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Washington, D.C. 20549
 

 

Form CB
TENDER OFFER/RIGHTS OFFERING NOTIFICATION FORM

(Amendment No. 2)
 

Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:
 
     
Securities Act Rule 801 (Rights Offering)  ☐   
Securities Act Rule 802 (Exchange Offer)  ☐   
Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer)  ☐   
Exchange Act Rule 14d-1(c) (Third Party Tender Offer)  ☒   
Exchange Act Rule 14e-2(d) (Subject Company Response)  ☐   
   
Filed or submitted in paper if permitted by Regulation S-T Rule 101(b)(8)  ☐   
 
Note: Regulation S-T Rule 101(b)(8) only permits the filing or submission of a Form CB in paper by a party that is not subject to the reporting requirements
of Section 13 or 15(d) of the Exchange Act.
 
 

 

LATAM Airlines Group S.A.
(Name of Subject Company)

 

 
 

Not Applicable
(Translation of Subject Company’s Name into English (if applicable))

 
Republic of Chile

(Jurisdiction of Subject Company’s Incorporation or Organization)
 

Delta Air Lines, Inc.
(Name of Person(s) Furnishing Form)

 
Shares of Common Stock

(Title of Class of Subject Securities)
 

Not Applicable
(CUSIP Number of Class of Securities (if applicable))

 
Juan Carlos Mencio

LATAM Airlines Group S.A.
Presidente Riesco 7561114, 20th Floor

Las Condes, Santiago
Chile

Telephone: +56 22 565 3953
(Name, Address (including zip code) and Telephone Number (including area code)

of Person(s) Authorized to Receive Notices and Communications on Behalf of Subject Company)
 

Copies to:
Peter Carter

Executive Vice President & Chief Legal Officer
Delta Air Lines, Inc.

1030 Delta Boulevard
Atlanta, GA 30354

Telephone: +1 404 715 2600

Sergio Galvis
Werner Ahlers

Sullivan & Cromwell LLP
125 Broad Street

New York, NY 10004
Telephone: +1 212 558 4000

 
November 27, 2019

(Date Tender Offer/Rights Offering Commenced)
 

 

   



 
 

PART I - INFORMATION SENT TO SECURITY HOLDERS
 

Item 1. Home Jurisdiction Documents
 
 (a) The following documents are attached as an exhibit to this Form CB:
 (i) English translation of the Prospectus, dated November 27, 2019.*

 (ii) English translation of the Notice of Commencement, originally published in Spanish in the online newspapers La Nación and El Libero on
November 26, 2019.*

 (iii) Notice to U.S. Stockholders of LATAM Airlines Group S.A.*
 (iv) ADS Letter of Transmittal.*
 (v) Summary newspaper advertisement published in the Wall Street Journal on November 27, 2019.*
 (vi) English translation of the Amendment to the Prospectus, dated December 6, 2019.**

 (vii) English translation of the Notice of Result, originally published in Spanish in the online newspapers La Nación and El Libero on December
29, 2019.

 (b) Not applicable.
 * Previously furnished to the Securities and Exchange Commission by Delta Air Lines, Inc. on Form CB on November 27, 2019.
 ** Previously furnished to the Securities and Exchange Commission by Delta Air Lines, Inc. on Form CB/A on December 6, 2019.
      
Item 2. Informational Legends
 
Not applicable.
 

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
 

 (1) Not applicable.
 (2) Not applicable.
 (3) Not applicable.
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PART III - CONSENT TO SERVICE OF PROCESS
 
Not applicable.
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PART IV - SIGNATURES
 
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
Delta Air Lines, Inc.
 
/s/ Peter Carter
Name: Peter Carter
Title: Executive Vice President & Chief Legal Officer
(Name and Title)
 
December 30, 2019
(Date)
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Exhibit Index
 

Exhibit
No.  Description

  
1(a)(i)  English translation of the Prospectus, dated November 27, 2019.*
1(a)(ii)

 
English translation of the Notice of Commencement, originally published in Spanish in the online newspapers La Nación and El Libero on
November 26, 2019.*

1(a)(iii)  Notice to U.S. Stockholders of LATAM Airlines Group S.A.*
1(a)(iv)  ADS Letter of Transmittal.*
1(a)(v)  Summary newspaper advertisement published in the Wall Street Journal on November 27, 2019.*
1(a)(vi)  English translation of the Amendment to the Prospectus, dated December 6, 2019.**
1(a)(vii)

 
English translation of the Notice of Result, originally published in Spanish in the online newspapers La Nación and El Libero on December
29, 2019.

______________
*  Previously furnished to the Securities and Exchange Commission by Delta Air Lines, Inc. on Form CB on November 27, 2019.
**  Previously furnished to the Securities and Exchange Commission by Delta Air Lines, Inc. on Form CB/A on December 6, 2019.
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http://www.sec.gov/Archives/edgar/data/27904/000168316819003830/delta_frmcb-ex1ai.htm
http://www.sec.gov/Archives/edgar/data/27904/000168316819003830/delta_frmcb-ex1aii.htm
http://www.sec.gov/Archives/edgar/data/27904/000168316819003830/delta_frmcb-ex1aiii.htm
http://www.sec.gov/Archives/edgar/data/27904/000168316819003830/delta_frmcb-ex1aiv.htm
http://www.sec.gov/Archives/edgar/data/27904/000168316819003830/delta_frmcb-ex1av.htm
http://www.sec.gov/Archives/edgar/data/27904/000168316819003905/delta_cba-ex1avi.htm


Exhibit 1(a)(vii)
 

NOTICE OF RESULT
 
 

TENDER OFFER
 

OF
 

LATAM AIRLINES GROUP S.A.
A PUBLICLY HELD CORPORATION

REGISTERED IN THE SECURITIES REGISTRY UNDER No. 306
 

BY
 

DELTA AIR LINES, INC.
A CORPORATION ORGANIZED UNDER THE LAWS OF THE STATE OF DELAWARE, UNITED STATES OF AMERICA

 
 
Delta Air Lines, Inc. (“Delta” or the “Offeror”), in accordance with the provisions of article 202 of Law No. 18,045 on Securities Market (the “Securities
Market Law”) and the provisions of General Regulation No. 104 of the Comisión para el Mercado Financiero (the “CMF”), published in the electronic
newspapers La Nación (www.lanacion.cl) and El Líbero (www.ellibero.cl) on November 26, 2019, the notice of commencement (the “Notice of
Commencement”) of a tender offer to acquire up to 20% of the issued, subscribed and paid-in shares of the publicly held corporation LATAM Airlines Group
S.A. (“LATAM”), registered in the CMF’s Securities Register under No. 306. On the same date, the respective prospectus was made available to the interested
parties, which contains the terms and conditions of this offer (hereinafter, such prospectus, as amended on December 6, 2019, the “Prospectus”).
 
According to the Notice of Commencement and the Prospectus, the Offeror offered to acquire up to 121,281,538 shares of LATAM (including those
represented by American Depositary Shares, hereinafter “ADS”), representing 20% of the total issued, subscribed and paid-in LATAM shares (the “Offer”).
 
The Offer was launched in Chile. At the same time, for the purpose of acquiring shares held by U.S. holders, including those represented by ADS, the Offer
was communicated in the United States of America under the exemption to certain requirements of Regulation 14D and Regulation 14E of the US Securities
Exchange Act of 1934, and its amendments, at set forth in Rule 14d-1(c) therein.
 
The Offer began on November 27, 2019 and remained in force until December 26, 2019.
 
During the term of the Offer, Santander Corredores de Bolsa Limitada, in its capacity as Manager of the Offer, received acceptances for 503,392,200 LATAM
shares, and 21,815,922 ADS (which represent an equal number of LATAM shares), which in the aggregate represent approximately 86.61% of the issued,
subscribed and paid-in shares of LATAM.
 
In accordance with the terms of the Offer and considering that the number of shares included in the acceptances to the Offer exceed the total amount of shares
offered to be acquired by the Offeror, in accordance with article 208 of the Securities Market Law, the Offeror will purchase the tendered shares on a pro rata
basis from each of the accepting shareholders, applying a prorating factor of 0.230920911, which results from dividing the number of shares offered to be
acquired (121,281,538), by the sum of (i) the aggregate number of shares tendered by LATAM shareholders in this Offer (503,392,200); and (ii) the aggregate
number of shares represented by ADS tendered by ADS holders (21,815,922). Therefore, the number of shares to be acquired by Delta from each shareholder
that has tendered its shares in the Offer shall be equal to the whole number (integer) of shares that results from multiplying the number of shares tendered by
such shareholder and 0.230920911.
 
In accordance with the provisions of article 212 of the Securities Market Law and the provisions of General Regulation No. 104 of the CMF, the Offeror
declares the Offer successful and accepts and acquires 116,243,785 shares of LATAM and 5,037,753 ADS. Based on the foregoing, the Offeror becomes a
direct and indirect holder (through the ADS) of 121,281,538 LATAM shares, which represent 20% of LATAM’s issued, subscribed and paid-in shares.
 
The price for each share acquired under the Offer shall be paid in the terms and conditions indicated in the Notice of Commencement and the Prospectus.
Regarding those accepting shareholders who have chosen to receive the price in pesos, national currency, in accordance with the Notice of Commencement
and the Prospectus, the price of US$16.00 for each share of LATAM shall be converted into pesos, national currency, according to the average Dólar
Observado exchange rate published by the Central Bank of Chile in the Official Gazette on the days December 27, 2019, December 30, 2019, January 2, 2020
and January 3, 2020.
 
 
 

DELTA AIR LINES, INC.
 
 


