deemed to accept the terms of, agree to be bound by and 
authorize and direct each of the Trustee, the collateral trustee and each Local Collateral Agent, as applicable, to enter 
into and perform its respective obligations under the Collateral Trust Agreement and the Security Documents 
(including any joinders, supplements and amendments thereto), including, without limitation, agreeing to the 
intercreditor arrangements set forth therein and binding the holders to the terms thereof. 

Priority Secured Debt 

The notes offered hereby and all Indebtedness under the Revolving Credit Agreement and the 2029 Notes 
Indenture will be Priority Secured Debt for purposes of the Collateral Trust Agreement referred to below. The 
indenture and the Security Documents will provide that the Issuer and the Guarantors may incur additional Priority 
Secured Debt in the future, subject to compliance with the provisions of the indenture and Security Documents, 
including the covenant described below under “Certain covenants—Limitation on Liens.” All additional Priority 

Lien Obligations will be secured, equally and ratably with the notes, by Priority Liens held by the collateral trustee 
and the Local Collateral Agents, as applicable, for the benefit of all current and future holders of Priority Lien 
Obligations but subject to obligations in respect of the Revolving Credit Facility and certain additional revolving 
indebtedness up to the amount specified in the definition of “Priority Lien Debt” being satisfied on a “first out” basis 

from the proceeds of the Collateral. 

Junior Lien Indebtedness 

The indenture and the Security Documents will provide that the Issuer and the Guarantors may incur Junior 
Lien Indebtedness in the future, including by issuing notes under one or more new indentures, incurring additional 
Indebtedness under Credit Facilities (other than the Revolving Credit Agreement), or otherwise issuing or increasing 
a new Series of Junior Lien Indebtedness, subject to compliance with the provisions of the indenture and Security 
Documents, including the covenant described below under “Certain covenants —Limitation on Liens” and a Junior 

Lien Intercreditor Agreement. The Liens on Collateral securing any current and future Junior Lien Obligations shall 
be or will be made, as the case may be, junior to the Liens on Collateral held by the collateral trustee securing the 
Priority Lien Obligations and will be otherwise governed by a Junior Lien Intercreditor Agreement. In addition, 
pursuant to the covenant described below under “—Certain covenants—Indebtedness” and the definition of “Junior 

Lien Indebtedness,” any Junior Lien Indebtedness incurred by the Issuer and the Guarantors is required to be 
subordinated in right of payment to the notes. 

Collateral Trust Agreement 

On the Issue Date, we will, pursuant to the Collateral Trust Agreement, deliver an Additional Secured Debt 
Designation under and as defined in the Collateral Trust Agreement, and the Trustee will enter into a joinder and 
confirmation to the Collateral Trust Agreement, in each case which will be acknowledged by the collateral trustee. 
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Pursuant to the foregoing, the Notes Obligations will become beneficiaries of the Security Documents and will be 
secured by the Collateral, and the Trustee and the holders will be subject to the Collateral Trust Agreement.  The 
Collateral Trust Agreement sets forth the terms on which the collateral trustee will receive, hold, administer, maintain, 
enforce and distribute the proceeds of all Liens upon the Collateral at any time held by it, in trust for the benefit of the 
current and future holders of Priority Lien Obligations. 

Collateral trustee 

Wilmington Trust, National Association has been appointed pursuant to the Collateral Trust Agreement to 
serve as the collateral trustee, and has been authorized to appoint each Local Collateral Agent, for the benefit of the 
holders of: 

 the notes (through a joinder to the Collateral Trust Agreement to be entered into on the Issue Date); 

 all indebtedness under the 2029 Notes Indenture and the Revolving Credit Agreement; and 

 all other Priority Lien Obligations outstanding from time to time. 

The collateral trustee holds (directly or through co-trustees or agents, including each Local Collateral Agent 
where applicable), and is entitled to enforce, all Liens on the Collateral created by the Security Documents. Neither 
the Issuer nor their Affiliates may serve as collateral trustee (or a Local Collateral Agent). 

Except as provided in the Collateral Trust Agreement or as directed by the Controlling Representative in accordance 
with the Collateral Trust Agreement, the collateral trustee will not be obligated: 

(1) to act upon directions purported to be delivered to it by any Person; 

(2) to foreclose upon or otherwise enforce any Lien; or 

(3) to take any other action whatsoever with regard to any or all of the Security Documents, the Liens created 
thereby or the Collateral. 

The Issuer will deliver to each Priority Lien Representative copies of all Security Documents delivered to the 
collateral trustee. 

By its acceptance of the benefits of the Collateral Trust Agreement, each holder of the notes severally agrees 
(a) to reimburse the collateral trustee for such holder’s pro rata portion (relative to the total amount of Priority Secured 

Debt, taking into account any unfunded commitments thereof) of any expenses and fees incurred for the benefit of all 
Priority Secured Parties under the Collateral Trust Agreement and any of the Priority Lien Documents and any other 
expense incurred in connection with the operations or enforcement thereof, not reimbursed by the Issuer or the 
Guarantors and (b) to indemnify the collateral trustee in the amount equal to such holder’s pro rata portion (relative 

to the total amount of Priority Secured Debt, taking into account any unfunded commitments thereof), from and against 
all liabilities arising out of the Collateral Trust Agreement or any of the Priority Lien Documents or any action taken 
or omitted by the collateral trustee under such documents to the extent not reimbursed by the Issuer or the Guarantors 
(except such as shall result from the collateral trustee’s own gross negligence or willful misconduct as determined in 

a final and non-appealable judgment by a court of competent jurisdiction). 

Equal and ratable sharing of Collateral by holders of Priority Lien Obligations 

Each Priority Lien Representative (on behalf of each holder of Priority Lien Obligations) agrees  under the 
Collateral Trust Agreement that the payment and satisfaction of all of the Priority Lien Obligations will be secured 
equally and ratably by the Liens established in favor of the collateral trustee (or in favor of the Local Collateral Agents, 
on behalf of the collateral trustee (where applicable)) for the benefit of the holders of Priority Lien Obligations under 
the Security Documents, notwithstanding the time of incurrence of any Priority Lien Obligations or the date, time, 
method or order of grant, attachment or perfection of any Liens securing such Priority Lien Obligations and 
notwithstanding any provision of the UCC, the time of incurrence of any Series of Priority Lien Debt or the time of 
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incurrence of any other Priority Lien Obligation, or any other applicable law or any defect or deficiencies in, or failure 
to perfect or lapse in perfection of, or avoidance as a fraudulent conveyance or otherwise of, the Liens securing the 
Priority Lien Obligations or the subordination of such Liens to any other Liens, or any other circumstance whatsoever, 
whether or not any Insolvency or Liquidation Proceeding has been commenced against any Issuer or any Guarantor, 
and all Priority Lien Obligations are intended to be secured equally and ratably by all Liens at any time granted by 
any Issuer or any Guarantor to secure any Priority Lien Obligations in respect of any Series of Priority Lien Debt, 
whether or not upon property otherwise constituting collateral for such Series of Priority Lien Debt, and that all such 
Liens be enforceable by the collateral trustee (and/or, where applicable, a Local Collateral Agent) for the benefit of 
all holders of Priority Lien Obligations equally and ratably, all of the foregoing, subject to the payment provisions set 
forth under the caption “—Order of application”; provided, however, that notwithstanding the foregoing, (x) this 
provision of the Collateral Trust Agreement will not be violated with respect to any particular Collateral and any 
particular Series of Priority Lien Debt if the Priority Lien Documents in respect thereof prohibit the applicable holders 
of Priority Lien Obligations from accepting the benefit of a Lien on any particular asset or property or such holder of 
Priority Lien Obligations otherwise expressly declines in writing to accept the benefit of a Lien on such asset or 
property.  

The provision of the Collateral Trust Agreement described in the preceding paragraph is intended for the 
benefit of, and to be enforceable as a third-party beneficiary by, each current and future holder of Priority Lien 
Obligations (acting through their applicable Priority Lien Representative and the collateral trustee (and/or, where 
applicable, a Local Collateral Agent)), each current and future Priority Lien Representative, and the collateral trustee 
(and/or, where applicable, a Local Collateral Agent), as a holder of the Liens on the Collateral, subject to the terms of 
the Collateral Trust Agreement. 

The Priority Lien Representative of each future Series of Priority Lien Debt will be required to deliver a Lien 
Sharing and Priority Confirmation to the collateral trustee and each Priority Lien Representative.   

Order of application 

The Collateral Trust Agreement provides that if any Collateral or proceeds thereof or other amounts received 
or paid in connection with the sale or other disposition of, or collection on or distribution on account of, such Collateral 
upon the exercise of remedies or any transfer or disposition in lieu thereof as a secured party or during an Insolvency 
or Liquidation Proceeding and any other amounts received under any Intercreditor Agreements (as used under this 
caption “—Collateral Trust Agreement,” “Proceeds”) shall be distributed by the collateral trustee in the following 

order of application: 

FIRST, to the payment of all amounts due and payable under the Collateral Trust Agreement on account of 
the collateral trustee’s (and/or, where applicable, a Local Collateral Agent’s) reasonable fees and expenses and any 

reasonable and documented legal fees, costs and expenses or other liabilities of any kind incurred by the collateral 
trustee (and/or, where applicable, a Local Collateral Agent) or any co-trustee or agent of the collateral trustee (and/or, 
where applicable, a Local Collateral Agent) in connection with and pursuant to any Security Document (including, 
but not limited, to indemnification payments and reimbursements); 

SECOND, to the repayment of Indebtedness and other Obligations, other than Priority Lien Obligations, 
secured by a Permitted Lien (to the extent permitted to be incurred or to exist on a priority basis to the Priority Liens) 
on the Collateral sold or realized upon to the extent that such other Indebtedness or Obligation is required to be 
discharged in connection with such sale; 

THIRD, equally and ratably, to the Revolver Administrative Agent and, if applicable, the Additional 
Revolver Representative for application to the payment of all outstanding Indebtedness under the Revolving Credit 
Agreement (and any outstanding Additional Revolving Credit Agreement) and any other Revolver Obligations that 
are then due and payable in such order as may be provided in the Revolving Loan Documents (and any Loan 
Documents under and as defined in any outstanding Additional Revolving Credit Agreement) in an amount sufficient 
to effect the Revolver Payoff Event in respect of all Revolver Obligations; 

FOURTH, equally and ratably, to the respective Priority Lien Representatives for application to the payment 
of all outstanding remaining Priority Secured Debt and any other remaining Priority Lien Obligations that are then 
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due and payable in such order as may be provided in the applicable Priority Lien Documents (not otherwise paid 
above) in an amount sufficient to effect the Payment in Full of the Priority Lien Obligations that are then due and 
payable (including all interest accrued thereon after the commencement of any Insolvency or Liquidation Proceeding 
at the rate, including any applicable post-default rate, specified in the applicable Priority Lien Documents, even if 
such interest is not enforceable, allowable or allowed as a claim in such proceeding); 

FIFTH, to any junior lien representatives for application to the payment of all outstanding indebtedness in 
accordance with the applicable Intercreditor Agreements; and 

SIXTH, any surplus remaining after the payment in full in cash of the amounts described in the preceding 
clauses will be paid to the applicable Issuer or Guarantor, its successors or assigns, as the case may be, or as a court 
of competent jurisdiction may direct. 

If any Priority Secured Party collects or receives any Collateral or Proceeds in connection with the exercise 
of any right or remedy (including set off, recoupment or credit bid) or in an Insolvency or Liquidation Proceeding 
(other than in connection with the provisions described under this caption “—Order of application”), such Priority 

Secured Party will forthwith deliver the same to the collateral trustee, for the account of the holders of Priority Lien 
Obligations, to be applied in accordance with the provisions described under this caption “—Order of application” 

with any necessary endorsements or as a court of competent jurisdiction may otherwise direct. Until so delivered, such 
Proceeds will be segregated and held in trust, for the benefit of the Priority Secured Parties, by such Priority Secured 
Party, as the case may be. 

The provisions described under this caption “—Order of application” are intended for the benefit of, and will 

be enforceable as a third-party beneficiary by, each present and future holder of Priority Lien Obligations, each present 
and future Priority Lien Representative and the collateral trustee and Local Collateral Agents as holders of Liens on 
the Collateral. 

The Priority Lien Representative of each future Series of Priority Lien Debt will be required to deliver a Lien 
Sharing and Priority Confirmation and a Secured Debt Joinder pursuant to the terms of the Collateral Trust Agreement 
to the collateral trustee and each other Priority Lien Representative at the time of incurrence of such Series of Priority 
Lien Debt. 

The fair market value of the Collateral is subject to fluctuations based on factors that include, among others, 
the ability to sell the Collateral in an orderly sale, general economic conditions, the availability of buyers and similar 
factors.  The amount to be received upon a sale of the Collateral would also be dependent on numerous factors, 
including, but not limited to, the actual fair market value of the Collateral at such time and the timing and the manner 
of the sale.  By their nature, portions of the Collateral may be illiquid and may have no readily ascertainable market 
value.  Accordingly, it may not be possible to sell the Collateral in a short period of time or in an orderly manner.  In 
addition, the holders of the notes will not be entitled to receive post-petition interest or applicable fees, costs, expenses, 
or charges to the extent the amount of the obligations due under the notes exceeds the value of the Collateral (after 
taking into account all other first-priority debt that is also secured by the Collateral), or any “adequate protection” on 

account of any unsecured portion of the notes. 

Release of Liens on Collateral 

The Collateral Trust Agreement provides (or will provide) that the collateral trustee will release the Liens on the 
Collateral (or, in the case of clauses (6), (7), (8) and (9) below), such liens will be automatically released): 

(1) in whole, upon the Payment in Full of the Priority Lien Obligations; 

(2) as to any Collateral that is sold, transferred or otherwise disposed of by the Issuer or a 
Guarantor, including by way of merger, consolidation or otherwise, or a sale or other disposition of Capital 
Stock of such Issuer or Guarantor, in each case to a Person that is not (either before or after such sale, transfer 
or disposition) the Issuer or any Subsidiary of the Issuer who will pledge such Collateral in accordance with 
the Priority Lien Documents in either (a) a foreclosure sale or other similar transaction approved by the 
Controlling Representative or (b) a transaction or other circumstance that is permitted by all of the then extant 
Priority Lien Documents (and in any event subject to any terms and conditions, including as to any 
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application of  proceeds, contained in each such Priority Lien Document, including as further described under 
the caption “—Certain covenants—Disposition of Significant Assets”), at the time of such sale, transfer or 

other disposition or to the extent of the interest sold, transferred or otherwise disposed of; 

(3) as to a release of less than all or substantially all of the Collateral, (a) with respect to any 
Series of Priority Lien Debt if such release is permitted under Priority Lien Documents governing such 
Series of Priority Lien Debt (including in connection with the repayment in full of such Series of Priority 
Lien Debt) and (b) if written consent to the release of all liens on such Collateral has been given by the 
Controlling Representative; 

(4) as to a release of all or substantially all of the Liens on the Collateral, if (a) consent to the 
release of that Collateral has been given by the requisite percentage or number of holders of each Series of 
Priority Lien Debt at the time outstanding as provided for in the applicable Priority Lien Documents, and 
(b) the Issuer has delivered an officer’s certificate and opinion of counsel to the collateral trustee certifying 

that all such necessary consents have been obtained; 

(5) in whole, with respect to any Series of Priority Lien Debt in accordance with the terms of 
the applicable Priority Lien Documents; 

(6) on any Additional Collateral automatically, upon satisfaction of the conditions provided in 
the applicable Priority Lien Documents;  

(7) automatically if any part of the Collateral is or becomes an Excluded Asset in accordance 
with the Priority Lien Documents; provided that such release shall not be automatic if such Collateral 
becomes an Excluded Asset solely as a result of the entry by any Issuer or Guarantor into a contractual 
arrangement prohibited by any Priority Lien Documents; 

(8) automatically on any and all assets constituting Collateral of any Issuer or any Guarantor 
(i) upon the consummation of any transaction permitted by the Priority Lien Documents as a result of which 
such Issuer or Guarantor ceases to be the Issuer or Guarantor under all then extant Priority Lien Documents 
or (ii) in the case of any Guarantor other than a Guarantor as of the Issue Date, upon such Guarantor becoming 
an Excluded Subsidiary under all then extant Priority Lien Documents pursuant to the election of the Issuer 
under the applicable Priority Lien Documents to cause such Guarantor to be an Excluded Subsidiary upon 
(A) a certification that such Guarantor owns Significant Assets, in the good faith determination of the Issuer 
(x) in an aggregate amount not to exceed $50.0 million and (y) together with all other Restricted Subsidiaries 
excluded pursuant to this clause (ii), in an aggregate amount not to exceed $100.0 million or (B) in the case 
of a Designated Guarantor, a certification that such Designated Guarantor does not own any Significant 
Assets at such time of election (other than Aircraft Financing Related Cargo Business Assets), and, in each 
case of clause (i) and (ii) hereof, upon satisfaction of the conditions provided in the applicable Priority Lien 
Documents; provided that no such release shall occur under this clause (8) if such Issuer or Guarantor 
continues to be a guarantor in respect of the Priority Lien Documents; and 

(9) upon a Collateral Release Event pursuant to the provisions of the indenture described under 
“—Release of Collateral Upon Collateral Release Event.” 

The Security Documents provide that the Priority Liens securing the Priority Secured Debt will extend to the 
proceeds of any sale of Collateral.  As a result, the collateral trustee’s Priority Liens will, subject to the Uniform 

Commercial Code (and other applicable law limiting continued applicability of a security interest to proceeds, 
including, without limitation, as a result of commingling or further use thereof), apply to the proceeds of any such 
Collateral received in connection with any sale or other disposition of assets described in the preceding paragraph. 

When releasing collateral, we will not be required to comply with Section 314(d) of the Trust Indenture Act 
of 1939, as amended (the “Trust Indenture Act”). 
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In the event the Issuer reasonably request that the collateral trustee take any actions or execute any documents 
in order to evidence the automatic release of the Priority Liens on any Collateral, the collateral trustee will take such 
actions or execute such documents upon, among other things, the receipt of an officer’s certificate stating that the 

release of the Priority Liens are authorized and permitted under the Collateral Trust Agreement and the applicable 
Priority Lien Documents. 

Release of Collateral Upon Collateral Release Event 

The liens on any of the Supplemental Collateral (either all or a portion thereof) may be released and no longer 
be part of the Collateral (any such release, a “Collateral Release Event,” and the released assets subject of a Collateral 

Release Event, the “Released Assets”) at the option of the Issuer; provided that: 

(1) as of the calculation date set forth in the Collateral Release Event Notice (as defined 
below) (which shall be considered a Reference Date for the purposes of this calculation), the Asset 
Coverage Test (calculated based on Appraised Value of the Coverage Assets (after giving effect to such 
Collateral Release Event) delivered to the Trustee no more than 120 days prior to such calculation date) is 
satisfied on a Pro Forma Basis;  

(2) the Released Assets no longer secure any Priority Lien Debt or Junior Lien Indebtedness 
(including after any concurrent release of liens on such Released Assets securing such Priority Lien Debt or 
Junior Lien Indebtedness, as permitted pursuant to the Priority Lien Documents and the Junior Lien 
Documents); 

(3) no release of Permanent Collateral shall be permitted; 

(4) no Event of Default shall have occurred and be continuing or would result from such 
Collateral Release Event; and 

(5) the Issuer delivers an officer’s certificate to the Trustee and the collateral trustee 

certifying the foregoing conditions have been satisfied (the “Collateral Release Event Notice”). 

 

Upon the occurrence of a Collateral Release Event, (a) any Guarantor that holds no Significant Assets (after 
giving effect to such Collateral Release Event) other than (i) Released Assets in respect of such Collateral Release 
Event, (ii) intercompany and third-party loans, (iii) any Cargo Business Assets relating to the portion of the Cargo 
Business for which such Released Assets are used or in the jurisdiction in which such Released Assets are located, in 
each case as determined in good faith by the Issuer, and/or (iv) directly or indirectly, Equity Interests in Subsidiaries 
whose Significant Assets (after giving effect to such Collateral Release Event) consist only of the foregoing (i), (ii) 
and/or (iii), shall be automatically released from all obligations under its note guarantee, and (b) the liens on the Equity 
Interests in such Guarantor shall be a Released Asset and shall be released and no longer be part of the Collateral.  

The Collateral Release Event Notice shall include the calculation date as of which the Asset Coverage Test 
was measured, a reasonably detailed basis for the calculation of the Asset Coverage Test on a Pro Forma Basis, a 
description of the Released Assets and a representation that the conditions thereto have been satisfied.  Upon the 
receipt of the Collateral Release Event Notice in respect of any Released Assets, the collateral trustee shall, at the sole 
cost and expense of the Issuer and without recourse or warranty, without further instructions or notices from the 
Controlling Representative, the Trustee or any other Priority Lien Debt Representative or Junior Lien Debt 
Representative, or otherwise, undertake any and all actions and deliver any other notices or instructions required to 
implement or evidence the releases set forth in (a) and (b) above, including, without limitation, (i) executing any 
amendments to the Collateral Trust Agreement, the Pledge and Security Agreement, any other Security Document 
and any related documents, (ii) promptly filing or authorizing the filing of, executing and delivering, as applicable, to 
the Issuer, for filing by the Issuer, all UCC-3 amendment statements and similar documents, including Intellectual 
Property releases, that the Issuer shall reasonably request in the Collateral Release Event Notice to evidence the release 
of the collateral trustee’s Lien on the Released Assets and (iii) performing such other actions reasonably requested by 

the Issuer to effect such release of the Released Assets, including delivery of certificates, securities and instruments 
and instructing the Local Collateral Agents to undertake any and all actions (including executing any applicable 
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amendments to the Security Documents, and recording any applicable local filings) to implement or evidence such 
release. For the avoidance of doubt, the Issuer may send multiple Collateral Release Events Notices, and there can be 
multiple Collateral Release Events. 

In addition, upon a Collateral Release Event, (a) if any Released Assets include Cargo Business Assets, the 
“Coverage Assets,” as defined in the indenture, shall no longer include any such Released Assets or any Cargo 

Business Assets relating to the portion of the Cargo Business for which such Released Assets are used or in the 
jurisdiction in which such Released Assets are located, in each case as determined in good faith by the Issuer and (b) 
if any Released Assets include Pledged SGR, the “Coverage Assets” shall not longer include any such Released Assets. 

Reinstatement 

If any holder of Priority Lien Obligations is required in any Insolvency or Liquidation Proceeding or 
otherwise to turn over or otherwise pay to the estate of any Issuer or any Guarantor any amount (a “Recovery”) that 

such holder received in respect of its Priority Lien Obligations for any reason whatsoever, then the applicable Priority 
Lien Obligations shall be reinstated to the extent of such Recovery and any prior payment with respect to such 
reinstated Priority Lien Obligations shall be treated as if such payment had not been made (including, without 
limitation, for purposes of determining whether a “Revolver Payoff Event,” “2029 Notes Payoff Event” or “Debt 

Payoff Event” has occurred), in each case, in accordance with the priorities set forth in the Collateral Trust Agreement. 
The collateral trustee (and/or, where applicable, a Local Collateral Agent) and each Non-Controlling Representative, 
for itself and on behalf of each other Non-Controlling Secured Party, will agree that if, at any time, a Non-Controlling 
Secured Party receives notice of any Recovery, the collateral trustee (and/or, where applicable, a Local Collateral 
Agent), each Non-Controlling Representative and each other Non-Controlling Secured Party shall promptly pay over 
to the Controlling Representative any payment that is not permitted under the Collateral Trust Agreement to be 
received by the Non-Controlling Secured Parties received by it and then in its possession or under its control in respect 
of any Collateral and shall promptly turn any Collateral then held by it over to the Controlling Representative (or in 
the instance of the collateral trustee (and/or, where applicable, a Local Collateral Agent) any such Collateral held by 
it for the Non-Controlling Secured Parties shall thereafter be held for the Controlling Secured Parties for distribution 
as described above under the caption “—Order of application”), and the provisions set forth in the Collateral Trust 

Agreement shall be reinstated as if such payment had not been made.  If the Collateral Trust Agreement shall have 
been terminated prior to any such Recovery, the Collateral Trust Agreement shall be reinstated in full force and effect, 
and such prior termination shall not diminish, release, discharge, impair or otherwise affect the obligations of the 
parties hereto from such date of reinstatement.  Any Collateral or Proceeds thereof or any title insurance policy 
required by any real property mortgage at any time after the date of the payment or distribution that is so recovered, 
whether pursuant to a right of subrogation or otherwise, that is not permitted under the Collateral Trust Agreement to 
be received by the Non-Controlling Secured Parties received by a Non-Controlling Representative or any other Non-
Controlling Secured Party and then in its possession or under its control on account of the Priority Lien Obligations 
of such Non-Controlling Secured Parties after the termination of the Collateral Trust Agreement shall, in the event of 
a reinstatement of the Collateral Trust Agreement under this caption “—Reinstatement,” be held in trust for and paid 

over to the collateral trustee for the benefit of the Controlling Secured Parties for application to the reinstated 
Controlling Obligations until the Payment in Full thereof.   

Amendment of Security Documents; Additional Security Documents 

The Collateral Trust Agreement provides that no amendment or supplement to the provisions of any Security 
Document, including the Collateral Trust Agreement, will be effective without the approval of each Issuer or 
Guarantor party thereto and of the collateral trustee acting as directed by the Controlling Representative (or, where 
applicable, the Local Collateral Agent, acting at the direction of the collateral trustee as directed by the Controlling 
Representative), except that: 

(1) without the Controlling Representative or the consent of any holder of Priority Lien 
Obligations, the Issuer may amend or supplement the Security Documents: 

(a) to add, maintain or, to the extent expressly permitted by the Priority Lien Documents 
(including as described in the final paragraph of this caption), replace Collateral, to correct, 
supplement or amplify the description of Collateral (including, without limitation, 
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Additional Collateral), to secure Additional Priority Lien Debt that is otherwise permitted 
by the terms of the Priority Lien Documents to be secured by the Collateral or to preserve, 
perfect or establish the priority of the Priority Liens therein; 

(b) to cure any ambiguity, omission, mistake, defect or inconsistency; 

(c) to release or replace Liens in favor of the collateral trustee (or in favor of any Local 
Collateral Agent, on behalf of the collateral trustee (where applicable)) as provided under 
the caption “—Release of Liens on Collateral” or otherwise in accordance with the terms 
of the Security Documents, including, without limitation, release of Liens on Additional 
Collateral or Supplemental Collateral at the Issuer’s and Guarantors’ option, in accordance 

with the Priority Lien Documents; 

(d) to provide for the assumption of any Issuer’s or any Guarantor’s obligations under any 

Priority Lien Document in the case of (i) a merger or consolidation or sale of all or 
substantially all of the assets of such Issuer or Guarantor or (ii) transfer of Collateral by 
such Issuer or Guarantor to another Issuer or Guarantor, in each case to the extent permitted 
by the terms of the applicable Priority Lien Documents; 

(e) to make any change that would provide any additional rights or benefits to the holders of 
Priority Lien Obligations or the collateral trustee or any Local Collateral Agent or to 
surrender any right or power conferred upon the Issuer under any Priority Lien Documents; 

(f) to make any other change not inconsistent with the Priority Lien Documents; provided that 
such action does not adversely affect the interest of any holder of Priority Lien Obligations 
or the collateral trustee or any Local Collateral Agent;  

(g) in order to cause such Security Document to be consistent with this “Description of notes”; 

or 

(h) to secure obligations under any Junior Lien Document that are permitted by the terms of 
the Priority Lien Documents to be secured by the Collateral; provided that (w) the 
jurisdiction of the governing law for such security document does not customarily provide 
for or permit separate security documents for senior and junior liens on collateral, (x) an 
Intercreditor Agreement in respect of such Junior Lien Document shall be entered into prior 
to or concurrently with any such amendment, (y) any such junior lien provided in the 
applicable security document shall be subject to such Intercreditor Agreement and (z) the 
collateral trustee shall have received an officer’s certificate as to the foregoing and, if 

requested by the collateral trustee, an opinion of counsel to the Issuer as to matters relating 
to the foregoing;   

and each such amendment or supplement will become effective when executed and delivered by the applicable Issuer 
or Guarantor party thereto and the collateral trustee and/or the applicable Local Collateral Agent; 

(2) no amendment or supplement to any Security Document that reduces, impairs or adversely 
affects the right of any holder of Priority Lien Obligations: 

(a) to vote its outstanding Priority Secured Debt as to any matter described as subject to the 
Controlling Representative (or amend the definition of “Controlling Representative”), 

(b) to share in the order of application described above under “—Collateral Trust Agreement—
Order of application” in the Proceeds of enforcement of or realization on any Collateral 
that has not been released in accordance with the provisions described above under the 
caption “—Release of Liens on Collateral”; 

(c) to require that Liens securing the Priority Lien Obligations be released only as set forth in 
the provisions described above under the caption “—Release of Liens on Collateral”; or 
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(d) to maintain the relative priority of the Liens securing Priority Lien Obligations, 

(e) will become effective without the execution and delivery by each Issuer and Guarantor 
party thereto and the collateral trustee (and/or a Local Collateral Agent, as applicable) 
acting at the direction of the applicable Priority Lien Representative (acting with the 
consent of the requisite percentage or number of holders of each Series of Priority Lien 
Debt so affected under the applicable Priority Lien Document); and 

(3) no amendment or supplement that imposes any obligation upon the collateral trustee, any 
Local Collateral Agent or any Priority Lien Representative or that adversely affects the rights of the collateral 
trustee, any Local Collateral Agent or any Priority Lien Representative, respectively, in its capacity as such 
will become effective without the consent of the Issuer and the Guarantors and the collateral trustee, such 
Local Collateral Agent or such Priority Lien Representative, respectively. 

Any amendment or supplement to the provisions of the Security Documents that releases Collateral will be 
effective only in accordance with the requirements set forth in the applicable Priority Lien Document referenced above 
under the caption “—Release of Liens on Collateral.” 

Additionally, the Collateral Trust Agreement provides that the collateral trustee and each Local Collateral 
Agent will enter into any additional Security Documents (including, without limitation, amendments, supplements or 
other modifications to any existing Security Documents) for purposes of pledging any Additional Collateral, in each 
case, subject to compliance with any corresponding requirements contained in any then existing Priority Lien 
Documents, and subject to obtaining any relevant consents thereunder (all as certified by the Issuer to the collateral 
trustee in an officer’s certificate).  If no such consent is required under any Priority Lien Document, then such Security 

Documents (and the assets being pledged thereunder) will be in form and substance, and containing such terms and 
conditions, as may be reasonably acceptable to the collateral trustee or the Local Collateral Agent, as applicable (acting 
at the direction of the Controlling Representative). 

Voting 

In connection with any matter under the Collateral Trust Agreement requiring a vote of holders of Priority 
Secured Debt, each Series of Priority Lien Debt will cast its votes in accordance with the Priority Lien Documents 
governing such Series of Priority Lien Debt.  The amount of Priority Lien Obligations to be voted by a Series of 
Priority Lien Debt will equal (1) the aggregate outstanding principal amount of Priority Lien Obligations in respect of 
such Series of Priority Lien Debt (including the face amount of outstanding letters of credit whether or not then 
available or drawn), plus (2) the aggregate unfunded commitments to extend credit which, when funded, would 
constitute Indebtedness of such Series of Priority Lien Debt, in each case excluding the Priority Lien Obligations held 
by defaulting holders of Priority Lien Obligations.  Following and in accordance with the outcome of the applicable 
vote under its Priority Lien Documents, the Priority Lien Representative of each Series of Priority Lien Debt will cast 
all of its votes under that Series of Priority Lien Debt as a block in respect of any vote under the Collateral Trust 
Agreement. 

Enforcement of Liens 

If the collateral trustee at any time receives written notice that any event has occurred that constitutes a default 
or an event of default under any Priority Lien Document entitling the collateral trustee to foreclose upon, collect or 
otherwise enforce any of its Liens under the Security Documents, it will promptly deliver written notice thereof to 
each Priority Lien Representative.  Thereafter, the collateral trustee may await direction from the Controlling 
Representative (or, subject to the provision described under “—Standstill Period,” the Non-Controlling Designated 
Representative) and will act, or decline to act, as directed by the Controlling Representative (or, subject to the 
provision described under —Standstill Period,” the Non-Controlling Designated Representative), in the exercise and 
enforcement of the collateral trustee’s interests, rights, powers and remedies in respect of the Collateral or under the 
Collateral Trust Agreement or the Security Documents or applicable law and, following the initiation of such exercise 
of remedies, the collateral trustee will act, or decline to act, with respect to the manner of such exercise of remedies 
as directed by the Controlling Representative (or, subject to the provision described under “—Standstill Period,” the 

Non-Controlling Designated Representative). Unless it has been directed to the contrary by the Controlling 
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Representative, the collateral trustee in any event may (but will not be obligated to) take or refrain from taking such 
action with respect to any default under any Priority Lien Document as it may deem advisable and in the best interest 
of the holders of Priority Lien Obligations. The collateral trustee shall be under no obligation to act or refrain from 
acting or accept a direction from any Priority Secured Party if the collateral trustee shall not have been indemnified to 
its satisfaction. 

Limitation on Enforcement Actions; Prohibition on Contesting Liens 

Prior to the Payment in Full of the Controlling Obligations, each Non-Controlling Representative, for itself 
and on behalf of each other Non-Controlling Secured Party for which it acts as Priority Lien  Representative, will 
agree that, subject to the provision described under “—Collateral Trust Agreement—Standstill Period” and certain 

non-interference covenants in the Collateral Trust Agreement, neither the Non-Controlling Representatives nor any 
other Non-Controlling Secured Party shall instruct the collateral trustee (or, where applicable, any Local Collateral 
Agent ) to commence any enforcement action with respect to any Priority Lien Obligations, it being agreed that only 
the collateral trustee (or, where applicable, any Local Collateral Agent ), at the direction of the Controlling 
Representative (prior to the expiry of the Standstill Period (as defined below)), and acting in accordance with the 
applicable Priority Lien Documents, shall have the exclusive right (and whether or not any Insolvency or Liquidation 
Proceeding has been commenced) to take any such actions or exercise any such remedies during such time (including, 
with respect to the collateral trustee, to direct any Local Collateral Agent to take such action or exercise any such 
remedies), in each case, without any consultation with or the consent of any Non-Controlling Representative or any 
other Non-Controlling Secured Party; provided that the proceeds of any such enforcement actions are applied as 
described under “—Order of application.” In exercising rights and remedies with respect to the Collateral, the 

collateral trustee, at the direction of the Controlling Representative (or, subject to the provision described under “—

Standstill Period,” the Non-Controlling Designated Representative), may (a) enforce the provisions of the applicable 
Priority Lien Documents and exercise remedies thereunder and (b) direct each Local Collateral Agent to enforce the 
provisions of the applicable Security Documents and exercise remedies thereunder, in each case all in such order and 
in such manner as the Controlling Representative (or, subject to the provision described under “—Standstill Period,” 

the Non-Controlling Designated Representative) may determine in its sole discretion and regardless of whether such 
exercise and enforcement is adverse to the interest of any Non-Controlling Secured Party. Such exercise and 
enforcement shall include the rights of an agent appointed by them to dispose of Collateral upon foreclosure, to incur 
expenses in connection with any such disposition or in connection with care or preservation of the Collateral and to 
exercise all the rights and remedies of a secured creditor under the UCC, the Bankruptcy Code (including the right to 
credit bid) or any other applicable law or bankruptcy law.  Each Non-Controlling Representative, for itself and on 
behalf of the other Non-Controlling Secured Parties for which it acts as Priority Lien Representative, will agree that 
no covenant, agreement or restriction contained in any Security Document, or any other Priority Lien Document shall 
be deemed to restrict in any way the rights and remedies of the collateral trustee on behalf of the Controlling 
Representative or the other Controlling Secured Parties with respect to the Collateral as set forth in the Collateral Trust 
Agreement.  The Controlling Representative will agree to notify the Non-Controlling Representatives of any direction 
given by it to the collateral trustee to commence any enforcement action in respect of the Collateral; provided that 
failure to give such notice shall not impair the effectiveness of such enforcement action nor create any claim or cause 
of action against the Controlling Representative or any Controlling Secured Party.  

Standstill Period 

Prior to the Payment in Full of the Controlling Obligations, subject to the provisions set forth below in this 
paragraph, after a period (the “Standstill Period”) of ninety (90) consecutive days has elapsed since the date on which 

the Non-Controlling Designated Representative, acting in accordance with the applicable Priority Lien Documents, 
has delivered to the collateral trustee and the Controlling Representative written notice stating that (1) an event of 
default has occurred and is continuing under the applicable Priority Lien Documents and (2) the applicable Non-
Controlling Secured Parties for which the Non-Controlling Designated Representative acts as Priority Lien 
Representative intend to direct the collateral trustee to exercise their rights to take enforcement actions, the Non-
Controlling Designated Representative shall have the sole and exclusive right to direct the collateral trustee on behalf 
of the holders of Priority Lien Obligations to enforce or exercise any rights or remedies with respect to any Collateral 
only so long as the collateral trustee (acting at the direction of the Controlling Representative) has not commenced or 
is not diligently pursuing any of its enforcement actions with respect to a material portion of the Collateral (including 
seeking relief from the automatic stay or any other stay in any Insolvency or Liquidation Proceeding).  The Standstill 
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Period will be tolled during any period (a) in which the collateral trustee is not entitled, on behalf of the Controlling 
Secured Parties, to enforce or exercise any rights or remedies with respect to any Collateral as a result of (1) any 
injunction issued by a court of competent jurisdiction or (2) the automatic stay or any other stay in any Insolvency or 
Liquidation Proceeding or (b) that the collateral trustee, on behalf of the Controlling Secured Parties or any other 
Controlling Secured Party, shall have commenced, and shall be diligently pursuing (or shall have sought or requested 
relief from, or modification of, the automatic stay or any other stay or other prohibition in any Insolvency or 
Liquidation Proceeding to enable the commencement and pursuit thereof), the enforcement or exercise of any rights 
or remedies with respect to the Collateral. 

The collateral trustee may take any enforcement actions with respect to the Collateral, or may direct a Local 
Collateral Agent to take any enforcement action, as instructed by the Non-Controlling Designated Representative 
(acting at the direction of the Non-Controlling Secured Parties for which it acts as Priority Lien Representative) after 
the termination of the Standstill Period to the extent permitted by the provisions described in the preceding paragraph. 
If the collateral trustee exercises any rights or remedies with respect to such Collateral in accordance with this 
provision and thereafter the Controlling Representative directs the collateral trustee to commence and diligently pursue 
the exercise of any rights or remedies with respect to a material portion of the Collateral (including seeking relief from 
the automatic stay or any other stay in any Insolvency or Liquidation Proceeding), the Standstill Period shall 
recommence, the collateral trustee shall comply with such direction of the Controlling Representative and the Non-
Controlling Designated Representative shall rescind any rights or remedies already exercised with respect to the 
Collateral. 

Insolvency or Liquidation Proceedings 

During any Insolvency or Liquidation Proceeding and prior to the Payment in Full of the Priority Lien 
Obligations, if the collateral trustee, acting at the direction of the Controlling Representative, desires to permit (or not 
object to) any order: 

(1) for use of cash collateral; 

(2) approving a debtor-in-possession financing secured by a Lien that is senior to or on a 
parity with all Priority Liens on the Collateral; or 

(3) granting any relief on account of Priority Lien Obligations as adequate protection (or its 
equivalent) for the benefit of the holders of Priority Lien Obligations in the Collateral subject to Priority 
Liens, 

then, the Non-Controlling Secured Parties (x) will be deemed to have consented to, and will not object to, such use of 
cash collateral, debtor-in-possession financing or grant of adequate protection or support any other party objecting to 
use of cash collateral, debtor-in-possession financing or grant of adequate protection, (y) will be deemed to have 
subordinated their applicable Priority Lien Obligations, the Priority Liens on the Collateral and any adequate 
protection Liens to (A) such debtor-in-possession financing on the same terms as the Controlling Secured Parties may 
agree to subordinate the Priority Liens and their applicable Priority Lien Obligations to such debtor-in-possession 
financing, (B) any adequate protection provided to the Controlling Secured Parties (to the extent the Controlling 
Secured Parties are the Revolver Secured Parties) and (C) any “carve-out” and (z) will not provide or consent to, or 

direct any other Non-Controlling Secured Party to provide or consent to, any debtor-in-possession financing, cash 
collateral use or grant of adequate protection without the written consent of the Controlling Representative unless the 
Liens on the Collateral arising under such debtor-in-possession financing are junior to the Liens and the obligations 
thereunder are junior in right of payment to the Controlling Obligations.  

The Non-Controlling Secured Parties will not file or prosecute in any Insolvency or Liquidation Proceeding 
any motion for adequate protection (or any comparable request for relief) based upon their interest in the Collateral 
(including for the payment of any post-petition interest, fees and expenses) nor contest (x) any request by the 
Controlling Secured Parties for adequate protection (including for the payment of post-petition interest, fees and 
expenses) or (y) any objection by the Controlling Secured Parties to any motion, relief, action or proceeding based on 
the Controlling Secured Parties claiming a lack of adequate protection, except that: 



 

94 

(1) the Non-Controlling Secured Parties may freely seek and obtain any relief upon a motion 
for (A) a replacement Lien on the Collateral to secure the Non-Controlling Secured Parties with the same 
priority as existed prior to the commencement of the Insolvency or Liquidation Proceeding or (B) adequate 
protection (or any comparable relief) for their Priority Lien Obligations in the form of adequate protection 
Liens and superpriority claims to the same extent granted to the Controlling Representative to secure the 
Controlling Obligations; provided such Liens (and related collateral) shall be subject to the Collateral Trust 
Agreement, including the priorities set forth therein, and any amounts paid or distributed on account of such 
Liens or claims shall be deemed Proceeds as described above under the caption “—Order of application”; 

and 

(2) so long as no Revolver Obligations are outstanding, any holder of Priority Lien Obligations 
may request adequate protection in the form of post-petition interest, fees and expenses. 

The Non-Controlling Secured Parties will not object to or contest a sale or other disposition of any Collateral 
under section 363 of the Bankruptcy Code or any other provision of the Bankruptcy Code unless the Controlling 
Secured Parties shall have opposed or objected to such sale or disposition; provided that the Priority Lien in favor of 
the collateral trustee (or in favor of the Local Collateral Agent, on behalf of the collateral trustee (where applicable)) 
for the benefit of the holders of Priority Lien Obligations shall attach to the proceeds of such sale subject to the 
priorities set forth in the Collateral Trust Agreement or the proceeds shall be applied to repay the Priority Lien 
Obligations in accordance with the priorities set forth in the Collateral Trust Agreement. To the extent required by 
any court in an Insolvency or Liquidation Proceeding, the Non-Controlling Secured Parties shall consent, or direct 
any other applicable Non-Controlling Secured Party to consent, to a sale or other disposition of any Collateral under 
section 363 of the Bankruptcy Code or any other provision of the Bankruptcy Code if the Controlling Secured Parties 
shall have consented to such sale or disposition; provided that the Priority Lien in favor of the collateral trustee (or in 
favor of a Local Collateral Agent, on behalf of the collateral trustee (where applicable)) for the benefit of the holders 
of Priority Lien Obligations shall attach to the proceeds of such sale or other disposition, subject to the priorities set 
forth in the Collateral Trust Agreement or the proceeds shall be applied to repay the Controlling Obligations. 

Each Non-Controlling Representative, on behalf of itself and the applicable Non-Controlling Secured Parties 
for which it acts as Priority Lien Representative, will agree not to (i) seek (or support or consent to any other person 
seeking) relief from the automatic stay or any other stay in respect of the Collateral in any Insolvency or Liquidation 
Proceeding, without the prior written consent of the Controlling Representative or (ii) oppose any request by any 
Controlling Secured Party to seek relief from the automatic stay in respect of the Collateral in any Insolvency or 
Liquidation Proceeding.  

The Non-Controlling Secured Parties may credit bid, or instruct the collateral trustee to credit bid, the Priority 
Lien Obligations of such Non-Controlling Secured Parties in accordance with section 363(k) of the Bankruptcy Code 
or any other applicable law, only if the Controlling Obligations are Paid in Full in conjunction with any such credit 
bid, or if the Controlling Representative consents in writing. Each Non-Controlling Representative, on behalf of itself 
and the applicable Non-Controlling Secured Parties for which it acts as Priority Lien Representative, will agree not to 
object to any credit bid of the Controlling Obligations in accordance with section 363(k) of the Bankruptcy Code and 
other applicable law.   

The Revolver Obligations and the other Priority Lien Obligations are fundamentally different from each other 
because, among other things, the Revolver Obligations and the other Priority Lien Obligations have fundamentally 
different rights in the Collateral, and the parties intend for such obligations to be separately classified in any plan of 
reorganization proposed or adopted in a U.S. Insolvency or Liquidation Proceeding (a “Plan of Reorganization”).  If 

it is held that the claims of the Revolver Secured Parties and the other holders of Priority Lien Obligations in respect 
of the Collateral constitute only one secured claim (rather than separate classes of senior and junior secured claims), 
then each Priority Lien Representative, on behalf of itself and such other holders of Priority Lien Obligations 
represented thereby, shall agree that all distributions shall be made as if there were separate classes of senior and junior 
secured claims against the Issuer and Guarantors in respect of the Collateral.  Each Priority Lien Representative (other 
than the Revolver Administrative Agent), on behalf of itself and the applicable holders of Priority Lien Obligations 
represented thereby, shall agree to turn over to the Revolver Administrative Agent, for the benefit of the Revolver 
Secured Parties, amounts otherwise received or receivable by them to the extent necessary to effectuate the priorities 
set forth in the Collateral Trust Agreement, even if such turnover has the effect of reducing the claim or recovery of 
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such holder of Priority Lien Obligations.  Each Priority Lien Representative (other than the Revolver Administrative 
Agent), on behalf of itself and the applicable holders of Priority Lien Obligations represented thereby, will agree that 
it shall not object or direct any other holder of Priority Lien Obligations to object to a Plan of Reorganization on the 
grounds that the Revolver Obligations and the other Priority Lien Obligations are classified separately under any such 
Plan of Reorganization, and it is the intent of the holders of Priority Lien Obligations that the Revolver Obligations 
and the other Priority Lien Obligations be classified separately in any such Plan of Reorganization.  Each Priority Lien 
Representative (other than the Revolver Administrative Agent), on behalf of itself and the applicable holders of 
Priority Lien Obligations for which it acts as Priority Lien Representative, will agree that it will not support or vote to 
accept a Plan of Reorganization unless such Plan of Reorganization (i) is accepted by the Revolver Secured Parties in 
accordance with section 1126(c) of the Bankruptcy Code, (ii) provides for Payment in Full of the Revolver Obligations 
or (iii) provides for retention of the Priority Liens on the Collateral by the Revolver Secured Parties and the other 
holders of Priority Lien Obligations with the same priorities and rights as set forth in the Collateral Trust Agreement. 

Rights of Non-Controlling Secured Parties; Option to Purchase Revolver Obligations 

Each of the Non-Controlling Secured Parties may (or may direct the collateral trustee to) (collectively, the 
“Permitted Actions”), during any Insolvency or Liquidation Proceeding: (a) file a proof of claim or statement of 
interest with respect to its Priority Lien Obligations, (b) file any necessary responsive or defensive pleadings in 
opposition to any motion, claim, adversary proceeding or other pleading made by any person objecting to or otherwise 
seeking the disallowance of the claims of the holders of Priority Lien Obligations including any claims secured by the 
Collateral, if any, (c) vote on any plan of reorganization proposed or adopted in an Insolvency or Liquidation 
Proceeding, file any proof of claim, make other filings and make any arguments and motions with respect to the 
Collateral or (d) exercise any rights or remedies, file any pleadings, objections, motions or agreements which assert 
rights or interests available to unsecured creditors of the Issuer or Guarantors arising under bankruptcy or applicable 
non-bankruptcy law, in each case, so long as such actions would not conflict with an express agreement contained in 
the Collateral Trust Agreement. 

At any time that there are no Revolver Obligations outstanding, subject to the terms and conditions of the 
Collateral Trust Agreement, any Non-Controlling Secured Party will have the option, by irrevocable written notice 
(the “Purchase Notice”) delivered by the applicable Non-Controlling Representative (acting at the direction of the 
purchasing parties) to the applicable Secured Debt Representative for the Revolver Obligations that is the Controlling 
Representative no later than thirty (30) calendar days after the occurrence of the earliest to occur of (i) the Revolver 
Administrative Agent directing the collateral trustee to commence any enforcement action with respect to the 
Collateral, (ii) the date of acceleration of any Priority Lien Obligations pursuant to an event of default and (iii) the 
date of any Insolvency or Liquidation Proceeding of any Issuer or Guarantor, to purchase for a certain purchase price 
all (but not less than all) of the Revolver Obligations from the Revolver Secured Parties.  If a Non-Controlling 
Representative so delivers the Purchase Notice, such Controlling Representative shall terminate any existing 
enforcement actions with respect to the Collateral and shall not take any further enforcement actions; provided that 
the purchase shall have been consummated on the date specified in the Purchase Notice. 

Further assurances 

Subject to the Guaranty and Security Principles, the Collateral Trust Agreement provides that the Issuer and 
Guarantors will do or cause to be done all acts and things that may be required, or that the collateral trustee (acting at 
the direction of the Controlling Representative) (and/or, where applicable, any Local Collateral Agent (acting at the 
direction of the collateral trustee) (acting at the direction of the Controlling Representative, acting reasonably)) with 
respect to a Lien in the jurisdiction applicable thereto) from time to time may reasonably request, to assure and confirm 
that the collateral trustee (and/or, where applicable, a Local Collateral Agent ) holds, for the benefit of the holders of 
Priority Lien Obligations, duly created and enforceable and perfected liens upon the Collateral (including any property 
or assets that are acquired or otherwise become Collateral after the date of the Collateral Trust Agreement), in each 
case, as contemplated by, and with the lien priority required under, the Priority Lien Documents. 

Subject to the Guaranty and Security Principles, upon the reasonable request of the collateral trustee (acting 
at the direction of the Controlling Representative) (and/or, where applicable, a Local Collateral Agent (acting at the 
direction of the collateral trustee (acting at the direction of the Controlling Representative, acting reasonably)) or any 
Priority Lien Representative at any time and from time to time, each Issuer and Guarantor will promptly execute, 
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acknowledge and deliver such security documents, instruments, certificates, notices and other documents, and take 
such other actions as shall be reasonably required, or that the collateral trustee (acting at the direction of the Controlling 
Representative, acting reasonably)) (and/or, where applicable, a Local Collateral Agent (acting at the direction of the 
collateral trustee)) or the Controlling Representative may reasonably request, to create, perfect, assure or enforce the 
Liens and benefits intended to be conferred, in each case as contemplated by the Priority Lien Documents for the 
benefit of the holders of Priority Lien Obligations. 

Subject to the Guaranty and Security Principles, without limiting the foregoing, substantially concurrently 
with the acquisition by the Issuer of any asset that is required to constitute Collateral, the Issuer will execute and 
deliver to the collateral trustee (or, where applicable, any Local Collateral Agent) for the benefit of the holders of 
Priority Lien Obligations such UCC financing statements or take such other actions as shall be necessary to create, 
grant, establish and perfect the collateral trustee’s (or, where applicable, any Local Collateral Agent’s) security interest 

in such assets or property for the benefit of the current and future holders of Priority Lien Obligations. 

Notwithstanding anything to the contrary in any Priority Lien Document or any Security Document, the 
Issuer and Guarantors shall not be required to record any leasehold interests, make any fixture filings, or make any 
other real property recordings or filings, or other actions in connection with the perfection of real property interests in 
any jurisdiction, in each case, in connection with the Lien on any Gate Leaseholds (to the extent characterized as 
interests in real property) that are included in the Collateral. 

Junior Lien Intercreditor Agreement 

Pursuant to the terms of any applicable Junior Lien Document in connection with the issuance or incurrence 
by the Issuer or any other Issuer or Guarantor of any junior lien or subordinated indebtedness permitted under the 
Priority Lien Documents, the applicable Issuer or Guarantor will enter into from time to time a Junior Lien 
Intercreditor Agreement substantially in the form of an exhibit to the Collateral Trust Agreement. By their acceptance 
of the notes, each holder will be deemed to accept the terms of, agree to be bound by and authorize and direct the 
Trustee, the collateral trustee and each Local Collateral Agent, as applicable, to enter into and perform its respective 
obligations under the Junior Lien Intercreditor Agreement, if any, binding the holders to the terms thereof. 

Certain bankruptcy limitations 

The right of the collateral trustee to foreclose upon, repossess and dispose of the Collateral upon the 
occurrence of an Event of Default would be significantly impaired by any bankruptcy law in the event that any 
bankruptcy case or other Insolvency or Liquidation Proceeding were to be commenced by or against the Issuer or any 
other Issuer or Guarantor prior to the collateral trustee’s having repossessed and disposed of the Collateral (and in 

some cases, even after).  Upon the commencement of a case for relief under the Bankruptcy Code, a secured creditor 
such as the collateral trustee is prohibited from foreclosing upon or repossessing its security from a debtor in a 
bankruptcy case, or from disposing of previously repossessed security without prior bankruptcy court approval (which 
may not be given under the circumstances) or the consent of the debtor. 

A bankruptcy court will allow a creditor to exercise remedies against collateral for “cause,” including for 

lack of “adequate protection.” In view of the broad equitable powers of a U.S. bankruptcy court, the breadth of the 
automatic stay upon a bankruptcy filing and the lack of a precise definition of the meaning of “cause” or “adequate 

protection,” it is impossible to predict whether or when payments under the notes would be made following the 
commencement of a bankruptcy case (or the length of the delay in making any such payments), whether or when the 
collateral trustee could or would repossess or dispose of the  Collateral, the value of the Collateral at any time during 
a bankruptcy case or whether or to what extent holders of the notes would be compensated for any delay in payment 
or loss of value of the Collateral. The Bankruptcy Code permits the payment and/or accrual of post-petition interest, 
expenses, costs and attorneys’ fees to a secured creditor during a debtor’s bankruptcy case only to the extent the value 

of such creditor’s interest in the collateral is determined by the bankruptcy court to exceed the outstanding aggregate 

principal amount of the obligations secured by the collateral. 

Furthermore, in the event a bankruptcy court determines that the value of the Collateral is not sufficient to 
repay all amounts due on the notes, the holders of the notes would hold secured claims only to the extent of the value 
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of the Collateral to which the holders of the notes are entitled, and unsecured “deficiency” claims with respect to such 

shortfall, which deficiency claims would not need to be adequately protected during a bankruptcy case. 

Optional redemption 

Except as set forth in this “Description of notes,” the notes are not redeemable at the option of the Issuer. 

At any time prior to October 15, 2026 (the “First Call Date”), the Issuer may redeem the notes in whole or in 

part, at their option, upon notice as described under the caption “—Redemption procedures,” at a redemption price 

equal to 100% of the principal amount of such notes plus the Applicable Premium as of, and accrued and unpaid 
interest, if any, to, but excluding, the redemption date. 

At any time and from time to time on or after the First Call Date, the Issuer may redeem the notes in whole 
or in part, upon notice as described under the caption “—Redemption procedures,” at a redemption price equal to the 

percentage of principal amount set forth below plus accrued interest and additional amounts, if any, on the notes 
redeemed, to, but excluding, the applicable redemption date, if redeemed during the periods indicated below: 

Year Percentage 
October 15, 2026 through October 14, 2027 ....................................................................................  103.938% 
October 15, 2027 through October 14, 2028 ....................................................................................  101.969% 
October 15, 2028 and thereafter .......................................................................................................  100.000% 

 
At any time and from time to time prior to the First Call Date, the Issuer may redeem the notes with the net 

after-tax cash proceeds received by the Issuer from any Equity Offering at a redemption price equal to 107.875% of 
the principal amount of such notes, plus accrued interest and additional amounts, if any, to, but excluding, the 
redemption date, in an aggregate principal amount for all such redemptions not to exceed 40% of the aggregate 
principal amount of the notes issued under the indenture on the Issue Date (together with additional notes of such 
series); provided that: 

(1) in each case the redemption takes place not later than 180 days after the closing of the 
related Equity Offering, and 

(2) not less than 50% of the aggregate principal amount of the then-outstanding notes issued 
under the indenture remains outstanding immediately thereafter (including additional notes of such series 
but excluding notes held by the Issuer or any of their Restricted Subsidiaries), unless all such notes are 
redeemed substantially concurrently. 

Notwithstanding the foregoing, in connection with any tender offer for the notes, including a Change of 
Control Offer or an Asset Disposition Offer, if holders of the notes of not less than 90% in aggregate principal amount 
of the outstanding notes validly tender and do not validly withdraw such notes in such tender offer and the Issuer, or 
any third party making such tender offer in lieu of the Issuer, purchases all of the notes validly tendered and not validly 
withdrawn by such holders, the Issuer or such third party will have the right upon not less than 10 nor more than 60 
days’ prior notice, given not more than 30 days following such purchase date, to redeem all notes that remain 
outstanding following such purchase at a redemption price equal to the price offered to each other holder of notes 
(excluding any early tender or incentive fee) in such tender offer plus, to the extent not included in the tender offer 
payment, accrued and unpaid interest (including Special Interest, if any), and additional amounts thereon, if any, to, 
but excluding, the date of such redemption. 

Notice of redemption will be provided as set forth under “—Redemption procedures” below. 

Notice of any redemption of the notes may, at the Issuer’ discretion, be given prior to the completion of a 

transaction (including an Equity Offering, an incurrence of Indebtedness, a Change of Control or other transaction), 
and any redemption notice may, at the Issuer’ discretion, be subject to one or more conditions precedent, including, 

but not limited to, completion of a related transaction.  If such redemption or purchase is so subject to satisfaction of 
one or more conditions precedent, such notice shall describe each such condition and, if applicable, shall state that, in 
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the Issuer’ discretion, the redemption date may be delayed until such time (including more than 60 days after the date 

the notice of redemption was mailed or delivered, including by electronic transmission) as any or all such conditions 
shall be satisfied, or such redemption or purchase may not occur and such notice may be rescinded in the event that 
any or all such conditions shall not have been satisfied by the redemption date, or by the redemption date as so delayed. 
In addition, the Issuer may provide in such notice that payment of the redemption price and performance of the Issuer’ 

obligations with respect to such redemption may be performed by another Person. 

If the optional redemption date is on or after a record date and on or before the corresponding interest payment 
date, the accrued and unpaid interest to, but excluding, the redemption date will be paid on the redemption date to the 
holder of notes in whose name the note is registered at the close of business on such record date in accordance with 
the applicable procedures of DTC, and no additional interest will be payable to holders of notes whose notes will be 
subject to redemption by the Issuer. 

Unless the Issuer default in the payment of the redemption price, interest will cease to accrue on the notes or 
portions thereof called for redemption on the applicable redemption date. 

Optional redemption upon a tax event 

If as a result of any change in or amendment to the laws (or any rules or regulations thereunder) of a Taxing 
Jurisdiction (as defined above under “—Additional amounts”), or any amendment to or change in an official 

interpretation, administration or application of such laws, rules or regulations, or any treaties or related agreements to 
which the Taxing Jurisdiction is a party (including a holding by a court of competent jurisdiction), which change or 
amendment becomes effective or, in the case of a change in official position, is announced on or after the Issue Date 
(or, if the Taxing Jurisdiction became a Taxing Jurisdiction on a later date, such later date), (i) the Issuer or any 
successors to the Issuer have or will become obligated to pay additional amounts as described above under “—

Additional amounts,” or (ii) the Guarantors or any successors to the Guarantors have or will become obligated to pay 
additional amounts as described under the caption “—Additional amounts,” in each case, in excess of the additional 

amounts, if any, that would have been payable on the date that the relevant Taxing Jurisdiction became a Taxing 
Jurisdiction, the Issuer or any successors to the Issuer may, at their option, redeem all, but not less than all, of the 
notes, at a redemption price equal to 100% of their principal amount, together with accrued and unpaid interest to, but 
excluding, the date fixed for redemption, upon publication of irrevocable notice not less than 10 days nor more than 
60 days prior to the date fixed for redemption.  No notice of such redemption may be given earlier than 60 days prior 
to the earliest date on which the Issuer, the Guarantors or successors to the foregoing would, but for such redemption, 
become obligated to pay any such additional amounts were payment then due.  For the avoidance of doubt, the Issuer 
or any successors to the Issuer shall not have the right to so redeem the notes unless (a) they are or will become 
obligated to pay such additional amounts or (b) the Guarantors or any successors to the Guarantors are or will become 
obligated to pay such additional amounts.  Notwithstanding the foregoing, the Issuer or any such successors shall not 
have the right to so redeem the notes unless they have taken reasonable measures (including without limitation, using 
reasonable measures to cause payment on the notes to be made through a paying agent in a different jurisdiction or by 
the Issuer, their successors or another subsidiary of the Issuer) to avoid the obligation to pay such additional amounts.  
For the avoidance of doubt, reasonable measures do not include changing the jurisdiction of incorporation of the Issuer 
or any successor of the Issuer. 

In the event that the Issuer or any successors to the Issuer elect to so redeem the notes, they will deliver to 
the Trustee: (1) a certificate, signed in the name of the Issuer or any successors to the Issuer by any two of each of 
their authorized officers or by their attorney in fact in accordance with their bylaws, stating that the Issuer or any 
successors to the Issuer are entitled to redeem the notes pursuant to their terms and setting forth a statement of facts 
showing that the condition or conditions precedent to the right of the Issuer or any successors to the Issuer to so redeem 
have occurred or been satisfied; and (2) an opinion of counsel, who is reasonably acceptable to the Trustee, to the 
effect that (i) the Issuer or any successors to the Issuer have or will become obligated to pay additional amounts or the 
Guarantors or any successors to the Guarantors are or will become obligated to pay additional amounts and that such 
obligation cannot be avoided by taking reasonable measures to avoid such obligation (including, without limitation, 
by causing payment on the notes to be made through a paying agent in a different jurisdiction or by a subsidiary of 
the Issuer), (ii) such obligation is the result of a change in or amendment to the laws (or any rules or regulations 
thereunder) of a Taxing Jurisdiction, as described above, and (iii) that all governmental requirements necessary for 
the Issuer or any successors to the Issuer to effect the redemption have been complied with. 
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Mandatory redemption or sinking fund 

The Issuer is not required to make mandatory redemption payments or sinking fund payments with respect 
to the notes.  However, under certain circumstances, the Issuer may be required to offer to purchase notes as described 
under the captions “—Offer to repurchase upon a Change of Control” and “—Certain covenants—Disposition of 
Significant Assets.”   

As market conditions warrant, we and our equity holders, including members of our management, may from 
time to time seek to purchase our outstanding debt securities or loans, including the notes, in privately negotiated or 
open market transactions, by tender offer or otherwise.  Subject to any applicable limitations contained in the 
agreements governing our indebtedness, including the indenture, any purchases made by us may be funded by the use 
of cash on our balance sheet or the incurrence of new secured or unsecured debt, including borrowings under our 
credit facilities.  The amounts involved in any such purchase transactions, individually or in the aggregate, may be 
material.  Any such purchases may be with respect to a substantial amount of a particular class or series of debt, with 
the attendant reduction in the trading liquidity of such class or series.  In addition, any such purchases made at prices 
below the “adjusted issue price” (as defined for U.S. federal income tax purposes) may result in taxable cancellation 

of indebtedness income to us, which amounts may be material, and in related adverse tax consequences to us. 

Redemption procedures 

We will provide not less than 10 nor more than 60 days’ prior written notice sent to each registered holder of 

the notes to be redeemed (with a copy to the Trustee).  If the redemption notice is given and funds deposited as 
required, then interest will cease to accrue on and after the redemption date on the notes or portions of such notes 
called for redemption. 

If fewer than all of the notes are to be redeemed at any time, selection of notes for redemption will be made 
by the Trustee in compliance with the requirements of the principal national securities exchange, if any, on which 
such notes are listed or, if such notes are not listed on a national securities exchange, on a pro rata basis, by lot, or 
such other method as the Trustee deems appropriate and fair (or such other method as DTC may require); provided, 
however, that the notes will be redeemed only in the minimum denominations of $2,000 and integral multiples of 
$1,000 in excess thereof. 

Offer to repurchase upon a Change of Control 

Upon the occurrence of a Change of Control, unless we have otherwise exercised our right to redeem the 
notes, each holder of notes will have the right to require us to purchase all or a portion of such holder’s notes pursuant 

to the offer described below (the “Change of Control Offer”), at a purchase price equal to 101% of the principal 

amount thereof, plus accrued interest (including Special Interest, if any) and additional amounts thereon, if any, to, 
but excluding, the date of purchase, subject to the rights of holders of  notes on the relevant record date to receive 
interest due on the relevant interest payment date. 

Within 30 days following the date upon which any Change of Control occurred, unless we have otherwise 
exercised our right to redeem the notes, we will be required to deliver a notice to each holder of such notes, with a 
copy to the Trustee, which notice will govern the terms of the Change of Control Offer; provided that, at our option, 
we may deliver such notice prior to any Change of Control but after the public announcement of the Change of Control.  
Such notice will state, among other things, the purchase date, which must be no earlier than 10 days nor later than 60 
days from the date such notice is sent, other than as may be required by law (the “Change of Control Payment Date”).  

The notice, if sent prior to the date of consummation of the Change of Control, will state that the Change of Control 
Offer is conditioned on the Change of Control occurring on or prior to the Change of Control Payment Date.  Holders 
of notes electing to have notes purchased pursuant to a Change of Control Offer must surrender their notes, with the 
form entitled “Option of Holder to Elect Purchase” on the reverse of the note completed, to the paying agent at the 

address specified in the notice, or transfer their notes to the paying agent by book-entry transfer pursuant to the 
applicable procedures of DTC, before the close of business on the third business day prior to the Change of Control 
Payment Date. 
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We will not be required to make a Change of Control Offer if a third party makes such an offer in the manner, 
at the times and otherwise in compliance with the requirements for such an offer made by us and such third party 
purchases all notes of such series properly tendered and not withdrawn under its offer. 

If holders of not less than 90% in aggregate principal amount of the outstanding notes validly tender and do 
not withdraw the notes in a Change of Control Offer and we, or any third party making a Change of Control Offer in 
lieu of us, purchases all of such notes validly tendered and not withdrawn by such holders, we will have the right, 
upon not less than 10 nor more than 60 days’ prior notice, given not more than 30 days following such purchase 
pursuant to the Change of Control Offer described above, to redeem all notes that remain outstanding following such 
purchase at a redemption price in cash equal to 101% of the principal amount thereof, plus accrued interest (including 
Special Interest, if any) and additional amounts thereon, if any, to, but excluding, the date of redemption (subject to 
the right of holders of record on the relevant record date to receive interest on the relevant interest payment date), as 
described in the fifth paragraph under “Optional redemption.” 

We will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), and any other securities laws and regulations thereunder to the extent those laws and regulations 
are applicable in connection with the repurchase of the notes as a result of a Change of Control.  To the extent that the 
provisions of any such securities laws or regulations conflict with the change of control offer provisions of the notes, 
we will comply with those securities laws and regulations and will not be deemed to have breached our obligations 
under the change of control offer provisions of the notes by virtue of any such conflict. 

Except as described above with respect to a Change of Control, the indenture does not and the notes will not 
contain any other provisions that permit the holders of the notes to require us to repurchase or redeem the notes in the 
event of a takeover, recapitalization or similar transaction. 

Certain covenants 

Restricted Payments 

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly: 

(1) declare or pay any dividend or make any other payment or distribution on account of the 
Issuer’s or any of its Restricted Subsidiaries’ Equity Interests (including, without limitation, any payment in 

connection with any merger or consolidation involving the Issuer or any of its Restricted Subsidiaries) or to 
the direct or indirect holders of the Issuer’s or any of its Restricted Subsidiaries’ Equity Interests in their 

capacity as such (other than (x) dividends, distributions or payments payable in Qualifying Equity Interests 
or in the case of preferred stock of the Issuer (to the extent applicable), an increase in the liquidation value 
thereof and (y) dividends, distributions or payments payable to the Issuer or a Restricted Subsidiary of the 
Issuer); 

(2) purchase, redeem or otherwise acquire or retire for value any Equity Interests of the Issuer; 

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire 
or retire for value (collectively for purposes of this clause (3), a “purchase”) any Indebtedness of any Issuer 

or Guarantor that is subordinated to the Notes Obligations in right of payment or distributions from Collateral 
(but excluding any intercompany Indebtedness between or among the Issuer and any of its Restricted 
Subsidiaries), except (i) any scheduled payment of interest, (ii) any repayment, repurchase, defeasance or 
other extinguishment of principal within two years of the Stated Maturity thereof, (iii) in connection with 
any Permitted Refinancing Indebtedness in respect of such Indebtedness or (iv) conversion of such 
Indebtedness into common Equity Interests of the Issuer; or 

(4) make any Restricted Investment, 

(all such payments and other actions set forth in these clauses (1) through (4) above being 
collectively referred to as “Restricted Payments”), 



 

101 

UNLESS, at the time of and after giving effect to such Restricted Payment: 

(a) no Default or Event of Default has occurred and is continuing as of such time or would result therefrom; and 

(b) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the 
Issuer and its Restricted Subsidiaries since the Exit Conversion Date (excluding Restricted Payments 
permitted by clauses (2) through (17) of the next succeeding paragraph), is less than the sum, without 
duplication, of: 

(1) $400.0 million; plus 

(2) (x) 50% of the Consolidated Net Income of the Issuer for the period (taken as one 
accounting period) from the first full fiscal quarter beginning after the Exit Conversion Date to the end of the 
Issuer’s most recently ended fiscal quarter for which internal financial statements are available at the time of 
such Restricted Payment (or, if such Consolidated Net Income for such period is a deficit, less 100% of such 
deficit) (provided that the amount calculated pursuant to this clause (x) shall not be less than zero) minus 
(y) the aggregate amount of Minimum Chilean Dividends paid since the Issue Date; plus 

(3) 100% of the aggregate net cash proceeds and the Fair Market Value of non-cash 
consideration received by the Issuer since the Exit Conversion Date as a contribution to its common equity 
capital or from the issue or sale of Qualifying Equity Interests (other than Qualifying Equity Interests sold to 
a Subsidiary of the Issuer, Excluded Contributions and Equity Interests issued, and capital contributions made, 
as part of the Reorganization Plan); plus 

(4) 100% of the aggregate net cash proceeds and the Fair Market Value of non-cash 
consideration received by the Issuer or a Restricted Subsidiary of the Issuer from the issue or sale of 
convertible or exchangeable Disqualified Stock of the Issuer or a Restricted Subsidiary of the Issuer or 
convertible or exchangeable debt securities of the Issuer or a Restricted Subsidiary of the Issuer (regardless 
of when issued or sold), to the extent such issuance or sale of Disqualified Stock or debt securities is not 
prohibited by the covenant described under the caption “—Indebtedness,” or in connection with the 

conversion or exchange thereof, in each case that have been converted into or exchanged since the Exit 
Conversion Date for Qualifying Equity Interests (other than (i) Qualifying Equity Interests and convertible 
or exchangeable Disqualified Stock or debt securities sold to a Subsidiary of the Issuer, (ii) convertible or 
exchangeable Disqualified Stock or debt securities issued as part of the Reorganization Plan and converted 
into or exchanged for Qualifying Equity Interests and (iii) convertible or exchangeable Disqualified Stock or 
debt securities, in each case converted into or exchanged for Qualifying Equity Interests as part of the 
Reorganization Plan); plus 

(5) to the extent that any Restricted Investment that was made after the Exit Conversion Date 
(other than in reliance on clause (16) of the next paragraph) is (a) sold for cash or otherwise cancelled, 
liquidated or repaid for cash or (b) made in an entity that subsequently becomes a Restricted Subsidiary of 
the Issuer, the initial amount of such Restricted Investment (or, if less, the amount of cash received upon 
repayment or sale); plus 

(6) to the extent that any Unrestricted Subsidiary of the Issuer designated as such after the Exit 
Conversion Date is redesignated as a Restricted Subsidiary after the Exit Conversion Date, the lesser of (i) the 
Fair Market Value of the Issuer’s Restricted Investment in such Subsidiary (made other than in reliance on 

clause (16) of the next paragraph) as of the date of such redesignation or (ii) such Fair Market Value as of 
the date on which such Subsidiary was originally designated as an Unrestricted Subsidiary after the Issue 
Date; plus 

(7) 100% of any dividends received in cash by the Issuer or a Restricted Subsidiary of the 
Issuer after the Exit Conversion Date from an Unrestricted Subsidiary of the Issuer, to the extent that such 
dividends were not otherwise included in the Consolidated Net Income of the Issuer for such period 
(excluding dividends made with proceeds of Investments in such Unrestricted Subsidiary made in reliance 
on clause (16) of the second paragraph under this caption “—Restricted payments”). 
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The preceding provisions will not prohibit: 

(1) the payment of any dividend or distribution or the consummation of any irrevocable 
redemption within 60 days after the date of declaration of the dividend or distribution or giving of the 
redemption notice, as the case may be, if at the date of declaration or notice, the dividend or redemption 
payment would have complied with the provisions of the indenture; 

(2) the making of any Restricted Payment in exchange for, or out of or with the net cash 
proceeds of the substantially concurrent sale (other than to a Subsidiary of the Issuer) of, Qualifying Equity 
Interests or from the substantially concurrent contribution of common equity capital to the Issuer; provided 
that the amount of any such net cash proceeds that are utilized for any such Restricted Payment will not be 
considered to be net proceeds of Qualifying Equity Interests for purposes of clause (c)(3) of the preceding 
paragraph and will not be considered to be Excluded Contributions; 

(3) the payment of any dividend (or, in the case of any partnership or limited liability company, 
any similar distribution), distribution or payment by a Restricted Subsidiary of the Issuer to the holders of its 
Equity Interests on a pro rata basis (or in the case of the payment of any such Restricted Payment to the Issuer 
or a Guarantor, on at least a pro rata basis to such Issuer or Guarantor); 

(4) the repurchase, redemption, defeasance or other acquisition or retirement for value of 
Indebtedness of any Issuer or any Guarantor that is contractually subordinated to the notes or to the note 
guarantees with the net cash proceeds from an incurrence of Permitted Refinancing Indebtedness; 

(5) the repurchase, redemption, acquisition or retirement for value of any Equity Interests of 
the Issuer or any Restricted Subsidiary of the Issuer held by any current or former officer, director, consultant 
or employee (or their estates or beneficiaries of their estates) of the Issuer or any of its Restricted Subsidiaries 
pursuant to any management equity plan or equity subscription agreement, stock option agreement, 
shareholders’ agreement or similar agreement; provided that the aggregate price paid for all such repurchased, 
redeemed, acquired or retired Equity Interests may not exceed $25.0 million in any twelve-month period 
(except to the extent such repurchase, redemption, acquisition or retirement is in connection with the 
acquisition of a Permitted Business or merger, consolidation or amalgamation otherwise permitted by the 
indenture and in such case the aggregate price paid by the Issuer and its Restricted Subsidiaries may not 
exceed $50.0 million in connection with such acquisition of a Permitted Business or merger, consolidation 
or amalgamation); provided, further, that the Issuer or any of its Restricted Subsidiaries may carry over and 
make in subsequent twelve-month periods, in addition to the amounts permitted for such twelve-month period, 
up to $15.0 million of unutilized capacity under this clause (5) attributable to the immediately preceding 
twelve-month period; 

(6) the repurchase of Equity Interests or other securities deemed to occur upon (a) the exercise 
of stock options, warrants or other securities convertible or exchangeable into Equity Interests or any other 
securities, to the extent such Equity Interests or other securities represent a portion of the exercise price of 
those stock options, warrants or other securities convertible or exchangeable into Equity Interests or any other 
securities or (b) the withholding of a portion of Equity Interests issued to employees and other participants 
under an equity compensation program of the Issuer or its Subsidiaries to cover withholding tax obligations 
of such persons in respect of such issuance; 

(7) so long as no Default or Event of Default has occurred and is continuing, the declaration 
and payment of regularly scheduled or accrued dividends, distributions or payments to holders of any class 
or series of Disqualified Stock or subordinated Indebtedness of the Issuer or any preferred stock of any 
Restricted Subsidiary of the Issuer either outstanding on the Issue Date or issued on or after the Issue Date 
in accordance with the covenant described under the caption “—Indebtedness”; 

(8) payments of cash, dividends, distributions, advances, common stock or other Restricted 
Payments by the Issuer or any of its Restricted Subsidiaries to allow the payment of cash in lieu of the 
issuance of fractional shares upon (i) the exercise of options or warrants, (ii) the conversion or exchange of 
Capital Stock of any such Person or (iii) the conversion or exchange of Indebtedness or hybrid securities into 
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Capital Stock of any such Person; 

(9) so long as no Default or Event of Default has occurred and is continuing or would result 
therefrom, any Restricted Payment so long as Consolidated Liquidity shall be at least $2.5 billion on a Pro 
Forma Basis after giving effect to such Restricted Payment; 

(10) in the event of a Change of Control, and if no Default shall have occurred and be continuing, 
the payment, purchase, redemption, defeasance or other acquisition or retirement of any subordinated 
Indebtedness of any Issuer or any Guarantor, in each case, at a purchase price not greater than 101% of the 
principal amount of such subordinated Indebtedness, plus any accrued and unpaid interest (including Special 
Interest, if any) thereon; 

(11) Restricted Payments made with Excluded Contributions; 

(12) [Reserved]; 

(13) the distribution, as a dividend or otherwise, of cash in an amount, as of any calendar year, 
not to exceed 30% of the annual net profits of the preceding calendar year (assuming there are no carry 
forward losses from previous years) to the extent necessary (and not in excess of the amount necessary) to 
satisfy Chilean minimum dividend requirements (as such requirements may be amended from time to time) 
(any dividends pursuant to this clause (13), “Minimum Chilean Dividends”);  

(14) the distribution or dividend of assets or Capital Stock of any Person in connection with any 
full or partial “spin-off” of a Subsidiary or similar transactions having an aggregate Fair Market Value not to 

exceed $250.0 million since the Issue Date; provided that the assets distributed or dividended do not include, 
directly or indirectly, any property or asset that constitutes Significant Assets; 

(15) so long as no Default or Event of Default has occurred and is continuing or would result 
therefrom, other Restricted Payments in an aggregate amount (such aggregate amount to be calculated from 
the Issue Date) not to exceed the greater of (i) $700.0 million and (ii) 5.00% of Consolidated Total Assets as 
of the date of such Restricted Payment; 

(16) so long as no Event of Default has occurred and is continuing or would result therefrom, 
any Restricted Investment by the Issuer and/or any Restricted Subsidiary of the Issuer; and 

(17) the payment of any amounts in respect of any restricted stock units or other instruments or 
rights whose value is based in whole or in part on the value of any Equity Interests issued to any directors, 
officers or employees of the Issuer or any Restricted Subsidiary of the Issuer. 

Notwithstanding anything to the contrary in the first or second paragraph of this covenant, no Investment 
may be made in any Unrestricted Subsidiary if, after giving effect thereto, the aggregate assets and properties of all 
Unrestricted Subsidiaries would exceed 10.0% of Consolidated Total Assets. 

In the case of any Restricted Payment that is not cash, the amount of such non-cash Restricted Payment will 
be the Fair Market Value on the date of the Restricted Payment of the asset(s) or securities proposed to be transferred 
or issued by the Issuer or such Restricted Subsidiary of the Issuer, as the case may be, pursuant to the Restricted 
Payment. 

For purposes of determining compliance with this covenant, if a Restricted Payment (or portion thereof) 
meets the criteria of more than one of the categories of Restricted Payments described in clauses (1) through (17) 
above, or is entitled to be made pursuant to the first paragraph under this caption “—Restricted Payments,” or pursuant 

to any category set forth in the definition of Permitted Investments or other defined term used in the covenant described 
under this caption “—Restricted Payments,” the Issuer will be entitled to classify on the date of its payment or later 

reclassify such Restricted Payment (or portion thereof) in any manner that complies with this covenant. 
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For the avoidance of doubt, the payment on or with respect to, or purchase, redemption, defeasance or other 
acquisition or retirement for value of any Indebtedness of the Issuer or any Restricted Subsidiary of the Issuer that is 
not contractually subordinated to the Notes Obligations shall not constitute a Restricted Payment and therefore will 
not be subject to any of the restrictions described in this covenant. 

Indebtedness 

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, 
incur, assume or guaranty or otherwise become or remain directly or indirectly liable with respect to any Indebtedness 
for borrowed money (including in the form of Disqualified Stock), except for: 

(1) Priority Lien Debt of the Issuer or Guarantor and any Guarantees of the Issuer or a 
Guarantor in respect thereof; provided that any Priority Lien Debt shall (i) not be secured other than as 
permitted by clause (1) of the definition of Permitted Liens and (ii) not be subject to or benefit from any 
Guarantee by any Person that does not also Guarantee the Notes Obligations; provided, further, that any 
Priority Lien Debt (other than any Priority Lien Debt incurred in the form of revolving Indebtedness pursuant 
to clause (b) of the definition thereof, which may be senior or superpriority in right of payment from the 
Collateral to the Notes Obligations) shall be pari passu in right of payment with the Obligations; 

(2) Junior Lien Indebtedness of the Issuer and the Guarantors and any Guarantees of the Issuer 
or a Guarantor in respect thereof; provided that either (i) such Junior Lien Indebtedness is Permitted 
Refinancing Indebtedness in respect of Priority Lien Debt, (ii) after giving Pro Forma Effect to the issuance 
or incurrence of any such Junior Lien Indebtedness, the Total Asset Coverage Ratio is at least equal to 1.0 to 
1.0 or (iii) such Junior Lien Indebtedness is Permitted Refinancing Indebtedness in respect of any 
Indebtedness incurred pursuant to clause (i) or (ii) above (or any successive Permitted Refinancing 
Indebtedness); provided, further, that any Junior Lien Indebtedness shall not be secured other than as 
permitted by clause (2) of the definition of Permitted Liens; provided, further, that in the event such 
Indebtedness being Guaranteed is subordinated in right of payment to the Notes Obligations, then the related 
Guarantee shall be subordinated in right of payment to the notes or the note guarantees, as the case may be; 

(3) unsecured Indebtedness of the Issuer or Guarantors that is Permitted Refinancing 
Indebtedness in respect of either Priority Lien Debt or Junior Lien Indebtedness (or any successive Permitted 
Refinancing Indebtedness) and any Guarantees of the Issuer or Guarantors in respect of any of the foregoing; 
provided that (i) such Indebtedness shall not be subject to or benefit from any Guarantee by any Person that 
does not also Guarantee the Notes Obligations, (ii) such Indebtedness shall be pari passu in right of payment 
with the Notes Obligations or subordinated in right of payment with the Notes Obligations, for any such 
subordinated obligations on terms reasonably satisfactory to the Controlling Representative and (iii) in the 
event such Indebtedness being Guaranteed is subordinated in right of payment to the Notes Obligations, then 
the related Guarantee shall be subordinated in right of payment to the notes or the note guarantees, as the 
case may be; 

(4) (A) unsecured Indebtedness of the Issuer; provided that such Indebtedness (i) is 
subordinated in right of payment to the Notes Obligations, any other Priority Lien Debt and any Junior Lien 
Indebtedness on terms reasonably satisfactory to the Controlling Representative, (ii) matures no earlier than 
the date on which the applicable notes mature, (iii) has a weighted average life to maturity no shorter than 
the weighted average life to maturity of the applicable notes and (iv) is not subject to any Guarantee by any 
Subsidiary or Affiliate of the Issuer; and (B) unsecured Indebtedness of any Guarantor; provided that such 
Indebtedness (i) is subordinated in right of payment to the Notes Obligations, any other Priority Lien Debt 
and any Junior Lien Indebtedness on terms reasonably satisfactory to the Controlling Representative, (ii) 
matures no earlier than the date on which the applicable notes mature, (iii) has a weighted average life to 
maturity no shorter than the weighted average life to maturity of the applicable notes and (iv) after giving 
effect to the incurrence of such Indebtedness under this clause (B) and the receipt and application of the 
proceeds thereof, the Fixed Charge Coverage Ratio of the Issuer would not be less than 2.00 to 1.00 on a Pro 
Forma Basis; 

(5) unsecured Indebtedness of the Issuer and its Restricted Subsidiaries solely for working 
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capital purposes; provided that the outstanding amount of Indebtedness incurred pursuant to this clause (5), 
together with Indebtedness outstanding pursuant to clause (9) below, does not exceed $1.0 billion; 

(6) letters of credit, bank guarantees, bankers’ assurances or acceptances, surety bonds, 

insurance bonds and similar instruments entered into in the ordinary course of business; 

(7) Hedging Obligations in respect of Hedging Agreements that are not for speculative 
purposes; 

(8) Indebtedness of the Issuer or any Restricted Subsidiary incurred to finance the acquisition, 
construction or improvement of any fixed or capital assets, including sale and leaseback transactions, Capital 
Lease Obligations and any Indebtedness assumed in connection with the acquisition of any such assets or 
secured by a Lien on any such assets prior to the acquisition thereof, and extensions, renewals and 
replacements of any such Indebtedness that do not increase the outstanding principal amount thereof; 
provided that (i) such Indebtedness is incurred in connection with such sale and leaseback prior to or within 
180 days after such acquisition or the completion of such construction or improvement and (ii) the aggregate 
principal amount of Indebtedness permitted by this clause (8) shall not exceed the greater of (x) $500.0 
million and (y) 3.75% of Consolidated Total Assets at any time outstanding; 

(9) Indebtedness incurred by Receivables Subsidiaries pursuant to Qualified Receivables 
Transactions; provided that the outstanding amount of Indebtedness incurred pursuant to this clause (9), 
together with Indebtedness outstanding pursuant to clause (5) above, does not exceed $1.0 billion; 

(10) Indebtedness incurred in connection with any Aircraft Financing (including, without 
limitation, the RCF Loan Agreement and the Spare Engine Facility Loan Agreement); 

(11) Indebtedness of the Issuer and its Restricted Subsidiaries with respect to infrastructure 
projects consistent with past practice; provided that (i) the Indebtedness incurred pursuant to this clause (11) 
shall not exceed the value of the collateral pledged in connection therewith and (ii) no Significant Assets 
shall be pledged to secure any such Indebtedness;  

(12) following a Collateral Release Event, Indebtedness of the Issuer and its Restricted 
Subsidiaries secured by Cargo Business Assets (which may include directly or indirectly the Equity Interests 
in any Subsidiary that does not constitute Collateral or that has been released pursuant to “—Security for the 
notes—Release of Collateral Upon Collateral Release Event”); provided that (x) the outstanding amount of 
Indebtedness permitted by this clause (12) shall not exceed $1.0 billion and (y) no such Indebtedness shall 
be secured by a Lien on any Collateral;  

(13) unsecured Guarantees of (i) Indebtedness for borrowed money permitted by this “—

Indebtedness” covenant and (ii) other Indebtedness not constituting Indebtedness for borrowed money; 

provided that such Guarantee of such Indebtedness is not prohibited by the provisions of the indenture; 
provided, further, that in the event such Indebtedness being guaranteed is subordinated to the Notes 
Obligations, then the related Guarantee shall be subordinated in right of payment to the notes or the note 
guarantee, as the case may be;  

(14) intercompany Indebtedness among the Issuer and its Restricted Subsidiaries; provided that 
(i) any such Indebtedness owing by the Issuer or a Guarantor shall be subordinated to the Obligations pursuant 
to an Intercompany Note or otherwise on terms reasonably satisfactory to the Controlling Representative and 
(ii) any such Indebtedness (A) owing to the Issuer or a Guarantor by another Issuer or a Guarantor or (B) 
owing to the Issuer or Guarantor by a Restricted Subsidiary that is not the Issuer or Guarantor if such 
Indebtedness under this clause (B) owing by such Restricted Subsidiary that is not the Issuer or a Guarantor 
is $25.0 million or more in the aggregate shall be evidenced by an Intercompany Note pursuant to the 
provisions contained therein and (iii) any such Indebtedness owing to the Issuer or a Guarantor shall be 
pledged as Collateral pursuant to the Pledge and Security Agreement;  
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(15) Indebtedness of Restricted Subsidiaries that are not Guarantors; provided that the 
outstanding amount of Indebtedness permitted by this clause (15) shall not exceed $500.0 million; and 

(16) unsecured Indebtedness of the Issuer and its Restricted Subsidiaries; provided that (i) the 
outstanding amount of Indebtedness permitted by this clause (16) shall not exceed $500.0 million; and (ii) 
after giving effect to the incurrence of such Indebtedness under this clause (16) and the receipt and application 
of the proceeds thereof, the Fixed Charge Coverage Ratio of the Issuer would not be less than 2.00 to 1.00 
on a Pro Forma Basis. 

Disposition of Significant Assets 

Neither the Issuer nor any Restricted Subsidiary shall sell or otherwise Dispose of any Significant Assets 
(including, without limitation, by way of any Sale of the Issuer or a Guarantor), except that such sale or other 
Disposition shall be permitted in the case of (i) a Permitted Disposition or (ii) any other sale or Disposition; provided 
that, in the case of this clause (ii): 

(1) no Event of Default shall have occurred and be continuing or would result therefrom; 

(2) the Asset Coverage Test is satisfied on a Pro Forma Basis after giving effect to such sale 
or other Disposition (including any concurrent pledge of Additional Collateral); 

(3) prior to effecting such Disposition, the Issuer shall have delivered an officer’s certificate 

to the Trustee and the collateral trustee calculating the Asset Coverage Ratio on a Pro Forma Basis after 
giving effect to such sale or other Disposition (including any pledge of Additional Collateral and/or 
redemption or repayment of Priority Lien Debt or Senior Priority Refinancing Indebtedness (in each case, in 
the case of revolving debt together with a permanent reduction in the commitments thereunder), if any); 

(4) such sale or other Disposition, if to any other Person, is an arms’ length Disposition to a 

third party that is not an Affiliate of the Issuer or any of its Subsidiaries; and 

(5) to the extent that any Issuer receives any Net Proceeds from such sale or other Disposition, 
such Net Proceeds shall be applied as provided in the following paragraphs in this covenant; 

provided that nothing contained in this covenant is intended to excuse performance by the Issuer or any Guarantor of 
any requirement of any Security Document that would be applicable to a Disposition permitted under the indenture. 
A Disposition of Collateral referred to in clause (4), (7) or (8) of the definition of “Permitted Disposition” shall not 

result in the automatic release of such Collateral from the security interest of the applicable Security Document, and 
the Collateral subject to such Disposition shall continue to constitute Collateral for all purposes of the Notes 
Documents (without prejudice to the rights of the Issuer to release any such Collateral pursuant to the provision 
described in the last paragraph under the caption “—Asset Coverage Ratio).” 

Within 365 days after the receipt of any Net Proceeds from (1) a Disposition of Significant Assets (other than a 
Disposition constituting a Permitted Disposition), (2) a Disposition of Collateral referred to in clause (9) of the 
definition of “Permitted Disposition” (other than a Disposition of a minority stake in the equity of LATAM Airlines 

Peru, S.A.) or (3) a Recovery Event in respect of Significant Assets, in each case, the Issuer shall apply the Prepayment 
Percentage of such Net Proceeds: 

(1) to invest in or replace, purchase or acquire Significant Assets (or, in the case of Net 
Proceeds from a Disposition of Collateral or Recovery Event in respect of Collateral, new or additional 
Collateral), other than an investment in, purchase or acquisition of Significant Assets by a Non-Guarantor 
Acquired Airline within 365 days after the sale or other Disposition, or Recovery Event, that generated the 
Net Proceeds; provided that the Issuer will be deemed to have complied with this provision if and to the 
extent that, within 365 days after the sale or other Disposition, or Recovery Event, that generated the Net 
Proceeds, the Issuer or any of its Restricted Subsidiaries has entered into and not abandoned or rejected a 
binding agreement to acquire, purchase or invest in the assets that would constitute Significant Assets (or 
Collateral, as applicable) in compliance with the provision described in this clause (1), and that acquisition, 
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purchase or investment is thereafter completed within 180 days after the end of such 365-day period); or 

(2) to (i) repay the Revolving Credit Facility (provided that the commitments thereunder are 
permanently reduced), or any other Priority Lien Debt (and to permanently reduce commitments with respect 
thereto) to the extent such other Indebtedness and the Liens securing the same are permitted under the terms 
of the indenture and the documentation governing such other Indebtedness requires such a prepayment or 
repurchase thereof with such Net Proceeds or (ii) make an offer to purchase and/or repay, prepay or redeem 
the notes, either (i) as provided under “—Optional redemption,” (ii) through open-market purchases (to the 
extent such purchases are at or above 100% of the principal amount thereof) or (iii) by making an offer (in 
accordance with the procedures set forth in the following paragraph for Asset Disposition Offers) to all 
holders to purchase their notes at or above 100% of the principal amount thereof, plus accrued and unpaid 
interest (including Special Interest, if any), and additional amounts thereon, if any, to, but excluding, the date 
of repurchase. 

Any Net Proceeds from a Disposition or Recovery Event that are not applied or invested as provided in the 
second paragraph of this covenant, together with any Net Proceeds that are earlier designated as “Excess Proceeds” 

by the Issuer, will constitute “Excess Proceeds.”  Within five (5) business days of the date on which the aggregate 

amount of Excess Proceeds exceeds $100.0 million (or earlier if the Issuer so elects), the Issuer will make an offer to 
purchase and/or repay, prepay or redeem, as applicable, to all holders of the notes and all holders of other Priority 
Lien Debt containing provisions similar to those set forth in the indenture with respect to offers to purchase, and 
prepay any other Priority Lien Debt requiring repayment or prepayment (collectively, whether through an offer or a 
required prepayment, an “Asset Disposition Offer”); provided that the percentage of such Excess Proceeds allocated 
and offered to each series of the notes in such Asset Disposition Offer is at least equal to the percentage of the aggregate 
principal amount of all Priority Lien Debt represented at such time by such series of the notes.  The offer price in any 
Asset Disposition Offer will be equal to 100% of the principal amount, plus accrued interest and additional amounts 
(including Special Interest, if any) to, but excluding, the date of purchase, prepayment or redemption, subject to the 
rights of holders of the notes on the relevant record date to receive interest due on the relevant interest payment date, 
and will be payable in cash.  If any Excess Proceeds remain after consummation of an Asset Disposition Offer, the 
Issuer may use those Excess Proceeds for any purpose not otherwise prohibited by the indenture, including to make a 
similar offer with respect to Junior Lien Indebtedness.  If the aggregate principal amount of notes of any series and 
other Priority Lien Debt requiring purchase or repayment tendered in such Asset Disposition Offer exceeds the amount 
of Excess Proceeds allocated to the notes of such series and other indebtedness in such Asset Disposition Offer, the 
Issuer will select the notes of such series and other Priority Lien Debt to be purchased or repaid pro rata based on the 
aggregate principal amounts so tendered (with such adjustments as may be deemed appropriate by the Issuer so that 
only notes in minimum denominations of $2,000, or an integral multiple of $1,000 in excess thereof, will be 
purchased).  Upon completion of each Asset Disposition Offer, the amount of Excess Proceeds will be reset at zero. 

We will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws 
and regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase 
of the notes as a result of an Asset Disposition Offer.  To the extent that the provisions of any such securities laws or 
regulations conflict with the Asset Disposition Offer provisions of the notes, we will comply with those securities 
laws and regulations and will not be deemed to have breached our obligations under the Asset Disposition Offer 
provisions of the notes by virtue of any such conflict. 

Notwithstanding any other provisions of the second paragraph under this covenant, to the extent any or all of 
the Net Proceeds of any Disposition by a Restricted Subsidiary or the Net Proceeds of a Recovery Event received by 
a Restricted Subsidiary are prohibited or delayed by any contractual restriction permitted by the indenture or any 
applicable local law (including financial assistance, corporate benefit restrictions on upstreaming of cash intra group 
and the fiduciary and statutory duties of the directors of such Restricted Subsidiary) from being repatriated or passed 
on to or used for the benefit of the Issuer or if the Issuer has determined in good faith that repatriation of any such 
amount to the Issuer would have material adverse tax consequences (including a material acceleration of the point in 
time when such earnings would otherwise be taxed) with respect to such amount, the portion of such Net Proceeds so 
affected will not be required to be applied to prepay the Priority Lien Debt at the times provided in second paragraph 
under this covenant but may be retained by the applicable Restricted Subsidiary so long, but only so long, as the 
applicable contractual restriction or local law will not permit repatriation or the passing on to or otherwise using for 
the benefit of the Issuer, or the Issuer believes in good faith that such material adverse tax consequence would result, 
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and once such repatriation of any of such affected Net Proceeds is permitted under the applicable contractual 
agreement or local law or the Issuer determines in good faith such repatriation would no longer have such material 
adverse tax consequences, such repatriation will be promptly effected and such repatriated Net Proceeds will be 
promptly (and in any event not later than five business days after such repatriation) applied (net of additional Taxes 
payable or reasonably estimated to be payable as a result thereof) to the prepayment of the Priority Lien Debt pursuant 
to the second paragraph under this covenant (provided that no such prepayment of the Priority Lien Debt pursuant to 
the second paragraph under this covenant shall be required in the case of any such Net Proceeds the repatriation of 
which the Issuer believes in good faith would result in material adverse tax consequences, if on or before the date on 
which such Net Proceeds so retained would otherwise have been required to be applied to reinvestments or 
prepayments (after giving effect to the reinvestment period therefor), the Issuer applies an amount equal to the amount 
of such Net Proceeds to such reinvestments or prepayments as if such Net Proceeds had been received by the Issuer 
rather than such Restricted Subsidiary, less the amount of additional Taxes that would have been payable or reserved 
against if such Net Proceeds had been repatriated).  

Transactions with Affiliates 

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, make any payment to or sell, 
lease, transfer or otherwise Dispose of any of its properties or assets to, or purchase any property or assets from, or 
enter into or make or amend any transaction, contract, agreement, understanding, loan, advance or guarantee with, or 
for the benefit of, any Affiliate of the Issuer (each an “Affiliate Transaction”) involving aggregate payments or 

consideration in excess of $37.5 million, unless: 

(1) the Affiliate Transaction is on terms that are not materially less favorable to the Issuer or the relevant 
Restricted Subsidiary (taking into account all effects the Issuer or such Restricted Subsidiary expects to result from 
such transaction, whether tangible or intangible) than those that would have been obtained in a comparable 
transaction by the Issuer or such Restricted Subsidiary with an unrelated Person; and 

(2) the Issuer delivers to the Trustee: 

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate 
consideration in excess of $50.0 million, but less than or equal to $100.0 million, an officer’s certificate 

certifying that such Affiliate Transaction complies with clause (1) above; and 

(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate 
consideration in excess of $100.0 million, a board resolution stating the Board of Directors has approved 
such Affiliate Transaction and determined that it complies with clause (1) above.  

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions 
of the first paragraph of this covenant: 

(1) any employment agreement, confidentiality agreement, non-competition agreement, incentive plan, 
employee stock option agreement, long-term incentive plan, profit sharing plan, employee benefit plan, officer or 
director indemnification agreement or any similar arrangement entered into by the Issuer or any of its Restricted 
Subsidiaries in the ordinary course of business and payments pursuant thereto; 

(2) transactions between or among the Issuer and/or its Restricted Subsidiaries (including without 
limitation in connection with any full or partial “spin-off” or similar transactions); 

(3) transactions with a Person (other than an Unrestricted Subsidiary of the Issuer) that is an Affiliate 
of the Issuer solely because the Issuer owns, directly or through a Restricted Subsidiary, an Equity Interest in, or 
controls, such Person; 

(4) payment of fees, compensation, reimbursements of expenses (pursuant to indemnity arrangements 
or otherwise) and reasonable and customary indemnities provided to or on behalf of officers, directors, employees or 
consultants of the Issuer or any of its Restricted Subsidiaries; 



 

109 

(5) any issuance of Qualifying Equity Interests to Affiliates of the Issuer or any increase in the 
liquidation preference of preferred stock of the Issuer (if any); 

(6) transactions with customers, clients, suppliers or purchasers or sellers of goods or services in the 
ordinary course of business or consistent with past or industry practice or transactions with joint ventures, alliances 
or alliance members or Unrestricted Subsidiaries entered into in the ordinary course of business or consistent with 
past or industry practice; 

(7) Permitted Investments and Restricted Payments that do not violate the covenant described above 
under the caption “—Restricted Payments”; 

(8) loans or advances to employees in the ordinary course of business not to exceed $20.0 million in the 
aggregate at any one time outstanding; 

(9) transactions pursuant to agreements or arrangements in effect on the Issue Date or any amendment, 
modification or supplement thereto or replacement thereof and any payments made or performance under any 
agreement as in effect on the Issue Date or any amendment, replacement, extension or renewal thereof (so long as 
such agreement as so amended, replaced, extended or renewed is not materially less advantageous, taken as a whole, 
to the holders than the original agreement as in effect on the Issue Date); 

(10) transactions between or among the Issuer and/or its Restricted Subsidiaries or transactions between 
a Receivables Subsidiary and any Person in which the Receivables Subsidiary has an Investment; 

(11) any transaction effected as part of a Qualified Receivables Transaction; 

(12) any purchase by the Issuer’s Affiliates of Indebtedness of the Issuer or any of its Restricted 

Subsidiaries, the majority of which Indebtedness is offered to Persons who are not Affiliates of the Issuer; 

(13) shared services, joint purchasing, systems integration, fleet management and other transactions in 
the ordinary course of business or consistent with past or industry practice; 

(14) transactions between the Issuer or any of its Restricted Subsidiaries and any employee labor union 
or other employee group of the Issuer or such Restricted Subsidiary; provided such transactions are not otherwise 
prohibited by the indenture; and 

(15) transactions with captive insurance companies of the Issuer or any of its Restricted Subsidiaries. 

Limitation on Liens 

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, 
incur, assume or suffer to exist any Lien of any kind on any property or asset that constitutes Significant Assets, except 
Permitted Liens. 

Business activities; Frequent Flyer Program 

The Issuer will not, and will not permit any of its Restricted Subsidiaries to (a) engage in any business other 
than Permitted Businesses, except to such extent as would not be material to the Issuer and its Restricted Subsidiaries, 
taken as a whole, or (b) create or acquire any new Frequent Flyer Program unless (i) the related Frequent Flyer Program 
Assets are owned by the Issuer or a Guarantor, and (ii) to the extent any such Frequent Flyer Program Assets consist 
of Pledged Receivables (as defined in the Pledge and Security Agreement) and would not have automatically been 
pledged and subject to a perfected first priority Lien pursuant to the Security Documents in existence as of the Issue 
Date, execute and deliver to the collateral trustee or the applicable Local Collateral Agent, as applicable (subject to 
the Guaranty and Security Principles), joinders or collateral supplements to the applicable Security Documents or new 
Security Documents to create or purport to create and perfect a first priority Lien (subject to Permitted Liens) in such 
assets in favor of the collateral trustee or applicable Local Collateral Agent, as applicable, for the benefit of the Notes 
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Secured Parties within 120 days of such creation or acquisition (or such later date as the Controlling Representative 
may agree in its sole discretion); provided that clause (b) shall not restrict the acquisition of any Non-Guarantor 
Acquired Airline so long as the Issuer and its Restricted Subsidiaries continue to operate any existing Frequent Flyer 
Programs consistent with past practice. 

Asset Coverage Ratio 

On the tenth (10th) business day after a Reference Date, the Issuer will deliver to the Trustee and the collateral 
trustee an officer’s certificate demonstrating with reasonable detail the calculation of the Asset Coverage Ratio as of 

the applicable Reference Date. 

If (a) the Issuer fails to deliver the officer’s certificate required by the preceding paragraph within the time 
period specified in the preceding paragraph, or (b) such officer’s certificate demonstrates that the Asset Coverage 

Ratio was less than 1.6 to 1.0 as of the applicable Reference Date (a “Coverage Shortfall”), then additional interest 

shall accrue on all outstanding notes (“Special Interest”) in an amount equal to 2.0% per annum of the principal amount 

of such notes commencing on such Reference Date, payable on each applicable interest payment date thereafter; 
provided that, such Special Interest shall cease to apply upon either (1) the Issuer delivering to the Trustee an officer’s 

certificate demonstrating, with reasonably detailed calculations, that the Issuer’s Asset Coverage Ratio was no less 

than 1.6 to 1.0 or (2) the Issuer curing such Coverage Shortfall pursuant to the procedures set forth in the following 
paragraph.   

In the event of a Coverage Shortfall, within 45 days after the applicable Reference Date (such 45-day period, 
the “Cure Period”), the Issuer may (a) pledge additional assets as Additional Collateral under the Security Documents 
to secure Priority Lien Obligations and Junior Lien Obligations and such Additional Collateral will be included in the 
calculation of Appraised Value as of such Reference Date and/or (b) redeem, repay, prepay, repurchase or otherwise 
retire Priority Lien Debt, including by redeeming notes pursuant to any available optional redemption provisions of 
the indenture and such redeemed, repaid, prepaid, repurchased or otherwise retired Priority Lien Debt will not be 
included in the calculation of Appraised Value as of such Reference Date. If, after giving effect to such actions 
described in the preceding sentence during the Cure Period, the Asset Coverage Ratio would have been greater than 
1.6 to 1.0 as of such Reference Date, as set forth in an officer’s certificate delivered to the Trustee and the collateral 

trustee no later than the last day of the Cure Period demonstrating such calculations in reasonable detail, then no 
Special Interest will be payable with respect to such Coverage Shortfall. 

Special Interest payable pursuant to the provisions of this covenant will be calculated and paid in the same 
manner as regular interest is calculated and paid under the indenture, and all references to payments of “interest” will 

be deemed to include Special Interest, if applicable. 

Notwithstanding anything herein to the contrary, for clarity, the Issuer’s failure to maintain an Asset 

Coverage Ratio in excess of 1.6 to 1.0 will not be deemed to constitute a Default or Event of Default for purposes of 
clause (4) under the caption “—Events of Default.” 

Notwithstanding anything to the contrary contained herein, if the Asset Coverage Test is not satisfied solely 
as a result of damage to or loss of any Collateral covered by insurance (pursuant to which the collateral trustee is 
named as loss payee and with respect to which payments are to be delivered directly to the collateral trustee or the 
Trustee) for which the insurer thereof has been notified of the relevant claim and has not challenged such coverage, 
any calculation of the Asset Coverage Ratio (and Total Asset Coverage Ratio) made pursuant to the indenture shall 
deem the relevant Issuer or Guarantor to have received Net Proceeds (and to have taken all steps necessary to have 
pledged such Net Proceeds as Additional Collateral) in an amount equal to the expected coverage amount (as 
determined by the Issuer in good faith and updated from time to time to reflect any agreements reached with the 
applicable insurer) and net of any amounts required to be paid out of such proceeds until the earliest of (i) the date any 
such Net Proceeds are actually first received by the collateral trustee or the Trustee, (ii) the date that is 270 days after 
such damage and (iii) the date on which any such insurer denies such claim; provided, further, that, prior to giving 
effect to this paragraph, the Appraised Value of the Coverage Assets shall be no less than 100% of the aggregate 
principal amount of all Priority Lien Debt at such time. If the Trustee or the collateral trustee should receive any Net 
Proceeds directly from the insurer in respect of a Recovery Event, the Trustee or the collateral trustee, as applicable, 
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shall promptly cause such proceeds to be paid to the applicable Issuer or Guarantor, or to be applied, as applicable, in 
accordance with the provisions described under the caption “Disposition of Significant Assets.”  

At the Issuer’s request, the Lien on any asset or type or category of asset (including after-acquired assets of 
that type or category) that (i) has been Disposed in accordance with the indenture to a Person other than the Issuer or 
a Guarantor, (ii) is or has become “Excluded Assets” or (iii) constitutes Additional Collateral, will, in each case, be 

promptly released; provided that in each case, that the following conditions are satisfied or waived: (A) no Event of 
Default shall have occurred and be continuing, (B) either (x) after giving effect to such release, the Appraised Value 
of the Coverage Assets shall satisfy the Asset Coverage Test on a Pro Forma Basis or (y) the Issuer shall designate 
additional assets as Additional Collateral and comply with the covenant described under the caption “—Additional 
Guarantors; Collateral” and/or prepay or redeem or cause to be prepaid or redeemed Priority Lien Debt (as selected 
by the Issuer in its sole discretion), such that, following such actions and such release, the Asset Coverage Test shall 
be satisfied on a Pro Forma Basis, and (C) the Issuer shall deliver to the Trustee an officer’s certificate demonstrating 

Pro Forma Compliance with the Asset Coverage Test after giving effect to such release (including after giving effect 
to any action taken pursuant to the foregoing clause (B)(y)).  Each of the Trustee and the collateral trustee agrees to  
promptly provide any documents or releases reasonably requested by the Issuer to evidence any such release.  For the 
avoidance of doubt, (aa) nothing contained in the foregoing shall prohibit any substitution of any item of Additional 
Collateral if such substitution and related release of the Additional Collateral being replaced are permitted or required 
under the applicable Security Document, and such permitted or required release of such replaced Additional Collateral 
pursuant to such Security Document shall not be subject to (and shall be deemed to satisfy) the release conditions in 
the first sentence of this paragraph and (bb) if the Issuer or a Guarantor releases (in accordance with this paragraph) 
any Additional Collateral that has suffered (or corresponding to an asset that suffered) a Recovery Event, the 
applicable Issuer or Guarantor shall be deemed to have complied with any provisions in the corresponding Security 
Documents requiring that such Issuer or Guarantor take specific actions in respect of such Recovery Event. 

Merger, consolidation or sale of assets 

None of the Issuer or any of its Restricted Subsidiaries (whichever is applicable, the “Subject Company”) 

shall, directly or indirectly, (i) consolidate or merge with or into another Person (whether or not such Subject Company 
is the surviving Person) or (ii) Dispose of all or substantially all of the properties or assets of the Subject Company 
and its Restricted Subsidiaries, taken as a whole, in one or more related transactions, to another Person; provided that: 

(i) this paragraph shall not restrict the foregoing actions by the Issuer if: 

(1) (A) the Issuer is the surviving Person or (B) the Person formed by or surviving any such 
consolidation or merger (if other than the Issuer) or to which such Disposition has been made is an entity organized 
or existing under the laws of a Specified Jurisdiction, and, if such entity is not a corporation, a co-obligor of the notes 
is a corporation organized or existing under any such laws; 

(2) the Person formed by or surviving any such consolidation or merger (if other than the Issuer) or the 
Person to which such Disposition has been made assumes all the obligations of the Subject Company under the Notes 
Documents by operation of law (if the surviving Person is the Issuer) or pursuant to the covenant described under the 
caption “—Additional Guarantors; Collateral” or otherwise pursuant to a supplemental indenture and such 

amendments or supplements to the Security Documents as are necessary to effect such assumption; 

(3) immediately after such transaction, no Default or Event of Default exists; 

(4) with respect to any merger or consolidation by the Issuer with any Guarantor or any Disposition by 
the Issuer, after giving effect thereto, the interests of the holders in respect of the Collateral are not adversely affected; 
and 

(5) the Subject Company shall have delivered to the Trustee an officer’s certificate stating that such 

consolidation, merger or Disposition complies with the applicable provisions of the indenture; 
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(ii) any Restricted Subsidiary of the Issuer that is not the Issuer or a Guarantor may consolidate or merge 
with or into the Issuer or a Guarantor or Dispose of all or substantially all of its properties to the Issuer or a Guarantor 
so long as, with respect to any consolidation or merger either (A) such Issuer or Guarantor is the surviving Person or 
(B) (1) the Person formed or surviving any such consolidation (if other than such Issuer or Guarantor) is an entity 
organized or existing under the laws of a Specified Jurisdiction and (2) the Person formed by or surviving any such 
consolidation or merger assumes all the obligations of such Issuer or Guarantor under Notes Documents by operation 
of law or pursuant to the covenant described under the caption “—Additional Guarantors; Collateral” or otherwise 

pursuant to agreements reasonably satisfactory to the Trustee and the collateral trustee; 

(iii) any Guarantor may consolidate or merge with or into either Issuer or any Guarantor or Dispose of 
all or substantially all of its properties to either Issuer or another Guarantor so long as (x) after giving effect thereto, 
the interests of the holders in respect of the Collateral are not adversely affected and (y) in the case of any Disposition, 
the transferee is the Issuer or a Guarantor and the transferee is either (1) in the same jurisdiction as the transferor, (2) 
a Specified Jurisdiction or (3) another jurisdiction reasonably satisfactory to the Controlling Representative;  

(iv) any Restricted Subsidiary that is not the Issuer or a Guarantor may consolidate or merge with or into 
any other Restricted Subsidiary that is not the Issuer or a Guarantor or Dispose of all or substantially all of its properties 
to a Restricted Subsidiary that is not the Issuer or a Guarantor; provided that (x) with respect to any consolidation or 
merger between a Restricted Subsidiary whose Equity Interests constitute Collateral and a Restricted Subsidiary whose 
Equity Interests do not constitute Collateral, the Restricted Subsidiary whose Equity Interests constitute Collateral 
shall be the surviving Person and (y) no Subsidiary whose Equity Interests constitute Collateral may Dispose of all or 
substantially all of its properties to a Restricted Subsidiary whose Equity Interests do not constitute Collateral, unless, 
in each case, under (x) and (y), (1) such Equity Interests of the applicable Restricted Subsidiary (the “Subject Entity”) 

that do not constitute Collateral as of the date of such consolidation or merger are promptly pledged as Collateral on 
or following the consummation of such consolidation or merger and (2) the Subject Entity is organized in a Security 
Jurisdiction (as defined in the Guaranty and Security Principles) or a different jurisdiction reasonably satisfactory to 
the Controlling Representative; 

(v) any Permitted Investment may be structured as a merger or consolidation (provided that (x) if the 
Issuer is a party to such merger or consolidation, such Issuer shall be the surviving Person thereof, (y) if the Issuer or 
a Guarantor is a party to such merger or consolidation, such Issuer or Guarantor shall be the surviving Person thereof 
and (z) if a Restricted Subsidiary that is not the Issuer or a Guarantor is a party to such merger or consolidation, such 
Restricted Subsidiary shall be the surviving Person thereof);  

(vi)  any merger, consolidation, dissolution or liquidation, in each case, not involving the Issuer, may be 
effected for the purposes of effecting a Disposition permitted by the indenture; and  

(vii)  the dissolution of any Restricted Subsidiary (that is not the Issuer or Guarantor) with no or de 
minimis assets is permitted. 

Upon any consolidation or merger, or any sale, assignment, transfer, lease, conveyance or other disposition 
of all or substantially all of the properties or assets of any Subject Company in a transaction that is subject to, and that 
complies with the provisions of clauses (i) and (ii) of the first paragraph of this “—Merger, consolidation or sale of 
assets” covenant, the successor Person formed by such consolidation or into or with which such Subject Company is 
merged or to which such sale, assignment, transfer, lease, conveyance or other disposition is made shall succeed to, 
and be substituted for (so that from and after the date of such consolidation, merger, sale, assignment, transfer, lease, 
conveyance or other disposition, the provisions of this Agreement and the other Notes Documents referring to such 
Subject Company shall refer instead to the successor Person and not to such Subject Company), and may exercise 
every right and power of such Subject Company under this Agreement and the other Notes Documents with the same 
effect as if such successor Person had been named as such Subject Company herein and therein; provided, however, 
that the predecessor Subject Company (in the case of Issuer), if applicable, shall not be relieved from the obligation 
to pay the principal of, and interest, if any, on the notes except in the case of a sale of all of such Subject Company’s 

assets in a transaction that is subject to, and that complies with the provisions of clause (i) of the first paragraph of 
this “—Merger, consolidation or sale of assets” covenant. 
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Any substitution of the successor for the Issuer might be deemed for federal income tax purposes to be an 
exchange of the notes for “new” notes, resulting in recognition of gain or loss for such purposes and possibly certain 
other adverse tax consequences to beneficial owners of the debt securities.  Noteholders should consult their own tax 
advisors regarding the tax consequences of any such substitution. 

Negative pledge clauses 

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, enter into or become effective 
any agreement that prohibits or limits the ability of the Issuer or any Restricted Subsidiary to create, incur, assume or 
suffer to exist any Lien upon any of its Significant Assets, now owned or hereafter acquired, to secure its obligations 
under the Notes Documents to which it is a party other than (a) any Priority Lien Debt (so long as any prohibition or 
restriction in any documentation governing any Priority Lien Debt is not more restrictive in any material respect than 
the indenture), including the Revolving Credit Agreement and the 2029 Notes Indenture (and any documentation 
governing any Permitted Refinancing Indebtedness in respect of the foregoing) (and any successive Permitted 
Refinancing Indebtedness in respect thereof), so long as any such prohibition or restriction in such documentation is 
not more restrictive in any material respect than the documentation in respect of the Indebtedness being refinanced), 
(b) the Collateral Trust Agreement and the Local Collateral Agency Agreements, (c) customary prohibitions and 
restrictions contained in any agreements governing any debt incurred pursuant to clause (8) of the first paragraph 
under the caption “—Certain covenants—Indebtedness” or Aircraft Financing (including, without limitation, the RCF 

Loan Agreement and the Spare Engine Facility Loan Agreement); provided that any such prohibitions and restrictions 
only apply to the assets financed thereby or the property subject to such lease or arrangement or any interests or 
agreements related thereto, (d) any such prohibition or limitation in any co-branding agreement, partnering agreement, 
airline-to-airline frequent flyer program agreement or similar agreement, in each case relating to a Frequent Flyer 
Program; provided that (i) prior to entering into any new such agreement or arrangement, the Issuer shall use 
commercially reasonable efforts to have any such agreement not include any such prohibition or limitation and (ii) 
any such prohibition or limitation shall apply only with respect to the applicable agreement and the proceeds thereof, 
(e) subject to a Collateral Release Event, in respect of any contract arising in the ordinary course relating to the cargo 
business of the Issuer and its Restricted Subsidiaries, any prohibition or limitation in any such contract, and any 
amendments or modifications thereto so long as such amendment or modification does not expand the scope of any 
such prohibition or limitation in any material respect; provided that (x) any such prohibition or limitation applies only 
with respect to the applicable agreement and the proceeds thereof and (y) in respect of any such receivables that would 
otherwise constitute Collateral, the Issuer shall use commercially reasonable efforts to have any such contract not 
include any such prohibition or limitation, (f) any agreement in effect at the time any Person becomes a Restricted 
Subsidiary of the Issuer; provided that such agreement was not entered into in contemplation of such Person becoming 
a Restricted Subsidiary of the Issuer, (g) customary prohibitions and limitations contained in agreements relating to 
the sale of a Restricted Subsidiary (or the assets of the Issuer or a Restricted Subsidiary) pending such sale; provided 
that such prohibitions and limitations apply only to the Restricted Subsidiary that is to be sold (or the assets to be sold) 
and such sale is permitted (or not restricted) hereunder, (h) prohibitions and limitations under agreements evidencing 
or governing or otherwise relating to Indebtedness not restricted hereby of Restricted Subsidiaries that are not the 
Issuer or the Guarantors; provided that such prohibitions and limitations are only with respect to assets of such 
Restricted Subsidiaries, (i) any prohibition or limitation imposed by applicable law, regulation or order, or the terms 
of any license, authorization, concession or permit issued or granted by a Governmental Authority and (j) any 
customary prohibitions or limitations arising or agreed to in the ordinary course of business, arising under leases, 
licenses or other similar contractual arrangements and not relating to any Indebtedness, and that do not (i) restrict 
assets other than those subject to such leases, licenses or other arrangements or (ii) taken as a whole, materially 
diminish the value of the Collateral, in each case, as determined by Issuer in good faith. 

Restricted distribution clauses 

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, enter into or become effective 
any consensual encumbrance or restriction on the ability of any Restricted Subsidiary of the Issuer to pay dividends 
or distributions or to dividend the proceeds of any Disposition of Significant Assets to the Issuer or another Restricted 
Subsidiary, except for such encumbrances or restrictions existing under or by reason of (a) any restrictions with respect 
to a Restricted Subsidiary imposed pursuant to an agreement that has been entered into in connection with the 
Disposition of all or substantially of the Equity Interests or assets of such Restricted Subsidiary so long as such 
Disposition is not restricted hereby, (b) any agreement in effect at the time any Person becomes a Restricted Subsidiary 
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of the Issuer; provided that such agreement was not entered into in contemplation of such Person becoming a 
Restricted Subsidiary of the Issuer, (c) provisions with respect to the Disposition or distribution of assets or property 
in joint venture agreements, asset sale agreements, agreements in respect of sales of Equity Interests and other similar 
agreements entered into in connection with transactions not prohibited by the indenture; provided that such 
encumbrance or restriction shall only be effective against the assets or property that are the subject to such agreements, 
(d) any instrument governing Indebtedness or Equity Interests of a Person acquired by the Issuer or any of its Restricted 
Subsidiaries as in effect on the date of such acquisition, which encumbrance or restriction is not applicable to any 
Person or the property or assets of any Person, other than the Person, or the properties or assets of such Person, so 
acquired, (e) customary encumbrances or restrictions contained in Aircraft Financings (including, without limitation, 
the RCF Loan Agreement and the Spare Engine Facility Loan Agreement) or debt incurred pursuant to clause (8) of 
the first paragraph under the caption “—Indebtedness” to the extent such encumbrances and restrictions apply only to 
the property subject to such lease or arrangement and (f) any customary prohibitions or limitations arising or agreed 
to in the ordinary course of business, arising under leases, licenses or other similar contractual arrangements and not 
relating to any Indebtedness, and that do not (i) restrict assets other than those subject to such lease, license or other 
arrangements, (ii) taken as a whole, materially diminish the value of the Collateral or (iii) taken as a whole, materially 
affect the ability of Issuer or any Restricted Subsidiary to make future principal or interest payments on outstanding 
Indebtedness of Issuer or any Restricted Subsidiary, in each case, as determined by the Issuer in good faith. 

Use of proceeds 

The Issuer and the Guarantors will not use, and will not permit any of their respective Subsidiaries, officers, 
directors, employees or agents to use, the proceeds of any notes (i) in violation of any Anti-Corruption Laws or Anti-
Money Laundering Laws or (ii) (A) to fund, finance or facilitate any activities or business of or with any Person that, 
at the time of such funding, financing or facilitation, is the subject or target of Sanctions, (B) to fund, finance or 
facilitate any activities of or business in any Sanctioned Country, in each case of (A) and (B) except to the extent 
permitted under Sanctions, or (C) in any other manner that would result in a violation of Sanctions by any Person in 
connection with the indenture (including any Person participating or acting in connection with the notes thereunder, 
whether as underwriter, advisor, investor, lender, hedge provider, facility or security agent or otherwise). 

Air carrier status 

Each Air Carrier Entity will use commercially reasonable efforts to maintain at all times its status and rights 
to operate as an “air carrier” in Chile, Brazil, Peru or Colombia, as applicable, and all other jurisdictions in which it 

operates air routes from time to time, except to the extent the failure to maintain such rights would not reasonably be 
expected to result in a Material Adverse Effect. Subject to a Collateral Release Event, each Air Carrier Entity will 
possess and maintain at all times, all necessary certificates, exemptions, licenses, designations, authorizations and 
consents required by the FAA, the DOT or any applicable Non-U.S. Aviation Authority or Airport Authority or any 
other Governmental Authority that are material to the operation of the Pledged Routes and Material Pledged Slots 
operated by it, and to the conduct of its business and operations as currently conducted, in each case, to the extent 
necessary for such Air Carrier Entity’s operation of flights, except where a failure to so possess or maintain would not 

reasonably be expected to have a Material Adverse Effect.  Subject to a Collateral Release Event, each Air Carrier 
Entity will also: 

(1) utilize its Material Pledged Slots in a manner consistent with applicable regulations, rules and 
contracts in order to preserve its right to hold and use its Material Pledged Slots, taking into account any waivers or 
other relief granted to it by the FAA, the DOT, any Non-U.S. Aviation Authority or any Airport Authority, except to 
the extent that any failure to utilize would not reasonably be expected to result in a Material Adverse Effect; 

(2) cause to be done all things commercially reasonably necessary to preserve and keep in full force 
and effect its rights in and to use its Material Pledged Slots, including, without limitation, if applicable, satisfying 
any applicable “use or lose” rule, except to the extent that any failure to do so would not reasonably be expected to 

result in a Material Adverse Effect; 

(3) use commercially reasonable efforts to utilize its Pledged Routes in a manner consistent with Title 
49, the applicable rules and regulations of the FAA, the DOT, any applicable Non-U.S. Aviation Authorities, and 
any applicable treaty in order to preserve its rights to operate the scheduled services, except to the extent that any 
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failure would not reasonably be expected to result in a Material Adverse Effect; and 

(4) cause to be done all things commercially reasonably necessary to preserve and keep in full force 
and effect its authority to operate the scheduled services, except to the extent that any failure would not reasonably 
be expected to result in a Material Adverse Effect. 

Delivery of Appraisals 

The Issuer shall: 

(1) within thirty (30) Business Days of March 31 of each calendar year; 

(2) on or prior to the date upon which any Additional Collateral is pledged to the collateral trustee or a 
Local Collateral Agent, as applicable, or assets are transferred to the Issuer or a Guarantor in order to constitute 
Coverage Assets, but only with respect to such Additional Collateral or new Coverage Assets; and 

(3) promptly (but in any event within 45 days) following a request by the Trustee or the collateral trustee 
if an Event of Default has occurred and is continuing, 

deliver to the Trustee and the collateral trustee one or more Appraisals establishing the Appraised Value of the 
Coverage Assets; provided, however, that, in the case of clause (2) above, only an Appraisal with respect to the 
Additional Collateral or new Coverage Assets shall be required to be delivered.  The Issuer may from time to time 
cause subsequent Appraisals to be delivered to the Trustee and the collateral trustee if it believes that any affected 
Coverage Asset has a higher Appraised Value than that reflected in the most recent Appraisals delivered pursuant to 
this covenant.   

In addition to clauses (1) through (3) above, the Issuer will deliver to the Trustee and the collateral trustee 
(and make available to noteholders, prospective investors, broker-dealers and securities analysts as set forth in the 
immediately preceding paragraph) a copy of any Appraisal that is delivered to any other Priority Lien Representative 
or other holder of Priority Lien Obligations, but has not been or is not being delivered to the Trustee in accordance 
with such clauses (1) through (3) above, within 10 business days of the date on which such Appraisal was given to 
such other Priority Lien Representative or holder of Priority Lien Obligations. 

Notwithstanding the foregoing, the Issuer may make available the Appraisal information required to be 
delivered hereunder by posting such Appraisal information on a website (which may be nonpublic and may be 
maintained by the Issuer or a third party) to which access will be given to the noteholders, prospective investors, 
broker-dealers and securities analysts that certify their status as such to the reasonable satisfaction of the Issuer. 

For the avoidance of doubt, the Issuer’s failure to deliver any Appraisal required by this covenant will be 

deemed to constitute an Event of Default for purposes of clause (4) under the caption “—Events of Default.” 

Calculations and tests  

For purposes of any determination any covenant or any other provision of the indenture subject to any Dollar 
limitation, threshold or basket, all amounts incurred, outstanding or proposed to be incurred or outstanding in 
currencies other than Dollars shall be translated into Dollars at the exchange rate (rounded to the nearest currency unit, 
with 0.5 or more of a currency unit being rounded upward) at the applicable time determined in accordance with this 
caption “—Calculations and tests”; provided, however, that for purposes of determining compliance with any covenant 
with respect to any amount in a currency other than Dollars, no Default or Event of Default shall be deemed to have 
occurred solely as a result of changes in rates of exchange occurring after the time such Indebtedness or Lien is 
incurred or Investment or other Restricted Payment or Disposition is made, or transaction with an Affiliate is entered 
into. For purposes of any determination of the Asset Coverage Ratio, the Total Asset Coverage Ratio or Consolidated 
Liquidity, amounts in currencies other than Dollars shall be translated into Dollars at the currency exchange rates used 
in preparing the most recently delivered financial statements under the caption “—Reports” (adjusted to reflect the 

currency translation effects, determined in accordance with IFRS, of any Hedging Agreements for currency exchange 
risks with respect to the applicable currency in effect on the date of determination of the Dollar Equivalent). 
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It is understood and agreed that any Indebtedness, Lien, Investment or other Restricted Payment, Disposition 
and/or Affiliate transaction need not be permitted solely by reference to one category of permitted Indebtedness, Lien, 
Investment or other Restricted Payment, Disposition and/or Affiliate transaction within the same covenant, but may 
instead be permitted in part under any combination thereof or under any other available exception within the same 
covenant. 

Regulatory matters; utilization; Collateral requirements 

Subject to a Collateral Release Event, so long as any of the notes remain outstanding, each of the Issuer and 
the Guarantors will promptly take all such steps as may be commercially reasonably necessary to maintain, renew and 
obtain, or obtain the use of, Material Pledged Slots and Material Pledged Routes as needed for its continued and future 
operations using such Material Pledged Slots or Material Pledged Routes, and pay any applicable filing fees and other 
expenses related to the submission of applications, renewal requests and other filings as may be reasonably necessary 
to have access to its Material Pledged Slots and Material Pledged Routes, except to the extent that any failure to do so 
would not reasonably be expected to result in a Material Adverse Effect. 

Significant Assets ownership 

Subject to the provisions described (including the actions permitted) under the caption “—Disposition of 
Significant Assets” and “—Merger, consolidation or sale of assets,” each Issuer and Guarantor will continue to 

maintain its interest in and right to use all property and assets in its reasonable judgment necessary for the conduct of 
its business, taken as a whole.  Each of the Issuer and the Guarantors shall use, operate and maintain the Significant 
Assets in the same manner and with the same care as shall be the case with similar assets owned by such Issuer or 
Guarantor without discrimination. 

Additional Guarantors; Collateral 

On and after the Issue Date, (x) if any Restricted Subsidiary of the Issuer Guarantees the Revolving Credit 
Agreement or any other Indebtedness of the Issuer or the Guarantors incurred under clause (1), (2) or (3) of the 
covenant described under the caption “—Indebtedness” or (y) if no such Indebtedness is then outstanding, subject to 

the Guaranty and Security Principles if any Restricted Subsidiary of the Issuer (other than an Excluded Subsidiary) 
pledges or grants liens in the Collateral or acquires or holds any Significant Asset, then the Issuer will (i) promptly 
cause such Restricted Subsidiary to become a Guarantor by executing and delivering to the Trustee a supplemental 
indenture substantially in the form of an exhibit to the indenture and to become a party to each applicable Security 
Document by executing and delivering to the Trustee and the collateral trustee a supplement to the applicable Security 
Documents pursuant to which such Restricted Subsidiary’s Significant Assets will be pledged as Collateral in favor 

of the collateral trustee or the applicable Local Collateral Agent, (ii) promptly execute and deliver (or cause such 
Restricted Subsidiary to execute and deliver) to the collateral trustee or a Local Collateral Agent, as applicable, such 
documents and take such actions to create, grant, establish, preserve and perfect the Priority Lien in favor of the 
collateral trustee or a Local Collateral Agent, as applicable, for the benefit of the Notes Secured Parties on such assets 
of the Issuer or such Restricted Subsidiary, as applicable, to secure the Notes Obligations to the extent required under 
the applicable Security Documents or reasonably requested by the collateral trustee or the Local Collateral Agent, as 
applicable, and to ensure that such Collateral shall be subject to no other Liens other than Permitted Liens, in each 
case subject to the Guaranty and Security Principles, and (iii) if reasonably requested by the collateral trustee, deliver 
to the collateral trustee, for the benefit of the Notes Secured Parties, a written opinion of counsel (which counsel shall 
be reasonably satisfactory to the collateral trustee) to the Issuer or such Restricted Subsidiary, as applicable, with 
respect to the matters described in clauses (i) and (ii) hereof, in each case within forty-five (45) calendar days after 
the addition of such Collateral or Significant Assets and in form and substance reasonably satisfactory to the collateral 
trustee (acting at the direction of the Controlling Representative). 

In addition, if any Restricted Subsidiary of the Issuer that has not provided a note guarantee elects to pledge 
any Additional Collateral, then the Issuer will promptly cause such Subsidiary to execute and deliver to the Trustee a 
supplemental indenture substantially in the form of an exhibit to the indenture pursuant to which such Subsidiary will 
provide a note guarantee and to execute and deliver to the Trustee and the collateral trustee a supplement to the 
applicable Security Documents pursuant to which such Restricted Subsidiary’s Significant Assets, including such 
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Additional Collateral, will be pledged as Collateral in favor of the collateral trustee or the applicable Local Collateral 
Agent, and to take the steps set forth in clauses (ii) and (iii) of the preceding paragraph. 

Notwithstanding anything to the contrary, Issuer may from time to time, upon written notice to the Trustee, 
(i) elect to cause any Restricted Subsidiary that would otherwise be an Excluded Subsidiary to become a Guarantor (a 
“Designated Guarantor”) but shall have no obligation to do so (and for clarity, there is no obligation to cause any 

Restricted Subsidiary that would otherwise be an Excluded Subsidiary to become a Designated Guarantor because 
another Designated Guarantor is formed or acquired in the same jurisdiction), subject to the satisfaction of the 
requirements of this caption “—Additional Guarantors; Collateral” by such Designated Guarantor and (ii) elect to 

cause any Designated Guarantor to be an Excluded Subsidiary; provided that such Designated Guarantor is either an 
Excluded Aircraft Subsidiary or does not own any Significant Assets at such time of election (other than pursuant to 
the thresholds set forth in clause (g) of the definition of “Excluded Subsidiary”). 

Designation of Restricted and Unrestricted Subsidiaries 

The Board of Directors may designate any Restricted Subsidiary of the Issuer to be an Unrestricted Subsidiary 
if that designation would not cause a Default or Event of Default and no default or Event of Default exists at the time 
of such designation; provided that if a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate 
Fair Market Value of all outstanding Investments owned by the Issuer and its Restricted Subsidiaries in the Subsidiary 
designated as an Unrestricted Subsidiary will be deemed to be an Investment made as of the time of the designation, 
which Investment is permitted at that time under the covenant described above under the caption “—Restricted 
Payments” and if the Restricted Subsidiary otherwise meets the conditions set forth in the definition of 

an “Unrestricted Subsidiary.” 

Any designation of a Subsidiary of the Issuer as an Unrestricted Subsidiary will be evidenced to the Trustee 
by delivering to the Trustee a certified copy of a resolution of the Board of Directors giving effect to such designation 
and an officer’s certificate certifying that such designation complied with the preceding conditions. 

The Board of Directors may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary; 
provided that (1) no Default or Event of Default would be in existence following such designation, (2) after giving 
effect to such designation, the Asset Coverage Ratio shall be greater than or equal to 1.6 to 1.0 and (3) all Liens of 
such Unrestricted Subsidiary outstanding immediately following such designation would, if incurred at such time, 
have been permitted to be incurred for all purposes of the indenture. 

Reports 

The Issuer will deliver to the Trustee within 30 days after the Issuer files them with the SEC, copies of its 
annual report and the information, documents and other reports (or copies of such portions of any of the foregoing as 
the SEC may by rules and regulations prescribe) that the Issuer is required to file with the SEC pursuant to Sections 13 
and 15(d) of the Exchange Act. 

At any time the Issuer is not subject to Section 13 or 15(d) of the Exchange Act, the Issuer will, so long as 
any of the notes will, at such time, constitute “restricted securities” within the meaning of Rule 144(a)(3) under the 
Securities Act, promptly provide to the Trustee and will, upon written request, provide to any holder, beneficial owner 
or prospective purchaser of such notes the information required to be delivered pursuant to Rule 144A(d)(4) under the 
Securities Act to facilitate the resale of such notes pursuant to Rule 144A under the Securities Act.  The Issuer will 
take such further action as any holder or beneficial owner of such notes may reasonably request to the extent from 
time to time required to enable such holder or beneficial owner to sell such notes in accordance with Rule 144A under 
the Securities Act, as such rule may be amended from time to time. 

Delivery of reports, information and documents to the Trustee is for informational purposes only and its 
receipt of such reports shall not constitute actual or constructive notice of any information contained therein or 
determinable from information contained therein, including our compliance with any of our covenants under the 
indenture or the notes (as to which the Trustee are entitled to rely exclusively on officer’s certificates).  The Trustee 
shall not be obligated to monitor or confirm, on a continuing basis or otherwise, our compliance with the covenants 
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or with respect to matters disclosed in any reports or other documents filed with the SEC or EDGAR or any website 
under the indenture, or participate in any conference calls. 

Within 10 business days after any Appraisal is required to be delivered as described under the caption “—

Delivery of Appraisals,” the Issuer will furnish to the Trustee a summary of each such Appraisal containing only 
information summarizing the results of such Appraisal (all of which will be made publicly available) and will post the 
complete Appraisal on a private, restricted website to which noteholders, prospective investors, broker-dealers and 
securities analysts are given access. 

Events of Default 

Each of the following is an “Event of Default” with respect to the notes: 

(1) default in the payment of any installment of interest (including Special Interest, if any) on the notes 
for 30 days after becoming due and payable; 

(2) default in the payment of principal of or premium, if any, on the notes when they become due and 
payable at their Stated Maturity, upon redemption, by declaration or otherwise; 

(3) failure by any Issuer or any Guarantor to comply with the provisions applicable to such series 
described under the captions “—Offer to repurchase upon a Change of Control” or “—Certain covenants—Merger, 
consolidation or sale of assets”; 

(4) failure by any Issuer or any Guarantor to observe or perform any covenant or agreement in the Notes 
Documents, which continues for a period of 60 days after the earlier of written notice to the Issuer by the Trustee or 
to the Issuer and the Trustee by holders of at least 25% in aggregate principal amount of the outstanding notes; 

(5) any Issuer, any Guarantor or any significant subsidiary (as defined in Rule 1-02 of Regulation S-X) 
of the Issuer files for bankruptcy, or certain other bankruptcy, insolvency or reorganization-related events occur; 

(6) (a) any material provision of any Notes Document ceases to be valid and binding obligations of any 
Issuer or any applicable Guarantor party thereto, or any Issuer or any applicable Guarantor party thereto shall so 
assert in any pleading filed in any court, (b) any Issuer or any other Person contests in writing the validity or 
enforceability of any provision of any Notes Document; or the Issuer denies in writing that it has any or further 
liability or obligation under any Notes Document, or purports in writing to revoke, terminate or rescind the notes, the 
indenture or any Security Document, or (c) the Liens on any material portion of the Collateral intended to be created 
by the Notes Documents shall cease to be or shall not be a valid and perfected Lien having the priorities required by 
the indenture or by the Collateral Trust Agreement or the Junior Lien Intercreditor Agreement, as applicable (except 
as permitted by the terms of the indenture or such Security Documents); 

(7) (a) any Issuer or any Guarantor shall default in the performance of any obligation relating to 
Material Indebtedness and any applicable grace periods shall have expired and any applicable notice requirements 
shall have been complied with, and as a result of such default the holder or holders of such Material Indebtedness or 
any trustee or agent on behalf of such holder or holders shall have caused such Material Indebtedness to become due 
prior to its scheduled final maturity date or (b) any Issuer or any Guarantor shall default in making any payment in 
respect of any Material Indebtedness outstanding under one or more agreements of the Issuer or a Guarantor, any 
applicable grace periods shall have expired and any applicable notice requirements shall have been complied with; 

(8) failure by the Issuer or any of their Restricted Subsidiaries to pay judgments by a court or courts of 
competent jurisdiction aggregating in excess of $100.0 million (determined net of amounts covered by insurance 
policies issued by creditworthy insurance companies), which judgments are not paid, discharged or stayed, for a 
period of 60 days; or 

(9) except as permitted by the indenture, any note guarantee is held in any judicial proceeding to be 
unenforceable or invalid or ceases for any reason to be in full force and effect, or any Guarantor denies or disaffirms 
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in writing its obligations under its note guarantee. 

If an Event of Default with respect to the notes (other than an Event of Default relating to certain events of 
bankruptcy, insolvency, or reorganization of any Issuer, any Guarantor or any significant subsidiary of the Issuer) 
occurs and is continuing, the Trustee by notice to us, or the holders of at least 25% in aggregate principal amount of 
the outstanding notes by notice to us and the Trustee may, declare the principal of and premium, if any, and accrued 
and unpaid interest (including Special Interest, if any) on all the notes to be due and payable.  Upon such a declaration, 
such principal, premium and accrued and unpaid interest (including Special Interest, if any) will be due and payable 
immediately. 

If an Event of Default relating to certain events of bankruptcy, insolvency, or reorganization of any Issuer, 
any Guarantor or any significant subsidiary of the Issuer occurs and is continuing, the principal of and premium, if 
any, and accrued and unpaid interest (including Special Interest, if any), on the notes will become and be immediately 
due and payable without any declaration or other act on the part of the Trustee or any holders. 

If the notes are accelerated or otherwise become due prior to their Stated Maturity, in each case as a result of 
an Event of Default (including, but not limited to, an Event of Default specified in clause (5) of the definition of 
“Event of Default” (including the acceleration of any portion of the Indebtedness evidenced by the notes by operation 
of law)), the amount that shall then be due and payable shall be equal to: 

(x) (i) 100% of the principal amount of the notes then outstanding plus the Applicable 
Premium in effect on the date of such acceleration or (ii) the applicable redemption price 
in effect on the date of such acceleration, as applicable, plus 

(y) accrued and unpaid interest, if any, to, but excluding, the date of such acceleration, in 
each case as if such acceleration were an optional redemption of the notes so accelerated. 

The holders of not less than a majority in aggregate principal amount of the outstanding notes may rescind a 
declaration of acceleration and its consequences in respect of such notes, if the Issuer has deposited certain sums with 
the Trustee and all Events of Default with respect to the notes, other than the non-payment of the principal or interest 
which have become due solely by such acceleration, have been cured or waived, as provided in the indenture. 

Except to enforce the right to receive payment of principal, premium, if any, or interest (including Special 
Interest, if any) when due, no holder of any notes will have any right to institute any judicial or other proceeding with 
respect to the indenture, or for the appointment of a receiver or trustee, or for any other remedy unless: 

(1) an Event of Default has occurred and is continuing with respect to the notes and such holder has 
given the Trustee prior written notice of such continuing Event of Default with respect to the notes; 

(2) the holders of not less than 25% of the aggregate principal amount of the outstanding notes have 
requested the Trustee to institute proceedings in respect of such Event of Default; 

(3) such holders have offered, and if requested, provided, the Trustee indemnity or security satisfactory 
to such Trustee against its costs, expenses and liabilities in complying with such request; 

(4) the Trustee has failed to institute proceedings 60 days after the receipt of such notice, request and 
offer or provision of indemnity; and 

(5) no direction inconsistent with such written request has been given for 60 days by the holders of a 
majority in aggregate principal amount of the notes. 

The holders of a majority of the aggregate principal amount of notes will have the right, subject to certain 
limitations, to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee 
with respect to the notes or exercising any trust or power conferred to the Trustee, and to waive certain defaults.  The 
indenture provides that if an Event of Default occurs and is continuing, the  Trustee will exercise such of its rights and 
powers under the indenture, and use the same degree of care and skill in their exercise, as a prudent person would 
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exercise or use under the circumstances in the conduct of such person’s own affairs.  Subject to such provisions, no 

Trustee will be under any obligation to exercise any of its rights or powers under the indenture at the request of any 
of the holders of the notes unless such holders have offered, and if requested, provided to the Trustee security or 
indemnity satisfactory to such Trustee against the costs, expenses and liabilities which might be incurred by it in 
compliance with such request. 

Any time period in the indenture to cure any actual or alleged default or Event of Default may be extended 
or stayed by a court of competent jurisdiction. 

Notwithstanding the foregoing, the holder of any notes will have an absolute and unconditional right to 
receive payment of the principal of and premium, if any, and interest (including Special Interest, if any) on those notes 
on or after the due dates expressed in such notes and to institute suit for the enforcement of payment. 

Upon becoming aware of any default or Event of Default, the Issuer is required to deliver to the Trustee a 
statement specifying such default or Event of Default. 

Legal Defeasance and Covenant Defeasance 

The indenture provides that the Issuer may at any time, at the option of the Board of Directors evidenced by 
a resolution accompanied by an officer’s certificate, elect either (1) to defease and be discharged from any and all 
obligations with respect to the outstanding notes (except for, among other things, the rights of holders of outstanding 
notes to receive payments in respect of the principal of, premium on, if any, or interest (including Special Interest, if 
any) on, such notes when such payments are due, obligations to register the transfer or exchange of the notes, to 
replace temporary or mutilated, destroyed, lost or stolen notes, to maintain an office or agency with respect to the 
notes, to hold moneys for payment in trust and certain rights of the Trustee) (“Legal Defeasance”) or (2) to be released 
from the Issuer’ obligations to comply with the restrictive covenants under the indenture, and thereafter any omission 
to comply with such obligations will not constitute a default or an Event of Default with respect to the notes (“Covenant 

Defeasance”).  In the event Covenant Defeasance occurs with respect to notes, all “Events of Default” described under 
the caption “—Events of Default” (except those relating to payments on the notes or bankruptcy, receivership, 

rehabilitation or insolvency events) will no longer constitute an Event of Default with respect to the notes. 

Legal Defeasance or Covenant Defeasance, as the case may be, with respect to the notes will be conditioned 
upon, among other things: (i) the irrevocable deposit by the Issuer with the Trustee, in trust, for the benefit of the 
holders of the notes, an amount in U.S. dollars, or U.S. government obligations, or a combination thereof, applicable 
to the notes which through the scheduled payment of principal and interest in accordance with their terms will, in the 
opinion of a nationally recognized investment bank, appraisal firm or firm of independent public accountants, provide 
money in an amount sufficient to pay the principal or premium, if any, and interest (including Special Interest, if any) 
on the notes on the scheduled due dates therefor (and the Issuer must specify whether the notes are being defeased to 
such stated date for payment or to a particular redemption date), (ii) no default or Event of Default having occurred 
or be continuing with respect to the notes on the date of the deposit referred to in clause (i) (other than a default or 
Event of Default resulting from the borrowing of funds to be applied to such deposit (and any similar concurrent 
deposit relating to other Indebtedness), and the granting of Liens to secure such borrowings), (iii) that such Legal 
Defeasance or Covenant Defeasance not result in a breach or violation of, or constitute a default under, any material 
agreement or instrument (other than the indenture and the agreements governing any other Indebtedness being 
defeased, discharged or replaced) to which the Issuer or any guarantor is a party or by which the Issuer or any guarantor 
is bound, (iv) the Issuer delivering to the Trustee an officer’s certificate stating that the deposit was not made by the 

Issuer with the intent of preferring the holders of notes over the other creditors of the Issuer with the intent of defeating, 
hindering, delaying or defrauding any creditors of the Issuer or others; and (v) the Issuer delivering to the Trustee an 
officer’s certificate and an opinion of counsel, each stating that all conditions precedent relating to the Legal 
Defeasance or the Covenant Defeasance have been complied with. 

If the Issuer effect either Covenant Defeasance or Legal Defeasance with respect to the notes, the Issuer will 
be required to deliver to the Trustee an opinion of counsel that the deposit and related defeasance will not cause the 
holders and beneficial owners of the notes to recognize income, gain or loss for federal income tax purposes.  If the 
Issuer effect Legal Defeasance with respect to the notes, such opinion of counsel must be based upon (1) a ruling the 
Issuer has received from, or have been published by, the U.S. Internal Revenue Service or (2) a change in applicable 
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federal income tax law since the date of the indenture to that effect.  The Issuer may exercise their Legal Defeasance 
option notwithstanding the Issuer’ prior exercise of its Covenant Defeasance option. 

Upon a Legal Defeasance or Covenant Defeasance with respect to the notes, the collateral trustee will cease 
to be a party to the Security Documents on behalf of the holders of the notes, and the Collateral will no longer secure 
the notes (and such notes will no longer be Priority Lien Debt). 

Amendment, supplement and waiver 

Except as provided in the next three succeeding paragraphs, the indenture, the note guarantees in respect 
thereof and the Security Documents may be amended or supplemented with the consent of the holders of at least a 
majority in aggregate principal amount of the then outstanding notes (including, without limitation, additional notes, 
if any and, including, without limitation, consents obtained in connection with a tender offer or exchange offer for, or 
purchase of, the notes), and any existing default or Event of Default (other than a default or Event of Default in the 
payment of the principal of, premium on, if any, or interest (including Special Interest, if any) on, the notes, except a 
payment default resulting from an acceleration that has been rescinded) or compliance with any provision of the 
indenture or the notes may be waived with the consent of the holders of a majority in aggregate principal amount of 
the then outstanding notes (including, without limitation, additional notes, if any) voting as a single class (including, 
without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, the notes). 

With respect to the notes, without the consent of each holder of notes affected thereby, an amendment, 
supplement or waiver may not: 

(1) reduce the principal amount of notes whose holders must consent to an amendment, supplement or 
waiver; 

(2) reduce the principal of or change the fixed maturity of any note or alter or waive any of the 
provisions with respect to the redemption of the notes; 

(3) reduce the rate of or change the time for payment of interest, including default interest and Special 
Interest, on any note; 

(4) waive a default or Event of Default in the payment of principal of, premium on, if any, or interest 
(including the payment of Special Interest, if any, when due) on, the notes (except a rescission of acceleration of the 
notes by the holders of at least a majority in aggregate principal amount of  the then outstanding notes and a waiver 
of the payment default that resulted from such acceleration); 

(5) make any note payable in money other than that stated in the notes; 

(6) make any change in the provisions of the indenture relating to waivers of past defaults or the rights 
of holders of notes to receive payments of principal of, premium on, if any, or interest (including the payment of 
Special Interest, if any, when due) on, the notes; 

(7) waive a redemption payment with respect to any note; 

(8) make any change to the percentage of principal amount of notes the holders of which must consent 
to an amendment or waiver; 

(9) except as referred to under “—Legal Defeasance and Covenant Defeasance” or in connection with 

a consolidation, merger or conveyance, transfer or lease of assets pursuant to the indenture, release any guarantor 
from its obligations under its note guarantee (other than as permitted in respect of Unrestricted Subsidiaries) or make 
any change in the note guarantee that would adversely affect such holder; or 

(10) make any change in the preceding amendment and waiver provisions. 
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In addition, any amendment to, or waiver of, the provisions of the indenture or any Security Document that 
has the effect of releasing all or substantially all of the Collateral from the Liens securing the notes, of releasing all or 
substantially all of the note guarantees or of altering the relative priority of the Liens in favor of the holders of Priority 
Lien Debt or subordinating (in payment or lien priority) the notes in security or contractual right of payment to any 
senior indebtedness will require the consent of holders of at least 75% in aggregate principal amount of notes then 
outstanding. 

Notwithstanding the preceding, without the consent of any holder of notes, the Issuer and the Trustee, the 
collateral trustee and the Local Collateral Agents, as applicable, may amend or supplement the indenture, the 
applicable notes and the Security Documents: 

(1) to surrender any right or power conferred upon the Issuer or the Guarantors, to add to the covenants 
such further covenants, restrictions, conditions or provisions for the protection of the holders of the notes and to make 
the occurrence, or the occurrence and continuance, of a default in respect of any such additional covenants, 
restrictions, conditions or provisions a default or an Event of Default under the indenture; provided, however, that 
with respect to any such additional covenant, restriction, condition or provision, such amendment may provide for a 
period of grace after default, which may be shorter or longer than that allowed in the case of other defaults, may 
provide for an immediate enforcement upon such default, may limit the remedies available to the trustee upon such 
default or may limit the right of holders of a majority in aggregate principal amount of the notes to waive such default; 

(2) to cure any ambiguity, defect or inconsistency; 

(3) to provide for uncertificated notes in addition to or in place of certificated notes; 

(4) to provide for the assumption of the Issuer’s or a guarantor’s obligations to holders of the notes in 

the case of a merger or consolidation or sale of all or substantially all of such Issuer’s or such guarantor’s assets; 

(5) to make any change that would provide any additional rights or benefits to the holders of the notes 
or that does not adversely affect the legal rights under the indenture of any holder; 

(6) to conform the text of the indenture or any of the Security Documents to any provision of this 
“Description of notes” to the extent that such provision in this “Description of notes” was intended to be a verbatim 

recitation of a provision of the indenture or any of the Security Documents, as determined in good faith by an officer 
of the Issuer and set forth in an officer’s certificate to that effect; 

(7) to enter into additional or supplemental Security Documents or provide for additional Collateral; 

(8) to make, complete or confirm any grant of Collateral permitted or required by the indenture or any 
of the Security Documents or to release Collateral in accordance with the terms of the indenture and the Security 
Documents; 

(9) to provide for the issuance of additional notes in accordance with the limitations set forth in the 
indenture as of the date of such indenture;  

(10) to provide for a successor Trustee, collateral trustee or Local Collateral Agent; or 

(11) to allow any guarantor (or subsidiary becoming a guarantor) to execute a supplemental indenture or 
a note guarantee. 

 The indenture will provide that notes held by Affiliates will be disregarded for purposes of determining 
whether holders of the required principal amount of notes have concurred in any direction, waiver or consent. 
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Satisfaction and discharge 

The indenture will be discharged and will cease to be of further effect as to all notes (except for certain 
surviving rights of the Trustee and the Issuer’s obligations with respect thereto) issued thereunder, when: 

(1) either: 

(a) all such notes that have been authenticated, except lost, stolen or destroyed notes that have been 
replaced or paid and notes for whose payment money has been deposited in trust and thereafter 
repaid to the Issuer, have been delivered to the Trustee for cancellation; or 

(b) all such notes that have not been delivered to the Trustee for cancellation have become due and 
payable by reason of the mailing of a notice of redemption or otherwise or will become due and 
payable within one year and the Issuer or any guarantor has irrevocably deposited or caused to be 
deposited with the Trustee as trust funds in trust solely for the benefit of the holders of such notes, 
cash in U.S. dollars, non-callable government securities, or a combination thereof, in amounts as 
will be sufficient, without consideration of any reinvestment of interest, to pay and discharge the 
entire Indebtedness on the notes not delivered to the Trustee for cancellation for principal of, 
premium on, if any, and interest (including Special Interest, if any) on, such notes to the date of 
maturity or redemption; 

(2) in respect of clause 1(b), no default or Event of  Default has occurred and is continuing on the date 
of the deposit (other than a default or Event of Default resulting from the borrowing of funds to be applied to such 
deposit and any similar deposit relating to other Indebtedness and, in each case, the granting of Liens to secure such 
borrowings) and the deposit will not result in a breach or violation of, or constitute a default under, any other 
instrument to which the Issuer or any guarantor is a party or by which the Issuer or any guarantor is bound (other 
than with respect to the borrowing of funds to be applied concurrently to make the deposit required to effect such 
satisfaction and discharge and any similar concurrent deposit relating to other Indebtedness, and in each case the 
granting of Liens to secure such borrowings); 

(3) the Issuer (or any guarantor) has paid or caused to be paid all sums payable by it under the indenture; 
and 

(4) the Issuer has delivered irrevocable instructions to the Trustee under the indenture to apply the 
deposited money toward the payment of the notes at maturity or on the redemption date, as the case may be. 

In addition, the Issuer must deliver an officer’s certificate and an opinion of counsel to the Trustee stating 
that all conditions precedent to satisfaction and discharge have been satisfied. 

Upon a satisfaction and discharge of the indenture, the collateral trustee will cease to be a party to the Security 
Documents on behalf of the holders of the notes and the Collateral will no longer secure the  notes. 

Concerning the Trustee 

If the Trustee becomes a creditor of the Issuer, the indenture limits the right of the Trustee to obtain payment 
of claims in certain cases, or to realize on certain property received in respect of any such claim as security or 
otherwise.  The Trustee will be permitted to engage in other transactions; however, if it acquires any conflicting 
interest it must eliminate such conflict within 90 days, apply to the SEC for permission to continue as trustee or resign. 

The holders of a majority in aggregate principal amount of the then outstanding notes will have the right to 
direct the time, method and place of conducting any proceeding for exercising any remedy available to the Trustee, 
subject to certain exceptions.  The indenture provides that in case an Event of Default has occurred and is continuing, 
the Trustee will be required, in the exercise of its power, to use the degree of care of a prudent person in the conduct 
of his or her own affairs.  The Trustee will be under no obligation to exercise any of its rights or powers under the 
indenture at the request of any holder of notes, unless such holder has offered, and if requested, provided to the Trustee 
indemnity or security satisfactory to the Trustee against any loss, liability or expense. 
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At any time that any Trustee is the Controlling Representative, such Trustee shall be entitled to act or refrain 
from acting in accordance with direction from a majority of aggregate principal amount of the notes, and shall have 
no obligation to take any discretionary action or make any determination in the absence of such direction, accompanied 
by, if requested, indemnity or security satisfactory to such Trustee. 

Governing law 

The indenture provides that it and the notes will be governed by, and construed in accordance with, the laws 
of the State of New York. 

Submission to jurisdiction 

Each of the parties to the indenture will submit to the jurisdiction of the U.S. federal and New York State 
courts located in the Borough of Manhattan, City and State of New York for purposes of all legal actions and 
proceedings instituted in connection with the notes and the indenture.  The Issuer and the Guarantors will appoint Law 
Debenture Corporate Services Inc. as its authorized agent upon which process may be served in any such action. 

Enforceability of judgments 

Since some assets of the Issuer and Guarantors are outside the United States, any judgment obtained in the 
United States against the Issuer or certain Guarantors, including judgments with respect to the payment of principal, 
premium, if any, interest, redemption price and any purchase price with respect to the notes, may not be collectible 
within the United States.  

Currency indemnity 

U.S. dollars are the sole currency of account and payment for all sums payable by the Issuer and the 
Guarantors under or in connection with the notes, including damages.  Any amount received or recovered in a currency 
other than dollars (whether as a result of, or of the enforcement of, a judgment or order of a court of any jurisdiction, 
in the winding-up or dissolution of the Issuer or otherwise) by any Trustee or any holder of a note in respect of any 
sum expressed to be due to it from the Issuer or the Guarantors will only constitute a discharge to the Issuer or the 
Guarantors to the extent of the dollar amount which the recipient is able to purchase with the amount so received or 
recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to make that purchase 
on that date, on the first date on which it is practicable to do so).  If that dollar amount is less than the dollar amount 
expressed to be due to the recipient under any note, the Issuer and the Guarantors will indemnify the Trustee and such 
holder against any loss sustained by it as a result; and if the amount of United States dollars so purchased is greater 
than the sum originally due to such holder, such holder will, by accepting a note, be deemed to have agreed to repay 
such excess. In any event, the Issuer and the Guarantors will indemnify the recipient against the cost of making any 
such purchase. 

For the purposes of the preceding paragraph, it will be sufficient for the Trustee or the holder of a note to 
certify in a satisfactory manner (indicating the sources of information used) that it would have suffered a loss had an 
actual purchase of dollars been made with the amount so received in that other currency on the date of receipt or 
recovery (or, if a purchase of dollars on such date had not been practicable, on the first date on which it would have 
been practicable, it being required that the need for a change of date be certified in the manner mentioned above).  
These indemnities constitute a separate and independent obligation from the other obligations of the Issuer and the 
Guarantors, will give rise to a separate and independent cause of action, will apply irrespective of any indulgence 
granted by any holder of a note and will continue in full force and effect despite any other judgment, order, claim or 
proof for a liquidated amount in respect of any sum due under any note. 

Additional information 

Anyone who receives this offering memorandum may obtain a copy of the indenture or any of the Security 
Documents without charge by writing to LATAM Airlines Group S.A., Presidente Riesco 5711, 20th Floor, Las 
Condes, Santiago, Chile or by telephoning us at (56-2) 2565-8765. 
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Denominations 

The notes will be issuable in minimum denominations of $2,000 and integral multiples of $1,000 in excess 
thereof. 

No listing 

We are not required and do not intend to list the notes on any securities exchange. 

Book-entry, delivery and form 

The notes will be represented by one or more notes in registered global form, without interest coupons 
attached.  On the date of closing, these global notes (the “Global Notes”) will remain in the custody of the Trustee and 

registered in the name of DTC or its nominee, in each case for credit to an account of a direct or indirect participant 
in DTC as described below. 

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another 
nominee of DTC or to a successor of DTC or its nominee.  In addition, transfers of beneficial interests in the Global 
Notes will be subject to the applicable rules and procedures of DTC and its direct or indirect participants, including, 
if applicable, those of Euroclear and Clearstream, which may change from time to time.  Beneficial interests in the 
Global Notes may not be exchanged for notes in certificated form except in the limited circumstances described below 
under the caption “—Depository procedures—Exchange of Global Notes for Certificated Notes.” 

Depository procedures 

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided 
solely as a matter of convenience.  These operations and procedures are solely within the control of the respective 
settlement systems and are subject to changes by them.  Neither the Issuer nor the Trustee take any responsibility for 
these operations and procedures and the Issuer urge investors to contact the system or their participants directly to 
discuss these matters. 

DTC has advised the Issuer that DTC is a limited-purpose trust company created to hold securities for its 
participating organizations (collectively, the “participants”) and to facilitate the clearance and settlement of 

transactions in those securities between participants through electronic book-entry changes in accounts of its 
participants.  The participants include securities brokers and dealers, banks, trust companies, clearing corporations 
and certain other organizations.  Access to DTC’s system is also available to other entities such as banks, brokers, 

dealers and trust companies that clear through or maintain a custodial relationship with a participant, either directly or 
indirectly (collectively, the “indirect participants”).  Persons who are not participants may beneficially own securities 

held by or on behalf of DTC only through the participants or the indirect participants.  The ownership interests in, and 
transfers of ownership interests in, each security held by or on behalf of DTC are recorded on the records of the 
participants and indirect participants. 

DTC has also advised the Issuer that, pursuant to procedures established by it: 

(1) upon deposit of the Global Notes, DTC will credit the accounts of participants with portions of the 
principal amount of the Global Notes; and 

(2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of 
these interests will be effected only through, records maintained by DTC (with respect to the participants) or by the 
participants and the indirect participants (with respect to other owners of beneficial interests in the Global Notes). 

Investors in the Global Notes who are participants in DTC’s system may hold their interests therein directly 

through DTC.  Investors in the Global Notes who are not participants may hold their interests therein indirectly through 
organizations (including Euroclear and Clearstream) which are participants in such system.  Euroclear and Clearstream 
will hold interests in the Global Notes on behalf of their participants through customers’ securities accounts in their 
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respective names on the books of their respective depositories, which are Euroclear Bank S.A./N.V., as operator of  
Euroclear, and Clearstream.  All interests  in a Global Note, including those held through Euroclear or Clearstream, 
may be subject to the procedures and requirements of DTC. 

Those interests held through Euroclear or Clearstream may also be subject to the procedures and requirements 
of such systems.  The laws of some states require that certain Persons take physical delivery in definitive form of 
securities that they own.  Consequently, the ability to transfer beneficial interests in a Global Note to such Persons 
will be limited to that extent.  Because DTC can act only on behalf of participants, which in turn act on behalf of 
indirect participants, the ability of a Person having beneficial interests in a Global Note to pledge such interests to 
Persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be 
affected by the lack of a physical certificate evidencing such interests. 

Except as described below, owners of interests in the Global Notes will not have notes registered in their 
names, will not receive physical delivery of notes in certificated form and will not be considered the registered owners 
or “Holders” thereof under the indenture for any purpose. 

Payments in respect of the principal of, and interest (including Special Interest, if any) and premium, if any, 
on a Global Note registered in the name of DTC or its nominee will be payable to DTC in its capacity as the registered 
holder under the indenture.  Under the terms of the indenture, the Issuer and the Trustee will treat the Persons in whose 
names the notes, including the Global Notes, are registered as the owners of the notes for the purpose of receiving 
payments and for all other purposes.  Consequently, neither the Issuer, the Trustee nor any agent of the Issuer or the 
Trustee has or will have any responsibility or liability for: 

(1) any aspect of DTC’s records or any participant’s or indirect participant’s records relating to or 
payments made on account of beneficial ownership interests in the Global Notes or for maintaining, supervising or 
reviewing any of DTC’s records or any participant’s or indirect participant’s records relating to the beneficial 

ownership interests in the Global Notes; or 

(2) any other matter relating to the actions and practices of DTC or any of its participants or indirect 
participants. 

DTC has advised the Issuer that its current practice, upon receipt of any payment in respect of securities such 
as the notes (including principal and interest), is to credit the accounts of the relevant participants with the payment 
on the payment date unless DTC has reason to believe it will not receive payment on such payment date.  Each relevant 
participant is credited with an amount proportionate to its beneficial ownership of an interest in the principal amount 
of the relevant security as shown on the records of DTC.  Payments by the participants and the indirect participants to 
the beneficial owners of notes will be governed by standing instructions and customary practices and will be the 
responsibility of the participants or the indirect participants and will not be the responsibility of DTC, the Trustee or 
the Issuer.  Neither the Issuer nor the Trustee will be liable for any delay by DTC or any of its participants in identifying 
the beneficial owners of the notes, and the Issuer and the Trustee may conclusively rely on and will be protected in 
relying on instructions from DTC or its nominee for all purposes. 

Transfers between participants in DTC will be effected in accordance with DTC’s procedures, and will be 

settled in same-day funds, and transfers between participants in Euroclear and Clearstream will be effected in 
accordance with their respective rules and operating procedures. 

Cross-market transfers between the participants in DTC, on the one hand, and DTC participants acting on 
behalf of Euroclear or Clearstream participants, on the other hand, will be effected through DTC in accordance with 
DTC’s rules on behalf of DTC participants acting on behalf of Euroclear or Clearstream, as the case may be; however, 
such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, 
by the counterparty in such system in accordance with the rules and procedures and within the established deadlines 
(Brussels time) of such system.  Euroclear or Clearstream, as the case may be, will, if the transaction meets its 
settlement requirements, deliver instructions to the DTC participant acting on its behalf to take action to effect final 
settlement on its behalf by delivering or receiving interests in the relevant Global Note in DTC, and making or 
receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC.  Euroclear 
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participants and Clearstream participants may not deliver instructions directly to the DTC participants acting on behalf 
of Euroclear or Clearstream. 

DTC has advised us that it will take any action permitted to be taken by a holder of notes only at the direction 
of one or more participants to whose account DTC has credited the interests in the Global Notes and only in respect 
of such portion of the aggregate principal amount of the notes as to which such participant or participants has or have 
given such direction.  However, if there is an Event of Default, DTC reserves the right to exchange the Global Notes 
for notes in certificated form, and to distribute such notes to its participants. 

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of 
interests in the Global Notes among participants in DTC, Euroclear and Clearstream, they are under no obligation to 
perform or to continue to perform such procedures, and may discontinue such procedures at any time.  Neither the 
Issuer nor the Trustee nor any of their respective agents will have any responsibility for the performance by DTC, 
Euroclear or Clearstream or their respective participants or indirect participants of their respective obligations under 
the rules and procedures governing their operations. 

Exchange of Global Notes for Certificated Notes 

A Global Note is exchangeable for definitive notes in registered certificated form, or “Certificated Notes,” 

if: 

(1) DTC (a) notifies the Issuer that it is unwilling or unable to continue as depositary for the Global 
Notes or (b) has ceased to be a clearing agency registered under the Exchange Act and, in either case, the Issuer fail 
to appoint a successor depositary; or 

(2) there has occurred and is continuing a default or Event of Default. 

In all cases, Certificated Notes delivered in exchange for any Global Note or beneficial interests in Global 
Notes will be registered in the names, and issued in any approved denominations, requested by or on behalf of the 
depositary (in accordance with its customary procedures), and the Certificated Notes shall bear appropriate legends 
indicating the transfer restrictions applicable thereto. 

Same day settlement and payment 

The Issuer will make payments in respect of the notes represented by the Global Notes (including principal, 
premium, if any, and interest (including Special Interest, if any)) by wire transfer of immediately available funds to 
the accounts specified by the Global Note holder.  The Issuer will make all payments of principal, interest (including 
Special Interest, if any) and premium, if any, with respect to Certificated Notes by wire transfer of immediately 
available funds to the accounts specified by the holders of the Certificated Notes, in the case of a holder holding an 
aggregate principal amount of notes of $1.0 million or more, or, if no such account is specified or in the case of a 
holder holding an aggregate principal amount of notes of less than $1.0 million, by mailing a check to each such 
holder’s registered address.  The notes represented by the Global Notes are expected to be eligible to trade in DTC’s 

Same-Day Funds Settlement System, and any permitted secondary market trading activity in such notes will, therefore, 
be required by DTC to be settled in immediately available funds.  The Issuer expect that secondary trading in any 
Certificated Notes will also be settled in immediately available funds. 

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing 
an interest in a Global Note from a participant in DTC will be credited, and any such crediting will be reported to the 
relevant Euroclear or Clearstream participant, during the securities settlement processing day (which must be a 
business day for Euroclear and Clearstream) immediately following the settlement date of DTC.  DTC has advised 
the Issuer that cash received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or through 
a Euroclear or Clearstream participant to a participant in DTC will be received with value on the settlement date of 
DTC but will be available in the relevant Euroclear or Clearstream cash account only as of the business day for 
Euroclear or Clearstream following DTC’s settlement date. 
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Certain definitions 

The following capitalized terms shall have the meaning given to them in the UCC (and, if defined in more than one 
Article of the UCC, shall have the meaning given in Article 9 thereof): Account, Account Debtor, Bank, Certificated 
Security, Chattel Paper, Commercial Tort Claims, Commodity Account, Commodity Contract, Commodity 
Intermediary, Deposit Account, Document, Entitlement Order, Equipment, Fixtures, General Intangibles, Goods, 
Instrument, Inventory, Investment Property, Letter-of-Credit Right, Money, Payment Intangible, Record, Securities 
Account, Securities Intermediary, Security Certificate, Security Entitlement, Supporting Obligations, Tangible Chattel 
Paper and Uncertificated Security.  

“2027 Notes” means the Issuer’s $450.0 million aggregate principal amount of 13.375% Senior Secured 
Notes due October 15, 2027. 

“2029 Notes” means the Issuer’s $700.0 million aggregate principal amount of 13.375% Senior Secured 

Notes due October 15, 2029. 

“2029 Notes Indenture” means that certain Indenture, dated as of October 18, 2022, among the Issuer, 
Professional Airline Services, Inc., the guarantors party thereto and Wilmington Trust, National Association, as trustee 
and collateral trustee, pursuant to which the Issuer issued the 2029 Notes. 

“2029 Notes Obligations” means Obligations with respect to the 2029 Notes and the related note guarantees. 

“2029 Notes Payoff Event” means the first date upon which the 2029 Notes Obligations are paid in full in 

cash. 

“Acceptable Letter of Credit” means an irrevocable standby letter of credit on customary terms issued by a 
bank or branch having a long term unsecured debt rating of at least A (or the equivalent) or better by S&P, Moody’s 

or Fitch and drawable by the applicable Priority Lien Representative or collateral trustee, as applicable, upon 
presentation in New York.  

“Account” means all “accounts” as defined in the UCC, and all rights to payment for interest (other than with 

respect to debt and credit card receivables).  

“Additional Collateral” means any of the following assets pledged or mortgaged to the collateral trustee or a 
Local Collateral Agent, as applicable, after the Issue Date which would not have automatically been pledged or 
mortgaged pursuant to the Security Documents in existence as of the Issue Date without modifying such Security 
Documents or entering into new Security Documents not then in existence: (a) any category of Collateral set forth in 
the Security Documents as of the Issue Date (provided that any Slots or Gate Leaseholds pledged as Additional 
Collateral shall be at an Eligible Airport), (b) Aircraft, Engines, Spare Parts, Appliances or Parts, or (c) any other 
assets acceptable to the Controlling Representative (it being understood that cash, Cash Equivalents and Receivables 
shall be acceptable to the Controlling Representative), which in each case shall (i) be valued by a new Appraisal in 
accordance with the requirements of the applicable Security Documents at the time the Issuer designates such assets 
as Additional Collateral (except for any cash or Cash Equivalents), (ii) as of the date such assets are added as 
Collateral, be subject, to the extent purported to be created by the applicable Security Documents, to a perfected first 
priority Lien in favor of the collateral trustee (or a sub-trustee or sub-agent designated pursuant to the applicable 
Security Document) or a Local Collateral Agent, as applicable, for the benefit of the Priority Secured Parties and 
otherwise subject only to Permitted Liens (other than Liens referred to in clause (5) and (13) of the definition of 
Permitted Liens in effect as of the Issue Date.  

“Additional Indenture” means a new indenture governing additional notes permitted under clause (3) of the 

definition of Priority Secured Debt. 

“Additional Indenture Obligations” means the Obligations in respect of any Additional Indenture. 
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“Additional Loan Credit Agreement” means the credit agreement governing additional term loans permitted 

under clause (3) of the definition of Priority Secured Debt, excluding subclause (b) of such clause (3).  

“Additional Loan Obligations” means the Obligations in respect of any Additional Loan Credit Agreement. 

“Additional Local Collateral Agent” means a collateral trustee or collateral agent selected at the direction of 

the Controlling Representative to take any and all steps required or reasonably necessary to perfect the Priority Lien 
in any relevant jurisdiction outside of the United States. 

“Additional Note Obligations” means the Obligations in respect of any Additional Notes. 

“Additional Notes” means the additional notes permitted under clause (c) of the definition of Priority Secured 

Debt issued pursuant to the 2029 Notes Indenture or the indenture.  

“Additional Priority Lien Debt” means additional Priority Secured Debt permitted to be incurred under each 
applicable Priority Lien Document to be secured by a Priority Lien equally and ratably with all previous existing and 
future Priority Secured Debt. 

“Additional Revolver Obligations” means the Obligations in respect of any Additional Revolving Credit 
Agreement. 

“Additional Revolver Representative” means the additional Priority Lien Representative appointed pursuant 

to any Additional Revolving Credit Agreement. 

“Additional Revolver Secured Parties” means the holders of any Additional Revolver Obligations and the 
Additional Revolver Representative. 

“Additional Revolving Credit Agreement” means the credit agreement governing additional revolving credit 

loans permitted under clause (3) of the definition of Priority Secured Debt, including subclause (b) of such clause (3). 

“Additional Secured Debt Designation” means a notice in substantially the form of Exhibit A to the Collateral 

Trust Agreement. 

“Affiliate” means, as to any Person, any other Person which, directly or indirectly, is in control of, is 
controlled by, or is under common control with, such Person.  For purposes of this definition, a Person (a “Controlled 

Person”) shall be deemed to be “controlled by” another Person (a “Controlling Person”) if the Controlling Person 

possesses, directly or indirectly, power to direct or cause the direction of the management and policies of the 
Controlled Person whether by contract or otherwise; provided that (i) beneficial ownership by any “person” or “group” 

of 10% or more of the Voting Stock of a Person shall be deemed to be control and (ii) the terms “person,” “group” 

and “beneficial owner” shall have the meanings ascribed to them when such terms are used pursuant to Sections 13(d), 

Section 14(d) and Rule 13d-3 of the Exchange Act, respectively. 

“Air Carrier Entity” means the Issuer and each other Guarantor that owns or operates Aircraft. 

“Aircraft” means any contrivance invented, used, or designed to navigate, or fly in, the air, including, without 

duplication, the airframes related thereto. 

“Aircraft Financing” means (i) any indebtedness, guarantee, finance lease, operating lease, sale and lease 

back or other financing arrangements (including any bonds, debentures, notes or similar instruments) in respect of or 
secured by Engines, Spare Parts, Aircraft, airframes or Appliances, Parts, components, instruments, appurtenances, 
furnishings, other equipment installed on such Engines, Spare Parts, Aircraft, airframes or any other related assets, (ii) 
any financing arrangements assumed or incurred in connection with the acquisition, construction (including any pre-
delivery payments in connection with such acquisition or construction), modifications or improvement of any Engines, 
Spare Parts, Aircraft, airframes or Appliances, Parts, components, instruments, appurtenances, furnishings, other 
equipment installed on such Engines, Spare Parts, Aircraft, airframes or any other related assets, and (iii) extensions, 
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renewals and replacements of such financing arrangements under clauses (i) and (ii); provided that, in each case under 
clauses (i), (ii) or (iii), such financing arrangement, if secured, is secured on a usual and customary basis (which may 
include the collateralization thereof with cash, Cash Equivalents or letters of credit) as determined by the Issuer in 
good faith for such financing arrangement or Indebtedness in respect of Engines, Spare Parts, Aircraft, airframes or 
Appliances, Parts, components, instruments, appurtenances, furnishings, other equipment installed on such Engines, 
Spare Parts, Aircraft, airframes or any other related assets.  

“Aircraft Financing Related Cargo Business Assets” means assets described in clauses (a) and (b) of the 

definition of Cargo Business Assets. 

“Airport Authority” means any city or any public or private board or other body or organization chartered or 
otherwise established for the purpose of administering, operating or managing airports or related facilities, which in 
each case is an owner, administrator, operator or manager of one or more airports or related facilities. 

“Anti-Corruption Laws” means all applicable anti-corruption and anti-bribery laws, rules and regulations of 
any jurisdiction from time to time, including, without limitation, the U.S. Foreign Corrupt Practices Act of 1977, as 
amended. 

“Anti-Money Laundering Laws” means any and all laws, rules and regulations of any jurisdiction applicable 

to the Issuer or its Subsidiaries or Affiliates from time to time concerning or relating to terrorism financing, money 
laundering or any predicate crime to money laundering, including, without limitation, any applicable provision of the 
Patriot Act and The Currency and Foreign Transactions Reporting Act (also known as the “Bank Secrecy Act,” 31 

U.S.C. §§ 5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959). 

“Appliance” means any instrument, equipment, apparatus, part, appurtenance or accessory used, capable of 

being used, or intended to be used, in operating or controlling Aircraft in flight, including a parachute, communication 
equipment and another mechanism installed in or attached to an Aircraft during flight, and not a part of an Aircraft or 
Engine. 

“Applicable Premium” means, with respect to any note on any applicable redemption date, the greater of: 

(A)   1.0% of the principal amount of such note; and  

(B)   the excess (to the extent positive) of: 

(a) the present value at such redemption date of (i) the redemption price of such note at the First Call 
Date (such redemption price (expressed in percentage of principal amount) being set forth in the 
table under “—Optional redemption” (excluding  accrued but unpaid Special Interest and other 

interest, if any)), plus (ii) all required interest payments due on such note to and including such date 
set forth in clause (i) (excluding accrued but unpaid interest, if any), computed upon the redemption 
date using a discount rate equal to the Applicable Treasury Rate at such redemption date plus 50 
basis points; over 

(b) the outstanding principal amount of such note, 

in each case, as calculated by the Issuer or on behalf of the Issuer by such Person as the Issuer shall designate. The 
Trustee shall have no duty to calculate or verify the calculations of the Applicable Premium. 

“Applicable Treasury Rate” means the weekly average for each business day during the most recent week 
that has ended at least two business days prior to the redemption date of the yield to maturity at the time of computation 
of United States Treasury securities with a constant maturity (as compiled and published in the Federal Reserve 
Statistical Release H.15 (or, if such statistical release is not so published or available, any publicly available source of 
similar market data selected by the Issuer in good faith)) most nearly equal to the period from the redemption date to 
the First Call Date; provided, however, that if the period from the redemption date to the First Call Date is not equal 
to the constant maturity of a United States Treasury security for which a yield is given, the Applicable Treasury Rate 
shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the yields of United 
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States Treasury securities for which such yields are given, except that if the period from the redemption date to such 
applicable date is less than one year, the weekly average yield on actually traded United States Treasury securities 
adjusted to a constant maturity of one year shall be used. 

“Appraisal” means (a) the Initial Appraisals, (b) any other appraisal (a “Subsequent Appraisal”), certifying, 
at the time of determination, in reasonable detail the Appraised Value of the Coverage Assets that are the subject 
thereof, which is prepared by either, at the option of the Issuer, (i) an Initial Appraiser and any successor thereof 
(including any appraiser whose employees or principals previously appraised the relevant Coverage Assets) but solely 
in respect of asset classes assigned to such Initial Appraiser in the definition thereof or (ii) another independent 
appraisal firm appointed by the Issuer in good faith; provided that, (x) in the case of Pledged SGR, the methodology 
and form of presentation of such Subsequent Appraisal are consistent in all material respects with the methodology 
and form of presentation of the Initial Appraisal applicable to such type of Coverage Assets, or which, as to any 
deviations from such methodology (including as to discount rate and terminal value growth rate) and/or form of 
presentation, are otherwise in form and substance consistent with market practice for assets of such type in a manner 
as determined by the Issuer in good faith or (y) in the case of assets other than Pledged SGR, the Subsequent Appraisal 
sets forth the fair market value thereof in a manner consistent with market practice for assets of such type as determined 
by the Issuer in good faith. 

“Appraised Value” means, as of any date of determination, the sum of the aggregate value of all Coverage 

Assets as of such date, as reflected in the most recent Appraisals delivered to the Trustee in respect of such Coverage 
Assets in accordance with the indenture as of that date (for the avoidance of doubt, calculated after giving effect to 
any additions to or eliminations from the Coverage Assets since the date of delivery of such Appraisal); provided that 
(i) if any Pledged Slots at an airport have been added to or eliminated from the Coverage Assets since the most recent 
Appraisal of the Pledged Slots at such airport and such most recent Appraisal assigned differing Appraised Values to 
Pledged Slots at such airport based on the criteria set forth in such most recent Appraisal, such added or eliminated 
Pledged Slots at such airport shall, for purposes of determining the Appraised Value of all remaining Pledged Slots at 
such airport (including any added Pledged Slots as the case may be), be assigned an Appraised Value in accordance 
with such criteria set forth in such most recent Appraisal (and for clarity, such assignment of Appraised Value to such 
added or eliminated Pledged Slots shall not otherwise impact the Appraised Value of any other Pledged Slots at such 
airport), and (ii) when used in reference to any particular Coverage Asset, “Appraised Value” shall mean the value of 

such Coverage Asset as reflected in such most recent Appraisal of such Coverage Asset; provided that if at the relevant 
time the Issuer has not previously delivered to the Trustee an Appraisal of a specific Coverage Asset item (such as a 
single Route), but has delivered to the Trustee an Appraisal that includes the Appraised Value of a portion of the 
Coverage Assets (such as all Routes to a particular region) that includes such specific Coverage Asset item, the Issuer 
shall allocate the Appraised Value of such specific Coverage Asset item on a reasonable basis, and such allocated 
amounts shall be the Appraised Value of such specific Coverage Asset item, except that this proviso shall not be 
applicable in a case where the indenture or other Notes Document expressly requires that the Issuer obtain an Appraisal 
in respect of such specific Coverage Asset item.  

“Asset Coverage Ratio” means, as of any date, the ratio of (a) the Appraised Value of the Coverage Assets 

as of such date to (b) the sum of (i) the aggregate principal amount of all Priority Lien Debt as of such date (including, 
other than for purposes of the covenant described under the caption “—Asset Coverage Ratio,” without duplication 

of any outstanding principal amounts, the amount of any unfunded commitments under all revolving credit facilities 
(including the Revolving Credit Agreement) of the Issuer and its Restricted Subsidiaries) plus (ii) without duplication, 
any Senior Priority Refinancing Indebtedness plus (iii) the aggregate outstanding amount of Currency under any 
Frequent Flyer Program as of such date that has been Disposed by the Issuer or any Restricted Subsidiary pursuant to 
a financing arrangement for cash in advance of such Currency being redeemed for goods or services provided by the 
Issuer or its Restricted Subsidiaries (“Pre-Sold Currency”).  

“Asset Coverage Test” means, with respect to the applicable Reference Date, the Asset Coverage Ratio will 
not be less than 1.6 to 1.0. 

 “Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. § 101 et seq.), as it has been, or 

may be, amended, from time to time. 
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“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of New York 

(together with any other court having jurisdiction over any proceeding therein from time to time). 

“Board of Directors” means the board of directors of the Issuer or any committee thereof duly authorized to 
act on behalf of the board of directors of the Issuer. 

“Brazilian Local Collateral Agent” means TMF Brasil Administração e Gestão de Ativos Ltda., in its capacity 

as Brazilian local collateral agent, appointed pursuant to the TMF Local Collateral Agency Agreement, together with 
any successor or replacement local collateral agent. 

“Capital Lease Obligation” means, at the time any determination is to be made, the amount of the liability in 

respect of a capital lease that would at that time be required to be capitalized and reflected as a liability on a balance 
sheet prepared in accordance with IFRS, as in effect immediately prior to the adoption of IFRS 16 (Leases), and the 
Stated Maturity thereof shall be the date of the last payment of rent or any other amount due under such lease prior to 
the first date upon which such lease may be prepaid by the lessee without payment of a penalty. 

“Capital Stock” means: 

(1) in the case of a corporation, corporate stock; 

(2) in the case of an association or business entity or exempted company, any and all shares, interests, 
participations, rights or other equivalents (however designated) of corporate stock; 

(3) in the case of a partnership or limited liability company, partnership interests (whether general or 
limited) or membership interests; and 

(4) any other interest or participation that confers on a Person the right to receive a share of the profits 
and losses of, or distributions of assets of, the issuing Person, 

but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt 
securities include any right of participation with Capital Stock. 

“Cargo Business” means the cargo business of the Issuer and its Restricted Subsidiaries. 

“Cargo Business Assets” means (a) all intercompany Aircraft leases in respect of freighter Aircraft used in 

the cargo business of the Issuer and its Restricted Subsidiaries, (b) all intercompany contracts providing rights to use 
the belly of passenger Aircraft for the cargo business of the Issuer and its Restricted Subsidiaries, (c) all accounts 
receivable in respect of the cargo business of the Issuer and its Restricted Subsidiaries and (d) all owned and leased 
real estate assets used in the cargo business of the Issuer and its Restricted Subsidiaries; provided that, for purposes 
of calculating the Asset Coverage Ratio and the Total Asset Coverage Ratio, the Cargo Business Assets shall not 
include any of the foregoing assets described in clauses (a) through (d) above to the extent owned or acquired by a 
Non-Guarantor Acquired Airline. 

“Cargo Business Intellectual Property” means the Intellectual Property owned by the Issuer or any of its 
Restricted Subsidiaries that (i) is required or necessary to operate the Cargo Business and (ii) is included as “LATAM 

Cargo Brand” in the most recent Appraisal in respect of Intellectual Property delivered pursuant to “—Security for 
the notes—Release of Collateral Upon Collateral Release Event” or “—Certain covenants—Delivery of Appraisals,” 

as the case may be.  

“Cash Equivalents” means each of the following: 

(1) direct obligations of, or obligations the principal of and interest on which are unconditionally 
guaranteed by, the United States (or by any agency thereof to the extent such obligations are backed by the full faith 
and credit of the United States), in each case maturing within one (1) year from the date of acquisition thereof; 
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(2) each Acceptable Letter of Credit; 

(3) investments in commercial paper maturing within 365 days from the date of acquisition thereof and 
having, at such date of acquisition, a rating of at least A-2 (or the equivalent thereof) from S&P or P-2 (or the 
equivalent thereof) from Moody’s; 

(4) investments in certificates of deposit (including investments made through an intermediary, such as 
the certificated deposit account registry service), banker’s acceptances, time deposits, eurodollar time deposits and 

overnight bank deposits maturing within one (1) year from the date of acquisition thereof issued or guaranteed by or 
placed with, and money market deposit accounts issued or offered by, any domestic office of any commercial bank 
of recognized standing organized under the laws of the United States or any State thereof that has a combined capital 
and surplus and undivided profits of not less than $250.0 million; 

(5) fully collateralized repurchase agreements with a term of not more than six (6) months for 
underlying securities that would otherwise be eligible for investment; 

(6) investments in money in an investment company registered under the Investment Company Act of 
1940, as amended, or in pooled accounts or funds offered through mutual funds, investment advisors, banks and 
brokerage houses which invest its assets in obligations of the type described in clauses (1) through (5) above.  This 
could include, but not be limited to, money market funds or short-term and intermediate bonds funds; 

(7) money market funds that (i) comply with the criteria set forth in SEC Rule 2a-7 under the Investment 
Company Act of 1940, as amended, (ii) are rated AAA (or the equivalent thereof) by S&P and Aaa (or the equivalent 
thereof) by Moody’s and (iii) have portfolio assets of at least $5.0 billion; 

(8) securities with maturities of one (1) year or less from the date of acquisition issued or fully 
guaranteed by any state, commonwealth or territory of the United States, by any political subdivision or taxing 
authority of any such state, commonwealth or territory or by any foreign government, the securities of which state, 
commonwealth, territory, political subdivision, taxing authority or foreign government (as the case may be) are rated 
at least A- by S&P or A3 by Moody’s;  

(9) any other securities or pools of securities that are classified under IFRS as Cash Equivalents or 
short-term investments on a balance sheet; and 

(10) instruments or investments denominated in any currency that have a comparable tenor and credit 
quality to those referred to above (as determined by the Issuer in good faith) and (x) are customarily utilized in the 
countries in which such instrument is used or investment is made or (y) are consistent with the cash management 
practices of the Issuer (as determined by the Issuer in good faith). 

“Cayman Companies Act” means the Companies Act (as revised) of the Cayman Islands. 

“Change of Control” means the occurrence of one or more of the following events: (i) the consummation of 
any transaction (including, without limitation, by merger, consolidation, acquisition or any other means) as a result of 
which any “person” or “group” other than the Permitted Holders is or becomes the “beneficial owner,” directly or 

indirectly, of more than 50% of the total Voting Power of the Issuer, (ii) any sale, lease, exchange or other transfer, in 
a single transaction or a series of related transactions, of all or substantially all of the assets of the Issuer and the 
Guarantors, taken as a whole, to any “person” or “group” other than the Permitted Holders (directly or indirectly, 

included through one or more holding companies); provided that “group” is understood as two (2) or more persons 
acting under a joint control agreement (acuerdo de actuación conjunta) as set forth in title XV of the Chilean Securities 
Market Law, or (iii) the occurrence of a “Change of Control” under the 2029 Notes or any Permitted Refinancing 

Indebtedness thereof; provided that, notwithstanding the forgoing or anything to the contrary, no “Change of Control” 

shall have occurred as a result of any of the following: (a) any transaction where all of the Voting Power of the Issuer 
outstanding immediately prior to such transaction is converted into, or exchanged for, a majority of the outstanding 
Voting Power of the Person (including any “person”) who will become the “beneficial owner” of the Issuer after the 

consummation of such transaction or (b) any merger or consolidation of the Issuer with or into a Permitted Person, if 
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immediately thereafter no Person (including any “person”) is the “beneficial owner,” directly or indirectly, of more 

than 50% of the total Voting Power of such Permitted Person; provided, further, that, for purposes of this “Change of 

Control” definition, (x) if any “person” or “group” includes one or more Permitted Holders and such Permitted Holders 

constitute more than 50% of the Voting Power of such person or “group,” the Voting Power of the Issuer owned, 
directly or indirectly, by any Permitted Holders that are part of such “person” or “group” shall not be treated as being 

beneficially owned by such “person” or “group” or any other member of such “group” for purposes of determining 

whether clause (i) of this definition has been triggered and (y) the terms “person,” “group” and “beneficial owner” 

shall have the meanings ascribed to them when such terms are used pursuant to Sections 13(d), Section 14(d) and Rule 
13d-3 of the Exchange Act, respectively. 

“Chilean Local Collateral Agency Agreement” means the “contrato de agencia de garantías,” dated as of 

October 12, 2022, granted in accordance with Article 18 of Chilean Law N°20,190, by means of a Chilean notarial 
public deed granted before the notarial office of Santiago of Mr. Eduardo Javier Diez Morello under repertory number 
17,020-2024, by and between, among others, the Issuer, the applicable Chilean Guarantors, the collateral trustee, and 
the Chilean Local Collateral Agent, substantially in the form attached as an exhibit to the Collateral Trust Agreement, 
as amended, restated, modified, supplemented, extended or amended and restated from time to time. 

“Chilean Local Collateral Agent” means Banco Santander Chile, in its capacity as agente de garantías as 
appointed by means of the Chilean Local Collateral Agency Agreement, together with any successor or replacement 
local collateral agent. 

“Collateral” means all assets and properties (real and personal) of the Issuer and the Guarantors now owned 
or hereafter acquired upon which Liens have been granted to the collateral trustee or a Local Collateral Agent, as 
applicable, to secure the Notes Obligations or any other Priority Lien Obligations, including without limitation any 
Additional Collateral and all of the “Collateral” as defined (or such other equivalent term in the Security Documents), 

and pledged pursuant to, the Security Documents (but excluding all such assets and properties released from such 
Liens pursuant to the applicable Security Document), together with all proceeds of the foregoing (including, without 
limitation, proceeds from Dispositions of the foregoing). For the avoidance of doubt, the Collateral includes the 
Permanent Collateral and the Supplemental Collateral (other than any Released Assets). 

“Collateral Trust Agreement” means that certain Collateral Trust Agreement, dated as of October 12, 2022, 

among the Issuer, the other Issuer and the Guarantors from time to time party thereto, the Existing Term Loan 
Administrative Agent, the Revolver Administrative Agent, the Trustee, the collateral trustee, each Local Collateral 
Agent from time to time party thereto and each other Priority Lien Representative (as defined in the Collateral Trust 
Agreement) from time to time party thereto, substantially in the form attached the indenture, as the same may be 
amended, restated, modified, supplemented, extended or amended and restated from time to time in accordance with 
the terms thereof. 

“Colombian Local Collateral Agent” means TMF Colombia Ltda., in its capacity as fiduciario or agente de 
garantía, granted in accordance with the TMF Local Collateral Agency Agreement, together with any successor or 
replacement local collateral agent. 

“Consolidated EBITDAR” means, with respect to any specified Person for any period, the Consolidated Net 
Income of such Person for such period plus, without duplication: 

(1) an amount equal to any extraordinary, unusual, exceptional or nonrecurring loss plus any net loss 
realized by such Person or any of its Restricted Subsidiaries in connection with any Disposition of assets, to the 
extent such losses were deducted in computing such Consolidated Net Income; plus 

(2) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries, to the 
extent that such provision for taxes was deducted in computing such Consolidated Net Income; plus 

(3) the Fixed Charges of such Person and its Restricted Subsidiaries, to the extent that such Fixed 
Charges were deducted in computing such Consolidated Net Income; plus 
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(4) any foreign currency translation losses (including losses related to currency remeasurements of 
Indebtedness) of such Person and its Restricted Subsidiaries for such period, to the extent that such losses were 
deducted in computing such Consolidated Net Income; plus 

(5) depreciation, amortization (including amortization of intangibles but excluding amortization of 
prepaid cash charge or expense that was paid in a prior period) of such Person and its Restricted Subsidiaries to the 
extent that such depreciation, amortization and other non-cash charges or expenses were deducted in computing such 
Consolidated Net Income; plus 

(6) the amortization of debt discount to the extent that such amortization was deducted in computing 
such Consolidated Net Income; plus 

(7) deductions for grants to any employee of Parent or its Restricted Subsidiaries of any Equity Interests 
during such period to the extent deducted in computing such Consolidated Net Income; plus 

(8) any net loss arising from the sale, exchange or other disposition of capital assets by Parent or its 
Restricted Subsidiaries (including any fixed assets, whether tangible or intangible, all inventory sold in conjunction 
with the disposition of fixed assets and all securities) to the extent such loss was deducted in computing such 
Consolidated Net Income; plus 

(9) any losses arising under fuel hedging arrangements entered into prior to the Closing Date and any 
losses actually realized under fuel hedging arrangements entered into after the Closing Date, in each case to the extent 
deducted in computing such Consolidated Net Income; plus 

(10) proceeds from business interruption insurance for such period, to the extent not already included in 
computing such Consolidated Net Income; plus 

(11) any expenses and charges that are covered by indemnification or reimbursement provisions in 
connection with any permitted acquisition, merger, disposition, incurrence of Indebtedness, issuance of Equity 
Interests or any investment to the extent (a) actually indemnified or reimbursed and (b) deducted in computing such 
Consolidated Net Income; plus 

(12) non-cash items, other than the accrual of revenue in the Ordinary Course of Business, to the extent 
such amount increased such Consolidated Net Income; plus 

(13) the amount of any minority interest expense consisting of Restricted Subsidiary income attributable 
to minority equity interests of third parties in any non-wholly-owned Subsidiary; plus 

(14) aircraft rentals expenses; 

(15) restructuring charges, accruals or reserves (including restructuring and integration costs related to 
acquisitions and adjustments to existing reserves), integration and facilities opening costs or other business 
optimization expenses or one-time restructuring costs incurred in connection with acquisitions made after the Issue 
Date; minus 

(16) the sum of (A) income tax credits and (B) interest income included in computing such Consolidated 
Net Income, 

in each case, determined on a consolidated basis in accordance with IFRS. 

“Consolidated Liquidity” means, as of any date, the sum of (i) the Unrestricted Cash Amount as of such date, 
(ii) the aggregate principal amount committed and available to be drawn by the Issuer and its Restricted Subsidiaries 
(taking into account all borrowing base limitations, collateral coverage requirements and other restrictions on 
borrowing in effect as of such date) under all revolving credit facilities (including the Revolving Credit Agreement) 
of the Issuer and its Restricted Subsidiaries and (iii) the Net Proceeds, as determined by the Issuer in good faith (after 
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giving effect to any expected repayment of existing indebtedness using such proceeds) of any offerings of “securities” 

(as defined under the Securities Act) in (a) a public offering registered under the Securities Act, or (b) an offering not 
required to be registered under the Securities Act (including, without limitation, a private placement under section 
4(a)(2) of the Securities Act, an exempt offering pursuant to Rule 144A and/or Regulation S of the Securities Act and 
an offering of exempt securities) of the Issuer or any of its Restricted Subsidiaries that has priced but has not yet closed 
(until the earliest of the closing thereof, the termination thereof without closing or the date that falls five (5) Business 
Days after the initial scheduled closing date thereof). 

“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate of the 

net income (or loss) of such Person and its Restricted Subsidiaries for such period, on a consolidated basis (excluding 
the net income (or loss) of any Unrestricted Subsidiary of such Person), determined in accordance with IFRS and 
without any reduction in respect of preferred stock dividends; provided that: 

(1) all net after-tax extraordinary, non-recurring or unusual gains or losses and all gains or losses 
realized in connection with the Disposition of securities by such Person or the early extinguishment of Indebtedness 
of such Person, together with any related provision for Taxes on any such gain, will be excluded; 

(2) the net income of any Unrestricted Subsidiary or any other Person that is not the specified Person 
or a Restricted Subsidiary or that is accounted for by the equity method of  accounting will be included for such  
period only to the extent of the amount of dividends or similar distributions paid in cash to the specified Person or a 
Restricted Subsidiary of the specified Person; 

(3) the net income of any Restricted Subsidiary will be excluded to the extent that the declaration or 
payment of dividends or similar distributions by that Restricted Subsidiary of that net income is not at the date of 
determination permitted (x) without any prior governmental approval (that has not been obtained) or (y) directly or 
indirectly, by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule 
or governmental regulation applicable to that Restricted Subsidiary or its stockholders; 

(4) the cumulative effect of a change in accounting principles on such Person will be excluded; 

(5) any non-cash compensation expense recorded from grants by such Person of stock appreciation or 
similar rights, stock options or other rights to officers, directors or employees, will be excluded;  

(6) the effect on such Person of any non-cash items resulting from any amortization, write-up, 
writedown or write-off of assets (including intangible assets, goodwill and deferred financing costs) in connection 
with any acquisition, Disposition, merger, consolidation or similar transaction or any other non-cash impairment 
charges incurred subsequent to the Issue Date resulting from the application of Financial Accounting Standards Board 
Accounting Standards Codifications 205 – Presentation of Financial Statements, 350 – Intangibles – Goodwill and 
Other, 360 – Property, Plant and Equipment and 805 – Business Combinations or, to the extent applicable, the 
equivalent standard under IFRS (excluding any such non-cash item to the extent that it represents an accrual of or 
reserve for cash expenditures in any future period except to the extent such item is subsequently reversed), will in 
each case be excluded; 

(7) any provision for income tax reflected on such Person’s financial statements for such period will be 

excluded to the extent such provision exceeds the actual amount of taxes paid in cash during such period by such 
Person and its consolidated Subsidiaries; 

(8) any gain (or loss) attributable to the mark to market movement in the valuation of hedging 
obligations or other derivative instruments pursuant to FASB Accounting Standards Codification 815 - Derivatives 
and Hedging or mark to market movement of other financial instruments pursuant to FASB Accounting Standards 
Codification 825 - Financial Instruments or, to the extent applicable, the equivalent standard under IFRS, will be 
excluded; provided that any cash payments or receipts relating to transactions realized in a given period shall be 
taken into account in such period; 

(9) any gain (or loss) on asset sales, disposals or abandonments (other than asset sales, disposals or 
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abandonments in the ordinary course of business) or income (or loss) from closed or discontinued operations (but if 
such operations are classified as discontinued due to the fact that they are subject to an agreement to Dispose of such 
operations, only when and to the extent such operations are actually Disposed of) will be excluded; and 

(10) any non-cash gain (or loss) related to currency remeasurements of Indebtedness (including the net 
loss or gain resulting from Currency Agreements and revaluations of intercompany balances or any other currency-
related risk), unrealized or realized net foreign currency translation or transaction gains or losses impacting net 
income will be excluded. 

“Consolidated Total Assets” means, as of any date of determination, the sum of the amounts that would 

appear on a consolidated balance sheet of the Issuer and its consolidated Restricted Subsidiaries as the total assets of 
the Issuer and its consolidated Restricted Subsidiaries in accordance with IFRS. 

“Contingent Obligations” means, at any time, any obligations for fees, taxes, costs, indemnifications, 
reimbursements, damages and other liabilities in respect of which no claim or demand for payment has been made at 
such time. 

“Controlling Obligations” means the Priority Lien Obligations held by the Controlling Secured Parties. 

“Controlling Representative” means the Priority Lien Representative for the Controlling Secured Parties, 

subject to the procedures described above under the caption “—Security for the notes—Collateral Trust Agreement—
Voting.” 

“Controlling Secured Parties” means, in each case: 

(1) at any time that any Revolver Obligations are outstanding, (a) initially, the Revolver Secured Parties 
under the Revolving Credit Agreement until the Revolver Payoff Event in respect of the Revolver Obligations 
thereunder, and (b) then, the Additional Revolver Secured Parties under the Additional Revolving Credit Agreement 
governing the applicable Series of Additional Revolver Obligations with the largest commitment or, if commitments 
are terminated, the largest outstanding principal amount (or if more than one such Series is of equivalent commitment 
or principal amount, then the applicable Series of Additional Revolver Obligations with the then-nearest maturity 
date); 

(2) at any time that no Revolver Obligations are outstanding but there are Term Loan Obligations 
outstanding, the Term Loan Secured Parties under the applicable Series of Term Loan Obligations with the largest 
outstanding principal amount (or if more than one such Series is of equivalent principal amount, then the applicable 
Series of Term Loan Obligations with the then-nearest maturity date); and 

(3) at any time that there are neither Revolver Obligations nor Term Loan Obligations outstanding, the 
applicable Priority Secured Parties under the applicable Series of Indenture Obligations with the largest outstanding 
principal amount (or if more than one such Series is of equivalent principal amount, then the applicable Series of 
Indenture Obligation with the then-nearest maturity date). 

“Coverage Assets” means (a) the Frequent Flyer Program Assets of the Issuer and the Guarantors, (b) the 
Cargo Business Assets of the Issuer and the Guarantors, (c) Intellectual Property constituting Collateral, (d) Pledged 
SGR, in each case held at Eligible Airports and (e) any Additional Collateral not covered by the foregoing clauses; 
provided that in the case of clauses (b), (c) and (d) of this definition, the “Coverage Assets” shall not include any 

Released Assets or any Cargo Business Assets excluded from the definition hereof pursuant to the last paragraph set 
forth under “—Security for the notes—Release of Collateral Upon Collateral Release Event.”  

“Credit Facilities” means, one or more debt facilities (including, without limitation, the Revolving Credit 

Agreement) or, commercial paper facilities, reimbursement agreements or other agreements providing for the 
extension of credit, or securities purchase agreements, indentures or similar agreements, whether secured or unsecured, 
in each case, with banks, insurance companies, financial institutions or other institutional lenders or investors 
providing for, or acting as initial purchasers of, revolving credit loans, term loans, receivables financing (including 
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through the sale of receivables to such lenders or to special purpose entities formed to borrow from such lenders 
against such receivables) or, letters of credit, surety bonds, insurance products or the issuance and sale of securities, 
in each case, as amended, restated, modified, renewed, extended, refunded, replaced in any manner (whether upon or 
after termination or otherwise) or refinanced (including by means of sales of debt securities to institutional investors) 
in whole or in part from time to time. 

“Currency” means miles, points and/or other units that are a medium of exchange constituting a convertible, 
virtual and private currency that is tradeable property and that can be sold or issued to persons.  

“Currency Agreement” means any foreign exchange contract, currency swap agreement or other similar 

agreement or arrangement. 

“Default” means any event that, unless cured or waived, is, or with the passage of time or the giving of notice 
or both would be, an Event of Default. 

“Default Remedies” means all rights and remedies of any Priority Secured Party in respect of any Collateral, 

whether arising pursuant to the Priority Lien Documents, the Security Documents or applicable law, the exercise of 
which is contingent upon the occurrence and continuation of an event of default under the applicable Priority Lien 
Document. 

“Deferred Asset” means any assets excluded from the Collateral pledged by the Issuer because the aggregate 
value of the Collateral pledged by the Issuer would otherwise exceed the Maximum Collateral Threshold. 

“Deposit Account” shall have the meaning assigned to such term in the UCC, 

“Disposition” means, with respect to any property, any sale (including conditional sale), lease, sale and 

leaseback, conveyance, transfer or other disposition thereof (including by means of a Restricted Payment or an 
Investment).  The terms “Dispose,” “Disposes” and “Disposed of” shall have correlative meanings. 

“Disqualified Stock” means, as determined for purposes of covenants with respect to the notes, any Capital 

Stock that, by its terms (or by the terms of any security into which it is convertible, or for which it is exchangeable, in 
each case at the option of the holder of the Capital Stock), or upon the happening of any event, matures or is 
mandatorily redeemable, pursuant to a sinking fund obligation or otherwise (other than as a result of a change of 
control or asset sale), is convertible or exchangeable for Indebtedness or Disqualified Stock, or is redeemable at the 
option of the holder of the Capital Stock, in whole or in part (other than as a result of a change of control or asset sale), 
on or prior to the date that is 91 days after the date on which the notes mature.  Notwithstanding the preceding sentence, 
any Capital Stock that would constitute Disqualified Stock solely because the holders of the Capital Stock have the 
right to require the Issuer to repurchase such Capital Stock upon the occurrence of a change of control or an asset sale 
will not constitute Disqualified Stock if the terms of such Capital Stock provide that the Issuer may not repurchase or 
redeem any such Capital Stock pursuant to such provisions unless such repurchase or redemption complies with the 
covenant described above under the caption “—Certain covenants—Restricted Payments.” The amount of 

Disqualified Stock deemed to be outstanding at any time for purposes of the indenture will be the maximum amount 
that the Issuer and its Restricted Subsidiaries may become obligated to pay upon the maturity of, or pursuant to any 
mandatory redemption provisions of, such Disqualified Stock, exclusive of accrued dividends. 

“Dollar Equivalent” means, at any time, (a) with respect to any amount denominated in Dollars, such amount 
and (b) with respect to any amount denominated in any other currency, the equivalent amount thereof in Dollars as 
determined in accordance with “Certain covenants—Calculations and tests.” 

“Dollars” and “$” mean lawful money of the United States of America. 

“DOT” means the U.S. Department of Transportation and any successor thereto. 
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“Ecuadorian Local Collateral Agent” means TMF Ecuador, S.A., in its capacity as Ecuadorian local collateral 
agent, appointed pursuant to the TMF Local Collateral Agency Agreement, together with any successor or replacement 
local collateral agent. 

“Eligible Airport” means John F. Kennedy International Airport, Heathrow Airport or any other airport 
proposed by the Issuer that is reasonably acceptable to the Controlling Representative. 

“Engine” means an engine used, or intended to be used, to propel an Aircraft, including a Part, appurtenance, 

and accessory of such Engine and any records relating to such Engine. 

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but 

excluding any debt security that is convertible into, or exchangeable for, Capital Stock). 

“Equity Offering” means (x) a sale of Capital Stock (other than through the issuance of Disqualified Stock 
or through an Excluded Contribution) other than (a) offerings registered on Form S-8 (or any successor form) under 
the Securities Act or any similar offering in other jurisdictions or other securities of the Issuer and (b) issuances of 
Capital Stock to any Subsidiary of the Issuer or (y) a cash equity contribution to the Issuer. 

“Event of Loss” means, with respect to any Collateral, any of the following events: (i) the destruction of or 
damage to such property that renders repair uneconomic or that renders such property permanently unfit for normal 
use; (ii) any damage or loss to or other circumstance with respect to such property that results in an insurance 
settlement with respect to such property on the basis of a total loss, or a constructive or arranged total loss; (iii) the 
confiscation or nationalization of, or requisition of title to such property by any Governmental Authority; (iv) the theft 
or disappearance of such property that shall have resulted in the loss of possession of such property by any Issuer or 
any Guarantor for a period in excess of thirty (30) days; or (v) the seizure of, detention of or requisition for use of, 
such property by any Governmental Authority that shall have resulted in the loss of possession of such property by 
any Issuer or any Guarantor and such requisition for use shall have continued beyond the earlier of (A) sixty (60) days 
and (B) the date of receipt of insurance or condemnation proceeds with respect thereto. 

An Event of Loss shall be deemed to have occurred: 

(1) in the case of an actual total loss, at 12 midnight (London time) on the actual date the relevant 
Collateral was lost; 

(2) in the case of any of the events described in paragraph (i) of the definition of Event of Loss above 
(other than an actual total loss), upon the date of occurrence of such destruction, damage or rendering unfit; 

(3) in the case of any of the events described in paragraph (ii) of the definition of Event of Loss above 
(other than an actual total loss), the date and time at which either a total loss is subsequently admitted by the insurers 
or a competent court or arbitration tribunal issues a judgment to the effect that a total loss has occurred; 

(4) in the case of any of the events referred to in paragraph (iii) of the definition of Event of Loss above, 
upon the occurrence thereof; and 

(5) in the case of any of the events referred to in paragraphs (iv) and (v) of the definition of Event of 
Loss above, upon the expiration of the period of time specified therein. 

“Excluded Aircraft Subsidiary” means (a) any Subsidiary involved or contemplated to be involved in an 

Aircraft Financing, where substantially all of the assets of such Subsidiary consists of an interest in Aircraft (including 
airframes), Engines, Spare Parts, intercompany obligations, cash and/or Cash Equivalents and that owns no Significant 
Assets other than Aircraft Financing Related Cargo Business Assets as a result of the relevant Subsidiary being a party 
to an intercompany lease or contract and (b) any Subsidiary that owns the Equity Interest in one or more Subsidiaries 
referred to in clause (a) and no other material assets. 
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“Excluded Assets” has the meaning set forth under “Security for the notes—Certain limitations on the 
Collateral—Excluded Assets.” 

“Excluded Contributions” means net cash proceeds received by the Issuer after the Exit Conversion Date 

from: 

(1) contributions to its common equity capital (other than from any Subsidiary); or 

(2) the sale (other than to a Subsidiary or to any management equity plan or stock option plan or any 
other management or employee benefit plan or agreement of the Issuer or any Subsidiary) of Qualifying Equity 
Interests, 

in each case designated as Excluded Contributions pursuant to an Officer’s Certificate executed on or around the date 
such capital contributions are made or the date such Equity Interests are sold, as the case may be. Excluded 
Contributions will not be considered to be net proceeds of Qualifying Equity Interests for purposes of clause (4)(b)(3) 
under the caption “—Certain covenants—Restricted Payments.” 

“Excluded Subsidiary” means any Subsidiary of the Issuer (a) that is not or ceases to be a Subsidiary in which 

at least 85% of its capital stock is owned by the Issuer or another Subsidiary of the Issuer, other than due to a minority 
interest required to comply with a local ownership requirement; provided that this clause (i) shall not apply to Holdco 
Ecuador S.A., LATAM Airlines Peru, S.A., and any other Restricted Subsidiary of the Issuer that the Issuer may elect 
to exclude from time to time from the application of this clause (a) by written notice to the Trustee (which election 
may be subsequently revoked by the Issuer from time to time by written notice to the Trustee), (b) that is prohibited 
or restricted by applicable law, or regulation from being or becoming a Guarantor, (c) that is subject to any contract 
or other restrictions existing prior to the Issue Date or the date such entity is acquired by the Issuer or a Restricted 
Subsidiary of the Issuer, as applicable, that prohibits such Subsidiary from providing a note guarantee, (d) for which 
the Issuer and the Controlling Representative (with respect to the corresponding requirement under the applicable 
Priority Lien Documents) mutually agree that the granting or maintenance of a note guarantee by such Subsidiary 
would result in material adverse tax consequences to the Issuer or any of its Restricted Subsidiaries, (e) that is a captive 
insurance company, special purpose entity, securitization, receivables subsidiary, not-for-profit subsidiary or 
Excluded Aircraft Subsidiary, (f) that is a Non-Guarantor Acquired Airline or (g) at the election of the Issuer by 
written notice to the Trustee, LAN Argentina S.A., Transportes Aéreos del Mercosur S.A, or any other Restricted 
Subsidiary of the Issuer that owns Significant Assets, in the good faith determination of the Issuer (i) in an aggregate 
amount not to exceed $50.0 million and (ii) together with all other Restricted Subsidiaries excluded pursuant to this 
clause (g), in an aggregate amount not to exceed $100.0 million (provided that any such election pursuant to this clause 
(g) may be subsequently revoked and reallocated to any other Restricted Subsidiary from time to time); provided, 
further, that “Excluded Subsidiary” shall not include any Designated Guarantor that becomes a Guarantor pursuant to 

the caption “—Certain covenants—Additional Guarantees; Issuer and the Guarantors; Collateral” for as long as such 

Subsidiary remains a Designated Guarantor.  

“Existing Term Loan Administrative Agent” means the administrative agent under the Existing Term Loan 

B and its successors.  

“Exit Conversion Date” means November 3, 2022. 

“FAA” means the Federal Aviation Administration of the United States of America and any successor 
thereto. 

“Fair Market Value” means the value that would be paid by a willing buyer to an unaffiliated willing seller 

in a transaction not involving distress or necessity of either party, determined in good faith by the Board of Directors 
or an officer of the Issuer (unless otherwise provided in the indenture); provided that the Board of Directors or such 
officer of the Issuer, as applicable, shall be permitted to consider the circumstances existing at such time (including, 
without limitation, economic or other conditions affecting the U.S. airline industry generally and any relevant legal 
compulsion, judicial proceeding or administrative order or the possibility thereof) in determining such Fair Market 
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Value in connection with such transaction; and provided, further, that nothing herein shall be construed as a limitation 
of the fiduciary duties of the Board of Directors pursuant to applicable law. 

“Fitch” means Fitch, Inc., also known as Fitch Ratings, and its successors. 

“Fixed Charge Coverage Ratio” means as of any date of determination, with respect to any Person, the ratio 

of (x) the aggregate amount of Consolidated EBITDAR of such Person for the period of the most recent four 
consecutive fiscal quarters ending prior to the date of such determination for which internal financial statements 
prepared on a consolidated basis in accordance with IFRS are available to (y) Fixed Charges for such four fiscal 
quarters. 

If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest expense 
on such Indebtedness will be calculated as if the rate in effect on the date of determination had been the applicable 
rate for the entire period (taking into account any Interest Rate Agreement applicable to such Indebtedness if such 
Interest Rate Agreement has a remaining term in excess of twelve months). If any Indebtedness that is being given 
pro forma effect bears an interest rate at the option of the Issuer, the interest rate shall be calculated by applying such 
optional rate chosen by the Issuer. In making any pro forma calculation, the amount of Indebtedness under any 
revolving Credit Facility outstanding on the date of determination (other than any Indebtedness incurred under such 
facility in connection with the transaction giving rise to the need to calculate the Fixed Charge Coverage Ratio) will 
be deemed to be (i) the average daily balance of such Indebtedness during such four fiscal quarters or such shorter 
period for which such facility was outstanding or (ii) if such facility was created after the end of such four fiscal 
quarters, the average daily balance of such Indebtedness during the period from the date of creation of such facility to 
the date of such determination. 

“Fixed Charges” shall mean, with respect to any specified Person for any period, the sum, without 
duplication, of: 

(1) the consolidated interest expense (net of interest income) of such Person and its Restricted 
Subsidiaries for such period to the extent that such interest expense is payable in cash (and such interest income is 
receivable in cash); plus 

(2) any interest expense actually paid in cash for such period by such specified Person on Indebtedness 
of another Person that is guaranteed by such specified Person or one of its Restricted Subsidiaries or secured by a 
Lien on assets of such specified Person or one of its Restricted Subsidiaries. 

all as determined on a consolidated basis in accordance with IFRS. 

“Frequent Flyer Program” means any customer loyalty program available to individuals that is operated, 
owned or controlled, directly or indirectly, by the Issuer or any of its Restricted Subsidiaries and which loyalty 
program grants members in such program Currency based on a member’s purchasing behavior and that entitles a 

member to accrue and redeem such Currency for a benefit or reward, including flights and/or other goods and services.  

“Frequent Flyer Program Agreements” means all currently existing, future and successor co-branding 
agreements, partnering agreements, airline-to-airline frequent flyer program agreements or similar agreements related 
to or entered into in connection with a Frequent Flyer Program. 

“Frequent Flyer Program Assets” means (a) all Frequent Flyer Program Agreements, (b) Intellectual Property 

owned or purported to be owned, or later developed or acquired and owned or purported to be owned, by the Issuer 
or any of its Restricted Subsidiaries that is specifically identified and required or necessary to operate a Frequent Flyer 
Program, (c) customer data (i) owned, or later developed or acquired and owned or purported to be owned, by the 
Issuer or any of its Restricted Subsidiaries and (ii) used, generated or produced as part of a Frequent Flyer Program 
(including a list of all members and profile data for each member), (d) all currently existing or future intercompany 
agreements governing the sale, transfer or redemption of Currency under any Frequent Flyer Program (“Intercompany 

Frequent Flyer Agreements”) and (e) accounts receivable in respect of any Frequent Flyer Program, including accounts 
receivable arising under Frequent Flyer Program Agreements or Intercompany Frequent Flyer Agreements; provided 
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that, for purposes of calculating the Asset Coverage Ratio and the Total Asset Coverage Ratio, as of any date of 
determination, the Frequent Flyer Program Assets shall not include any of the foregoing assets described in clauses 
(a) through (e) above to the extent owned or acquired by a Non-Guarantor Acquired Airline, as of such date. 

“Fuel Hedging Agreement” means any spot, forward or option fuel price protection agreements and other 
types of fuel hedging agreements or economically similar arrangements designed to protect against or manage 
exposure to fluctuations in fuel prices. 

“Gate Leaseholds” means, at any time, all of the right, title, privilege, interest and authority, now held or 
hereafter acquired, of any Issuer or any Guarantor in connection with the right to use or occupy holdroom and 
passenger boarding and deplaning space in an airport terminal at any airport at which such Issuer or such Guarantor 
conducts scheduled operations. 

“Governmental Authority” means the government of Chile, the United States of America, Peru, Colombia, 

Ecuador, Brazil and any other nation or any political subdivision thereof, whether state or local, and any agency, 
authority, instrumentality, regulatory body, court, central bank organization, or other entity exercising executive, 
legislative, judicial, taxing or regulatory powers or functions of or pertaining to government.  Governmental Authority 
shall not include any Person in its capacity as an Airport Authority. 

“Guarantee” means a guarantee (other than (i) by endorsement of negotiable instruments for collection or 
(ii) customary contractual indemnities, in each case in the ordinary course of business), direct or indirect, in any 
manner including, without limitation, by way of a pledge of assets or through letters of credit or reimbursement 
agreements in respect thereof, of all or any part of any Indebtedness (whether arising by virtue of partnership 
arrangements, or by agreements to keep-well, to purchase assets, goods, securities or services, to take or pay or to 
maintain financial statement conditions). 

 “Guarantor” means, collectively, each Subsidiary of the Issuer (including any Designated Guarantor) that is 
either (i) party to the indenture on the Issue Date or (ii) becomes a guarantor pursuant to the covenant described under 
the caption “—Certain covenants—Additional Guarantors; Collateral.” 

“Guaranty and Security Principles” means the guarantee and security principles described under the caption 

“—Guaranty and Security Principles” set forth at the end of this “Description of notes.”  

“Hedging Agreement” means any Interest Rate Agreement, any Currency Agreement, any Fuel Hedging 
Agreement and any other derivative or hedging contract, agreement, confirmation or other similar transaction or 
arrangement that is entered into by any Issuer or any Guarantor, including any commodity or equity exchange, swap, 
collar, cap, floor, adjustable strike cap, adjustable strike corridor, cross-currency swap or forward rate agreement, spot 
or forward foreign currency or commodity purchase or sale, listed or over-the-counter option or similar derivative 
right related to any of the foregoing, non-deliverable forward or option, foreign currency swap agreement, currency 
exchange rate price hedging arrangement or other arrangement designed to protect against fluctuations in interest rates 
or currency exchange rates, commodity, currency or securities values, or any combination of the foregoing agreements 
or arrangements. 

“Hedging Obligations” means obligations under or with respect to Hedging Agreements. 

“IFRS” means the International Financial Reporting Standards.  

“Indebtedness” means, with respect to any specified Person, any indebtedness of such Person (excluding 
advance ticket sales, accrued expenses and trade payables), whether or not contingent: 

(1) in respect of borrowed money; 

(2) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement 
agreements in respect thereof); 
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(3) in respect of banker’s acceptances; 

(4) representing Capital Lease Obligations; 

(5) representing the balance deferred and unpaid of the purchase price of any property or services due 
more than eighteen (18) months after such property is acquired or such services are completed, but excluding in any 
event trade payables arising in the ordinary course of business;  

(6) representing any Hedging Obligations; or 

(7) representing Disqualified Stock, 

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear as 
a liability upon a balance sheet of the specified Person prepared in accordance with IFRS.  In addition, the 
term “Indebtedness” includes all Indebtedness of others secured by a Lien on any asset of the specified Person 
(whether or not such Indebtedness is assumed by the specified Person) and, to the extent not otherwise included, the 
Guarantee by the specified Person of any Indebtedness of any other Person.  Indebtedness shall be calculated without 
giving effect to the effects of IFRS 9, Chapter 6—Hedge Accounting (or any successor provision thereto) and related 
interpretations to the extent such effects would otherwise increase or decrease an amount of Indebtedness for any 
purpose under the indenture as a result of accounting for any embedded derivatives created by the terms of such 
Indebtedness. 

“Indenture Obligations” means, collectively, the Notes Obligations, the 2029 Notes Obligations, the 

Additional Note Obligations and the Additional Indenture Obligations. 

“Initial Appraisals” means, collectively, the report of (a) BK Associates, Inc., dated as of February 14, 2022, 

setting forth the Appraised Value of the Cargo Business Assets of the Issuer and the Guarantors; (b) BK Associates, 
Inc., dated as of February 11, 2022, setting forth the Appraised Value of the Frequent Flyer Program Assets of the 
Issuer and the Guarantors; (c) Ocean Tomo, LLC, dated as of February 17, 2022, setting forth the Appraised Value of 
Intellectual Property of the Issuer and the Guarantors; (d) mba Aviation, dated as of December 23, 2021, setting forth 
the Appraised Value of certain Routes in Brazil; (e) ICF SH&E Limited, dated as of December 17, 2021, setting forth 
the Appraised Value of certain Slots and Routes; (f) mba Aviation, dated as of December 23, 2021, setting forth the 
Appraised Value of certain Routes in Peru; (g) mba Aviation, dated as of December 23, 2021, setting forth the 
Appraised Value of certain Routes in Chile; (h) mba Aviation, dated as of December 23, 2021, setting forth the 
Appraised Value of certain Routes in Colombia; (i) mba Aviation, dated as of December 17, 2021, setting forth the 
Appraised Value of certain Slots; and (j) AVITAS, Inc., dated as of February 8, 2022, setting forth the Appraised 
Value of certain Aircrafts and Engines, in each case as delivered to the collateral trustee by the Issuer pursuant to the 
covenant described under “Certain covenantsDelivery of Appraisals.” 

“Initial Appraiser” means, collectively, (a) BK Associates, Inc. (as it relates to appraisals of any Cargo 
Business Assets or any Frequent Flyer Program Assets); (b) Ocean Tomo, LLC, (as it relates to any Intellectual 
Property); (c) mba Aviation (as it relates to Slots and Routes); (d) ICF SH&E Limited (as it related to Slots and 
Routes); and (e) AVITAS, Inc. (as it relates to Aircrafts and Engines). 

“Insolvency or Liquidation Proceeding” means: 

(1) any case commenced by or against any Issuer or Guarantor under the Bankruptcy Code or any other 
federal, state or non-U.S. law for the relief of debtors, any other proceeding for the reorganization, recapitalization 
or adjustment or marshalling of all or substantially all of the assets or liabilities of any Issuer or Guarantor, any 
receivership or general assignment for the benefit of creditors relating to any Issuer or Guarantor or any similar case 
or proceeding relative to any Issuer or Guarantor or its creditors, as such, in each case whether or not voluntary; 

(2) any liquidation, dissolution, scheme of arrangement, administration, marshalling of assets or 
liabilities or other winding up of or relating to any Issuer or Guarantor, in each case whether or not voluntary and 
whether or not involving bankruptcy or insolvency; or 
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(3) any other proceeding of any type or nature in which substantially all claims of creditors of any Issuer 
or Guarantor are determined and any payment or distribution is or may be made on account of such claims. 

“Intellectual Property” means all intellectual property and other similar proprietary rights worldwide, 
whether registered or unregistered, including such rights in and to the following: (a) trade names, trademarks and 
service marks, domain names, trade dress and similar source identifiers, together with the goodwill symbolized by or 
associated with any of the foregoing; (b) patents and patent applications (including divisionals, continuations, 
continuations-in-part, renewals, reissuances, reexaminations and extensions); (c) inventions and invention disclosures 
(whether or not patentable); (d) copyrights and copyrightable works; (e) rights in software (including source code); 
(f) trade secrets and know-how (including methods and processes); and (g) any applications, registrations or issuances 
for any of the foregoing. 

“Intellectual Property Security Agreement” means each intellectual property security agreement executed 

and delivered by the applicable Issuer or Guarantor, substantially in the form set forth in exhibits to the Pledge and 
Security Agreement, suitable for filing with the U.S. Patent and Trademark Office or U.S. Copyright Office, as 
applicable. 

“Intercompany Note” means a subordinated global promissory note among the Issuer and the Guarantors and 

certain other Restricted Subsidiaries that are not Issuer and the Guarantors substantially in the form attached as an 
exhibit to the indenture.  

“Intercreditor Agreements” means, collectively, the Junior Lien Intercreditor Agreement and any other junior 

lien intercreditor agreement or other subordination agreement entered into pursuant to terms of the Priority Lien 
Documents. 

“Interest Rate Agreement” means any interest rate protection agreement, interest rate future agreement, 

interest rate option agreement, interest rate swap agreement, interest rate cap agreement, interest rate collar agreement, 
interest rate hedge agreement, option or future contract or other similar agreement or arrangement. 

“Investment Related Property” means: (i) all Investment Property and (ii) all of the following (regardless of 

whether classified as investment property under the UCC): all Pledged Equity Interests, Pledged Debt, the Investment 
Accounts and certificates of deposit. 

“Investments” means, with respect to any Person, all direct or indirect investments made from and after the 

Issue Date by such Person in other Persons (including Affiliates) in the forms of loans (including Guarantees), capital 
contributions or advances (but excluding advance payments and deposits for goods and services and similar advances 
to officers, employees and consultants made in the ordinary course of business), purchases or other acquisitions for 
consideration of Indebtedness, Equity Interests or other securities of other Persons, together with all items that are or 
would be classified as investments on a balance sheet prepared in accordance with IFRS.  If the Issuer or any Restricted 
Subsidiary of the Issuer sells or otherwise Disposes of any Equity Interests of any direct or indirect Restricted 
Subsidiary of the Issuer after the Issue Date such that, after giving effect to any such sale or Disposition, such Person 
is no longer a Restricted Subsidiary of the Issuer, the Issuer will be deemed to have made an Investment on the date 
of any such sale or Disposition equal to the Fair Market Value of the Issuer’s Investments in such Subsidiary that were 
not sold or Disposed of in an amount determined as provided in the third to last paragraph of the covenant described 
above under the caption “—Certain covenants—Restricted Payments.” Notwithstanding the foregoing, any Equity 

Interests retained by the Issuer or any of its Subsidiaries after a Disposition or dividend of assets or Capital Stock of 
any Person in connection with any partial “spin-off” of a Subsidiary or similar transactions shall not be deemed to be 

an Investment.  The acquisition by the Issuer or any Restricted Subsidiary of the Issuer after the Issue Date of a Person 
that holds an Investment in a third Person will be deemed to be an Investment by the Issuer or such Restricted 
Subsidiary in such third Person in an amount equal to the Fair Market Value of the Investments held by the acquired 
Person in such third Person in an amount determined as provided in the third to last paragraph of the covenant 
described above under the caption “—Certain covenants—Restricted Payments.” Except as otherwise provided in the 

indenture, the amount of an Investment will be determined at the time the Investment is made and without giving 
effect to subsequent changes in value. 

“Issue Date” means the date on which the notes are first issued under the indenture. 
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“Junior Lien” means a Lien granted by a Security Document to the collateral trustee, at any time, upon any 

property of the Issuer or any other Issuer or Guarantor to secure Junior Lien Obligations. 

“Junior Lien Documents” means, collectively any indenture, credit agreement or other agreement governing 
each Series of Junior Lien Indebtedness and the security documents related thereto. 

“Junior Lien Indebtedness” means, with respect to any series of notes, any Indebtedness incurred by the 
Issuer or a Guarantor that is secured by all or a portion of the Collateral on a junior lien basis to the Liens on the 
Collateral securing such Notes Obligations; provided that (a) such Indebtedness is subordinated in right of payment 
to such Notes Obligations pursuant to the Junior Lien Intercreditor Agreement or otherwise on terms reasonably 
satisfactory to the Controlling Representative; provided that, for clarity, any Permitted Refinancing Indebtedness in 
respect of Priority Lien Debt (or any successive Permitted Refinancing Indebtedness) may be pari passu in right of 
payment to the Obligations, (b) the Liens on Collateral, if any, securing such Indebtedness are junior to the Liens on 
the Collateral securing the Obligations pursuant to the Junior Lien Intercreditor Agreement or otherwise on terms 
reasonably satisfactory to the Controlling Representative, (c) such Indebtedness matures no earlier than the date on 
which the notes mature, (d) such Indebtedness has a weighted average life to maturity no shorter than the weighted 
average life to maturity of the notes, (e) is not subject to any Guarantee by any Person other than the Issuer or any 
Guarantor and (f) such Indebtedness is secured only by Collateral. 

“Junior Lien Intercreditor Agreement” means a junior lien intercreditor agreement to be entered into from 
time to time substantially in the form of an exhibit to the Collateral Trust Agreement. 

Junior Lien Obligations” means Junior Lien Indebtedness and all other Obligations in respect thereof under 

the Junior Lien Documents. 

“Junior Lien Representative” means the trustee, agent or representative of the holders of any Series of Junior 
Lien Indebtedness who maintains the transfer register for such Series of Junior Lien Indebtedness and (x) is appointed 
as a Junior Lien Representative (for purposes related to the administration of the security documents) pursuant to the 
credit agreement, indenture or other agreement governing such Series of Junior Lien Indebtedness, together with its 
successors in such capacity, and (y) has executed a Lien Sharing and Priority Confirmation. 

“Lease Subordination Agreement” means, in the case of any Permitted Lease having a term in excess of thirty 

(30) days, a subordination agreement in substantially the form and substance as may be reasonably agreed by the 
collateral trustee (acting at the direction of the Controlling Representative). 

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, assignment by way of security, 

security interest or similar encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise 
perfected under applicable law (but excluding any lease, sublease, use or license agreement or similar arrangement by 
any Issuer or Guarantor described in clauses (7) or (8) of the definition of “Permitted Disposition”), including any 

conditional sale or other title retention agreement, any option or other agreement to sell or give a security interest in 
and, except in connection with any Qualified Receivables Transaction, any agreement to give any financing statement 
under the UCC (or equivalent statutes) of any jurisdiction. 

“Lien Sharing and Priority Confirmation” means as to any Series of Priority Lien Debt incurred after the 
Issue Date, the written agreement of the holders of Priority Lien Obligations (or the Priority Lien Representative with 
respect to such Series of Priority Lien Debt), as set forth in the applicable Priority Lien Document governing such 
Series of Priority Lien Debt, for the benefit of all holders of Priority Lien Obligations: 

(1) that all Priority Lien Obligations will be and are secured equally and ratably, subject to the priorities 
and rights set forth in the Collateral Trust Agreement, by all Liens at any time granted by the Issuer or any other 
Issuer or Guarantor to the collateral trustee (or, where applicable, a Local Collateral Agent ) to secure the Priority 
Lien Obligations in respect of such Series of Priority Lien Debt and that all such Liens will be enforceable by the 
collateral trustee and such Local Collateral Agent (acting at the direction of the collateral trustee) for the benefit of 
all holders of Priority Lien Obligations equally and ratably all of the foregoing, subject in each case to the priorities 
and rights set forth in the Collateral Trust Agreement; 
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(2) that the holders of Obligations in respect of such Series of Priority Lien Debt are bound by the 
provisions of the Collateral Trust Agreement, including the provisions relating to the ranking of Liens and the order 
of application of proceeds from enforcement of Liens; and 

(3) consenting to the terms of the Collateral Trust Agreement and the collateral trustee’s and each Local 

Collateral Agent’s performance of, and directing the collateral trustee and each Local Collateral Agent to perform its 
obligations under, the Collateral Trust Agreement and the other Security Documents. 

“Local Collateral Agency Agreements”  means (i) the Chilean Local Collateral Agency Agreement, (ii) the 

TMF Local Collateral Agency Agreement and (iii) any local collateral trust or agency agreement entered into by the 
collateral trustee (acting at the direction of the Controlling Representative) to appoint an Additional Local Collateral 
Agent to serve as local collateral trustee or agent with respect to a local law jurisdiction.  

“Local Collateral Agent”  means, collectively, the Brazilian Local Collateral Agent, the Chilean Local 

Collateral Agent, the Colombian Local Collateral Agent, the Ecuadorian Local Collateral Agent, the Peruvian Local 
Collateral Agent and any Additional Local Collateral Agent. 

“Material Adverse Effect” means a material adverse effect on (a) the consolidated business, operations or 
financial condition of the Issuer and its Restricted Subsidiaries, taken as a whole, (b) the validity or enforceability of 
the notes, the note guarantees, the indenture or any material Security Documents or the material rights or remedies of 
the Trustee, the collateral trustee and the holders of the notes or (c) the ability of the Issuer and Guarantors, 
collectively, to pay the Obligations or otherwise perform their material obligations under the Notes Documents. 

“Material Cargo Business Contract” means any contract entered into by the Issuer or a Guarantor for which 

the Receivables arising thereunder would constitute Material Cargo Business Receivables. 

“Material Cargo Business Receivables” means (a) Receivables arising under the third-party contracts listed 
on a schedule to the Pledge and Security Agreement, (b) intercompany Receivables of the Issuer or a Guarantor in 
respect of the Cargo Business and (c) Receivables of the Issuer or a Guarantor arising under a third-party contract 
with respect to the Cargo Business entered into after October 12, 2022, which Receivables under such contract 
pursuant to this clause (c) have aggregate expected payments in excess of $25,000,000. 

“Material Indebtedness” means Indebtedness of the Issuer and/or Guarantors (other than, as to any series, the 

notes of such series outstanding) under the same agreement in a principal amount exceeding $100.0 million. 

“Material Pledged Routes” means the ten (10) Routes of the Issuer and the Guarantors with the highest 

revenues from ticket revenues during the 2019 calendar year. 

“Material Pledged Slots” means the Slots of any Issuer or any Guarantor held at John F. Kennedy 
International Airport and London Heathrow Airport. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors. 

“Net Proceeds” means (i) with respect to any incurrence of Indebtedness, the cash received by any Issuer or 

any Guarantor in respect of such incurrence net of fees, commissions, taxes, costs and expenses incurred in connection 
therewith and (ii) the aggregate cash and Cash Equivalents received by the Issuer or any of its Restricted Subsidiaries 
in respect of any Disposition (including, without limitation, any cash or Cash Equivalents received in respect of or 
upon the sale or other disposition of any non-cash consideration received in any Disposition) or Recovery Event, net 
of (a) the direct costs and expenses relating to such Disposition and incurred by the Issuer or a Restricted Subsidiary 
(including the sale or disposition of such non-cash consideration) or any such Recovery Event, including, without 
limitation, legal, accounting and investment banking fees, and sales commissions, and any relocation expenses 
incurred as a result of the Disposition or Recovery Event, (b) any Taxes paid or payable as a result of the Disposition 
or Recovery Event, in each case, after taking into account any available Tax credits or deductions and any Tax sharing 
arrangements; (c) any reserve for adjustment or indemnification obligations in respect of the sale price of such asset 
or assets established in accordance with IFRS; (d) any portion of the purchase price from a Disposition placed in 
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escrow pursuant to the terms of such Disposition (either as a reserve for adjustment of the purchase price, or for 
satisfaction of indemnities in respect of such Disposition) until the termination of such escrow; and (e) with respect to 
(i) any Disposition of Significant Assets that are not Collateral or (ii) any Recovery Event in respect of Significant 
Assets that are not Collateral, any portion of the aggregate cash and Cash Equivalents received by the Issuer or any of 
its Restricted Subsidiaries in respect of such Disposition that are required to be applied to any contractual arrangement 
permitted by the indenture or any financing arrangement that is secured by such Significant Assets. 

“Non-Controlling Designated Representative” means:  

(1) at any time when there is more than one Series of Revolver Obligations outstanding, the Priority 
Lien Representative for the Series of Revolver Obligations then outstanding (i) with the largest commitment or, if 
commitments are terminated, largest outstanding principal amount (or if more than one such Series is of equivalent 
principal amount, then the applicable Series of Revolver Obligations with the then-nearest maturity date), and (ii) 
that is not the Series of Revolver Obligations for which Controlling Representative is the Priority Lien Representative; 

(2)  at any time when there is only one Series of Revolver Obligations outstanding, the Priority Lien 
Representative for the Term Loan Obligations then outstanding or, if more than one Series of Term Loan Obligations 
is outstanding, such Series with the largest outstanding principal amount (or if more than one such Series is of 
equivalent principal amount, then the applicable Series of Term Loan Obligations with the then-nearest maturity 
date); 

(3) at any time when there is only one Series of Revolver Obligations outstanding and there are no Term 
Loan Obligations then outstanding, the Priority Lien Representative for the Indenture Obligations then outstanding 
or, if more than one Series of Indenture Obligations is outstanding, such Series with the largest outstanding principal 
amount (or if more than one such Series is of equivalent principal amount, then the applicable Series of Indenture 
Obligations with the then-nearest maturity date); 

(4) at any time when there are no Revolver Obligations outstanding and there is more than one Series 
of Term Loan Obligations outstanding, the Priority Lien Representative for the Series of Term Loan Obligations (i) 
with the largest outstanding principal amount (or if more than one such Series is of equivalent principal amount, then 
the applicable Series of Term Loan Obligations with the then-nearest maturity date) and (ii) that is not the Series of 
Term Loan Obligations for which the Controlling Representative is the Priority Lien Representative; 

(5) at any time when there are no Revolver Obligations outstanding and there is only one series of Term 
Loan Obligations outstanding, the Priority Lien Representative for the Indenture Obligations then outstanding or, if 
more than one Series of Indenture Obligations is outstanding, such Series with the largest outstanding principal 
amount (or if more than one such series is of equivalent principal amount, then the applicable Series of Indenture 
Obligations with the then-nearest maturity date); and 

(6) at any time when there are no Revolver Obligations and no Term Loan Obligations outstanding and 
there is more than one Series of Indenture Obligations outstanding, the Priority Lien Representative for the Series of 
Indenture Obligations (i) with the largest outstanding principal amount (or if more than one such Series is of 
equivalent principal amount, then the applicable Series of Indenture Obligations with the then-nearest maturity date) 
and (ii) that is not the Series of Indenture Obligations for which the Controlling Representative is the Priority Lien 
Representative. 

“Non-Controlling Representative” means each Priority Lien Representative for the holders of Priority Lien 

Obligations other than the Controlling Obligations. 

“Non-Controlling Secured Parties” means the Non-Controlling Representatives and the holders of Priority 
Lien Obligations other than the Controlling Obligations. 

“Non-Guarantor Acquired Airline” means any Restricted Subsidiary acquired by the Issuer after the Issue 

Date that owns a passenger airline and is not principally a cargo business for so long as such Restricted Subsidiary 
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operates its cargo business and its Frequent Flyer Program business separately from, and on an arms’ length basis 

with, the Issuer. 

“Non-Guarantor Frequent Flyer Program” means any customer loyalty program available to individuals that 
is operated, owned or controlled, directly or indirectly, by a Non-Guarantor Acquired Airline and which loyalty 
program grants members in such program Currency based on a member’s purchasing behavior and that entitles a 
member to accrue and redeem such Currency for a benefit or reward, including flights and/or other goods and services. 

“Non-Recourse Debt” means Indebtedness: 

(1) as to which neither the Issuer nor any of its Restricted Subsidiaries (a) provides credit support of 
any kind (including any undertaking, agreement or instrument that would constitute Indebtedness) or (b) is directly 
or indirectly liable as a guarantor or otherwise; and 

(2) as to which the holders of such Indebtedness do not otherwise have recourse to the stock or assets 
of the Issuer or any of its Restricted Subsidiaries (other than the Equity Interests of an Unrestricted Subsidiary). 

“Non-U.S. Aviation Authority” means any non-U.S. governmental, quasi-governmental, regulatory or other 
agency, public corporation or private entity that exercises jurisdiction over the issuance or authorization (a) to serve 
any non-U.S. point on any flights that any Issuer or any Guarantor is serving at any time and/or to conduct operations 
related to routes or gates that constitute Significant Assets and/or (b) to hold and operate any Non-U.S. Route or Slots 
at any time. 

“Non-U.S. IP Security Agreements” with respect to any Non-U.S. intellectual property, each intellectual 
property security agreement executed and delivered by the applicable Issuer and Guarantors, substantially in the form 
of a similar non-U.S. IP security agreement delivered in the same jurisdiction or in form and substance reasonably 
satisfactory to the Controlling Representative and the Issuer, suitable for filing with the applicable Non-U.S. 
intellectual property registration office.  

“Non-U.S. Pledge Agreements” means the applicable non-U.S. pledge agreements specified in the Collateral 
Trust Agreement.  

“Non-U.S. Route or Slot” means any Slot of any Person at any airport outside the United States that is an 
origin and/or destination point. 

“Notes Documents” means the notes, the indenture, the Security Documents and any other instrument or 

agreement (which is designated as a Notes Document therein) executed and delivered by the Issuer or a Guarantor to 
the Trustee, the collateral trustee or a Local Collateral Agent, in each case, as the same may be amended, restated, 
modified, supplemented, extended or amended and restated from time to time in accordance with the terms hereof. 

“Notes Obligations” means the obligations with respect to the notes and the related notes guarantees. 

“Notes Payoff Event” means the first date upon which the Notes Obligations are paid in full in cash. 

“Notes Secured Parties” means, collectively, the Trustee, the collateral trustee, the applicable Local Collateral 

Agent and the holders of the notes from time to time, including holders of additional notes issued pursuant to the 
indenture.  

“Obligations” means, with respect to any Indebtedness, any principal (including reimbursement obligations 
with respect to letters of credit whether or not drawn), interest (including all interest and fees accrued thereon after 
the commencement of any insolvency or liquidation proceeding at the rate, including any applicable post-default rate, 
specified in such indebtedness, even if such interest or fees are not enforceable, allowable or allowed as a claim in 
such proceeding), premium (if any), fees, indemnifications, reimbursements, expenses and other liabilities, in each 
case payable under the documentation governing such Indebtedness. 
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“Parts” means all Appliances, parts, modules, accessories, furnishings and instruments, appurtenances and 

other equipment (including all inflight equipment, buyer-furnished and buyer-designated equipment) of whatever 
nature which may from time to time be incorporated or installed in or attached to any Aircraft or any Engine, and 
including all such parts removed from an Aircraft or Engine, so long as title thereto either (i) remains vested in the 
owner of such parts (provided that such owner is not the Issuer or a Guarantor) or (ii) is subject to the Lien of any 
applicable financing party, in each case until such parts have been replaced in accordance with the terms of any 
applicable lease or financing or security agreement. 

“Payment in Full” means: (a) with respect to the Revolver Obligations, the Revolver Payoff Event, (b) with 

respect to the Notes Obligations, the Notes Payoff Event, (c) with respect to the 2029 Notes Obligations, the 2029 
Notes Payoff Event and (d) with respect to any other Priority Lien Obligations, the date upon which such obligations 
are paid in full in cash and the termination of all commitments or redemption of all notes with respect to such credit 
facility or notes (other than any Contingent Obligations). “Payment in Full” with respect to the Priority Lien 

Obligations means the Payment in Full of each of the Revolver Obligations, the Term Loan Obligations, Notes 
Obligations, the 2029 Notes Obligations and all other Secured Obligations. “Paid in Full” shall have a correlative 

meaning. 

“Permanent Collateral” means all Collateral other than Supplemental Collateral.  

“Permitted Business” means any business that is the same as, or reasonably related, ancillary, supportive or 
complementary to, the business in which the Issuer and its Restricted Subsidiaries are engaged on the Issue Date. 

“Permitted Disposition” means: 

(1) Disposition of cash or Cash Equivalents in exchange for other cash or Cash Equivalents; 

(2) (i) Dispositions of accounts receivable, inventory or other current assets (including defaulted 
receivables but excluding any accounts receivable, inventory or current assets constituting Additional Collateral) in 
the ordinary course of business or consistent with past or industry practice and (ii) the conversion of accounts 
receivable to notes receivable or other Dispositions of accounts receivable or rights to payment in connection with 
the collection or compromise thereof, or as part of any bankruptcy or reorganization process (including any discount 
or forgiveness in connection with the foregoing); 

(3) sales or other Dispositions of surplus, obsolete, negligible or uneconomical assets no longer used in 
the business of the Issuer and the Guarantors; provided that any such sale or disposition, as applicable, is made in the 
ordinary course of business consistent with past practices and does not materially and adversely affect the business 
of the Issuer and its Restricted Subsidiaries, taken as a whole; 

(4) Dispositions of Significant Assets among the Issuer and the Guarantors (including any Person that 
shall become a Guarantor simultaneous with such Disposition in the manner contemplated by the covenant described 
under the caption “—Certain covenants—Additional Guarantors; Collateral”) to the extent the interests of the Notes 

Secured Parties in the Collateral are not adversely affected in any material respect after giving effect to such 
Disposition; 

(5) the Disposition or abandonment of Slots and Gate Leaseholds; provided that such Disposition or 
abandonment is (i) in the ordinary course of business consistent with past practices and does not materially and 
adversely affect the business of the Issuer and its Restricted Subsidiaries, taken as a whole, (ii) is reasonably 
determined by the Issuer to relate to Slots and Gate Leaseholds of de minimis value or surplus to the Issuer’s needs 

or (iii) is required by a Governmental Authority; 

(6) exchange of Pledged Slots in the ordinary course of business that in the Issuer’s reasonable judgment 

are of reasonably equivalent value (so long as such new Pledged Slots remain at all times subject to a Lien with the 
same priority and level of perfection as was the case immediately prior to such exchange (and are otherwise subject 
only to Permitted Liens)); 
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(7) any other lease or sublease of, or use or license agreements with respect to, assets and properties 
that constitute Slots or Gate Leaseholds in the ordinary course of business and swap agreements or similar 
arrangements with respect to Slots in the ordinary course of business and which lease, sublease, use or license 
agreement or swap agreement or similar arrangement (A) has a term of one year or less, or does not extend beyond 
two comparable IATA traffic seasons (and contains no option to extend beyond either of such periods), (B) has a 
term (including any option period) longer than allowed in clause (A); provided, however, that (x) in the case of each 
transaction pursuant to this clause (B), an officer’s certificate is delivered to the collateral trustee concurrently with 
or promptly after the applicable Issuer’s or Guarantor’s entering into any such transaction that (i) immediately after 

giving effect to such transaction the Asset Coverage Test would be satisfied (excluding, for purposes of calculating 
such ratio, the proceeds of such transaction and the intended use thereof), (ii) the collateral trustee’s Liens on 

Collateral subject to such lease, sublease, use, license agreement or swap or similar arrangement are not materially 
adversely affected (it being understood that no Permitted Lien shall be deemed to have such an effect) and (iii) no 
Event of Default exists at the time of such transaction, and (y) immediately after giving effect to any transaction 
pursuant to this clause (B), the aggregate Appraised Value of Collateral subject to transactions covered by this clause 
(B) shall not exceed $300.0 million; provided that the foregoing cap shall not apply to the extent such lease, sublease, 
use or license agreement or swap agreement or similar arrangement is required or advisable (as reasonably 
determined by the Issuer) to preserve and keep in full force and effect its rights in such Slot or Gate Leasehold, (C) 
is for purposes of operations by another airline operating under a brand associated with the Issuer or otherwise 
operating routes under a joint business arrangement or at the Issuer’s direction under a code share agreement, capacity 

purchase agreement, pro-rate agreement or similar arrangement between such airline and the Issuer, or (D) is subject 
and subordinated to the rights (including remedies) of the collateral trustee under the applicable Security Documents 
on terms reasonably satisfactory to the collateral trustee (acting at the direction of the Controlling Representative); 

(8) the lease or sublease of assets and properties in the ordinary course of business; provided that, if 
such Significant Assets constitute Collateral, the rights of the lessee or sublessee shall be subordinated to the rights 
(including remedies) of the collateral trustee under the applicable Security Document on terms reasonably 
satisfactory to the collateral trustee (acting at the direction of the Controlling Representative); 

(9) sales of Equity Interests in Restricted Subsidiaries to comply with local regulatory requirements, 
subject to the requirements of the second paragraph of the covenant described under the caption “—Certain 
covenants—Disposition of Significant Assets”; 

(10) Dispositions of Currency in respect of a Frequent Flyer Program pursuant to financing arrangements 
for liquidity purposes or pursuant to co-branding arrangements; provided that (i) such financing arrangement or co-
branding arrangement is in the ordinary course of business and (ii) immediately after giving effect to such Disposition 
the Asset Coverage Test would be satisfied on a Pro Forma Basis;  

(11) in each case, in the ordinary course of business, (i) the termination or amendment of leases, subleases, 
use or license agreements and (ii) the termination or amendment of agreements, arrangements or balances between 
and among the Issuer and its Restricted Subsidiaries (including paying, transferring, contributing, forgiving or 
cancelling balances incurred pursuant to any such intercompany agreements or arrangements); 

(12) in each case, in the ordinary course of business or in connection with any Aircraft Financing, 
intercompany agreements between and among the Issuer and its Restricted Subsidiaries with respect to (i) Aircraft, 
Engines, Spare Parts, Appliances or Parts, in each case not constituting Significant Assets and (ii) Aircraft Financing 
Related Cargo Business Assets;  

(13) transactions that involve assets having an aggregate Appraised Value of less than $250.0 million 
(such aggregate amount to be calculated on a cumulative basis from the Issue Date); 

(14) any Disposition or other transaction permitted by the covenant described under the caption “—

Certain covenants—Merger, consolidation or sales of assets” other than clauses (v) and (vi) thereof; and 

(15) any Permitted Lien. 
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“Permitted Holders” means any of (i) Enrique Cueto Plaza, Ignacio Cueto Plaza, Juan Jose Cueto Plaza or 
Mrs. María Esperanza Cueto Plaza; (ii) any spouse, descendent, heir, trust or estate of Enrique Cueto Plaza, Ignacio 
Cueto Plaza, Juan Jose Cueto Plaza or Mrs. María Esperanza Cueto Plaza; (iii) Qatar Group or any of its Affiliates; 
(iv) Delta Airlines or any of its Affiliates; (v) any other holder of shares, including but not limited to shares managed 
by Sixth Street Partners or any of its Affiliates, which represent more than 24% of the Voting Power of Parent as of 
the Issue Date; or (vi) any Person as to whom more than 50% of the total Voting Power of such Person is beneficially 
owned (as such term is used in Rule 13d-3 under the Exchange Act) or such Voting Power is otherwise controlled by 
one or more of the Persons specified in clauses (i) through (v). 

“Permitted Investments” means: 

(1) any Investment in the Issuer or in a Restricted Subsidiary of the Issuer; 

(2) any Investment in cash or Cash Equivalents; 

(3) any Investment by the Issuer or any Restricted Subsidiary of the Issuer in a Person, if as a result of 
such Investment: 

(a) such Person becomes a Restricted Subsidiary of the Issuer; or 

(b) such Person, in one transaction or a series of related and substantially concurrent transactions, is 
merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its 
assets to, or is liquidated into, the Issuer or a Restricted Subsidiary of the Issuer; 

(4) any Investment made as a result of the receipt of non-cash consideration from a Disposition of assets; 

(5) any acquisition of assets or Capital Stock in exchange for the issuance of Qualifying Equity Interests; 

(6) any Investments received in compromise or resolution of (a) obligations of trade creditors or 
customers that were incurred in the ordinary course of business of the Issuer or any of its Restricted Subsidiaries, 
including pursuant to any plan of reorganization or similar arrangement upon the bankruptcy or insolvency of any 
trade creditor or customer or (b) litigation, arbitration or other disputes; 

(7) Investments represented by Hedging Obligations; 

(8) loans or advances to officers, directors or employees made in the ordinary course of business of the 
Issuer or any Restricted Subsidiary of the Issuer in an aggregate principal amount not to exceed $10.0 million at any 
one time outstanding; 

(9) redemption or purchase of the notes in accordance with the indenture, or prepayment of any other 
Priority Lien Debt; 

(10) any Guarantee of Indebtedness other than a Guarantee of Indebtedness of an Affiliate of the Issuer 
that is not a Restricted Subsidiary of the Issuer; 

(11) any Investment existing on, or made pursuant to binding commitments existing on, the Issue Date 
and any Investment consisting of an extension, modification or renewal of any Investment existing on, or made 
pursuant to a binding commitment existing on, the Issue Date; provided that the amount of any such Investment may 
be increased (a) as required by the terms of such Investment as in existence on the Issue Date or (b) as otherwise 
permitted under the indenture; 

(12) Investments acquired after the Issue Date as a result of the acquisition by the Issuer or any Restricted 
Subsidiary of the Issuer of another Person, including by way of a merger, amalgamation or consolidation with or into 
the Issuer or any of its Restricted Subsidiaries in a transaction that is not prohibited by the covenant described above 
under the caption “—Certain covenants—Merger, consolidation or sales of assets” after the Issue Date to the extent 

that such Investments were not made in contemplation of such acquisition, merger, amalgamation or consolidation 
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and were in existence on the date of such acquisition, merger, amalgamation or consolidation; 

(13) the acquisition by a Receivables Subsidiary in connection with a Qualified Receivables Transaction 
of Equity Interests of  a trust or other Person established by such Receivables Subsidiary to effect such Qualified 
Receivables Transaction; and any other Investment by the Issuer or a Subsidiary of the Issuer in a Receivables 
Subsidiary or any Investment by a Receivables Subsidiary in any other Person in connection with a Qualified 
Receivables Transaction; 

(14) Investments constituting (i) accounts receivable or accounts payable, (ii) deposits, prepayments and 
other credits to suppliers, and/or (iii) in the form of advances made to distributors, suppliers, licensors and licensees, 
in each case, made in the ordinary course of business and consistent with the past practices; 

(15) Investments in connection with outsourcing initiatives in the ordinary course of business;  

(16) Investments having an aggregate Fair Market Value (measured on the date each such Investment 
was made and without giving effect to subsequent changes in value other than a reduction for all returns of principal 
in cash and capital dividends in cash), when taken together with all Investments made pursuant to this clause (16) 
that are at the time outstanding, not to exceed 10.0% of the Consolidated Total Assets of the Issuer and its Restricted 
Subsidiaries at the time of such Investment; 

(17) Investments in Restricted Subsidiaries as required under the laws of the jurisdiction of formation of 
each of such Subsidiaries to avoid liquidation under such laws; 

(18) Investments in any Affiliate in an aggregate amount not to exceed $500,000 in any one calendar 
month for all such Investments pursuant to this subclause and, in each case, to pay employee severance, taxes, permits, 
government charges or wind-down costs in respect of such Affiliate; and 

(19) Investments constituting or related to Aircraft Financings. 

“Permitted Liens” means: 

(1) (a) Priority Liens held by the collateral trustee or a Local Collateral Agent, as applicable, securing 
the Indebtedness permitted by clause (1) of the first paragraph under the caption “—Certain covenants—Indebtedness” 

and Related Obligations in respect thereof; 

(2) Liens on the collateral securing Junior Lien Indebtedness incurred pursuant to clause (2) of the first 
paragraph under the caption “—Certain covenants—Indebtedness” and all other Related Obligations; provided that 
all such Junior Liens contemplated by this clause (2) of the Permitted Liens definition shall rank junior to the Liens 
securing the Notes Obligations subject to the Junior Lien Intercreditor Agreement or otherwise on terms reasonably 
satisfactory to the Controlling Representative; 

(3) Liens for Taxes, assessments or governmental charges or claims that are not yet delinquent or that 
are being contested in good faith by appropriate proceedings promptly instituted and diligently concluded; provided 
that any reserve or other appropriate provision as is required in conformity with IFRS has been made therefor; 

(4) Liens imposed by law, including carriers’, warehousemen’s, landlord’s and mechanics’ Liens, in 

each case, incurred in the ordinary course of business; 

(5) Liens arising by operation of law in connection with judgments, attachments or awards which do 
not, in the aggregate, constitute an Event of Default; 

(6) Liens existing as of the Issue Date and any modifications, replacements, renewals or extensions 
thereof; provided that (A) such modified, replacement, renewal or extension Lien does not extend to any additional 
property other than (1) after-acquired property that is affixed or incorporated into the property covered by such Lien 
and (2) proceeds and products thereof and (B) such modifications, replacement, renewal or extension does not 
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increase the amount secured or change any direct or contingent obligor in respect thereof; 

(7) any overdrafts and related liabilities arising from treasury, netting, depository and cash management 
services or in connection with any automated clearing house transfers of funds, in each case as it relates to cash or 
Cash Equivalents, if any; 

(8) licenses, sublicenses, leases and subleases by any Issuer or Guarantor as they relate to any 
Additional Collateral to the extent (A) such licenses, sublicenses, leases or subleases do not interfere in any material 
respect with the business of the Issuer and its Restricted Subsidiaries, taken as a whole, and in each case, such license, 
sublicense, lease or sublease is to be subject and subordinate to the Liens granted to the collateral trustee pursuant to 
the Security Documents and, in each case, would not result in a Material Adverse Effect or (B) otherwise expressly 
permitted by the Security Documents; 

(9) salvage or similar rights of insurers; 

(10) pledges and deposits made in the ordinary course of business in compliance with workers’ 

compensation, unemployment insurance and other social security laws or regulations, or Liens in connection with 
workers’ compensation, unemployment insurance or other social security, old age pension or public liability 
obligations which are not delinquent or which are being contested in good faith by appropriate action and for which 
adequate reserves have been maintained in accordance with IFRS; 

(11) customary rights of set-off and liens arising by operation of law or by the terms of documents or 
contracts of banks or other financial institutions in relation to the ordinary maintenance and administration of Deposit 
Accounts or securities accounts; 

(12) non-exclusive licenses and sublicenses, whether written, oral or implied, to Intellectual Property 
granted in the ordinary course of business and consistent with past practice that do not materially interfere with the 
ordinary conduct of the business of the Issuer or the Guarantors; 

(13) Liens incurred in the ordinary course of business by the Issuer or any Restricted Subsidiary of the 
Issuer with respect to obligations that do not exceed in the aggregate $30.0 million at any one time outstanding; 

(14) leases, subleases, interchanges, use agreements, license agreements and/or swap agreements 
constituting “Permitted Dispositions”;  

(15) in the case of any Gate Leaseholds, any interest or title of a licensor, sublicensor, lessor, sublessor 
or airport operator under any lease, license or use agreement; 

(16) in each case as it relates to Aircraft, Engine, Spare Parts, Appliances or Parts that may be pledged 
as Additional Collateral from time to time (any such pledged Additional Collateral, “Pledged Aircraft, Engine, Spare 

Parts, Appliances or Parts Collateral”), Liens solely on Engines, Spare Parts, Appliances, Parts, components, 

instruments, appurtenances, furnishings and other equipment (other than the Pledged Aircraft, Engine, Spare Parts, 
Appliances or Parts Collateral) (x) installed on such Pledged Aircraft, Engine, Spare Parts, Appliances or Parts 
Collateral and (y) separately financed by the Issuer or a Guarantor, to secure such financing;  

(17) customary Liens securing the Indebtedness permitted under clause (8) of the first paragraph under 
the covenant described under the caption “—Certain covenants—Indebtedness,” in accordance with the terms thereof; 

provided that such Liens are limited to the fixed or capital assets that are acquired, constructed or improved by such 
Indebtedness;  

(18) easements, zoning restrictions, licenses, title restrictions, rights-of-way and similar encumbrances 
on real property imposed by law or incurred or granted by the Issuer or any Restricted Subsidiary in the ordinary 
course of business that do not materially detract from the value of the affected property or materially interfere with 
the ordinary conduct of business of the Issuer or any Restricted Subsidiary;  
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(19) to the extent the Issuer or any of its Restricted Subsidiaries is an obligor in respect of any Aircraft 
Financing, pledges of, collateral assignments of or other Liens securing such Aircraft Financing on any lease, 
sublease, interchange, license, contract, arrangement or agreement related to such financed Aircraft, Engine or Spare 
Parts, including Aircraft Financing Related Cargo Business Assets to which the Issuer or such Restricted Subsidiary, 
as applicable, is a party; and/or 

(20) with respect to the equity pledge agreement in respect of TAM Linhas Aéreas S.A.’s shares, the 

fiduciary lien created by the equity fiduciary lien agreement over the shares held in TAM Linhas Aéreas S.A., 
considering the listing of assets (arrolamento de bens) in connection with the Administrative Proceeding No. 
13855.720079/2014-93, as required by article 12 of Federal Revenue Office Normative Ruling (Instrução Normativa 
RFB) No. 2,091, dated June 22, 2022; 

provided that until a perfected Lien has been provided to the collateral trustee or a Local Collateral Agent, as 
applicable, in respect of any Deferred Asset, no consensual Lien shall be granted in respect of any such Deferred 
Asset. 

“Permitted Person” means (i) any Person (including any “person” as that term is used in Section 13(d)(3) of 

the Exchange Act) which owns or operates, directly or indirectly through a contractual arrangement, a Permitted 
Business, or (ii) any Subsidiary of such Person. 

“Permitted Refinancing Indebtedness” means any Indebtedness (or commitments in respect thereof) of the 

Issuer or any of its Restricted Subsidiaries issued in exchange for, or the proceeds of which are used to renew, refund, 
extend, refinance, replace, defease or discharge other Indebtedness (the “Refinanced Indebtedness”) of the Issuer or 

any of its Restricted Subsidiaries (other than intercompany Indebtedness); provided that: 

(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness 
does not exceed the original principal amount (or accreted value, if applicable) when initially incurred of the 
Refinanced Indebtedness (plus all accrued interest on the Indebtedness and the amount of all fees and expenses, 
including premiums, incurred in connection therewith); provided that, with respect to any such Permitted Refinancing 
Indebtedness that is refinancing secured Indebtedness and is secured by the same collateral, the principal amount (or 
accreted value, if applicable) of such Permitted Refinancing Indebtedness shall not exceed the greater of (x) the 
preceding amount and (y) the Fair Market Value of the assets securing such Permitted Refinancing Indebtedness 
(taking into account any other Indebtedness secured on a pari passu or senior basis by such assets); 

(2) such Permitted Refinancing Indebtedness has a maturity date no earlier than the maturity date of the 
Refinanced Indebtedness; 

(3) such Permitted Refinancing Indebtedness has a weighted average life to maturity that is equal to or 
greater than the weighted average life to maturity of the Refinanced Indebtedness; 

(4) if the Refinanced Indebtedness is subordinated in right of payment to the Notes Obligations, such 
Permitted Refinancing Indebtedness is subordinated in right of payment to the Notes Obligations on terms at least as 
favorable to the holders of the notes as those contained in the documentation governing the Refinanced Indebtedness; 

(5) no Restricted Subsidiary that is not the Issuer or a Guarantor shall be an obligor with respect to such 
Permitted Refinancing Indebtedness unless such Restricted Subsidiary was an obligor with respect to the Refinanced 
Indebtedness; and 

(6) such Permitted Refinancing Indebtedness is incurred no later than 36 months after the date on which 
the Refinanced Indebtedness is actually repaid or discharged by the Issuer or any of its Restricted Subsidiaries. 

“Person” means any natural person, corporation, exempted company, division of a corporation, partnership, 
limited liability company, trust, joint venture, association, company, estate, unincorporated organization, Airport 
Authority or Governmental Authority or any agency or political subdivision thereof. 
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 “Peruvian Grantors” means LATAM Airlines Perú and Inversiones Aéreas, S.A. 

“Peruvian Local Collateral Agent” means TMF FIDUPERÚ S.A., in its capacity as Peruvian local collateral 

agent, appointed pursuant to the TMF Local Collateral Agency Agreement, together with any successor or replacement 
local collateral agent. 

“Pledge and Security Agreement” means that certain Priority Lien Pledge and Security Agreement, dated as 

of October 12, 2022, by and among the collateral trustee and the Issuer and the Guarantors, substantially in the form 
attached as an exhibit to the Collateral Trust Agreement, as amended, restated, modified, supplemented, extended or 
amended and restated from time to time. 

“Pledged Debt” means all indebtedness for borrowed money owed to such Issuer or Guarantor, whether or 

not evidenced by any Instrument, including, without limitation, all indebtedness described on a schedule to the Pledge 
and Security Agreement under the heading “Pledged Instruments” (as such schedule may be amended or supplemented 

from time to time), issued by the obligors named therein, the Instruments evidencing any of the foregoing, and all 
interest, cash, instruments and other property or proceeds from time to time received, receivable or otherwise 
distributed in respect of or in exchange for any or all of the foregoing. 

“Pledged Equity Interests” means, to the extent not excluded as Excluded Assets, all Pledged Stock, Pledged 

LLC Interests, Pledged Partnership Interests and any other participation or interests in any equity or profits of any 
business entity, including, without limitation, any trust and all management rights relating to any entity whose equity 
interests are included as Pledged Equity Interests, including equity pledged pursuant to a Non-U.S. Pledge Agreement. 

“Pledged Gate Leaseholds” means the Gate Leaseholds listed on a schedule to the Pledge and Security 
Agreement under the heading “Pledged Gate Leaseholds.” 

“Pledged LLC Interests” means, to the extent not excluded as Excluded Assets, all interests in any limited 

liability company and each series thereof including, without limitation, all limited liability company interests listed 
on a schedule to the Pledge and Security Agreement under the heading “Pledged LLC Interests” (as such schedule 

may be amended or supplemented from time to time) and the certificates, if any, representing such limited liability 
company interests and any interest of such Issuer or Guarantor on the books and records of such limited liability 
company or on the books and records of any securities intermediary pertaining to such interest and all dividends, 
distributions, cash, warrants, rights, options, instruments, securities and other property or proceeds from time to time 
received, receivable or otherwise distributed in respect of or in exchange for any or all of such limited liability 
company interests and all rights as a member of the related limited liability company. 

“Pledged Partnership Interests” means, to the extent not excluded as Excluded Assets, all interests in any 

general partnership, limited partnership, limited liability partnership or other partnership including, without limitation, 
all partnership interests listed on a schedule to the Pledge and Security Agreement under the heading “Pledged 

Partnership Interests” (as such schedule may be amended or supplemented from time to time) and the certificates, if 
any, representing such partnership interests and any interest of such Issuer or Guarantor on the books and records of 
such partnership or on the books and records of any securities intermediary pertaining to such interest and all 
dividends, distributions, cash, warrants, rights, options, instruments, securities and other property or proceeds from 
time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such partnership 
interests and all rights as a partner of the related partnership. 

“Pledged Receivables” shall mean (a) Pledged Third Party FFP Receivables, (b) Material Cargo Business 

Receivables and (c) intercompany Receivables of the Issuer or a Guarantor in respect of any Frequent Flyer Program. 

“Pledged Routes” means, to the extent not excluded as Excluded Assets, all Routes owned by any Issuer or 

any Guarantor. 

“Pledged SGR” means the Pledged Slots, Pledged Gate Leaseholds and Pledged Routes. 
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“Pledged Slots” means, to the extent not excluded as Excluded Assets, all slots owned by such Issuer or 

Guarantor. 

“Pledged Stock” means, to the extent not excluded as Excluded Assets, all shares of Capital Stock owned by 

such Issuer or Guarantor, including, without limitation, all shares of Capital Stock described on a schedule to the 
Pledge and Security Agreement under the heading “Pledged Stock” (as such schedule may be amended or 

supplemented from time to time), and the certificates, if any, representing such shares and any interest of such Issuer 
or Guarantor in the entries on the books of the issuer of such shares or on the books of any securities intermediary 
pertaining to such shares, and all dividends, distributions, cash, warrants, rights, options, instruments, securities and 
other property or proceeds from time to time received, receivable or otherwise distributed in respect of or in exchange 
for any or all of such shares. 

“Pledged Third Party FFP Receivables” shall mean Receivables of the Issuer or a Guarantor arising under a 
Frequent Flyer Program Agreement, which Receivables shall have payment terms that are more than 120 days. 

“Prepayment Percentage” means (i) at any time that the Asset Coverage Ratio is less than 2.5 to 1.0, 100%, 

(ii) at any time that the Asset Coverage Ratio is not less than 2.5 to 1.0 and is less than 3.5 to 1.0, 50% and (iii) at any 
time that the Asset Coverage Ratio is not less than 3.5 to 1.0, 0%, it being understood and agreed that, for purposes of 
determining the Prepayment Percentage, the Asset Coverage Ratio shall be determined on the date on which such 
proceeds are received by the Issuer or applicable Restricted Subsidiary (giving pro forma effect to the subject asset 
sales and/or Recovery Events). 

“Pre-Sold Currency” shall have the meaning given to it in the definition of “Asset Coverage Ratio.” 

“Priority Lien” means a Lien granted pursuant to a Security Document to the collateral trustee or any Local 

Collateral Agent, at any time, upon any property of the Issuer or a Guarantor to secure any Priority Lien Obligations, 
including the Liens granted to the collateral trustee and each Local Collateral Agent in connection with the Revolving 
Credit Agreement, the 2029 Notes Indenture and the indenture. 

“Priority Lien Debt” means: 

(1) Indebtedness of the Issuer and the Guarantors under (i) the notes issued on the Issue Date (and any 
other amounts owing under the indenture relating to the notes issued on the Issue Date), (ii) the 2029 Notes Indenture, 
and any other agreement or instrument pursuant to which any 2029 Notes secured by all or a portion of the Collateral 
on a pari passu basis with the Notes Obligations are issued, in an aggregate principal amount not to exceed $700.0 
million under this clause (1)(ii), and (iii) any Permitted Refinancing Indebtedness in respect of any Indebtedness 
incurred pursuant to clause (1)(i) or (1)(ii) (or any successive Permitted Refinancing Indebtedness) that is secured by 
all or a portion of the Collateral on a pari passu basis with any Notes Obligations; 

(2) (i) Indebtedness of the Issuer and the Guarantors under the Revolving Credit Facility (including 
letters of credit and reimbursement obligations with respect thereto) in an aggregate principal amount not to exceed 
$750.0 million at any time outstanding, and (ii) any Permitted Refinancing Indebtedness (disregarding clauses (2) 
and (3) of such defined term) in respect of any Indebtedness incurred pursuant to clause (2)(i) (or any successive 
Permitted Refinancing Indebtedness) that is secured by all or a portion of the Collateral on a pari passu basis with 
the Obligations; provided that all Indebtedness incurred under this clause (2) in the form of revolving Indebtedness 
may be senior or superpriority in right of payment from the Collateral to the Notes Obligations; 

(3) [Reserved]; and 

(4) (i) any other Total Funded Debt of the Issuer and the Guarantors that is secured by all or a portion 
of the Collateral on a pari passu basis with the Notes Obligations; provided that after giving Pro Forma Effect to the 
issuance or incurrence of any such Indebtedness, the aggregate principal amount of the sum of all Priority Lien Debt, 
and, without duplication, Senior Priority Refinancing Indebtedness (including, in each case, without duplication of 
any outstanding principal amounts, the amount of any unfunded commitments under a revolving credit facility as of 
such date) would not exceed the greater of (A)(x) prior to a Collateral Release Event in respect of any Cargo Business 
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Assets, $3.5 billion and (y) thereafter, $2.5 billion and (B) such an amount that would cause the Asset Coverage 
Ratio to be equal to 2.35 to 1.0 and (ii) any Permitted Refinancing Indebtedness in respect of any Indebtedness 
incurred pursuant to clause (4)(i) (and any successive Permitted Refinancing Indebtedness) that is secured by all or 
a portion of the Collateral on a pari passu basis with the Obligations. 

“Priority Lien Documents” means the indenture governing the notes, the 2029 Notes Indenture, the Revolving 

Credit Agreement, any other indenture, credit agreement or other agreement related to any Priority Secured Debt, the 
Security Documents and all other “Loan Documents,” “Notes Documents” or similar such term (as defined in any of 

the foregoing) executed and delivered by any Issuer or Guarantor in connection with the foregoing. 

“Priority Lien Joinder” means, with respect to the provisions of the Collateral Trust Agreement relating to 

the incurrence of Additional Priority Lien Debt or the issuance of the notes under the indenture, an agreement to be 
entered into from time to time substantially in the form of an exhibit to the Collateral Trust Agreement. 

“Priority Lien Obligations” means the Revolver Obligations, the 2029 Notes Obligations, the Notes 

Obligations, and all other Priority Secured Debt and Obligations in respect thereof, including without limitation, 
Additional Note Obligations and Additional Indenture Obligations. 

“Priority Lien Representative” means:  

(a) (1) in the case of the notes (and related Additional Notes), the Trustee, (2) in the case of 
the 2029 Notes, the trustee under the 2029 Notes Indenture or (3) in the case of the Revolving Credit 
Agreement, the Revolver Administrative Agent, or  

(b) in the case of any other Series of Priority Lien Debt, the trustee, agent or representative of 
the holders of such Series of Priority Lien Debt (the “Additional Priority Lien Representative”) who maintains 

the transfer register for such Series of Priority Lien Debt and (x) is appointed as a representative of the Priority 
Secured Debt (for purposes related to the administration of the Security Documents) pursuant to the credit 
agreement, indenture or other agreement governing such Series of Priority Lien Debt, together with its 
successors in such capacity, and (y) who has executed a Priority Lien Joinder in such capacity. 

“Priority Secured Debt” means: 

(1) the notes and the 2029 Notes;  

(2) (i) Indebtedness of the Issuer and the Guarantors under the Revolving Credit Agreement (including 
letters of credit and reimbursement obligations with respect thereto) and (ii) other Indebtedness of the Issuer or the 
Guarantors under the Revolving Credit Agreement that is permitted to be incurred and secured under each Priority 
Lien Document then extant (and the satisfaction of this clause (ii) will be conclusively established if the Issuer 
delivers an officer’s certificate to the collateral trustee and each Priority Lien Representative at the time of incurrence 

stating that such Indebtedness was permitted to be incurred and secured by all then extant Priority Lien Documents); 
and 

(3) Indebtedness, including, without limitation, Indebtedness in respect of Additional Revolver 
Obligations, Additional Loan Obligations, Additional Indenture Obligations and Additional Note Obligations 
(including letters of credit and reimbursement obligations with respect thereto), of the Issuer or the Guarantors, in 
each case that is secured equally and ratably, subject to the priorities and rights of the Collateral Trust Agreement, 
with all other Priority Secured Debt then outstanding on a priority basis by a Priority Lien that is permitted to be 
incurred and so secured under each then extant Priority Lien Document; provided, in the case of any Indebtedness 
referred to in this clause (3), that: 

(a) on or before the date on which such Indebtedness is incurred by the Issuer or the Guarantors, 
such Indebtedness is designated by the Issuer as “Priority Secured Debt” for the purposes 

of the Priority Lien Documents in an Additional Secured Debt Designation executed and 
delivered in accordance with the Collateral Trust Agreement; 
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(b) any such Indebtedness designated by the Issuer as “Additional Revolver Obligations” in 

an additional secured debt designation executed and delivered in accordance with the 
Collateral Trust Agreement shall be permitted under each then extant Priority Lien 
Document to have the priority from the proceeds of Collateral set forth in paragraph 
THIRD under the caption “—Security for the notes—Collateral Trust Agreement—Order 
of application”; 

(c) unless such Indebtedness is issued under an existing Priority Lien Document for any Series 
of Priority Lien Debt whose Priority Lien Representative is already party to the Collateral 
Trust Agreement, the Priority Lien Representative for such Indebtedness executes and 
delivers a Priority Lien Joinder in accordance with the Collateral Trust Agreement and 
such Indebtedness is governed by a credit agreement, indenture or other agreement that 
includes a Lien Sharing and Priority Confirmation; and 

(d) all other requirements set forth in the Collateral Trust Agreement have been complied with 
(and the satisfaction of such requirements and the other provisions of this clause (3) will 
be conclusively established if the Issuer delivers an officer’s certificate to the collateral 

trustee and each Priority Lien Representative stating that such requirements and other 
provisions have been satisfied and that such Indebtedness is “Priority Secured Debt”). 

“Priority Secured Parties” means, collectively, (a) the Notes Secured Parties and the holders of all other 

Priority Lien Obligations outstanding from time to time, (b) the Priority Lien Representatives, (c) the collateral trustee 
and (d) each Local Collateral Agent. 

“Pro Forma Basis,” “Pro Forma Compliance” and “Pro Forma Effect” means, in connection with determining 

whether any Disposition, Investment or other Restricted Payment, a Collateral Release Event or repayment and/or 
incurrence of Indebtedness (each, a “Pro Forma Event”) is permitted by reference to the Fixed Charge Coverage Ratio, 

Asset Coverage Ratio, Total Asset Coverage Ratio, Asset Coverage Test or Consolidated Liquidity, that such 
calculations shall be determined by the Issuer in good faith after giving pro forma effect to each Pro Forma Event (and 
any transactions related thereto). 

“Proceeds” means (a) all “Proceeds” as defined in Article 9 of the UCC with respect to the Collateral and (b) 
whatever is recoverable or recovered when Collateral is sold, exchanged, collected, or disposed of, whether voluntarily 
or involuntarily. 

“Qatar Group” means Qatar Airways Group Q.C.S.C., a company incorporated under the laws of the State 
of Qatar with commercial registration number 16070 and having its principal place of business at Qatar Airways 
Tower One, Airport Road, P.O. Box 22550, Doha, Qatar. 

“Qualified Receivables Transaction” means any transaction or series of transactions entered into by the Issuer 
or any of its Subsidiaries pursuant to which the Issuer or any of its Subsidiaries (1) sells, conveys or otherwise transfers 
to (A) a Receivables Subsidiary or any other Person (in the case of a transfer by the Issuer or any of its Subsidiaries) 
or (B) any other Person (in the case of a transfer by a Receivables Subsidiary) or (2) grants a security interest in any 
accounts receivable (whether now existing or arising in the future) of the Issuer or any of its Subsidiaries, and any 
assets related thereto, including, without limitation, all Equity Interests and other investments in a Receivables 
Subsidiary, all collateral securing such accounts receivable or other assets, all contracts and all Guarantees or other 
obligations in respect of such assets, proceeds of such assets, and other assets which are customarily transferred or in 
respect of which security interests are customarily granted in connection with asset securitization transactions 
involving accounts receivable, royalties or revenue streams, other than assets that constitute Permanent Collateral or 
proceeds of Permanent Collateral (and, prior to a Collateral Release Event in respect of Cargo Business Assets, other 
than assets that constitute Supplemental Collateral in respect of Cargo Business Assets that do not constitute Released 
Assets or proceeds of such Supplemental Collateral).  

“Qualifying Equity Interests” means Equity Interests of the Issuer other than Disqualified Stock. 
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“RCF Loan Agreement” means that certain credit and guaranty agreement dated as of March 29, 2016 by 

and among the Issuer, as borrower, Citibank, N.A., as administrative agent, the guarantors from time to time party 
thereof, the collateral agents from time to time party thereto, and the lenders from time to time party thereto, as 
amended as of November 3, 2022 and July 15, 2024 and as further amended, restated, amended and restated, 
supplemented or otherwise modified from time to time. 

“Real Estate” means land, buildings and improvements owned, leased or licensed by the Issuer or any 
Guarantor. 

“Receivables” means all rights to payment, whether or not earned by performance, for goods or other property 

sold, leased, licensed, assigned or otherwise disposed of, or services rendered or to be rendered, including, without 
limitation, all such rights constituting or evidenced by any Account, Chattel Paper, Instrument, General Intangible or 
Investment Related Property, together with all of any Issuer’s or any Guarantor’s rights, if any, in any goods or other 

property giving rise to such right to payment and all Supporting Obligations related thereto and all Receivables 
Records. 

“Receivables Pledge Agreements” means the applicable receivables pledge agreements specified in the 
Collateral Trust Agreement. 

“Receivables Records” means (i) all original copies of all documents, instruments or other writings or 

electronic records or other Records evidencing the Receivables, (ii) all books, correspondence, credit or other files, 
Records, ledger sheets or cards, invoices, and other papers relating to Receivables, including, without limitation, all 
tapes, cards, computer tapes, computer discs, computer runs, record keeping systems and other papers and documents 
relating to the Receivables, whether in the possession or under the control of the Issuer or a Guarantor or any computer 
bureau or agent from time to time acting for the Issuer or a Guarantor or otherwise, (iii) all evidences of the filing of 
financing statements and the registration of other instruments in connection therewith, and amendments, supplements 
or other modifications thereto, notices to other creditors, secured parties or agents thereof, and certificates, 
acknowledgments or other writings, including, without limitation, lien search reports, from filing or other registration 
officers, (iv) all credit information, reports and memoranda relating thereto and (v) all other written or non-written 
forms of information related in any way to the foregoing or any Receivable. 

“Receivables Subsidiary” means a Subsidiary of the Issuer which engages in no activities other than in 

connection with the financing of accounts receivable and which is designated by the Board of Directors (as provided 
below) as a Receivables Subsidiary; provided that (a) no portion of its Indebtedness or any other obligations 
(contingent or otherwise) (i) is guaranteed by the Issuer or any Restricted Subsidiary of the Issuer that is not a 
Receivables Subsidiary (other than comprising a pledge of the Capital Stock or other interests in such Receivables 
Subsidiary (an “incidental pledge”), and excluding any Guarantees of obligations (other than the principal of, and 

interest on, Indebtedness) pursuant to representations, warranties, covenants and indemnities entered into in the 
ordinary course of business in connection with a Qualified Receivables Transaction), (ii) is recourse to or obligates 
the Issuer or any Restricted Subsidiary of the Issuer in any way other than through an incidental pledge or pursuant to 
representations, warranties, covenants, indemnities or other obligations that are usual and customary for a limited 
recourse financing in the applicable jurisdiction in connection with a Qualified Receivables Transaction or 
(iii) subjects any property or asset of the Issuer or any Subsidiary of the Issuer that is not a Receivables Subsidiary 
(other than accounts receivable and related assets as provided in the definition of “Qualified Receivables 

Transaction”), directly or indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant to 
representations, warranties, covenants and indemnities entered into in the ordinary course of business in connection 
with a Qualified Receivables Transaction, (b) with which neither the Issuer nor any other Restricted Subsidiary of the 
Issuer that is not a Receivables Subsidiary has any material contract, agreement, arrangement or understanding (other 
than pursuant to the Qualified Receivables Transaction) other than (i) on terms no less favorable to the Issuer or such 
Subsidiary than those that might be obtained at the time from Persons who are not Affiliates of the Issuer, and (ii) fees 
payable in the ordinary course of business in connection with servicing accounts receivable and (c) with which neither 
the Issuer nor any other Subsidiary of the Issuer has any obligation to maintain or preserve such Subsidiary’s financial 

condition, other than a minimum capitalization in customary amounts, or to cause such Subsidiary to achieve certain 
levels of operating results.  Any such designation by the Board of Directors will be evidenced to the Trustee by 
delivering to the Trustee a certified copy of the resolution of the Board of Directors giving effect to such designation 
and an officer’s certificate certifying that such designation complied with the foregoing conditions. 
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“Recovery Event” means any settlement of or payment in respect of any property or casualty insurance claim 

or any condemnation proceeding in respect of Significant Assets or any Event of Loss. 

“Reference Date” means the thirtieth (30th) Business Day after each March 31st and September 30th of each 

calendar year (commencing with September 30, 2024). 

“Related Obligations” means, with respect to any Indebtedness, any principal (including reimbursement 
obligations with respect to letters of credit whether or not drawn), interest (including interest accruing after the 
maturity of such Indebtedness and interest accruing after the filing of any petition of bankruptcy, or the 
commencement of any insolvency, reorganization or like proceeding, relating to the borrower or issuer thereof, 
whether or not a claim for post-filing or post-petition interest is allowed in such proceeding), premium (if any), fees, 
indemnifications, reimbursements, expenses and other liabilities, in each case payable under the documentation 
governing such Indebtedness. 

“Reorganization Plan” means the Joint Plan of Reorganization of LATAM Airlines Group, S.A., et al. Under 

Chapter 11 of the Bankruptcy Code (Docket No. 5753), as amended, supplemented or modified in accordance with 
the provisions thereto (but without giving effect to any amendment, supplement or modification that is materially 
adverse to the holders of the notes (as determined in good faith by the Issuer) to which the holders have not consented. 

“Restricted Investment” means an Investment other than a Permitted Investment. 

“Restricted Subsidiary” of a Person means any Subsidiary of the referent Person that is not an Unrestricted 

Subsidiary; provided that, if a referent Person is not specified, then the referent Person shall be the Issuer. 

“Revolver Administrative Agent” means JPMorgan Chase Bank, N.A., in its capacity, together with its 

successors and assigns, as administrative agent under the Revolving Credit Agreement. 

“Revolver Obligations” means, with respect to any Issuer or Guarantor, any “Obligations” as defined in the 

Revolving Credit Agreement, together with any Additional Revolver Obligations in effect from time to time. 

“Revolver Payoff Event” means the first date upon which the Revolver Obligations are paid in full in cash 
(including the discharge or cash collateralization in accordance with the Revolving Credit Agreement or any 
Additional Revolving Credit Agreement of all outstanding letters of credit constituting Indebtedness thereunder, but 
excluding any Contingent Obligations) and the termination of all commitments under the Revolving Credit Agreement 
and any Additional Revolving Credit Agreement. When the Revolver Payoff Event is used to refer to one Series of 
Priority Secured Debt then (i) the Revolver Payoff Event with respect to the “Obligations” as defined under the 

Revolving Credit Agreement shall be the date such Obligations are paid in full in cash (including the discharge or 
cash collateralization in accordance with the Revolving Credit Agreement of all outstanding letters of credit 
constituting Indebtedness thereunder, but excluding any Contingent Obligations) and the termination of all 
commitments under the Revolving Credit Agreement and (ii) the Revolver Payoff Event with respect to any Additional 
Revolving Credit Agreement shall be the date upon which the Revolver Obligations with respect to such Additional 
Revolving Credit Agreement are paid in full in cash (including the discharge or cash collateralization in accordance 
with such Additional Revolving Credit Agreement of all outstanding letters of credit constituting Indebtedness 
thereunder, but excluding any Contingent Obligations) and the termination of all commitments under such Additional 
Revolving Credit Agreement. 

“Revolver Secured Parties” means the “Secured Parties” as defined in the Revolving Credit Agreement and 

any Additional Revolver Secured Parties.  

“Revolving Credit Agreement” means that certain Super-Priority Revolving Loan Credit Agreement, dated 
as of October 12, 2022, among the Issuer, acting through its Florida branch, the guarantors from time to time party 
thereto, the Revolver Administrative Agent and Wilmington Trust, National Association, as collateral trustee, as 
amended by the First Amendment, dated as of July 15, 2024. 
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“Revolving Credit Facility” means the credit facility established under the Revolving Credit Agreement in 

favor of the Issuer in accordance with the terms set forth therein or in the other Revolving Loan Documents. 

“Revolving Loan Documents” means the “Loan Documents” as defined in the Revolving Credit Agreement. 

“Routes” means the authority of the Issuer or a Guarantor, pursuant to Title 49 or other applicable law, to 

operate scheduled service between a specifically designated pair of terminal points and intermediate points, if any, 
including applicable frequencies, exemption and certificate authorities, including at any time of determination, any 
route authority identified on a schedule to the Pledge and Security Agreement as such Schedule may be amended or 
modified from time to time in accordance with the terms hereof and “Route” shall mean any of such route authorities 

as the context requires, in each case whether or not such route authority is utilized at such time by the Issuer or a 
Guarantor and including, without limitation, any other route authority held by the Issuer or a Guarantor pursuant to 
certificates, orders, notices and approvals issued to the Issuer or a Guarantor from time to time, but in each case solely 
to the extent relating to such route authority. 

“S&P” means S&P Global Ratings and its successors. 

“Sale of the Issuer or a Guarantor” means, with respect to any Significant Asset, an issuance, sale, lease, 

conveyance, transfer or other disposition of the Capital Stock of the applicable Issuer or Guarantor that owns such 
Significant Asset other than (1) an issuance of Equity Interests by the Issuer or a Guarantor to the Issuer or another 
Restricted Subsidiary of the Issuer and (2) an issuance of directors’ qualifying shares. 

“Sanctioned Country” means a country or territory that is the subject of comprehensive Sanctions broadly 

prohibiting dealings with such country or territory (currently, the Crimea, the so-called Donetsk People’s Republic, 
and the so-called Luhansk People’s Republic regions of Ukraine, Cuba, Iran, North Korea, and Syria). 

“Sanctioned Person” means a Person (i) with whom dealings are prohibited under any Sanctions; (ii) that is 

located, organized or resident in a Sanctioned Country or (iii) that is a Person that is 50% or more owned or controlled 
by any Person described in (i) or (ii). 

“Sanctions” means any economic or trade sanctions or embargos enacted, imposed, administered or enforced 

by the U.S. government, including those administered by the Department of Treasury’s Office of Foreign Assets 

Control and the U.S. Department of State, the United Nations Security Council, the European Union, any European 
Union member state, the United Kingdom and/or any other applicable Governmental Authorities with jurisdiction 
over the conduct of a Person performing under the indenture. 

“SEC” means the U.S. Securities and Exchange Commission.  

“Securities Act” means the Securities Act of 1933, as amended. 

“Security Documents” means, collectively, the Pledge and Security Agreement, the Non-U.S. Pledge 
Agreements, Non-U.S. IP Security Agreement, the Receivables Pledge Agreements, the Collateral Trust Agreement 
(and each Reaffirmation Agreement, Loan Party Joinder, Local Collateral Agent Joinder and/or Secured Debt Joinder 
under and as defined therein), the Local Collateral Agency Agreements, the Intellectual Property Security Agreements, 
any Intercreditor Agreements and any other instrument or agreement (which is designated as a Security Document 
therein) executed and delivered by any Issuer or any Guarantor to the Trustee, any Priority Lien Representative, the 
collateral trustee or any Local Collateral Agent in favor of the Priority Secured Parties or in respect of priorities in the 
Collateral, including with respect to any Additional Collateral, and any financing statement or other instrument or 
document required to be filed or recorded to perfect, register or record the Priority Lien, in each case, as amended, 
modified, renewed, restated or replaced, in whole or in part, from time to time, in accordance with its terms and so 
long as such agreement, instrument or document shall not have been terminated in accordance with its terms. 

“Senior Priority Refinancing Indebtedness” means any Permitted Refinancing Indebtedness in respect of 
Priority Lien Debt (and any successive Permitted Refinancing Indebtedness) other than any Permitted Refinancing 
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Indebtedness that is subordinated in right of payment to the Obligations on terms no less favorable to the holders than 
the terms of the Junior Lien Intercreditor Agreement. 

“Series” means, severally, each issue or series of notes, loans or other Indebtedness under any indenture or 

credit facility represented by a single Priority Lien Representative that constitutes Priority Lien Obligations. 

“Series of Junior Lien Indebtedness” means, severally, each issue or series of notes or other Indebtedness 

under any indenture or Credit Facility represented by a single Junior Lien Representative that constitutes Junior Lien 
Obligations. 

“Series of Priority Lien Debt” means, severally, (a) the notes, (b) the 2029 Notes, (c) Indebtedness under the 
Revolving Credit Agreement, and (d) any Series of Additional Priority Lien Debt. For the avoidance of doubt, all 
reimbursement obligations in respect of letters of credit issued pursuant to a Priority Lien Document shall be part of 
the same Series of Priority Lien Debt as all other Priority Secured Debt incurred pursuant to such Priority Lien 
Document. 

“Significant Assets” means (a) the Collateral, (b) the Coverage Assets, after giving effect to all Collateral 
Release Events that have occurred, and (c) any other Slots, Gate Leaseholds and Routes that have not been subject of 
a Collateral Release Event. 

“Slot” means, at any date of determination, the right and operational authority to conduct one landing or take-
off operation at a specific time or during a specific time period at an airport and including, without limitation, slots, 
arrival authorizations and operating authorizations, whether pursuant to FAA or DOT regulations or orders pursuant 
to Title 14, Title 49 or other federal statutes or regulations now or hereinafter in effect, but excluding in all cases any 
slot that was obtained by a Person from another air carrier pursuant to an agreement and is held by such Person on a 
temporary basis. 

“Spare Engine Facility Loan Agreement” means that certain Amended and Restated Loan Agreement, dated 

as of June 29, 2018 by and among the Issuer, acting through its Florida Branch, as borrower, Crédit Agricole Corporate 
and Investment Bank, as lender, arranger, agent and security agent, and the other lenders party thereto, as modified, 
replaced or refinanced from time to time. 

“Spare Parts” means all accessories, appurtenances or Parts of an Aircraft (except an Engine), Parts of an 
Engine, or Parts of an Appliance, in each case that are to be installed at a later time in an Aircraft, Engine or Appliance. 

“Specified Jurisdiction” means the United States, any state of the United States, the District of Columbia, 
Luxembourg, the Netherlands or any other jurisdiction mutually agreed by the Issuer and the Trustee. 

“Stated Maturity” means, with respect to any installment of interest or principal on any series of Indebtedness, 

the date on which the payment of interest or principal was scheduled to be paid in the documentation governing such 
Indebtedness as of the date of the indenture, and will not include any contingent obligations to repay, redeem or 
repurchase any such interest or principal prior to the date originally scheduled for the payment thereof. 

“Subject Company” shall have the meaning assigned to such term in the caption “—Certain covenants—

Merger, consolidation or sale of assets.” 

“Subsequent Appraisal” shall have the meaning to such term in the definition of “Appraisal.” 

“Subsidiary” means, in respect of any specified Person, any corporation, association, partnership or other 

business entity of which more than 50% of the total Voting Power of shares of Capital Stock or other interests 
(including partnership interests) entitled (without regard to the occurrence of any contingency) to vote in the election 
of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person. 

“Supplemental Collateral” means Collateral (other than any Released Assets in respect of such Collateral 

following a Collateral Release Event) consisting of (a) third-party and intercompany Receivables in respect of the 
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Cargo Business Assets, (b) Cargo Business Intellectual Property, (c) Pledged SGR, and (d) directly or indirectly, 
Equity Interests in Subsidiaries whose Collateral assets consist only of (a), (b) and (c) above, in each case (i) upon 
which Liens have been granted to the collateral trustee or a Local Collateral Agent, as applicable, to secure the Notes 
Obligations or any other Priority Lien Obligations (but excluding all such assets and properties released from such 
Liens pursuant to the applicable Security Document), together with all proceeds of the foregoing (including, without 
limitation, proceeds from Dispositions of the foregoing) and (ii) other than Excluded Assets. 

“Taxes” means any and all present or future taxes, levies, imposts, duties, assessments, fees, deductions, 

charges or withholdings imposed by any Governmental Authority including any interest, additions to tax or penalties 
applicable thereto. 

“Term Loan Obligations” means the “Obligations” as defined in any Additional Loan Obligations in effect 

from time to time. 

“Term Loan Secured Parties” means the “Secured Parties” as defined in in any Additional Loan Credit 

Agreement. 

“Title 49” means Title 49 of the U.S. Code, which, among other things, recodified and replaced the U.S. 
Federal Aviation Act of 1958, and the rules and regulations promulgated pursuant thereto, and any subsequent 
legislation that amends, supplements or supersedes such provisions. 

“TMF Local Collateral Agency Agreement” means that certain Local Collateral Agency Agreement among 

inter alios the Issuer, Professional Airlines Services, Inc., the collateral trustee and each Local Collateral Agent (other 
than the Chilean Local Collateral Agent) on behalf of the holders of Priority Lien Obligations, substantially in the 
form attached as an exhibit to the Collateral Trust Agreement. 

“Total Asset Coverage Ratio” means, as of any date, the ratio of (a) the Appraised Value of the Coverage 

Assets as of such date to (b) the sum of (i) the aggregate principal amount of all Priority Lien Debt as of such date 
(including, without duplication of any outstanding principal amounts, the amount of any unfunded commitments under 
all revolving credit facilities (including the Revolving Credit Agreement) of the Issuer and its Restricted Subsidiaries 
as of such date) plus (ii) the aggregate principal amount of all Junior Lien Indebtedness (including, without duplication 
of any outstanding principal amounts, the amount of any unfunded commitments under a revolving credit facility as 
of such date) plus (iii) without duplication, the aggregate principal amount of all Permitted Refinancing Indebtedness 
in respect of Priority Lien Debt or Junior Lien Indebtedness as of such date (including, in each case, without 
duplication of any outstanding principal amounts, the amount of any unfunded commitments under a revolving credit 
facility constituting such Permitted Refinancing Indebtedness as of such date) plus (iv) the aggregate outstanding 
amount of Pre-Sold Currency. 

“Total Funded Debt” means, as of any date, the outstanding principal amount of all funded third-party 
Indebtedness for borrowed money of the Issuer and its Restricted Subsidiaries determined on a consolidated basis 
(excluding, for the avoidance of doubt, any Aircraft or Engine leases or other lease obligations), as reflected on a 
balance sheet of the Issuer and its Restricted Subsidiaries prepared in accordance with IFRS. 

“U.S. Real Estate Mortgage” means an agreement, including, but not limited to, a mortgage, deed of trust, 

leasehold mortgage, leasehold deed of trust or any other document, as amended, restated, modified, supplemented, 
extended or amended and restated from time to time, creating and evidencing a Lien in favor of the collateral trustee 
on any real property in the United States leased or owned by the Issuer or a Guarantor and delivered as described 
under the caption “—Certain covenants—Additional Guarantors; Collateral.” 

“UCC” means the Uniform Commercial Code or any successor provision thereof as the same may from time 

to time be in effect in the State of New York or the Uniform Commercial Code or any successor provision thereof (or 
similar code or statute) of another jurisdiction, to the extent it may be required to apply to the perfection or priority of 
any Lien on any item or items of Collateral. 
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“Unrestricted Cash Amount” means, (a) on any date of determination, as determined in accordance with IFRS 
(where applicable), the aggregate amount of unrestricted cash and Cash Equivalents owned by the Issuer or any 
Restricted Subsidiary as shown on a balance sheet prepared in accordance with IFRS and (b) cash and Cash 
Equivalents owned by the Issuer or any Restricted Subsidiary restricted in favor of any Notes Secured Party to secure 
the Notes Obligations (it being understood such cash and Cash Equivalents may also secure other Secured Obligations 
(as defined in the Pledge and Security Agreement)). 

“Unrestricted Subsidiary” means any Subsidiary of the Issuer that is designated by the Board of Directors as 

an Unrestricted Subsidiary if that designation would not cause a Default or Event of Default and no Default or Event 
of Default exists at the time of such designation; provided that if a Restricted Subsidiary is designated as an 
Unrestricted Subsidiary, the aggregate Fair Market Value of all outstanding Investments owned by the Issuer and its 
Restricted Subsidiaries in the Subsidiary designated as an Unrestricted Subsidiary will be deemed to be an Investment 
made as of the time of the designation, which Investment is permitted at that time under the covenant described under 
the caption “—Certain covenants—Restricted Payments.” Any designation of an Unrestricted Subsidiary shall be 

made pursuant to a resolution of the Board of Directors, but only if such Subsidiary: 

(1) has no Indebtedness other than Non-Recourse Debt; 

(2) other than as permitted under the covenant described under the caption “—Certain covenants—

Transactions with Affiliates,” is not party to any agreement, contract, arrangement or understanding with the Issuer 

or any Restricted Subsidiary of the Issuer unless the terms of any such agreement, contract, arrangement or 
understanding are no less favorable to the Issuer or such Restricted Subsidiary than those that might be obtained at 
the time from Persons who are not Affiliates of the Issuer; 

(3) is a Person with respect to which neither the Issuer nor any of its Restricted Subsidiaries has any 
direct or indirect obligation (a) to subscribe for additional Equity Interests or (b) to maintain or preserve such 
Person’s financial condition or to cause such Person to achieve any specified levels of operating results; 

(4) has not guaranteed or otherwise directly or indirectly provided credit support for any Indebtedness 
of the Issuer or any of its Restricted Subsidiaries;  

(5) has substantially simultaneously with any such Designation, been similarly designated under the 
documents governing any outstanding Priority Lien Debt and any outstanding Junior Lien Indebtedness;  

(6) after giving effect to such Designation, the Asset Coverage Ratio shall be greater than or equal to 
1.6 to 1.0; 

(7) does not own any assets or properties that constitute Collateral; and  

(8) does not own assets or properties, taken together with the assets and properties owned by existing 
Unrestricted Subsidiaries (and Restricted Subsidiaries that substantially simultaneously with such designation shall 
also be designated as Unrestricted Subsidiaries), in excess of 10.0% of Consolidated Total Assets (with Consolidated 
Total Assets being calculated without giving effect to the assets and properties of such Subsidiary (and any other 
Restricted Subsidiary that will be substantially simultaneously be designated as an Unrestricted Subsidiary)). 

The Board of Directors may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary; 
provided that (x) no Default or Event of Default would be in existence following such designation, (y) after giving 
effect to such designation, the Asset Coverage Ratio shall be greater than or equal to 1.6 to 1.0 and (z) all Liens of 
such Unrestricted Subsidiary outstanding immediately following such designation would, if incurred at such time, 
have been permitted to be incurred for all purposes of the indenture. 

“Voting Power” in respect of any Person means the power to vote, or direct the vote of, the Voting Stock of 

such Person (rather than simply the number of shares of Voting Stock held in respect of such Person).  
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“Voting Stock” of any specified Person as of any date means the Capital Stock of such Person that is at the 

time entitled to vote in the election of the board of directors of such Person. 

Guaranty and Security Principles 

All capitalized terms used but not defined under “Guaranty and Security Principles” have the meaning given 

to them in the Collateral Trust Agreement. In the event any such capitalized term is subject to multiple and differing 
definitions, the appropriate meaning thereof under “Guaranty and Security Principles” shall be determined by 

reference to the context in which it is used. 

1. General Principles 

(a) The Guaranties (as defined below) and the grant of security interest in the Collateral (such grant, 
the “Security Grant”) to be provided by the Issuer and/or its Subsidiaries that are to provide 

Guaranties and Security Grants (each, a “Guarantor” and collectively, the “Guarantors”) under the 

Priority Lien Documents, in each case will be given in accordance with the guaranty and security 
principles set out herein (the “Guaranty and Security Principles”). 

(b) The Guaranty and Security Principles embody a recognition by all parties that there may be certain 
legal and practical difficulties in obtaining effective Guaranties and/or Security Grants and/or 
perfecting on such Security Grants, including any filing or registration related thereto (the 
“Perfection Steps”) in each jurisdiction in which it has been agreed that such Guaranties, Security 

Grants and/or Perfection Steps will be provided by the Issuer and the Guarantors. In particular 
(subject, in all respects to Section 12 below): 

(i) financial assistance laws, corporate benefit laws, fraudulent preference, thin capitalization 
and similar principles under any applicable law may preclude or limit the ability of the 
Issuer or a Guarantor to provide a Guaranty or a Security Grant or may require that such 
Guaranty or Security Grant (a) be limited as to amount, (b) be limited so that it extends to 
cover certain obligations and not others, (c) be limited so that it extends to cover certain 
assets and not others, (d) be limited as to the scope of, form of or nature of such Guaranty 
or collateral documentation or (e) be otherwise limited and, in each case if so, the Guaranty 
or Security Grant will be limited accordingly; provided that, to the extent permitted under 
the relevant laws, the Issuer and the Guarantor will waive such rights; 

(ii) key factors in determining whether or not a Guaranty and/or a Security Grant will be 
provided (and in respect of the security, the extent of its perfection and/or registration) are 
the applicable time and cost (including adverse effects on taxes, interest deductibility, 
stamp duty, registration taxes, registration fees, legal fees, trustee fees, notarial costs or 
any other fees, costs, commissions or expenses directly associated with such Guaranty, 
Security Grant or the Perfection Steps related thereto (collectively, the “Costs”) which will 

not be disproportionate to the benefit accruing to the Secured Parties of obtaining such 
Guaranty and/or Security Grant or taking such Perfection Steps (such fact, the “Cost-
Benefit Principle”);  

(iii) no Issuer or Guarantor will be required to enter into the documentation required to evidence 
a Guaranty (the “Guaranty Documents”) or enter into the documentation required to 

evidence a Security Grant (the “Security Documents”) if (w) it would reasonably be 

determined to conflict with the fiduciary or statutory duties of such Issuer’s or Guarantor’s 

directors or managers, (x) it would contravene any applicable legal or regulatory 
restrictions, (y) it would contravene any contractual prohibition or restriction contained 
therein or create a right of termination in favor of a third party (in each case other than to 
the extent such provision would be rendered ineffective pursuant to applicable law); 
provided that in respect of the receivables for which the parties have agreed to take 
Perfection Steps, (A) the Issuer shall only be required to exercise commercially reasonable 
efforts to seek to avoid restrictions on the granting of a security interest in such receivables 
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(except that the foregoing shall only not apply to any extension, replacement or amendment 
of a contract with an existing (as of the closing date) third party that contains such a 
restriction) and (B) no notice to, or consent from any third party payors shall be required 
other than in respect of intercompany receivables and receivables related to the Cargo 
Business that are pledged or (z) is likely to result in a material risk of personal, civil or 
criminal liability for any director, manager or officer of such Issuer or Guarantor;  

(iv) the Security Grant and/or the Perfection Steps will not be required in a manner such that it 
would have a material adverse effect on the ability of the relevant Issuer or Guarantor to 
conduct its operations and business in the ordinary course as otherwise not prohibited by 
the Priority Lien Documents (including dealing with the Collateral and all contractual 
counterparties or amending, waiving or terminating (or allowing to lapse) any rights, 
benefits or obligations, in each case prior to a Declared Default (as defined below));  

(v) the maximum guarantied and/or secured amount may be limited (as reasonably agreed by 
the Controlling Representative and the Issuer) to minimize Costs where the Cost of 
increasing the guarantied and/or secured amount is disproportionate in relation to the value 
afforded thereby, including the likely value of the asset in an enforcement process, taking 
into account the level of such taxes and duties;  

(vi) where a class of assets to be secured includes material and immaterial assets, if the cost of 
the Security Grant over the immaterial assets is disproportionate to the benefit of such 
Security Grant, a Security Grant will be granted over the material assets only (as reasonably 
agreed by the Controlling Representative and the Issuer); 

(vii) unless otherwise necessary under local law, there should be no action required to be taken 
in relation to any Guaranty or any Security Grant when any holder assigns or transfers any 
of its participation in any Priority Secured Debt to a new holder or any holder of notes 
transfers notes to a new holder; 

(viii) to the extent legally effective, each Guaranty and Security Grant will be given in favor of 
the collateral trustee and not the Secured Parties individually (with the collateral trustee to 
hold one set of Security Documents for all the Secured Parties under each Series of Priority 
Secured Debt); customary “parallel debt” and/or security trust provisions will be used 
where necessary; 

(ix) other than in respect of non-wholly owned subsidiaries in which the Issuer or another 
Subsidiary of the Issuer owns at least 85% of its capital stock, no Guaranty or Security 
Grant will be required from any joint venture or similar arrangement or any company in 
which a Guarantor has a minority interest; 

(x) it is expressly acknowledged that it may be either impossible or impractical to create a 
Security Grant over certain types of assets, in which event a Security Grant will not be 
granted over such assets; 

(xi) any Security Document will only be required to be notarized and/or registered if required 
by applicable law and/or reasonably advisable (as determined by the Controlling 
Representative (in consultation with the Issuer) after taking into account these Guaranty 
and Security Principles, including the Cost-Benefit Principle) in order for the relevant 
Security Grant to become perfected, enforceable or admissible in evidence, or to establish 
or preserve its ranking;  

(xii) no title investigations will be required and no title insurance will be required, except with 
respect to any  investigations and title insurance customarily required in connection with 
any Additional Collateral; 
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(xiii) the Secured Parties will not be able to exercise any set-off granted to them under the terms 
of the Priority Lien Documents prior to the occurrence of a Declared Default; 

(xiv) no Issuer or Guarantor shall Guaranty, and no Security Grant shall be taken over, any 
“Excluded Swap Obligations” defined in accordance with the LSTA Market Advisory 
Update dated 15 February 2013 entitled “Swap Regulations’ Implications for Loan 

Documents”, and any update thereto by the LSTA; 

(xv) to the extent that a valid and enforceable Security Grant can be taken on substantially all 
of the intended Collateral in any Security Jurisdiction on a generic basis without listing any 
individual assets, no specific listing (other than with regard to intellectual property) shall 
be required unless (x) in the opinion of local counsel to the Controlling Representative a 
specific listing would reasonably result in a material increase in the qualities or strength of 
such security interest and (y) the Controlling Representative (in consultation with the 
Issuer) reasonably determines that the cost of such specific listing (including taking into 
account any commercial sensitivities of the Issuer and its Subsidiaries with respect to such 
specific listing) is not disproportionate to the benefit accruing to the Secured Parties; and 

(xvi) [Reserved].  

2. Guarantors and Security 

(a) Subject to the guaranty limitations set out in the Priority Lien Documents and these Guaranty and 
Security Principles, each guaranty will be a New York law governed upstream, cross-stream or 
downstream guaranty for all liabilities of the Issuer and the Guarantors under the Priority Lien 
Documents (the “Guaranties” and each, a “Guaranty”) in accordance with, and subject to, the 

requirements of these Guaranty and Security Principles in each Guaranty Jurisdiction (as defined 

below). For the avoidance of doubt, the guaranty provisions in the applicable Priority Lien 
Documents required to be provided by the Issuer and the Guarantors shall be limited to New York 
law governed guaranty provisions in the applicable Priority Lien Document and under no 
circumstances shall any Issuer or Guarantor be required to enter into or deliver any guaranty 
agreements, instruments or other documentation governed by the law of a jurisdiction other than 
New York law. The Security Documents will secure the Guaranties of the relevant grantor of such 
Collateral or, if such Collateral is provided on a third-party basis, all liabilities of the Issuer and the 
Guarantors under the Priority Lien Documents, in each case in accordance with, and subject to, local 
law requirements and the requirements of these Guaranty and Security Principles in each Security 
Jurisdiction. 

(b) Notwithstanding the above and without prejudice to the foregoing, if and to the extent that Brazilian 
law shall be deemed to apply to any obligation of the Issuer or a Guarantor that is incorporated under 
Brazil, for those purposes, its obligation to make payment under the Priority Lien Documents shall 
be deemed to be that of a “fiadora e principal pagadora, solidariamente responsável” with the 

Issuer. Without limiting the generality of the foregoing, any Issuer or Guarantor that is incorporated 
under Brazil, at the time it executes the Priority Lien Documents, will (i) unconditionally and 
irrevocably waive, to the fullest extent permitted under Brazilian law, any benefit it may be entitled 
to under article 333, sole paragraph, and articles 364, 366, 821, 827, 829, 830, 834, 835, 837, 838 
and 839 of the Brazilian Civil Code, and under articles 130 and 794, caput, of the Brazilian Civil 
Procedure Code; and (ii) acknowledge that it will receive substantial direct and indirect benefits 
from the financing arrangements contemplated in the Priority Lien Documents and that the waivers 
set forth in this paragraph 2(b) are knowingly made in contemplation of such benefits. 

3. Governing Law and Scope 

(a) A Security Grant will be required by Issuer and Guarantors and from other Subsidiaries that own 
Collateral or other Significant Assets (subject to and in accordance with these Guaranty and Security 
Principles and a post-closing time for perfection steps to be mutually agreed among the Controlling 
Representative and the Issuer) in the following jurisdictions: Chile, Brazil, Peru, Colombia, the 
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United States, Ecuador, Cayman Islands, the Netherlands and the other jurisdictions to be mutually 
agreed between the Issuer and the Controlling Representative (such agreed jurisdictions, “Specified 
Jurisdictions”) in which the Issuer or a Guarantor is organized (together, the “Security 
Jurisdictions”) and not in any other jurisdiction (an “Excluded Security Jurisdiction”). For the 

avoidance of doubt, no Security Grant shall be required to be given by (or over shares, ownership 
interests or investments in) any person incorporated in an Excluded Security Jurisdiction. 

(b) The Guaranties will be required by Issuer and Guarantors and from other Subsidiaries that own 
Collateral or other Significant Assets (subject to and in accordance with these Guaranty and Security 
Principles and a post-closing time for perfection steps to be mutually agreed among the Controlling 
Representative and Issuer) in the following jurisdictions: Chile, Brazil, Peru, Colombia, the United 
States, Ecuador, Cayman Islands, the Netherlands and the other Specified Jurisdictions in which the 
Issuer or a Guarantor is organized (together, the “Guaranty Jurisdictions”) and not in any other 

jurisdiction (an “Excluded Guaranty Jurisdiction”). For the avoidance of doubt, no Guaranty shall 

be required to be given by any person incorporated in an Excluded Guaranty Jurisdiction. 

(c) All Guaranties shall be governed by the laws of the State of New York.  The Security Grant shall 
be set forth in a security agreement and/or collateral trustee agreement governed by the laws of the 
State of New York. All local law Security Documents (other than as otherwise set forth in this 
paragraph 3(c)) required under such Security Jurisdiction to reflect the Security Grant shall be 
governed by the laws of the jurisdiction of incorporation of the applicable grantor of the Collateral; 
provided that to the extent Collateral (excluding Pledged Equity (as defined below)) is located in 
another jurisdiction, the applicable Security Documents solely to the extent of such assets shall be 
governed by the law of such jurisdiction to the extent required by applicable law for such Security 
Grant thereon to be enforceable; but no action in relation to such assets (including any Perfection 
Steps) will be required in jurisdictions other than the Security Jurisdictions. Collateral constituting 
Equity Interests (the “Pledged Equity”) shall be governed by the laws of the jurisdiction of 
incorporation of the entity whose Equity Interests are pledged as Collateral. 

(d) Subject to (or to the extent permitted by) applicable law, the terms of the Security Documents shall 
secure the obligations secured thereunder as such obligations (and/or other Priority Lien 
Documents) may be amended, amended and restated, supplemented, replaced, renewed, 
restructured, extended, refunded, refinanced or otherwise modified from time to time (including, 
without limitation, where such transactions result in any increases or decreases of the principal 
amount of the secured obligations, any extensions of maturity, any changes in interest rates or other 
economic terms, or any changes in the secured parties, lenders or lenders’ agents) so as to minimize 
the need for any additional security documents, amendments, reaffirmations or other actions with 
respect to such security documents in connection with the foregoing. 

4. Terms of Security Documents and Guaranties 

Subject to Section 12 below, the following principles shall be reflected or incorporated by reference into the 
terms of any Security Grant or Guaranty provided in connection with the Priority Lien Documents: 

(a) the scope of the Security Grant, the requirement to take local law Perfection Steps and related 
priority of the Security Grant shall be as set forth in the applicable Priority Lien Document; 

(b) unless otherwise required under applicable law, the exercise of remedies will not be enforceable 
until the occurrence of a Declared Default that is continuing, and any rights over the Collateral shall 
pass to the Controlling Representative only at such time; 

(c) the collateral trustee will only be able to exercise a power of attorney upon the occurrence of a 
Declared Default that is continuing; provided that after reasonable written notice from the collateral 
trustee (or the Controlling Representative), the collateral trustee shall be permitted take steps to 
perfect a Security Grant on behalf of the Issuer or a Guarantor if such Issuer or Guarantor fails to 
carry out any Perfection Steps required to perfect a Security Grant; 
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(d) the Security Documents (A) should only operate to create a Security Grant rather than to impose 
new commercial obligations or representations or warranties or repeat clauses in other Priority Lien 
Documents, unless (x) for the effective creation, operation or perfection of the security interest or 
(y) to maintain such security interests’ priority and enforceability and (B) prior to a Declared 

Default, shall not restrict any Issuer’s or Guarantor’s ability to be free to deal with any of its 

Collateral in the ordinary course of its business or as otherwise permitted by the Priority Lien 
Documents; 

(e) each Guaranty Document and Security Document should contain a clause which records that if there 
is a conflict between the Guaranty Document or Security Document and the Priority Lien 
Documents of the Controlling Representative, then (to the extent permitted by law and to the extent 
it would not prejudice the creation, priority, perfection, validity or enforceability of the Security 
Grant or the Guaranty, as applicable) the provisions of the applicable Priority Lien Documents of 
the Controlling Representative (including the Guaranty and Security Principles) will govern over 
the provisions of the Guaranty Documents or Security Document; 

(f) the Security Documents will, where possible and practical, automatically create a Security Grant 
over future assets of the same type as those in which a Security Grant has already been granted to 
the extent such assets are required to be pledged, and subject to any limitations set forth in the 
applicable Priority Lien Documents, including the definitions of “Excluded Property,” “Excluded 

Subsidiary” and “Specified Jurisdictions”. Where local law or pledge registries require supplemental 

pledges or notices or filings to be delivered or filed in respect of future acquired assets in order for 
effective security to be created over such assets or for the Security Grant to be perfected over such 
assets, such supplemental pledges or notices or filings will be provided on an annual basis; provided 
that for future assets constituting (i) intellectual property and Pledged Receivables, such 
supplemental pledges, notices or filings shall be provided on a semi-annual basis and (ii) equity 
interests, such supplemental pledges, notices or filings shall be provided within 45 days of acquiring 
or forming such Subsidiary, and in each case, required to be pledged subject to and in accordance 
with these Guaranty and Security Principles; 

(g) whenever a Security Document, a Guaranty Document or these Guaranty and Security Principles 
require the performance of any action on a certain date or within a certain time period, such date or 
time period may be extended by the Controlling Representative in its reasonable discretion; 

(h) any reference in a Security Document or a Guaranty Document to an action that is permitted 
pursuant to the terms of another document shall be deemed to include any action that is not 
prohibited pursuant to the terms of such other document; 

(i) if any Security Document, pursuant to these Guaranty and Security Principles, restricts any Issuer’s 

or Guarantor’s ability to be free to deal with any of its Collateral in the ordinary course of its business 

upon the occurrence and continuance of an Event of Default in respect of which notice of exercise 
of remedies has been given in accordance with provisions of the relevant security documents (a 
“Declared Default”), the collateral trustee (acting at the direction of the Controlling Representative) 

may permit such Issuer or Guarantor to continue dealing with such Collateral (or portion thereof) in 
the ordinary course of its business or on terms agreed by the collateral trustee (acting at the direction 
of the Controlling Representative); and 

(j) notwithstanding any other provision herein or in the Priority Lien Documents to the contrary, no 
Issuer or Guarantor will be required to take Perfection Steps with respect to any particular asset 
(other than intellectual property) in more than one non-U.S. jurisdiction unless the Controlling 
Representative reasonably requests such Perfection Steps be taken, after due consideration of the 
Cost-Benefit Principle and consultation with the Issuer. 

5. Deposit Accounts 

No security will be given over deposit accounts. 
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6. Tangible Assets 

If the Issuer or a Guarantor grants security over any tangible assets (including any “fixed” security over such 

assets), such Issuer or Guarantor will be free (subject to the terms of the applicable Priority Lien Documents) 
to deal with those assets in the ordinary course of its business until the occurrence of a Declared Default. 
Other than as mutually agreed between the Issuer and the Controlling Representative, no notice, whether to 
third parties or by attaching a notice to the fixed assets, will be prepared or given until the occurrence of a 
Declared Default that is continuing. 

7. Insurance Policies 

The Issuer and the Guarantors shall grant security over their principal material property and general liability 
insurance policies and provide certificates and endorsements consistent with the certificates and 
endorsements provided under the RCF Loan Agreement (excluding for the avoidance of doubt, any third 
party liability or public liability insurance and any directors and officers insurance in respect of which claims 
thereunder may be mandatorily prepaid). 

8. Intellectual Property 

(a) Security will be given over all intellectual property of each Issuer and Guarantor, but the Issuer and 
the Guarantors will not be required to perfect by filings in an intellectual property office other than 
in each Security Jurisdiction. With respect to security granted over intellectual property, the 
applicable grantor shall (subject to the terms of the applicable Priority Lien Debt Documents) be 
free to deal with, use, license and otherwise commercialize those assets in a manner not prohibited 
by the Priority Lien Documents until a Declared Default which is continuing. 

(b) Other than as mutually agreed between the Issuer and the Controlling Representative, notice of any 
Security Grant over any licensed intellectual property will only be served on a third party from 
whom intellectual property is licensed upon written request of the Controlling Representative after 
the occurrence of a Declared Default which is continuing. 

9. Receivables 

(a) Third Party Receivables owing to the Issuer or a Guarantor in respect of the Frequent Flyer Program 
Assets and the Cargo Business Assets 

(i) Security will be given over third party contracts (x) in the case of Third Party Receivables 
in respect of Cargo Business Assets with aggregate expected payments to the Issuer or a 
Guarantor thereunder of $25,000,000 or more and (y) in the case of Frequent Flyer Program 
Assets, with payment terms that are more than 120 days, in each case which will not be 
required to be perfected other than in an applicable Security Jurisdiction and otherwise 
subject to the Guaranty and Security Principles. 

(b) Intercompany receivables owing to the Issuer or a Guarantor in respect of the Frequent Flyer 
Program Assets and the Cargo Business Assets 

(i) Security will be given over intercompany contracts with aggregate expected payments to 
the Issuer or a Guarantor thereunder of at least $25,000,000 or more which will not be 
required to be perfected other than in an applicable Security Jurisdiction and otherwise 
subject to the Guaranty and Security Principles. 

10. Shares and Membership 

Until a Declared Default has occurred, the legal title of the shares will remain with the relevant grantor thereof 
(unless transfer of title on granting such security is customary in the applicable jurisdiction) and any grantor 
of Pledged Equity will be permitted to retain and to exercise voting rights in relation to such Pledged Equity 



 

171 

and receive, own and retain all assets and proceeds in relation thereto; provided that any exercise of rights 
does not materially adversely affect the validity or enforceability of the Security Grant over such Pledged 
Equity or cause an Event of Default to occur. The issuer of such Pledged Equity will be permitted to pay 
dividends or distributions upstream on such Pledged Equity to the extent not prohibited under the Priority 
Lien Documents. Any grantor of such Pledged Equity shall be permitted to receive dividends and other 
payments on or in respect of such Pledged Equity and retain the proceeds and/or use the proceeds for any 
purpose not prohibited by the Priority Lien Documents; provided that, with respect to such Pledged Equity, 
where not prohibited by applicable law, the board of directors, board of managers, sole member or other 
similar body of the relevant Issuer or Guarantor shall not have the right to refuse to register a transfer of such 
Pledged Equity where such transfer arises out of or in connection with the enforcement of a Security Grant 
in such Pledged Equity. 

Within the applicable Post-Closing Period related hereto, where applicable as a matter of law, or customary, 
and to the extent required by the applicable collateral document, the applicable Issuer or Guarantor shall 
deliver a share certificate (or other documents evidencing title to the relevant shares and, with respect to 
security over shares and/or quotas governed by Brazilian Law, share registry books, in case of sociedades 
anônimas, and articles of association, in case of sociedades limitadas) and a stock transfer form executed in 
blank or pledge endorsement (or local law equivalent) to the collateral trustee and where required by law the 
share certificate or shareholder registry books or articles of association, as applicable will be written up to 
annotate the existence of the pledge. For the avoidance of doubt, no delivery of possessory Collateral to the 
collateral trustee shall be required, except Pledged Equity to the extent certificated, delivery of an 
intercompany note and other promissory notes by a third party with a principal amount of at least $3,000,000 
(taken individually). 

11. Release of Collateral 

Unless required by local law, the circumstances in which the Collateral shall be released should be dealt with 
in the Collateral Trust Agreement and not in any individual Security Documents but, if so required to be 
included in an individual Security Document, shall provide that Collateral will be released in the same manner 
as set forth in the Collateral Trust Agreement, in each case with steps to be mutually agreed between the 
Issuer and the Controlling Representative, and such release shall be automatic, without prejudice to any 
actions that may be necessary under local law to effect or evidence such release. 

To the extent any Collateral is automatically released, upon request of and at the expense of the Issuer or the 
applicable Guarantor, the collateral trustee shall take such actions as may be necessary or desirable under 
local law to effect or evidence the release of the Collateral. 
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Taxation 

The following discussion, subject to the limitations set forth below, describes material Chilean and United 
States tax considerations relating to your ownership and disposition of the Notes. This discussion does not purport to 
be a complete analysis of all tax considerations in Chile and the United States, and does not address tax treatment of 
holders of Notes under the laws of other countries or taxing jurisdictions. Holders of Notes who are resident in 
countries other than the United States along with holders that are resident in those countries, are urged to consult 
with their own tax advisors as to which countries’ tax laws could be relevant to them.  

An income tax treaty between the United States and Chile came into effect on December 19, 2023, with its 
provisions having effect (i) with respect to taxes withheld at source, for amounts paid or credited on or after February 
1, 2024, and (ii) with respect to other taxes, for the taxable period beginning on January 1, 2024. 

This discussion does not address all of the Chilean and U.S. federal income tax considerations that may be 
relevant to an investor from whom any 2027 Notes are redeemed and who also purchases Notes in this offering, and 
such holders should consult their own tax advisors regarding the Chilean and U.S. federal income tax consequences 
to them of the sale of their 2027 Notes and the acquisition of the Notes pursuant to this offering. Prospective investors 
should consult their professional advisers on the possible tax consequences of buying, holding or selling any Notes 
under the laws of their country of citizenship, residence or domicile.  

Chilean tax considerations 

The following is a general summary of the material consequences under Chilean tax law, as currently in 
effect, of an investment in the Notes made by a Foreign Holder (as defined below). It is based on the tax laws of Chile 
as in effect on the date of this offering memorandum, as well as regulations, rulings and decisions of Chile available 
on or before such date and now in effect. All of the foregoing is subject to change. Under Chilean law, provisions 
contained in statutes such as tax rates applicable to foreign investors, the computation of taxable income for Chilean 
purposes and the manner in which Chilean taxes are imposed and collected may be amended only by another law or 
international tax treaty. In addition, the Chilean tax authorities enact rulings and regulations of either general or 
specific application and interpret the provisions of Chilean tax law. Chilean tax law may not be applied retroactively 
against taxpayers who act in good faith relying on such rulings, regulations or interpretations, but Chilean tax 
authorities may change their rulings, regulations or interpretations prospectively.  

For purposes of this summary, the term “Foreign Holder” means either (i) in the case of an individual, a 

person who is not resident or domiciled in Chile (for purposes of Chilean taxation, an individual holder is: (a) deemed 
a resident in Chile if he or she has remained in Chile, interruptedly or not, for a period or periods that in total exceed 
183 days within any 12-month period; and (b) domiciled in Chile if he or she resides in Chile with the actual or 
presumptive intent of staying in Chile (such intention to be primarily evidenced by factual circumstances such as if 
Chile is the place in which he or she develops the activity that generates most of his or her income or if it is the country 
in which most of his or her main business interests are located, the acceptance of long-term or indefinite employment 
within Chile or the relocation one’s family to Chile, among others); or (ii) in the case of a legal entity, a legal entity 
that is not organized under the laws of Chile, unless the Notes are assigned to a branch or a permanent establishment 
of such entity in Chile. 

Payments of interest or premium 

Under the Chilean Income Tax Law (Ley sobre Impuesto a la Renta, the “Chilean Income Tax Law”), 
payments of interest or premium, if any, made to a Foreign Holder in respect of the Notes would generally be subject 
to a Chilean withholding tax currently at the rate of 4%, unless a specific exemption applies.  

Pursuant to the thin capitalization rules provided by the Chilean Income Tax Law (the “Thin Capitalization 
Rules”), interest, premiums, remuneration for services, financial expenses and any other contractual surcharges paid, 
credited to an account or made available to entities related to us in respect of loans or liabilities (e.g., the Notes) during 
the year in which the indebtedness is considered to be excessive, are subject to a single tax of 35% that will be applied 
to us separately, to the extent paid to entities related to us. The 4% withholding tax already paid can be used as a credit 
against the applicable 35% single tax. Our indebtedness will be considered to be excessive (“Excessive Indebtedness”) 
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when, at the end of the corresponding fiscal year, we have a “total annual indebtedness” with entities whether 

incorporated, domiciled, residing or established in a foreign country or in Chile, and either related or not to us, that 
exceeds three times our adjusted tax equity, as calculated for Chilean tax purposes. Only short-term debt (i.e., with 
maturity of less than 90 days, including extensions or renewals) with non-related parties may be excluded from the 
“total annual indebtedness” calculation. Consequently, interest or premium paid to entities related to us with respect 

to debt that exceeds this Excessive Indebtedness ratio will be subject to a 35% tax rate, applicable to us. 

Under the Thin Capitalization Rules, a lender or creditor, such as a holder of the Notes, will be deemed to be 
related to the payor or debtor, if: (i) the beneficiary (i.e., lender or creditor) is incorporated, domiciled, resident or 
established in one of the territories or jurisdictions within the scope of section 41 H of the Chilean Income Tax Law 
(preferential tax regimes, as defined in the same section 41 H); or (ii) the beneficiary (i.e., lender or creditor) and the 
debtor belong to the same corporate group, or one of them directly or indirectly, owns or participates in 10% or more 
of the capital or the profits of the other or if they have a common partner or shareholder which, directly or indirectly, 
owns or participates in 10% or more of the capital or the profits of one or the other, and that beneficiary is incorporated, 
domiciled, resident or established outside Chile; or (iii) the debt is guaranteed directly or indirectly by a related third-
party under the terms of numbers (i), (ii) or (iv), provided such third-party is established or resident outside Chile and 
is also the final beneficiary of the interest from the financing; (iv) the relevant financial instruments documenting such 
indebtedness are placed and acquired by independent entities and are subsequently acquired or transferred to a related 
entity according to numbers (i) to (iii) above; or (v) one party carries out one or more transactions with a third party 
who, in turn, directly or indirectly, carries out one or more similar or identical transactions with a related party of the 
first party, regardless of the capacity in which the related parties and such third-party are involved in such operations. 
The debtor will be required to issue a sworn statement in this regard in the form set forth by the Chilean tax authorities. 

Payments of principal 

Under existing Chilean law and regulations, a Foreign Holder will not be subject to any Chilean taxes in 
respect of payments of principal made by us with respect to the Notes.  

Other payments 

Any other payment to be made by us (other than interest, premium treated as interest, or principal on the 
Notes and except for special exemptions or reductions granted by Chilean law and tax treaties subscribed by Chile 
and currently in force) will be subject to an up to 35% withholding tax. 

Capital gains 

The Chilean Income Tax Law stipulates that a Foreign Holder is subject to income taxes on their Chilean 
source income, generally at a rate of 35%. For this purpose, Chilean source income refers to earnings from activities 
performed in Chile or from the sale, disposition, or other transactions involving assets or goods located in Chile. 

Generally, notes and other private or public securities issued in Chile by taxpayers domiciled, resident, or 
established in Chile will be considered as located in Chile. Accordingly, capital gains obtained by a Foreign Holder 
from the sale of notes issued in Chile by an entity domiciled in Chile would be taxed in Chile, as it will be regarded 
as Chilean source income. However, since the Notes are issued outside of Chile, capital gains realized by a Foreign 
Holder on the sale or other disposition of the Notes should not be subject to Chilean income taxes. 

Gift and inheritance tax 

A Foreign Holder will not be liable for estate, gift, inheritance or similar taxes with respect to its holdings 
unless Notes held by a Foreign Holder are either deemed located in Chile at the time of such Foreign Holder’s death, 

or, if the Notes are not deemed located in Chile at the time of a Foreign Holder’s death, if such Notes were purchased 

or acquired with cash obtained from Chilean sources.  
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Stamp tax 

The issuance and placement of the Notes will be subject to stamp tax at a rate of 0.8% of the aggregate 
principal amount of the Notes, which will be payable by us. The capitalization of accrued but unpaid interest may be 
subject to stamp tax according to Chilean law and regulations. If the stamp tax is not paid when due, Chilean law 
imposes penalties (inflation adjustments, interests and fines). In addition, until such tax (and any penalty) is paid, 
Chilean courts will not enforce any action brought with respect to the Notes. A Foreign Holder will not be liable for 
Chilean stamp, registration or similar taxes. 

U.S. income tax considerations  

The following is a summary of certain U.S. federal income tax considerations that may be relevant to a holder 
of a note. This summary is based on laws, regulations, rulings and decisions now in effect, all of which are subject to 
change. This summary deals only with beneficial owners of notes that will hold notes as capital assets, and does not 
address particular tax considerations that may be applicable to investors that are subject to special tax rules, such as 
banks, tax-exempt entities, insurance companies, regulated investment companies, dealers in securities or currencies, 
traders in securities electing to mark to market, persons that will hold notes as a position in a “straddle” or conversion 

transaction, or as part of a “synthetic security” or other integrated financial transaction, entities taxed as partnerships 
or the partners therein, persons subject to the alternative minimum tax, U.S. expatriates, nonresident alien individuals 
present in the United States for more than 182 days in a taxable year, or persons that have a “functional currency” 

other than the U.S. dollar, or U.S. Holders that own (directly or through attribution) 10% or more of the stock, by vote 
or value, of the Issuer. 

In addition, this summary does not address the Medicare tax or alternative minimum tax consequences, or 
the consequences arising under special timing rules prescribed under section 451(b) of the Code (as defined below) 
or under the tax laws of any state, locality or other political subdivision of the United States or other countries and 
jurisdictions, to U.S. Holders of the acquisition, ownership and disposition of a note.   

The discussion below is based on the Internal Revenue Code of 1986, as amended (the “Code”), U.S. 

Treasury regulations thereunder, and judicial and administrative interpretations thereof, all as in effect as of the date 
of this offering memorandum and any of which may at any time be repealed, revoked or modified or subject to 
differing interpretations, potentially retroactively, so as to result in U.S. federal income tax consequences different 
from those discussed below. In addition, there can be no assurances that the Internal Revenue Service (the “IRS”) 

would not assert, or that a U.S. court would not uphold, positions concerning the U.S. federal income tax consequences 
of a U.S. Holder’s acquisition, ownership or disposition of a note that are contrary to the discussion below. 

As used herein, a “U.S. Holder” is a beneficial owner of a note that is a citizen or resident of the United States 
or a U.S. domestic corporation or that otherwise will be subject to U.S. federal income taxation on a net income basis 
in respect of the note. 

Prospective purchasers should consult their own tax advisors as to the particular tax considerations relevant 
in their particular circumstances relating to the purchase, ownership and disposition of the notes, including the 
applicability of any U.S. federal, state, or local tax laws, or non-U.S. tax laws, any changes in applicable tax laws and 
any pending or proposed legislation or regulations. 

Taxation of interest 

Interest will constitute income from sources without the United States.  In general, the gross amount of 
“qualified stated interest” will be taxable to a U.S. Holder as ordinary interest income as actually or constructively 
received or accrued, in accordance with the U.S. Holder’s method of accounting for U.S. federal income tax purposes. 

For these purposes, “qualified stated interest” generally is defined as stated interest that is unconditionally payable in 

cash or property at least annually at a single fixed rate.  It is expected, and this discussion assumes, that the Notes will 
be issued without original issue discount (“OID”) for U.S. federal income tax purposes.  In general, however, if the 

Notes are issued with OID at or above a de minimis threshold, a U.S. Holder will be required to include OID in gross 
income, as ordinary income, under a “constant-yield method” before the receipt of cash attributable to such income, 

regardless of the U.S. Holder’s regular method of accounting for U.S. federal income tax purposes. 
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Foreign tax credit 

Subject to generally applicable limitations and conditions, non-U.S. interest withholding tax, if any, paid at 
the appropriate rate applicable to the U.S. Holder may be eligible for credit against such U.S. Holder’s U.S. federal 

income tax liability. These generally applicable limitations and conditions include new requirements adopted by the 
IRS in regulations promulgated in December 2021 and any such withholding tax will need to satisfy these requirements 
in order to be eligible to be a creditable tax for a U.S. Holder. In the case of a U.S. Holder that consistently elects to 
apply a modified version of these rules under temporary guidance and complies with specific requirements set forth 
in such guidance, such tax on interest will be treated as meeting the new requirements and therefore as a creditable 
tax.  Additionally, in the case of a tax imposed by Chile, a U.S. Holder that is eligible for and properly elects the 
benefits of the Treaty can also treat such Chilean tax on interest as meeting the new requirements and therefore a 
creditable tax. In the case of all other U.S. Holders, the application of these requirements to non-U.S. withholding tax 
on interest is uncertain and we have not determined whether these requirements have been met. If the withholding tax 
is not a creditable tax for a U.S. Holder or the U.S. Holder does not elect to claim a foreign tax credit for any foreign 
income taxes, the U.S. Holder may be able to deduct such tax in computing such U.S. Holder’s taxable income for 

U.S. federal income tax purposes. Interest will constitute income from sources without the United States and, for U.S. 
Holders that elect to claim foreign tax credits, generally will constitute “passive category income” for foreign tax 

credit purposes. 

The availability and calculation of foreign tax credits and deductions for foreign taxes depend on a U.S. 
Holder’s particular circumstances and involve the application of complex rules to those circumstances. The temporary 
guidance discussed above also indicates that the Treasury and the IRS are considering proposing amendments to the 
December 2021 regulations and that the temporary guidance can be relied upon until additional guidance is issued that 
withdraws or modifies the temporary guidance. U.S. Holders should consult their own tax advisors regarding the 
application of these rules to their particular situations. See discussion above under “Chilean tax considerations—

Payments of interest or premium” and “Chilean tax considerations—Payments of principal” regarding whether 

Chilean withholding tax may apply. 

Sale, exchange, redemption, retirement or other taxable disposition of the notes 

Upon the sale, exchange, redemption, retirement at maturity or other taxable disposition of a note, a U.S. 
Holder generally will recognize taxable gain or loss equal to the difference between the amount of cash and the fair 
market value of any property received on the disposition (except to the extent the cash or property received is 
attributable to accrued and unpaid qualified stated interest not previously included in income, which is treated like a 
payment of interest) and the U.S. Holder’s adjusted tax basis in the note. A U.S. Holder’s adjusted tax basis in a note 
generally will equal the amount paid for the note. 

Gain or loss that a U.S. Holder recognizes upon the sale, exchange, redemption, retirement or other 
disposition of a note generally will be U.S. source capital gain or loss and will be long term capital gain or loss if, at 
the time of the disposition, the U.S. Holder’s holding period for the note is more than one year. The deductibility of 

capital losses by corporate and non-corporate U.S. Holders is subject to limitations. Prospective investors should 
consult their own tax advisors as to the U.S. federal income tax and foreign tax credit implications of such sale, 
redemption, retirement or other disposition of a note. 

Specified foreign financial assets.   

Individual U.S. Holders that own “specified foreign financial assets” with an aggregate value in excess of 

$50,000 on the last day of the taxable year or $75,000 at any time during the taxable year are generally required to file 
an information statement along with their tax returns, currently on Form 8938, with respect to such assets. “Specified 

foreign financial assets” include any financial accounts held at a non-U.S. financial institution, as well as securities 
issued by a non-U.S. issuer (which may include Notes issued in certificated form) that are not held in accounts 
maintained by financial institutions. Higher reporting thresholds apply to certain individuals living abroad and to 
certain married individuals. Regulations extend this reporting requirement to certain entities that are treated as formed 
or availed of to hold direct or indirect interests in specified foreign financial assets based on certain objective criteria. 
U.S. Holders who fail to report the required information could be subject to substantial penalties. In addition, the 
statute of limitations for assessment of tax would be suspended, in whole or part.  Prospective investors should consult 
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their own tax advisors concerning the application of these rules to their investment in the Notes, including the 
application of the rules to their particular circumstances. 

Information reporting and backup withholding 

Information returns may be filed with the IRS in connection with payments of principal and interest in respect 
of, and the proceeds from certain sales of, notes held by a U.S. Holder unless the U.S. Holder establishes that it is 
exempt from the information reporting rules. If a U.S. Holder does not establish that it is exempt from these rules, the 
U.S. Holder may be subject to backup withholding on these payments if it fails to provide its taxpayer identification 
number or otherwise comply with the backup withholding rules. The amount of any backup withholding from a 
payment to a U.S. Holder will be allowed as a credit against the U.S. Holder’s U.S. federal income tax liability and 
may entitle the U.S. Holder to a refund, provided that the required information is timely furnished to the IRS. 

U.S. Holders should consult their own tax advisors regarding any reporting obligations they may have as a 
result of their acquisition, ownership or disposition of notes. Failure to comply with certain reporting obligations could 
result in the imposition of substantial penalties. 
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Transfer Restrictions 

The Notes are subject to restrictions on transfer as summarized below. By purchasing Notes, you will be 
deemed to have made the following acknowledgements, representations to and agreements with us and the initial 
purchasers: 

(1)  You acknowledge that: 

 the Notes have not been registered under the Securities Act or any other securities laws and are 
being offered for resale in transactions that do not require registration under the Securities Act or 
any other securities laws; and 

 unless so registered, the Notes may not be offered, sold or otherwise transferred except under an 
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act 
or any other applicable securities laws, and in each case in compliance with the conditions for 
transfer set forth in paragraph 5 below. 

(2)  You acknowledge that this offering memorandum relates to an offering that is exempt from registration 
under the Securities Act and may not comply in important respects with SEC rules that would apply to an offering 
document relating to a public offering of securities. 

(3)  You represent that you are not an affiliate (as defined in Rule 144 under the Securities Act) of ours, that 
you are not acting on our behalf and that either:  

 you are a qualified institutional buyer (as defined in Rule 144A under the Securities Act) and are 
purchasing Notes for your own account or for the account of another qualified institutional buyer, 
and you are aware that the initial purchasers are selling the Notes to you in reliance on Rule 144A; 
or 

 you are not a U.S. person (as defined in Regulation S under the Securities Act) or purchasing for the 
account or benefit of a U.S. person, other than a distributor, and you are purchasing Notes in an 
offshore transaction in accordance with Regulation S. 

(4) You acknowledge that neither we nor the initial purchasers nor any person representing us or the initial 
purchasers have made any representation to you with respect to us or the offering of the Notes, other than the 
information contained in this offering memorandum. Accordingly, you acknowledge that no representation or 
warranty is made by the initial purchasers as to the accuracy or completeness of such materials. You represent that 
you are relying only on this offering memorandum in making your investment decision with respect to the Notes. You 
agree that you have had access to such financial and other information concerning us and the notes as you have deemed 
necessary in connection with your decision to purchase Notes, including an opportunity to ask questions of and request 
information from us. 

(5) You represent that you are purchasing Notes for your own account, or for one or more investor accounts 
for which you are acting as a fiduciary or agent, in each case not with a view to, or for offer or sale in connection with, 
any distribution of the Notes in violation of the Securities Act, subject to any requirement of law that the disposition 
of your property or the property of that investor account or accounts be at all times within your or their control and 
subject to your or their ability to resell the notes pursuant to Rule 144A or any other available exemption from 
registration under the Securities Act. You agree on your own behalf and on behalf of any investor account for which 
you are purchasing Notes, and each subsequent holder of the notes by its acceptance of the notes will agree, that until 
the end of the Resale Restriction Period (as defined below), the Notes may be offered, sold or otherwise transferred 
only: 

(a) to us or any of our subsidiaries; 

(b) under a registration statement that has been declared effective under the Securities Act; 
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(c) for so long as the Notes are eligible for resale under Rule 144A, to a person the seller reasonably 
believes is a qualified institutional buyer that is purchasing for its own account or for the account of 
another qualified institutional buyer and to whom notice is given that the transfer is being made in 
reliance on Rule 144A; 

(d) through offers and sales to non-U.S. persons that occur outside the United States within the meaning 
of Regulation S under the Securities Act; 

(e) to an institutional accredited investor (within the meaning of Rule 501(a)(1), (2), (3) or (7) under 
the Securities Act) that is not a qualified institutional buyer and that is purchasing for its own account 
or for the account of another institutional accredited investor, in each case in a minimum principal 
amount of Notes of $250,000; or 

(f) under any other available exemption from the registration requirements of the Securities Act, 

subject in each of the above cases to any requirement of law that the disposition of the seller’s property or the property 

of an investor account or accounts be at all times within the seller or account’s control and to compliance with any 

applicable state securities laws.  

You also acknowledge that to the extent that you hold the Notes through an interest in a global note, the 
Resale Restriction Period (as defined below) may continue until one year after the Issuer, or any affiliate of the Issuer, 
were the owner of such Note or an interest in such global note, and so may continue indefinitely. 

(6) You also acknowledge that: 

 the above restrictions on resale will apply from the closing date until the date that is one year (in the 
case of Rule 144A notes) after the later of the closing date, the closing date of the issuance of any 
additional notes and the last date that we or any of our affiliates was the owner of the notes or any 
predecessor of the notes or 40 days (in the case of Regulation S notes) after the later of the closing 
date, the closing date of the issuance of any additional notes and when the notes or any predecessor 
of the notes are first offered to persons other than distributors (as defined in Rule 902 of Regulation 
S) in reliance on Regulation S (the “Resale Restriction Period”), and will not apply after the 

applicable Resale Restriction Period ends;  

 if a holder of Notes proposes to resell or transfer Notes under clause (e) above before the applicable 
Resale Restriction Period ends, the seller must deliver to us and the applicable Trustee a letter from 
the purchaser in the form set forth in the indenture which must provide, among other things, that the 
purchaser is an institutional accredited investor that is acquiring the notes not for distribution in 
violation of the Securities Act; 

 we and the applicable Trustee reserve the right to require in connection with any offer, sale or other 
transfer of Notes under clauses (d), (e) and (f) above the delivery of an opinion of counsel, 
certifications and/or other information satisfactory to us and the applicable Trustee; and 

 each note will contain a legend substantially to the following effect: 

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OR 

OTHER JURISDICTION. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION 
HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, 
ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION 
OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH 
REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF, 
AGREES ON ITS OWN BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR 
WHICH IT HAS PURCHASED SECURITIES, TO OFFER, SELL OR OTHERWISE TRANSFER 
SUCH SECURITY, PRIOR TO THE DATE (THE “RESALE RESTRICTION TERMINATION 
DATE”) THAT IS [IN THE CASE OF RULE 144A NOTES: ONE YEAR AFTER THE LATER OF 
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THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL ISSUE DATE OF THE ISSUANCE OF 
ANY ADDITIONAL NOTES AND THE LAST DATE ON WHICH THE ISSUER OR ANY 
AFFILIATE OF THE ISSUER WERE THE OWNER OF THIS SECURITY (OR ANY 
PREDECESSOR OF SUCH SECURITY),] [IN THE CASE OF REGULATION S NOTES: 40 DAYS 
AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL ISSUE DATE 
OF THE ISSUANCE OF ANY ADDITIONAL NOTES AND THE DATE ON WHICH THIS 
SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY) WAS FIRST OFFERED TO 
PERSONS OTHER THAN DISTRIBUTORS (AS DEFINED IN RULE 902 OF REGULATION S) IN 
RELIANCE ON REGULATION S], ONLY (A) TO THE COMPANY OR ANY SUBSIDIARY 
THEREOF, (B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS BEEN DECLARED 
EFFECTIVE UNDER THE SECURITIES ACT, (C) FOR SO LONG AS THE SECURITIES ARE 
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 

144A”), TO A PERSON IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL 

BUYER” AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR 
THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN 
THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (D) PURSUANT TO 
OFFERS AND SALES TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STATES 
WITHIN THE MEANING OF REGULATION S UNDER THE SECURITIES ACT, (E) TO AN 
INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501(a)(1), (2), 

(3) OR (7) UNDER THE SECURITIES ACT THAT IS NOT A QUALIFIED INSTITUTIONAL 
BUYER AND THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF 
ANOTHER INSTITUTIONAL ACCREDITED INVESTOR, IN EACH CASE IN A MINIMUM 
PRINCIPAL AMOUNT OF SECURITIES OR (F) PURSUANT TO ANOTHER AVAILABLE 
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, 
SUBJECT TO THE COMPANY’S AND THE TRUSTEE’S RIGHT PRIOR TO ANY SUCH OFFER, 

SALE OR TRANSFER PURSUANT TO CLAUSES (D), (E) OR (F) TO REQUIRE THE DELIVERY 
OF AN OPINION OF COUNSEL, CERTIFICATION AND/ OR OTHER INFORMATION 
SATISFACTORY TO EACH OF THEM. THIS LEGEND WILL BE REMOVED UPON THE 
REQUEST OF THE HOLDER AFTER THE RESALE RESTRICTION TERMINATION DATE. [IN 
THE CASE OF REGULATION S NOTES: BY ITS ACQUISITION HEREOF, THE HOLDER 
HEREOF REPRESENTS THAT IT IS NOT A U.S. PERSON NOR IS IT PURCHASING FOR THE 
ACCOUNT OF A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE 
TRANSACTION IN ACCORDANCE WITH REGULATION S UNDER THE SECURITIES ACT.] 

BY ITS ACQUISITION OF THIS SECURITY (OR ANY INTEREST HEREIN), THE HOLDER 
THEREOF WILL BE DEEMED TO HAVE REPRESENTED AND WARRANTED THAT EITHER 
(1) NO PORTION OF THE ASSETS USED BY SUCH HOLDER TO ACQUIRE OR HOLD THIS 
SECURITY CONSTITUTES THE ASSETS OF (A) AN “EMPLOYEE BENEFIT PLAN” WITHIN 

THE MEANING OF SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY 
ACT OF 1974, AS AMENDED (“ERISA”) THAT IS SUBJECT TO TITLE I OF ERISA, (B) A PLAN, 
INDIVIDUAL RETIREMENT ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO 
SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OR 1986, AS AMENDED (THE 
“CODE”) OR PROVISIONS UNDER ANY OTHER APPLICABLE FEDERAL, STATE, LOCAL, 
NON-U.S. OR OTHER LAWS OR REGULATIONS THAT ARE SIMILAR TO THE FIDUCIARY 
RESPONSIBILITY OR PROHIBITED TRANSACTION PROVISIONS OF TITLE I OF ERISA OR 
SECTION 4975 OF THE CODE (COLLECTIVELY, “SIMILAR LAWS”), OR (C) OF AN ENTITY 

WHOSE UNDERLYING ASSETS ARE CONSIDERED TO INCLUDE THE ASSETS OF ANY OF 
THE FOREGOING DESCRIBED IN CLAUSES (A) OR (B), OR (2) THE ACQUISITION AND 
HOLDING OF THIS SECURITY (OR ANY INTEREST HEREIN) WILL NOT CONSTITUTE OR 
RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA 
OR SECTION 4975 OF THE CODE OR A SIMILAR VIOLATION UNDER ANY APPLICABLE 
SIMILAR LAWS.  

(7)  You represent and warrant that either (i) no portion of the assets used by you to acquire or hold the Notes 
(or any interest therein) constitutes assets of any (a) “employee benefit plan” within the meaning of Section 3(3) of 

the ERISA that is subject to Title I of ERISA, (b) any plan, account or other arrangement that is subject to Section 
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4975 of the Code or provisions under any applicable Similar Laws, or (c) an entity whose underlying assets are 
considered to include the assets of any of the foregoing described in clauses (a) or (b) or (ii) the acquisition and holding 
of the Notes (or any interest therein) by you will not constitute or result in a non-exempt prohibited transaction under 
Section 406 of ERISA or Section 4975 of the Code or a similar violation under any applicable Similar Law. 

(8) You acknowledge that we, the initial purchasers and others will rely upon the truth and accuracy of the 
above acknowledgments, representations and agreements. You agree that if any of the acknowledgments, 
representations or agreements you are deemed to have made by your purchase of notes is no longer accurate, you will 
promptly notify us and the initial purchasers. If you are purchasing any Notes as a fiduciary or agent for one or more 
investor accounts, you represent that you have sole investment discretion with respect to each of those accounts and 
that you have full power to make the above acknowledgments, representations and agreements on behalf of each 
account. 
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Certain ERISA Considerations 

The following is a summary of certain considerations associated with the purchase of the Notes by (a) 
“employee benefit plans” within the meaning of Section 3(3) of ERISA that are subject to Title I of ERISA, (b) plans, 

individual retirement accounts and other arrangements that are subject to Section 4975 of the Code or provisions 
under any other federal, state, local, non-U.S. or Similar Laws, and (c) entities whose underlying assets are considered 
to the assets of any of the foregoing described in clauses (a) or (b) pursuant to ERISA, the Code or other applicable 
law (each of the foregoing described in clauses (a), (b) and (c) referred to herein as a “Plan”). 

General fiduciary matters 

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of 
ERISA or Section 4975 of the Code (a “Covered Plan”) and prohibit certain transactions involving the assets of a 

Covered Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any person who exercises any 
discretionary authority or control over the administration of such a Covered Plan or the management or disposition of 
the assets of such a Covered Plan, or who renders investment advice for a fee or other compensation to such a Covered 
Plan, is generally considered to be a fiduciary of the Covered Plan.  

In considering an investment in the Notes of a portion of the assets of any Plan, a fiduciary should determine 
whether the investment is in accordance with the documents and instruments governing the Plan and the applicable 
provisions of ERISA, the Code or any Similar Law relating to a fiduciary’s duties to the Plan including, without 

limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA, the 
Code and any other applicable Similar Laws.  

Prohibited transaction issues  

Section 406 of ERISA and Section 4975 of the Code prohibit Covered Plans from engaging in specified 
transactions involving plan assets with persons or entities who are “parties in interest,” within the meaning of ERISA, 

or “disqualified persons,” within the meaning of Section 4975 of the Code, unless an exemption is available. A party 
in interest or disqualified person who engaged in a non-exempt prohibited transaction may be subject to excise taxes 
and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the Covered Plan that 
engaged in such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the 
Code. The acquisition and/or holding of Notes by a Covered Plan with respect to which the Issuer, the Guarantors, the 
initial purchasers or any of their respective affiliates are considered a party in interest or a disqualified person may 
constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of 
the Code, unless the investment is acquired and is held in accordance with an applicable statutory, class or individual 
prohibited transaction exemption.  

In this regard, the U.S. Department of Labor has issued prohibited transaction class exemptions, or “PTCEs,” 

that may provide exemptive relief for direct or indirect prohibited transactions resulting from the sale, purchase or 
holding of the Notes. These class exemptions include, without limitation, PTCE 84-14 respecting transactions 
determined by independent qualified professional asset managers, PTCE 90-1 respecting insurance company pooled 
separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting life insurance 
company general accounts, and PTCE 96-23 respecting transactions determined by in-house asset managers. In 
addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide relief from the prohibited 
transaction provisions of ERISA and Section 4975 of the Code for certain transactions, provided that neither the Issuer 
of the Notes nor any of their affiliates (directly or indirectly) have or exercise any discretionary authority or control 
or render any investment advice with respect to the assets of any Covered Plan involved in the transaction and provided 
further that the Covered Plan pays no more than adequate consideration in connection with the transaction. Each of 
the above-noted exemptions contains conditions and limitations on its application. Fiduciaries of Covered Plans 
considering acquiring and/or holding Notes in reliance on these or any other exemption should carefully review the 
exemption to assure that it is applicable. There can be no assurance that all of the conditions of any such exemptions 
will be satisfied.  

Plans that are (or whose assets constitute the assets of) governmental plans (as defined in Section 3(32) of 
ERISA), certain church plans (as defined in Section 3(33) of ERISA) and foreign plans (as described in Section 4(b)(4) 
of ERISA) that are not subject to the requirements of Title I of ERISA or Section 4975 of the Code may nevertheless 
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be subject to Similar Laws which may affect their investment in the Notes. Fiduciaries of any such Plans should 
consult with their legal advisors before purchasing any Notes (including holding any interest in a Note) and to 
determine the need for, and, if necessary, the availability of, any exemptive relief under any applicable Similar Laws. 

Because of the foregoing, the Notes should not be purchased or held by any person investing “plan assets” 

of any Plan, unless such purchase and holding will not constitute a non-exempt prohibited transaction under ERISA 
and the Code or similar violation of any applicable Similar Laws. 

Representation 

Accordingly, by acceptance of a Note (or any interest therein), each purchaser and subsequent transferee will 
be deemed to have represented and warranted that either (i) no portion of the assets used by such purchaser or 
transferee to acquire or hold the Notes or any interest therein constitutes assets of any Plan or (ii) the acquisition and 
holding of the Notes or any interest therein by such purchaser or transferee will not constitute or result in a non-exempt 
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or similar violation under any 
applicable Similar Laws. 

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity 
of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it 
is particularly important that fiduciaries, or other persons considering purchasing the Notes (and holding the Notes) 
on behalf of, or with the assets of, any Plan, consult with their legal advisors regarding the potential applicability of 
ERISA, Section 4975 of the Code and any Similar Laws to such investment and whether an exemption would be 
applicable to the purchase and holding of the Notes. 

Neither this discussion nor anything provided in this offering memorandum is or is intended to be investment 
advice directed at any potential Plan purchasers or at Plan purchasers generally, and each purchaser should consult 
and rely on their own advisors as to whether an investment is suitable for the Plan. Purchasers of the Notes have the 
exclusive responsibility for ensuring that their purchase and holding of the Notes complies with the fiduciary 
responsibility rules of ERISA, the Code and any applicable Similar Laws, and does not violate the prohibited 
transaction rules of ERISA, the Code or applicable Similar Laws. 
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Plan of Distribution 

Subject to the terms and conditions contained in the purchase agreement among us, the subsidiary guarantors 
and the initial purchasers, the Issuer has agreed to sell to the initial purchasers, and the initial purchasers have agreed 
to purchase from us, the entire principal amount of the Notes set forth opposite the name of the initial purchasers 
below. 

Initial Purchasers Principal Amount of Notes 

Citigroup Global Markets Inc. ..........................................................................  U.S.$ 280,000,000 

Santander US Capital Markets LLC .................................................................  U.S.$ 210,000,000 

J.P. Morgan Securities LLC ..............................................................................  U.S.$ 280,000,000 

Deutsche Bank Securities Inc. ..........................................................................  U.S.$ 210,000,000 

Barclays Capital Inc.  ........................................................................................  U.S.$ 105,000,000 

Goldman Sachs & Co. LLC ..............................................................................  U.S.$ 105,000,000 

BNP Paribas Securities Corp.  ..........................................................................  U.S.$ 70,000,000 

MUFG Securities Americas Inc.  ......................................................................  U.S.$ 70,000,000 

Natixis Securities Americas LLC .....................................................................  U.S.$ 70,000,000 

Total .................................................................................................................  U.S.$ 1,400,000,000 

The obligations of the initial purchasers under the purchase agreement, including their agreement to purchase 
Notes from us, are several and not joint. The purchase agreement provides that the initial purchasers will purchase all 
of the Notes being sold pursuant to the purchase agreement if any of them are purchased. 

The initial purchasers initially propose to offer the Notes for resale at the issue price that appears on the cover 
page of this offering memorandum. After the initial offering, the initial purchasers may change the offering price and 
any other selling terms. The initial purchasers may offer and sell notes through certain of their affiliates. 

The offering of the Notes by the initial purchasers is subject to receipt and acceptance subject to the initial 
purchasers’ right to reject any order in whole or in part. 

In the purchase agreement, we have agreed that: 

 We will not offer, sell, contract to sell, pledge or otherwise dispose of any of our debt securities (other 
than the Notes) for a period commencing on the date of this offering memorandum and ending on the 
delivery date of the Notes without the prior consent of Citigroup Global Markets Inc. 

 We will indemnify the initial purchasers against certain liabilities, including liabilities under the 
Securities Act, or contribute to payments that the initial purchasers may be required to make in respect 
of those liabilities.  

The Notes have not been registered under the Securities Act or the securities laws of any other place. In the purchase 
agreement, each initial purchaser has agreed that: 

 The Notes may not be offered or sold within the United States or to U.S. persons except pursuant to an 
exemption from the registration requirements of the Securities Act or in transactions not subject to those 
registration requirements. 

 During the initial distribution of the Notes, it will offer or sell notes only to persons reasonably believed 
to be qualified institutional buyers in compliance with Rule 144A and outside the United States in 
compliance with Regulation S. 
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In addition, until 40 days following the commencement of this offering, an offer or sale of notes within the 
United States by a dealer (whether or not participating in the offering) may violate the registration requirements of the 
Securities Act unless the dealer makes the offer or sale in compliance with Rule 144A or another exemption from 
registration under the Securities Act. 

The Notes are a new issue of securities, and there is currently no established trading market for the Notes. In 
addition, the Notes are subject to certain restrictions on resale and transfer as described under “Transfer Restrictions.”  

We do not intend to apply for the Notes to be listed on any securities exchange or to arrange for the notes to be quoted 
on any quotation system.   

The initial purchasers have advised us that they intend to make a market in the Notes. However, they are not 
obligated to do so, and the ability of the initial purchasers to make a market in the Notes may be impacted by changes 
in any regulatory requirements (including as a result of regulatory developments) applicable to the marketing, holding 
and trading of, and issuing quotations with respect to, the Notes. The initial purchasers may discontinue any market 
making in the Notes at any time in their sole discretion. Accordingly, we cannot assure you that a liquid trading market 
will develop for the Notes, that you will be able to sell your Notes at a particular time or that the prices that you receive 
when you sell will be favorable. 

You should be aware that the laws and practices of certain countries require investors to pay stamp taxes and 
other charges in connection with purchases of securities. 

In connection with the offering of the Notes, the initial purchasers may engage in overallotment, stabilizing 
transactions and syndicate covering transactions. Overallotment involves sales in excess of the offering size, which 
creates a short position for the initial purchasers. Stabilizing transactions involve bids to purchase the Notes in the 
open market for the purpose of pegging, fixing or maintaining the price of the Notes. Syndicate covering transactions 
involve purchases of the Notes in the open market after the distribution has been completed in order to cover short 
positions. Stabilizing transactions and syndicate covering transactions may have the effect of preventing or retarding 
a decline in the market price of the Notes or cause the price of the Notes to be higher than it would otherwise be in the 
absence of those transactions. If the initial purchasers engage in stabilizing or syndicate covering transactions, they 
may discontinue them at any time. 

It is expected that delivery of the Notes will be made against payment therefor on or about October 15, 2024, 
which is the ninth business day following the date hereof (such settlement cycle being referred to as “T+9”). Under 

Rule 15c6-1 under the Exchange Act, trades in the secondary market generally are required to settle in one business 
day, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the 
Notes on any date prior to the date that is one business day preceding the settlement date will be required, by virtue 
of the fact that the Notes initially will settle in T+9, to specify an alternative settlement cycle at the time of any such 
trade to prevent failed settlement. Purchasers of the Notes who wish to trade the Notes prior to their date of delivery 
hereunder should consult their own advisors. 

Certain relationships 

Certain of the initial purchasers and their affiliates have engaged, and may in the future engage, in investment 
banking, commercial banking and other financial advisory and commercial dealings with us and our affiliates. For 
example, Goldman Sachs Group Inc., an affiliate of one of our initial purchasers, acts as administrative agent under 
our Existing Term Loan B, and certain of the initial purchasers and/or their affiliates are agents and/or lenders 
thereunder. The initial purchasers or their affiliates may, therefore, receive a portion of the net proceeds from the sale 
of the Notes offered hereby to the extent such proceeds are used to repay the loans under our Existing Term Loan B 
and to redeem in full the 2027 Notes, to the extent the initial purchasers and/or their affiliates hold any of the 2027 
Notes. JPMorgan Chase Bank, N.A., an affiliate of one of our initial purchasers, is the administrative agent under the 
Revolving Credit Facility, and certain of the initial purchasers and/or their affiliates are also agents and/or lenders 
under our Revolving Credit Facilities.  

In addition, in the ordinary course of their business activities, the initial purchasers and their affiliates may 
make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) 
and financial instruments (including bank loans) for their own account and for the accounts of their customers. Such 
investments and securities activities may involve securities and/or instruments of ours or our affiliates. If any of the 
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initial purchasers or their affiliates have a lending relationship with us, certain of those initial purchasers or their 
affiliates routinely hedge, certain of those initial purchasers or their affiliates are likely to hedge and certain other of 
those initial purchasers may hedge, their credit exposure to us consistent with their customary risk management 
policies. Typically, these initial purchasers and their affiliates would hedge such exposure by entering into transactions 
which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including 
potentially the Notes offered hereby. Any such credit default swaps or short positions could adversely affect future 
trading prices of the Notes offered hereby. The initial purchasers and their affiliates may also make investment 
recommendations and/or publish or express independent research views in respect of such securities or financial 
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities 
and instruments. 

Selling restrictions 

The Notes are offered for sale in those jurisdictions in the United States, Europe and elsewhere where it is 
lawful to make such offers. 

The Notes will not be offered, sold or delivered directly or indirectly nor will this offering memorandum or 
any other offering material relating to the Notes be distributed, in or from any jurisdiction except under circumstances 
that will result in compliance with the applicable laws and regulations thereof and that will not impose any obligations 
on us except as set forth in the purchase agreement. 

You should be aware that the laws and practices of certain countries require investors to pay stamp taxes and 
other charges in connection with purchases of securities. 

Prohibition of sales to EEA retail investors 

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold 
or otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a 

retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of 
MiFID II; or (ii) a customer within the meaning of the Insurance Distribution Directive, where that customer would 
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor 
as defined in the Prospectus Regulation. Consequently, no key information document required by the PRIIPs 
Regulation for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been 
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the 
EEA may be unlawful under the PRIIPs Regulation. 

This offering memorandum has been prepared on the basis that any offer of Notes in any Member State of 
the EEA will be made pursuant to an exemption under the Prospectus Regulation from the requirement to publish a 
prospectus for offers of the Notes. This offering memorandum is not a prospectus for the purposes of the Prospectus 
Regulation.  

Prohibition of sales to UK retail investors 

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold 
or otherwise made available to any retail investor in the UK. For these purposes, a retail investor means a person who 
is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms 
part of domestic law by virtue of the EUWA; (ii) a customer within the meaning of the provisions of the FSMA and 
any rules or regulations made under the FSMA to implement the Insurance Distribution Directive, where that customer 
would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as 
it forms part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of the UK 
Prospectus Regulation. Consequently, no key information document required by the UK PRIIPs Regulation for 
offering or selling the Notes or otherwise making them available to retail investors in the UK has been prepared and 
therefore offering or selling the Notes or otherwise making them available to any retail investor in the UK may be 
unlawful under the UK PRIIPs Regulation. 
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This offering memorandum has been prepared on the basis that any offer of Notes in the UK will be made 
pursuant to an exemption under the UK Prospectus Regulation from the requirement to publish a prospectus for offers 
of Notes. This offering memorandum is not a prospectus for the purposes of the UK Prospectus Regulation. 

This offering memorandum is for distribution only to persons who (A) are outside the United Kingdom or 
(B) are “qualified investors” (as defined in the UK Prospectus Regulation) who (i) are persons having professional 

experience in matters relating to investments falling within Article 19(5) of the Financial Promotion Order, or (ii) are 
high net worth entities falling within Article 49(2)(a) to (d) of the Financial Promotion Order or (iii) are persons to 
whom an invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) 
in connection with the issue or sale of any notes may otherwise lawfully be communicated or caused to be 
communicated (all such persons together being referred to as “relevant persons”). This offering memorandum is 
directed only at relevant persons and must not be acted on or relied on by persons who are not relevant persons. Any 
investment or investment activity to which this offering memorandum relates is available only to relevant persons and 
will be engaged in only with relevant persons. 

Notice to prospective investors in Canada 

The Notes may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal 
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) 
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration 
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Notes must be made in accordance 
with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws. 

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for 
rescission or damages if this offering memorandum (including any amendment thereto) contains a misrepresentation, 
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed 
by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable 

provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult 
with a legal advisor. 

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the initial 
purchasers are not required to comply with the disclosure requirements of NI 33-105 regarding underwriting conflicts 
of interest in connection with this offering. 

Notice to prospective investors in Hong Kong 

This offering memorandum has not been approved by or registered with the Securities and Futures 
Commission of Hong Kong or the Registrar of Companies of Hong Kong. The securities to be sold under this offering 
memorandum may not be offered or sold by means of any document other than (a) to “professional investors” as 

defined in the Securities and Futures Ordinance (Cap. 571 of the laws of Hong Kong) (the “SFO”) and any rules made 

thereunder; or (b) in other circumstances which do not result in this offering memorandum being a “prospectus” as 

defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong) 
(the “CO”) or which do not constitute an offer to the public within the meaning of the CO; and (ii) has not issued or 
had in its possession for the purposes of issue, and will not issue or have in its possession for the purposes of issue, 
whether in Hong Kong or elsewhere, any advertisement, invitation or document relating to the notes, which is directed 
at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do 
so under the securities laws of Hong Kong) other than with respect to the notes which are or are intended to be disposed 
of only to persons outside Hong Kong or only to “professional investors” as defined in the SFO and any rules made 

thereunder. 

Notice to prospective investors in Singapore 

This offering memorandum has not been registered as a prospectus with the Monetary Authority of Singapore. 
Accordingly, this offering memorandum and any other document or material in connection with the offer or sale, or 
invitation for subscription or purchase, of the Notes have not been and may not be circulated or distributed, nor may 
the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or 
indirectly, to any person in Singapore other than: 
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(a) to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of 
Singapore, as modified or amended from time to time (the “SFA”)) pursuant to Section 274 of the SFA; 
 

(b) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or 
any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in 
Section 275 of the SFA; or 
  

(c) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA. 
 

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is: 

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business 
of which is to hold investments and the entire share capital of which is owned by one or more individuals, 
each of whom is an accredited investor; or 
 

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each 
beneficiary of the trust is an individual who is an accredited investor, 

 
securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation 
or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within six months 

after that corporation or that trust has acquired the Notes pursuant to an offer made under Section 275 of the SFA 
except: 

(i) to an institutional investor or to a relevant person, or to any person arising from an offer referred to in 
Section 275(1A) or Section 276(4)(i)(B) of the SFA; 
 

(ii) where no consideration is or will be given for the transfer; 
 

(iii) where the transfer is by operation of law;  
 

(iv) as specified in Section 276(7) of the SFA; or 
 

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and 
Securities-based Derivatives Contracts) Regulations 2018. 
 

Singapore SFA Product Classification—In connection with Section 309B of the SFA and the CMP Regulations 2018, 
unless otherwise specified before an offer of Notes, the Issuer has determined, and hereby notifies all relevant persons 
(as defined in Section 309A(1) of the SFA), that the Notes are ‘‘prescribed capital markets products’’ (as defined in 

the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on 
the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products). 

Notice to prospective investors in Japan 

The Notes have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial 
Instruments and Exchange Act. Accordingly, none of the Notes nor any interest therein may be offered or sold, directly 
or indirectly, in Japan or to, or for the benefit of, any “resident” of Japan (which term as used herein means any person 
resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-
offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except pursuant to an 
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and 
Exchange Act and any other applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant 
time. 

Notice to prospective investors in Switzerland 

This offering memorandum does not constitute an offer to the public or solicitation to purchase or invest in 
the Notes.  No Notes have been offered or will be offered to the public in Switzerland, except that offers of Notes may 
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be made to the public in Switzerland at any time under the following exemptions under Swiss Financial Services Act 
(“FinSA”): 

(a) to any person which is a professional client as defined under the FinSA; 

(b) to fewer than 500 persons (other than professional clients as defined under the FinSA), subject to 
obtaining the prior consent of the joint bookrunners for any such offer; or 

(c) in any other circumstances falling within Article 36 FinSA in connection with Article 44 of the Swiss 
Financial Services Ordinance, 

provided that no such offer of Notes shall require us or any bank to publish a prospectus pursuant to Article 35 FinSA. 

The Notes have not and will not be listed or admitted to trading on any trading venue (exchange or multilateral 
trading facility) in Switzerland. 

Neither this offering memorandum or any other offering or marketing material relating to the Notes 
constitutes a prospectus pursuant to the FinSA, and neither this offering memorandum nor any other offering or 
marketing material relating to the Notes may be publicly distributed or otherwise made publicly available in 
Switzerland. 

Notice to prospective investors in Chile 

The offer of the Notes is subject to CMF Rule 336.  The Notes being offered will not be registered under the 
Chilean Securities Market Law (Ley de Mercado de Valores) in the Securities Registry (Registro de Valores) or in the 
Foreign Securities Registry (Registro de Valores Extranjeros) both kept by the CMF and, therefore, the Notes are not 
subject to the oversight of the CMF. As unregistered securities in Chile, we are not required to disclose public 
information about the Notes in Chile. Accordingly, the Notes cannot and will not be publicly offered to persons in 
Chile unless they are registered in the corresponding Securities Registry. The Notes may only be offered in Chile in 
circumstances that do not constitute a public offering under Chilean law or in compliance with CMF Rule 336.  
Pursuant to the Chilean Securities Market Law, a public offering of securities is an offering that is addressed to the 
general public or to certain specific categories or groups thereof. Considering that the definition of public offering is 
quite broad, even an offering addressed to a small group of investors may be considered to be addressed to a certain 
specific category or group of the public and therefore be considered public under applicable law and, as such, subject 
to registration in Chile. However, pursuant to CMF Rule 336, the Notes may be privately offered in Chile to certain 
“qualified investors” identified as such therein (which in turn are further described in Rule (Norma de Carácter 
General) No. 216, dated June 12, 2008, of the CMF, as amended). The Issuer of the Notes will be responsible for 
adopting all measures and safeguards necessary to verify the identity and quality of the qualified investments and the 
fact that it has been learned that the Notes to be acquired are not registered in the registries maintained by the CMF 
and, therefore, that no public offering of such Notes may be made in Chile. CMF Rule 336 requires the following 
information to be provided to prospective investors in Chile: 

1. Date of commencement of the offer: September 26, 2024.  The offer of the Notes is subject to Rule 
(Norma de Carácter General) No. 336, dated June 27, 2012, issued by the CMF. 

2. The subject matter of this offer are securities not registered with the Securities Registry (Registro de 
Valores), nor with the Foreign Securities Registry (Registro de Valores Extranjeros) both kept by CMF. 
As a consequence, the Notes are not subject to the oversight of the CMF. 

3. Since the Notes are not registered in Chile, the Issuer is not obliged to provide publicly available 
information about the Notes in Chile. 

4. The Notes will not be subject to public offering in Chile unless registered with the relevant Securities 
Registry kept by the CMF. 
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Notice to prospective investors in Brazil 

The Notes (and the related Note Guarantees) have not been, and will not be, registered with the Brazilian 
Securities Commission (Comissão de Valores Mobiliários). The Notes (and the related Note Guarantees) may not be 
placed, distributed, offered or sold in the Brazilian capital market, except in circumstances that do not constitute a 
public offering or unauthorized distribution under Brazilian laws and regulations. Documents relating to the offering 
of the Notes, as well as information contained therein, may not be supplied to the public in Brazil, nor be used in 
connection with any public offer for subscription or sale of the Notes to the public in Brazil. Persons wishing to offer 
or acquire the Notes within Brazil should consult with their own counsel as to the applicability of registration 
requirements or any exemption therefrom. 

Notice to prospective investors in Peru 

The Notes and the information contained in this offering memorandum are not being publicly marketed or 
offered in Peru and will not be distributed or caused to be distributed to the general public in Peru. Peruvian securities 
laws and regulations on public offerings will not be applicable to the offering of the Notes and therefore, the disclosure 
obligations set forth therein will not be applicable to the Issuer or the sellers of the notes before or after their acquisition 
by prospective investors. The Notes and the information contained in this offering memorandum have not been and 
will not be reviewed, confirmed, approved or in any way submitted to the Superintendencia del Mercado de Valores 
(Peruvian capital market regulator) (the “SMV”) nor have they been registered with the SMV’s Securities Market 

Public Registry (Registro Público del Mercado de Valores) or the Lima Stock Exchange (Bolsa de Valores de Lima). 
Accordingly, the Notes cannot be offered or sold within Peruvian territory except (i) when such notes were previously 
registered with the SMV or (ii) when any such offering or sale qualifies as a private offering under Peruvian law and 
regulations and complies with the provisions on private offerings set forth therein. In making an investment decision, 
Peruvian investors must rely on their own examination of the terms of the offering of the Notes to determine their 
ability to invest in them.  

Notice to prospective investors in Colombia 

The Notes have not been and will not be authorized by the Colombian Superintendence of Finance 
(Superintendencia Financiera de Colombia) and will not be registered with the Colombian National Registry of 
Securities and Issuers (Registro Nacional de Valores y Emisores) or the Colombian Stock Exchange (Bolsa de Valores 
de Colombia). Therefore, the Notes may not be offered, sold or negotiated in Colombia, except under circumstances 
which do not constitute a public offering of securities under applicable Colombian securities laws and regulations. 
Furthermore, foreign financial entities must abide by the terms of Part 4 of Decree 2555 of 2010, as modified, 
complemented or substituted from time to time, to offer privately the Notes to their Colombian clients. 

Notice to prospective investors in Cayman Islands 

No offer or invitation to subscribe for the Notes may be made to the public in the Cayman Islands. 

Notice to prospective investors in The Bahamas 

The Notes have not been, and will not be, offered, sold or distributed in the Bahamas except in compliance 
with applicable Bahamian laws. This offering memorandum is not, and shall not be construed as, an offer to sell, or a 
solicitation of an offer to buy, or a distribution of the Notes in, or to the public, in The Bahamas. The Notes shall not 
be offered, issued, transferred to, registered in favor of or beneficially owned by or otherwise disposed of in any way 
to any person (legal or natural) deemed “resident” in The Bahamas pursuant to the Exchange Control Regulations Act 

1956 of the Bahamas and the regulations promulgated thereunder except with the prior approval of the Central Bank 
of the Bahamas. 
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Legal Matters 

We are being represented as to matters of New York law by Cleary Gottlieb Steen & Hamilton LLP, New 
York, New York and as to matters of Chilean law by Claro & Cia., Santiago, Chile. Certain legal matters relating to 
this offering will be passed upon for the initial purchasers by Simpson Thacher & Bartlett LLP, New York, New York, 
and as to matters of Chilean law by Morales & Besa, Santiago, Chile. 

Independent Registered Public Accounting Firm 

The financial statements incorporated in this offering memorandum by reference to the Annual Report on 
Form 20-F for the year ended December 31, 2023 and the effectiveness of internal control over financial reporting as 
of December 31, 2023 have been audited by PricewaterhouseCoopers Consultores, Auditores y Compañía Limitada, 
an independent registered public accounting firm, as stated in their report incorporated herein. 

Appraisers 

BK Associates, Inc., an independent aviation appraisal and consulting firm, has prepared appraisals of 
LATAM’s cargo business and loyalty program as of December 2023. BK Associates, Inc. has delivered reports 

summarizing their appraisals. These reports, dated February 6, 2024, are annexed to this offering memorandum as 
Annex A. References to such appraisals throughout this offering memorandum are included based upon LATAM’s 

reliance on BK Associates Inc. as experts. 

mba Aviation, an independent aviation appraisal and consulting firm, has prepared appraisals of LATAM’s 

slots at JFK and LHR as of December 2023. mba Aviation has delivered a report summarizing their appraisals. These 
reports, dated January 26, 2024, are annexed to this offering memorandum as Annex B. References to such appraisals 
throughout this offering memorandum are included based upon LATAM’s reliance on mba Aviation as experts. 

Ocean Tomo, LLC, an independent intellectual property appraisal and consulting firm, has prepared 
appraisals of LATAM’s passenger and cargo brands as of December 2023. Ocean Tomo, LLC has delivered a report 
summarizing their appraisals. This report, dated February 7, 2024, is annexed to this offering memorandum as Annex 
C. References to such appraisals throughout this offering memorandum are included based upon LATAM’s reliance 

on Ocean Tomo, LLC as experts with respect to the matters contained in its report. 
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Enforceability of Civil Liabilities 

LATAM Airlines Group S.A. is a publicly held corporation organized under the laws of Chile. Many of our 
directors and all of our executive officers are not residents of the United States and all or a substantial portion of our 
assets and the assets of these persons are located outside the United States. As a result, except as explained below, it 
may not be possible for investors to effect service of process within the United States upon such persons, or to enforce 
against them or us in United States courts judgments predicated upon the civil liability provisions of the federal 
securities laws of the United States or otherwise obtained in U.S. courts. 

Brazil 

We have been advised by our Brazilian counsel that a final conclusive judgment of non-Brazilian courts for 
the payment of money may be enforced in Brazil, subject to certain requirements as described below. A judgment 
against the Guarantors, our directors, our officers or the Issuer issued by a foreign court would be enforceable in Brazil 
(to the extent that Brazilian courts may have jurisdiction) without reconsideration of the merits, upon recognition 
(homologação) of that judgment by the Brazilian Superior Court of Justice (Superior Tribunal de Justiça).  

However, the recognition of the judgment will only be possible if such judgment meets the following 
conditions, provided on articles 960, 961, 962, 963, 964 and 965 of the Brazilian Civil Procedure Code and articles 
15, 16 and 17 of Decree Law No. 4,657, dated September 4, 1942: 

i. fulfills all formalities required for its enforceability under the laws of the jurisdiction where it was issued; 

ii. is issued by a competent court and/or authority in the jurisdiction over the matter, after proper service of 
process on the parties (which service of process, if made in Brazil, must be effected in accordance with 
Brazilian law, through the issuance of a rogatory letter (carta rogatória)), or after sufficient evidence of 
the parties’ absence (revelia) as required by applicable law; 

iii. is effective, final and binding and, therefore, not subject to appeal in the jurisdiction where it was issued 
(res judicata); 

iv. does not conflict with a previous final and binding (res judicata) judgment issued by Brazilian court on 
a matter involving the same parties, cause of action and claim; 

v. does not violate Brazilian public policy, national sovereignty, morality or violate human dignity (as set 
forth in Article 17 of Decree-Law No. 4,657, dated September 4, 1942, in article 963, VI, of the Brazilian 
Civil Procedure Code, and in article 216-F of the Brazilian Superior Court of Justice’s Regiment); 

vi. does not violate the exclusive jurisdiction of Brazilian courts pursuant to the provisions of articles 23 
and 964 of the Brazilian Code of Civil Procedure; and 

vii. is authenticated by a Brazilian consulate or, if the place of signing is a contracting state to the Convention 
Abolishing the Requirement of Legalization for Foreign Public Documents, dated October 5, 1961, 
apostilled, and, in either case, is accompanied by a sworn translation into Portuguese, unless an 
exemption is provided by an international treaty to which Brazil is a signatory.  

The recognition process described above may be expensive, time consuming and may also give rise to 
difficulties in enforcing the foreign judgment in Brazil. Accordingly, if any lawsuit, action or proceeding in connection 
with the Notes are initiated in a non-Brazilian court, we cannot assure you that confirmation of the relevant award 
would be obtained in Brazil, that the confirmation process would be conducted in a timely manner or that a Brazilian 
court would enforce a monetary judgment for violation of the securities laws of countries other than Brazil, including 
U.S. securities laws.  

We have also been advised that civil actions may be brought in Brazilian courts in connection with this 
offering memorandum based solely on the federal securities laws of the United States and that Brazilian courts may 
enforce such liabilities in such actions against us (provided that provisions of the securities laws of the United States 
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do not contravene Brazilian public policy, national sovereignty or good morals and that Brazilian courts can assert 
jurisdiction over the matter under dispute), if certain requirements are met. However, the application of a foreign body 
of law by Brazilian courts may be troublesome, as Brazilian courts consistently base their decisions on domestic law, 
or refrain from applying a foreign body of law for a number of reasons. Although remote, there is a risk that Brazilian 
courts, considering a relevant case-by-case rationale, may dismiss a petition to apply a foreign body of law and may 
adopt Brazilian laws to adjudicate the case. In any case, we cannot assure that Brazilian courts will confirm their 
jurisdiction to rule on such matter, which will depend on the connection of the case to Brazil and, therefore, must be 
analyzed on a case-by-case basis. 

The ability of a judgment creditor or other persons named above to satisfy a judgment by attaching certain 
assets of the company is limited by provisions of Brazilian bankruptcy, insolvency, liquidation, court-supervised 
reorganization (recuperação judicial), court-homologated (recuperação extrajudicial) and/or similar procedural legal 
provisions, if such assets are located in Brazil. This ability may be even narrower in connection with insolvency 
procedures if the attached assets is, somehow, deemed to be essential to the Brazilian Guarantors’ business activity. 

We have been further advised that a plaintiff, whether Brazilian or non-Brazilian, who resides outside Brazil 
or is outside Brazil during the course of the litigation in Brazil and who does not own real property in Brazil must post 
a bond to guarantee the payment of the defendant’s legal fees (that are usually a percentage of 10 to 20 percent of the 

amount in dispute, as established under Article 85, second paragraph, of Law No. 13,105, of March 16, 2015, as 
amended, or the Brazilian Code of Civil Procedure) and court expenses, except in case of (i) enforcement proceedings 
based on certain non-disputable documents as determined by the court (which do not include the guarantee issued 
under the indenture) that may be enforced under Brazilian law (ação de execução de título executivo extrajudicial, in 
which the título executivo extrajudicial is an instrument which may be enforced in Brazilian courts without a review 
on the merits); (ii) enforcement of a judgment (and arbitral awards duly recognized by the STJ as described above); 
(iii) counterclaims (reconvenções); and (iv) when an international treaty to which Brazil is a signatory exempts the 
obligation to post a bond, as established under Article 83, first paragraph, of the Brazilian Code of Civil Procedure.  

If proceedings are brought in the courts of Brazil seeking to enforce the Brazilian Guarantor’s obligations 

under the Notes Guarantees, the Brazilian Guarantor would not be required to discharge its obligations in a currency 
other than Brazilian reais. Any judgment obtained against the Brazilian Guarantor in Brazilian courts related to any 
payment obligations under the Notes Guarantee would be mandatorily expressed in Brazilian reais. 

If the Notes or the indenture were to be declared void by a court of competent jurisdiction, a judgment 
obtained outside Brazil seeking to enforce the guarantee may not be recognized by the STJ in Brazil. 

Finally, for the filing and/or conduction of a lawsuit (of any nature) in Brazil, the engagement of a local licensed 
lawyer is generally mandatory.  

Chile 

No treaty exists between the United States and Chile for the reciprocal enforcement of judgments. Chilean 
courts, however, have enforced final judgments rendered in the United States by virtue of the legal principles of 
reciprocity and comity, subject to the review in Chile of the U.S. judgment in order to ascertain whether certain basic 
principles of due process and public policy have been respected without reviewing the merits of the subject matter of 
the case. If a United States court grants a final judgment in an action based on the civil liability provisions of the 
federal securities laws of the United States, enforceability of this judgment in Chile will be subject to the obtaining of 
the relevant “exequatur” (i.e., recognition and enforcement of the foreign judgment) according to Chilean civil 
procedure law in force at that time, and consequently, subject to the satisfaction of certain factors. Currently, the most 
important of these factors are: 

i. the existence of reciprocity (i.e., the relevant U.S. court would enforce a judgment of a Chilean court 
under comparable circumstances), absent which the foreign judgment may not be enforced in Chile; 

ii. the absence of any conflict between the foreign judgment and Chilean laws (excluding for this purpose 
the laws of civil procedure) and public policy; 
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iii. the absence of a conflicting judgment by a Chilean court relating to the same parties and arising from 
the same facts and circumstances; 

iv. the absence of any further means for appeal or review of the judgment in the jurisdiction where 
judgment was rendered; and 

v. the Chilean courts’ determination (i) that the United States courts had jurisdiction; (ii) that the 
judgment does not conflict with Chilean jurisdiction; (iii) that service of process was appropriately 
served on the defendant; and (iv) that the defendant was afforded a real opportunity to appear before 
the court and defend its case.  

In general, the enforceability in Chile of final judgments of United States courts does not require retrial in 
Chile but a review of certain relevant legal considerations (i.e., principles of due process and public policy). However, 
there is doubt: 

i. as to the enforceability in original actions in Chilean courts of liabilities predicated solely on the 
United States federal securities laws; and 

ii. as to the enforceability in Chilean courts of judgments of United States courts obtained in actions 
predicated solely upon the civil liability provisions of the federal securities laws of the United States. 

In addition, foreign judgments cannot be enforced in any way against properties located in Chile, which, as 
a matter of Chilean law, are subject exclusively to Chilean law and to the jurisdiction of Chilean courts. However, 
once the exequatur has been obtained, holders of the Notes will be entitled to request from a local court the 
enforcement of the foreign judgment on the assets and properties located in Chile. 

We have appointed Law Debenture Corporate Services Inc. as our authorized agent upon which service of 
process may be served in any action which may be instituted against us in any United States federal or state court 
having subject matter jurisdiction in the State of New York, County of New York arising out of or based upon the 
Notes, the indenture or the purchase agreement. 

Colombia 

In the event that proceedings are brought seeking performance of payment obligations in Colombia, 
Colombian courts will determine whether to recognize and enforce a U.S. judgment predicated on the U.S. securities 
laws through a procedure known under Colombian law as exequatur. Colombian courts will recognize and enforce a 
foreign judgment, without reconsideration of the merits, only if the judgment satisfies the following requirements set 
forth in Articles 605, 606 and 607 of the Código General del Proceso – Law 1564 of 2012 (“Colombian General 

Procedure Code”): 

i. A treaty or convention exists between Colombia and the country where the judgment was granted 
relating to the recognition and enforcement of foreign judgments or, in the absence of such treaty or 
convention, there is reciprocity in the recognition of foreign judgments of the same nature between 
the courts of the relevant jurisdiction and the courts of Colombia; 

ii. the foreign judgment does not refer to “in rem” rights vested in assets that were located within 

Colombian territory at the time of the commencement of the proceedings in the foreign court which 
issued the judgment;   

iii. the foreign judgment does not contravene or conflict with Colombian public policy rules other than 
procedural laws; 

iv. the foreign judgment, in accordance with the laws of the country in which it was obtained, is final (res 
judicata) and is not subject to appeal in accordance with the laws of the country in which it was 
rendered; 
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v. the foreign judgment does not refer to any matter that is reserved to the exclusive jurisdiction of 
Colombian courts; 

vi. no proceedings are pending in Colombia with respect to the same matters, and no final judgment has 
been awarded in any proceeding in Colombia on the same subject matter; 

vii. in the proceeding commenced before the foreign court that issued the judgement, the defendant was 
duly served in accordance with the applicable laws of such jurisdiction, in a manner that gives the 
defendant reasonable opportunity to present its case and defend itself against the action; and 

viii. a duly apostilled or legalized copy of the judgement, together with an official translation into Spanish, 
if the judgement is issued in a foreign language (other than Spanish), shall be submitted to the 
Colombian Supreme Court at the time of filing the request. 

The United States and Colombia do not have a bilateral treaty providing for automatic reciprocal recognition 
and enforcement of judgments in civil and commercial matters. Notwithstanding, the Corte Suprema de Justicia de 
Colombia (Colombian Supreme Court of Justice) has generally accepted that reciprocity exists when it has been 
proven either that a U.S. court has recognized a Colombian judgment or that a U.S. court would recognize a foreign 
judgment, including a judgment issued by a Colombian court. However, the Colombian legal system is not based on 
precedents, and exequatur decisions are made on a case-by-case basis. 

The parties to the proceeding in which the foreign judgment was issued must be duly summoned in the 
exequatur proceeding. Although the Colombian General Code of Procedure (Law 1564 of 2012) does not provide for 
a re-examination or relitigation of the merits of the original action during exequatur proceedings, such proceedings 
include an evidentiary stage wherein the parties present evidence in connection with the abovementioned requirements. 
In addition, each party is entitled to file closing arguments to support its case before a judgment is rendered. In other 
words, once the recognition petition is filed, the court must serve all the parties involved in the judgment, foreign or 
Colombian domiciliaries, for such parties to present their considerations regarding the petition. Thereafter, the court 
will decide upon the evidence requested and will set a date for a hearing where such evidence will be collected. Closing 
arguments will then be presented prior to the final decision. 

Assuming that a foreign judgment complies with the standards set forth in the preceding paragraphs and has 
been granted exequatur, such foreign judgment would be enforceable in Colombia through a collection proceeding 
under the laws of Colombia. This means that an interested party, in obtaining the recognition and enforcement of a 
foreign judgment, would be required to conduct two different local proceedings (the exequatur proceedings and the 
collection proceedings) and shall assume the cost and expenses incurred in these proceedings. Collection proceedings 
for enforcement of a money judgment by attachment or execution against any assets or property located in Colombia 
would be within the exclusive jurisdiction of Colombian courts. Notwithstanding the foregoing, we cannot assure you 
that Colombian courts would enforce a foreign judgment with respect to this offering based on U.S. securities laws. 
We have been advised by our Colombian counsel that there is no legal basis for original actions to be brought against 
us or our directors and officers in a Colombian court predicated solely upon the provisions of the U.S. securities laws. 
In addition, certain remedies available under provisions of the U.S. securities laws may not be admitted or enforced 
by Colombian courts on the basis of being contrary to public policy in Colombia. Proceedings before Colombian 
courts are conducted in Spanish.  

Proceedings for enforcement of a money judgment by attachment or execution against any assets or property 
located in Colombia fall within the exclusive jurisdiction of Colombian courts. In the course of the exequatur 
procedure, both plaintiff and defendant are afforded the opportunity to request that evidence be collected in connection 
with the requirements listed above. In addition, before the judgment is rendered, each party may file closing arguments. 
Notwithstanding the above, the Colombian General Procedure Code does not provide for a reexamination or 
relitigating of the merits of the original action during the exequatur procedure. 

Peru 

Any final and conclusive judgment for a fixed and final sum obtained against us in any foreign court having 
jurisdiction in respect of any suit, action or proceeding against us for the enforcement of any of our obligations under 
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the Notes Guarantees that are governed by New York law will, upon request, be deemed valid and enforceable in Peru 
through an exequatur judiciary proceeding (which does not involve the reopening of the case), provided that: (1) there 
is a treaty in effect between the country where said foreign court sits and Peru regarding the recognition and 
enforcement of foreign judgments; or (2) in the absence of such a treaty, the original judgment is ratified by the 
Peruvian Courts (Cortes de la República del Perú). 

Such ratification will occur provided that all of the following conditions and requirements are met: 

i. the judgment does not resolve matters under the exclusive jurisdiction of Peruvian Courts (and the matters 
contemplated in respect of this offering memorandum or the Notes are not matters under the exclusive 
jurisdiction of Peruvian Courts); 

ii. such court had jurisdiction under its own private international conflicts of law rules and under general 
principles of international procedural jurisdiction; 

iii. we received service of process in accordance with the laws of the place where the proceeding took place, 
were granted a reasonable opportunity to appear before such foreign court and were guaranteed due process 
rights; 

iv. the judgment has the status of res judicata as defined in the jurisdiction of the court rendering such judgment; 

v. no pending litigation in Peru between the same parties for the same dispute was initiated before the 
commencement of the proceeding that concluded with the foreign judgment; 

vi. the judgment is not incompatible with another judgment that fulfills the requirements of recognition and 
enforceability established by Peruvian law, unless such foreign judgment was rendered first; 

vii. it is not proven that such foreign court denies enforcement of Peruvian judgments or engages in a review of 
the merits thereof; 

viii. such judgment has been (a) duly apostilled by the competent authority of the jurisdiction of the issuing court, 
in case of jurisdictions that are party to The Hague Apostille Convention, or (b) certified by Peruvian consular 
authorities, in case of jurisdictions that are not party to The Hague Apostille Convention, and is accompanied 
by a certified and officially translated copy of such judgment into Spanish; and 

ix. the applicable court taxes or fees have been paid. 

We have no reason to believe that any of our obligations under the Notes Guarantees would be contrary to 
Peruvian public policy (orden público), good morals and international treaties binding upon Peru or generally accepted 
principles of international law. 

The United States does not currently have a treaty providing for reciprocal recognition and enforcement of 
judgments in civil and commercial matters with Peru. Therefore, unless the above-mentioned requirements are 
satisfied, a final judgment for payment of money rendered by a federal or state court in the United States based on 
civil liability, whether or not predicated solely upon U.S. federal securities laws, may not be enforceable, either in 
whole or in part, in Peru. However, if the party in whose favor such unenforced final judgment was rendered brings 
a new suit in a competent court in Peru, such party may submit to the Peruvian court the final judgment rendered in 
the United States. Under such circumstances, a judgment by a federal or state court of the United States against our 
company may be regarded by a Peruvian court only as evidence of the outcome of the dispute to which such 
judgment relates, and a Peruvian court may choose to rehear the dispute. In addition, awards of punitive damages in 
actions brought in the United States or elsewhere may be unenforceable in Peru. In the past, Peruvian Courts have 
enforced judgments rendered in the United States based on legal principles of reciprocity and comity, and subject to 
the abovementioned requirements.  
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Annex A: Appraisals of BK Associates, Inc. 
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Annex B: Appraisals of mba Aviation 
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Annex C: Appraisals of Ocean Tomo, LLC 
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