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American Depositary Shares (“LAN ADSs”) representing the shares of common stock, without par value (“LAN common shares”), of LAN Airlines S.A. (“LAN”) registered
hereby are being registered pursuant to a separate registration statement on Form F-6. Pursuant to the exchange offer to be made by Holdco II S.A. (“Holdco I1”) and the
mergers described herein, (i) LAN ADSs representing such LAN common shares will be offered and sold pursuant to this registration statement (the “US registered offering”)
to holders of (x) American Depositary Shares (“TAM ADSs”) representing the non-voting preferred shares, without par value (“TAM preferred shares”), of TAM S.A.
(“TAM”) and the voting common shares, without par value (“TAM common shares” and, collectively with the TAM preferred shares, the “TAM shares”), of TAM and (y)
TAM preferred shares and TAM common shares, in each case to the extent that such TAM shares and TAM ADSs are tendered into the exchange offer through the US
exchange agent and are acquired pursuant to the exchange offer, and (ii) Brazilian Depositary Shares (“LAN BDSs”) representing LAN common shares will be offered and
sold in offerings exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”) (a) to holders of TAM shares that are not located in the United
States or US persons (as such terms are defined in Regulation S under the Securities Act) pursuant to the exemption provided by Regulation S under the Securities Act (the
“Regulation S offering”) and (b) to holders of TAM shares located in the United States or who are US persons that are “qualified institutional buyers” (as defined in Rule 144A
under the Securities Act) in transactions not required to be registered under the Securities Act (collectively with the Regulation S offering, the “exempt offerings”), in each
case to the extent such TAM shares are tendered into the exchange offer through the auction to be conducted on the BMF&BOVESPA, the Brazilian stock exchange, and are
acquired pursuant to the exchange offer.

Represents the maximum number of LAN common shares expected to be offered and sold in the US registered offering and a portion of the LAN common shares that are to be
offered and sold outside of the United States in the Regulation S offering that may be resold from time to time in the United States or to US persons. The offers and sales of
LAN common shares in the exempt offerings are not being registered in the United States.

Computed solely for the purpose of calculating the registration fee. The registration fee has been computed pursuant to Rule 457(c) and Rule 457(f)(1) under the Securities
Act, based on the average of the high and low prices of the TAM ADSs on the New York Stock Exchange on November 10, 2011.

After Holdco II accepts for exchange the TAM shares and TAM ADSs tendered into the exchange offer and immediately before the settlement of the exchange offer, Holdco II
will merge with and into LAN. Pursuant to this merger, LAN will continue to exist as the surviving company of the merger, Holdco II will cease to exist and each share of
common stock, without par value (“Holdco II shares”), of Holdco II (including those shares to be issued pursuant to the exchange offer) will be converted into 0.90 of a LAN
common share. As a result, at the settlement of the exchange offer each holder of TAM ADSs or TAM shares acquired pursuant to the exchange offer will receive (i) 0.90 of a
LAN ADS for each TAM ADS or TAM share it sold in the US registered offering and (ii) 0.90 of a LAN BDS for each TAM share it sold in the exempt offerings.

Equals the number of LAN common shares described in footnote (2) divided by 0.90, which is the exchange ratio for the exchange offer.

Previously paid.

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrants shall file a

further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933
or until this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary offer to exchange/prospectus is not complete and may be changed. A registration statement relating to these securities has been filed
with the US Securities and Exchange Commission and these securities may not be sold until the registration statement becomes effective. This preliminary offer to
exchange/prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state or other jurisdiction where the offer or sale is
not permitted.

Subject to Completion Dated March 12, 2012

Preliminary Offer to Exchange/Prospectus

Offer to Exchange
each
Common Share, Preferred Share and American Depositary Share
of

TAM S.A.

for
0.90 of a Common Share
of

LAN AIRLINES S.A.

Represented by
American Depositary Shares or Brazilian Depositary Shares

LAN Airlines S.A., a Chilean company (which we refer to as “LAN”), TAM S.A., a Brazilian company (which we refer to as “TAM”), and their respective controlling
shareholders have entered into an exchange offer agreement and implementation agreement (which we refer to collectively as the “transaction agreements”) to combine LAN and
TAM to form the leading Latin American airline group with the largest fleet of aircraft of any airline in Latin America. When the proposed combination is completed, LAN will be the
holding company for the combined companies and will change its name to “LATAM Airlines Group S.A.” (which we refer to as “LATAM”). The parties will implement the proposed
combination using the following three steps:

Holdco II S.A., a Chilean company formed in June 2011 and indirectly owned by the controlling shareholders of TAM and LAN (which we refer to as “Holdco 1I”),
will make an exchange offer in the United States pursuant to this offer to exchange/prospectus and in Brazil and elsewhere outside of the United States pursuant to other
offering documents published in Brazil and made available to all holders of TAM shares to acquire all of the issued and outstanding (i) voting common shares of TAM
(which we refer to as “TAM common shares”), (ii) non-voting preferred shares of TAM (which we refer to as “TAM preferred shares” and, collectively with TAM
common shares, as “TAM shares”) and (iii) American Depositary Shares representing TAM shares (each of which represents one TAM share and which we refer to as
“TAM ADSs”), in each case other than any TAM shares owned by the controlling shareholders of TAM, in exchange for the same number of common shares of

Holdco II (which we refer to as the “exchange offer”);

Immediately before Holdco II accepts for exchange the TAM shares and TAM ADSs tendered into the exchange offer, the controlling shareholders of TAM will
contribute to TEP Chile S.A., a Chilean company formed in June 2011 that is wholly owned by the controlling shareholders of TAM (which we refer to as “TEP
Chile”), all of their TAM common shares and TAM preferred shares in exchange for a number of shares of TEP Chile, which, when added to the shares of TEP Chile
held by the controlling shareholders of TAM at that time, would equal 100% of the shares of TEP Chile. Thereafter, TEP Chile will contribute all of the TAM common
shares contributed to it by the controlling shareholders of TAM to Holdco I S.A., a Chilean company formed in June 2011 (which we refer to as “Holdco I1”), and all of
the TAM preferred shares contributed to it by the controlling shareholders of TAM to Sister Holdco S.A., a Chilean company formed in June 2011 (which we refer to as
“Sister Holdco”), and will receive 93.8% of the voting shares of Holdco I (TEP Chile’s percentage ownership of the outstanding voting shares of Holdco I will be
reduced after the mergers described below so that the product of such ownership percentage and Holdco I’s percentage ownership of the outstanding TAM common
shares will be equal to 80%), and a number of shares of Sister Holdco (which we refer to as “Sister Holdco shares) equal to the total number of TAM shares it
contributed to Holdco I and Sister Holdco; and

After Holdco II accepts for exchange the TAM shares and TAM ADSs tendered into the exchange offer and immediately before the settlement of the exchange offer,
each of Holdco IT and Sister
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Holdco will merge with and into LAN (which we refer to as the “Holdco II merger” and the “Sister Holdco merger,” respectively, and which we refer to collectively as
the “mergers”), with LAN being the surviving company of both mergers. For more information on these transactions, see “The Transaction Agreements—Overview”
section of this offer to exchange/prospectus beginning on page 197.

As aresult of the Holdco IT merger, each common share of Holdco II (including those shares to be issued pursuant to the exchange offer) will be converted into 0.90 of a
common share of LAN (which we refer to as “LAN common shares”). Because the Holdco II merger will occur immediately before the settlement of the exchange offer, holders of
TAM shares and TAM ADSs acquired in the exchange offer will receive 0.90 of a LAN common share for each TAM share or TAM ADS so acquired. Holders of TAM shares and
TAM ADSs who tender into the exchange offer through JPMorgan Chase Bank, N.A., as the US exchange agent will receive such LAN common shares in the form of American
Depositary Shares representing LAN common shares (each of which represents one LAN common share and which we refer to as “CAN ADSs”), which will be evidenced by
American Depositary Receipts (which we refer to as “LAN ADRs”). Holders of TAM shares who tender into the exchange offer by tendering their TAM shares in the auction (which
we refer to as the “Auction”) to be held on the BM&FBOVESPA stock exchange in Brazil (which we refer to as “Bovespa”) will receive such LAN common shares in the form of
Brazilian Depositary Shares representing LAN common shares (each of which represents one LAN common share and which we refer to as “LAN BDSs”), which will be evidenced
by Brazilian Depositary Receipts (which we refer to as “LAN BDRs”). We refer to the LAN common shares, LAN ADSs and LAN BDSs collectively as the “LAN shares”.

As aresult of the Sister Holdco merger, each Sister Holdco share will be converted into 0.90 of a LAN common share. Because all of the Sister Holdco shares will be owned
by the controlling shareholders of TAM indirectly through TEP Chile immediately prior to the Sister Holdco merger, they will receive LAN common shares for the TAM shares they
contributed to TEP Chile (which were subsequently contributed to Holdco I and Sister Holdco) at the same exchange ratio as the holders of TAM shares and TAM ADSs receive in
the exchange offer and the mergers.

No fractional LAN ADSs or LAN BDSs will be issued to you in connection with the exchange offer and the mergers. Instead of any such fractional shares that you would
otherwise be entitled to receive pursuant to the exchange offer and the mergers, you will receive an amount in cash in US dollars based on the closing price of LAN common shares
on the Santiago Stock Exchange (which we refer to as the “SSE”) on the last trading day immediately preceding the date on which the Auction on Bovespa will occur (as such date
may be extended, the “Auction date”) (as reported on the SSE’s website, www.bolsadesantiago.com or, if unavailable, as reported by another authoritative source) and the “délar
observado” or “observed” exchange rate applicable on the Auction date as published by the Banco Central de Chile (which we refer to as the “Central Bank of Chile”). This exchange
rate (which we refer to as the “Chilean observed exchange rate”) is the average exchange rate of the previous business day’s transactions in the Formal Exchange Market (banks and
other entities authorized by the Central Bank of Chile) and is published in the Diario Oficial (Official Gazette) by the Central Bank of Chile pursuant to number 6 of Chapter I of its
Compendium of Foreign Exchange Rules on the date it applies, and is also made available at www.bcentral.cl at or around 6:00 P.M. (Santiago time) on the preceding day.

The Chilean observed exchange rate on March 5, 2012 was CLP$484.47 = US$ 1.00.

THE BOARD OF DIRECTORS OF TAM HAS DETERMINED THAT THE EXCHANGE OFFER AND MERGERS ARE IN THE BEST INTERESTS OF TAM AND
THE HOLDERS OF TAM SHARES AND TAM ADSs AND HAS RECOMMENDED THAT SUCH HOLDERS (OTHER THAN THE CONTROLLING
SHAREHOLDERS OF TAM) TENDER THEIR TAM SHARES AND TAM ADSs INTO THE EXCHANGE OFFER.

-1 -
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This offer to exchange/prospectus is being sent to all holders of TAM shares that are residents of, or located in, the United States and to all holders of TAM ADSs, wherever
located. Separate offering documents relating to the exchange offer are being published in Brazil and made available to all holders of TAM shares.

The exchange offer is being made on the terms and subject to the conditions set forth in this offer to exchange/prospectus under “The Exchange Offer” beginning on page 146
and the related letter of transmittal.

Among other conditions, the exchange offer is subject to the following minimum conditions:

Delisting Condition

The holders of more than 66 2/3% of the total number of outstanding TAM shares (including those represented by TAM ADSs) that are not owned by TAM, the TAM
controlling shareholders, any of their affiliates or any director or officer of TAM and which:

. are tendered through the US exchange agent,

. are qualified to participate in the Auction on Bovespa, and/or

. the holders of which agree or disagree with the deregistration of TAM as a public company in Brazil
must either:

. validly tender such shares into, and not withdraw them from, the exchange offer, or

. agree with the deregistration of TAM as a public company in Brazil.

The delisting condition will not be waivable under Brazilian law, so if the delisting condition is not satisfied, the exchange offer will terminate and the mergers will not be
completed.

Squeeze-out Condition
The sum of:
. the total number of TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer, and
. the total number of TAM shares beneficially owned by the TAM controlling shareholders (which represented approximately 46.63% of the outstanding TAM
shares as of March 5, 2012)
must represent more than 95% of the total number of outstanding TAM shares (including those represented by TAM ADSs).

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS FOR TENDERS OF TAM ADSs AND TAM SHARES WILL EXPIRE AT 5:00 P.M. EASTERN TIME
(6:00 P.M. SAO PAULO TIME) (THE “EXPIRATION TIME”) ON THE DATE (AS SUCH DATE MAY BE EXTENDED, THE “EXPIRATION DATE”) IMMEDIATELY
PRECEDING THE AUCTION DATE, UNLESS THE EXCHANGE OFFER IS EXTENDED. THE EXPIRATION DATE IS CURRENTLY , 2012 AND THE
AUCTION DATE IS CURRENTLY , 2012, BUT THESE DATES WILL CHANGE IF THE EXCHANGE OFFER IS EXTENDED.

TAM ADSs MAY NOT BE SOLD IN THE AUCTION ON BOVESPA. IN ADDITION, IF YOU ARE A US PERSON (AS DEFINED IN REGULATION S UNDER
THE SECURITIES ACT OF 1933) OR LOCATED IN THE UNITED STATES YOU MAY NOT SELL YOUR TAM SHARES IN THE AUCTION ON BOVESPA
UNLESS YOU ARE A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT OF 1933) AND YOU MAKE THE
REQUIRED REPRESENTATIONS, WARRANTIES AND AGREEMENTS.

- dii -



Table of Contents

The mergers have already been approved by the shareholders of LAN, Holdco II and Sister Holdco and no other shareholder or board approvals are required by any of those
entities to authorize or complete the mergers, other than the formality of the board of directors of LAN approving the delivery of LAN common shares issuable in the mergers.
Accordingly, LAN and Holdco II are not requesting, and you should not send to LAN or Holdco II, a proxy or other approval from you with respect to the mergers other than the
acknowledgment and ratification of the approval of the Holdco II merger contained in the letter of transmittal you will use to tender your TAM shares or TAM ADSs into the
exchange offer.

LAN common shares are listed on the SSE under the symbol “LAN” and the LAN ADSs are listed on the NYSE under the symbol “LFL.” The TAM preferred shares are listed
on Bovespa under the symbol “TAMM4,” the TAM common shares are listed on Bovespa under the symbol “TAMM3” and the TAM ADSs representing TAM preferred shares
(which we refer to as “TAM preferred ADSs”) are listed on the NYSE under the symbol “TAM.” The depositary for LAN’s ADR program has submitted an application to list the
LAN ADSs that will be issued pursuant to the exchange offer and the mergers on the NYSE. On March 5, 2012, the closing price of LAN common shares listed on the SSE was
CLP$13,031 (equivalent to US$26.90 based on the Chilean observed exchange rate on such date) and the closing price of LAN ADSs listed on the NYSE was US$26.73. On
March 5, 2012, the closing price of TAM common shares listed on Bovespa was R$40.25 (equivalent to US$23.25 based on the US$/Brazilian real exchange rate on such date), the
closing price of TAM preferred shares listed on Bovespa was R$39.83 (equivalent to US$23.00 based on the US$/Brazilian real exchange rate on such date) and the closing price of
TAM preferred ADSs on the NYSE was US$23.15.

See the “Risk Factors” section of this offer to exchange/prospectus beginning on page 50 for a discussion of various risk factors that you should consider before
deciding whether or not to tender your TAM shares and/or TAM ADSs into the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued in the transactions
described in this offer to exchange/prospectus or passed upon the adequacy or accuracy of this offer to exchange/prospectus. Any representation to the contrary is a
criminal offense.

The Dealer Manager for the exchange offer in the United States is
J.P. Morgan Securities LLC
The date of this offer to exchange/prospectus is , 2012,

-jv -



Table of Contents

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE PROPOSED COMBINATION 1
WHERE YOU CAN FIND MORE INFORMATION 16
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 17
INDEX OF DEFINED TERMS 19
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 22
EXCHANGE RATE INFORMATION 24
SUMMARY 26
SELECTED UNAUDITED PRO FORMA FINANCIAL INFORMATION 49
RISK FACTORS 50
SELECTED FINANCIAL DATA OF LAN 62
SELECTED FINANCIAL DATA OF TAM 71
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION 80
COMPARATIVE PER SHARE INFORMATION 95
COMPARATIVE MARKET PRICE AND DIVIDEND PER SHARE INFORMATION 96
INFORMATION ABOUT LAN, TAM AND HOLDCO 11 98
BACKGROUND OF THE EXCHANGE OFFER AND MERGERS 100
LAN’S REASONS FOR THE PROPOSED COMBINATION 104
FINANCIAL FORECASTS 110
OPINIONS OF LAN’S FINANCIAL ADVISOR 114
TAM BOARD OF DIRECTORS’ RECOMMENDATION 127
OPINIONS OF TAM’S FINANCIAL ADVISOR 127
APPRAISAL REPORT 140
THE EXCHANGE OFFER 146
THE TRANSACTION AGREEMENTS 197
SHAREHOLDERS AGREEMENTS 221
INTERESTS OF CERTAIN PERSONS 227
COMPARISON OF RIGHTS OF HOLDERS OF LAN SECURITIES AND TAM SECURITIES 239
CONSOLIDATED FINANCIAL STATEMENTS OF LAN F-1-1
CONSOLIDATED FINANCIAL STATEMENTS OF TAM F-2-1
VALIDITY OF SECURITIES 339
EXPERTS 339

ENFORCEABILITY OF CIVIL LIABILITIES 339



Table of Contents

ANNEXES:
ANNEX A-1
ANNEX A-2
ANNEX B-1
ANNEX B-2
ANNEX C
ANNEX D

ANNEX E

ANNEX F

ANNEX G

ANNEX H
ANNEX I

ANNEX J

OPINION OF J.P. MORGAN SECURITIES LLC, DATED JANUARY 18, 2011

OPINION OF J.P. MORGAN SECURITIES LLC, DATED NOVEMBER 11, 2011

OPINION OF BANCO BTG PACTUAL S.A., DATED AUGUST 13, 2010
OPINION OF BANCO BTG PACTUAL S.A., DATED NOVEMBER 16, 2011
VALUATION REPORT OF BANCO BRADESCO BBI S.A.

S.A. AND MARIA CLAUDIA OLIVEIRA AMARQ, MAURICIO ROLIM AMARQ, NOEMY ALMEIDA OLIVEIRA AMARO AND JOAQ
FRANCISCO AMARO

IMPLEMENTATION AGREEMENT, DATED AS OF JANUARY 18, 2011, AMONG LAN AIRLINES S.A., COSTA VERDE
AERONAUTICA S.A., INVERSIONES MINERAS DEL. CANTABRICO S.A., TAM S.A., TAM EMPREENDIMENTOS E PARTICIPAGOES
S.A. AND MARIA CLAUDIA OLIVEIRA AMARQ, MAURICIO ROLIM AMARO, NOEMY ALMEIDA OLIVEIRA AMARO AND JOAQO
FRANCISCO AMARO

INVERSIONES MINERAS DEL CANTABRICO S.A., TAM S.A., TAM EMPREENDIMENTOS E PARTICIPAGOES S.A. AND MARIA
CLAUDIA OLIVEIRA AMARO, MAURICIO ROLIM AMARO, NOEMY ALMEIDA OLIVEIRA AMARO AND JOAO FRANCISCO
AMARO

MINERAS DEL CANTABRICO S.A. AND TEP CHILE S.A.
SHAREHOLDERS AGREEMENT, DATED AS OF JANUARY 25, 2012, BETWEEN LAN AIRLINES S.A. AND TEP CHILE S.A.

SHAREHOLDERS AGREEMENT, DATED AS OF JANUARY 25, 2012, AMONG LAN AIRLINES S.A., TEP CHILE S.A. AND HOLDCO I
S.A.

AND TAM S.A.



Table of Contents

This offer to exchange/prospectus incorporates by reference important business and financial information about LAN and TAM that is contained in their filings with the SEC
but which is not included in, or delivered with, this offer to exchange/prospectus. This information is available on the SEC’s website at www.sec.gov and from other sources. For
more information about how to obtain copies of these documents, see the “Where You Can Find More Information” section of this offer to exchange/prospectus beginning on page 16.
LAN will also make copies of this information available to you without charge upon your written or oral request to D.F. King & Co. Inc. at 48 Wall Street, New York, New York
10005. In order to receive timely delivery of these documents, you must make such a request no later than five business days before the then scheduled expiration date of
the exchange offer. This deadline is currently , 2012 because the expiration date of the exchange offer is currently , 2012 but the actual deadline will
be different if the exchange offer is extended.
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QUESTIONS AND ANSWERS ABOUT THE PROPOSED COMBINATION

The summary term sheet in question and answer format set forth below highlights selected information about the exchange offer and the mergers that is included elsewhere in

this offer to exchange/prospectus. It does not, however, contain all of the information included in, or incorporated by reference into, this offer to exchange/prospectus and the related
letter of transmittal and you should read and consider all such information carefully before deciding whether or not to tender your TAM shares (as defined below) or TAM ADSs (as
defined below) into the exchange offer.

Q.
A.

o

What are LAN and TAM proposing to do?

LAN Airlines S.A., a Chilean company (which we refer to as “LAN”), and TAM S.A., a Brazilian company (which we refer to as “TAM”), are proposing to combine to form
the leading Latin American airline group with the largest fleet of aircraft of any airline in Latin America. When the proposed combination is completed, LAN will be the
holding company of the combined companies and will change its name to “LATAM Airlines Group S.A.” (which we refer to as “LATAM”). The proposed combination will be
implemented pursuant to the terms and conditions of the implementation agreement and the exchange offer agreement entered into on January 18, 2011 (which we refer to
collectively as the “transaction agreements”) by LAN, TAM, the controlling shareholders of LAN under Chilean law (Costa Verde Aerondutica S.A. and Inversiones Mineras
del Cantébrico S.A., which we refer to individually as “Costa Verde Aerondutica and “Mineras del Cantébrico,” respectively and collectively as the “LAN controlling
shareholders”), the controlling shareholders of TAM under Brazilian law (Noemy Almeida Oliveira Amaro, Maria Claudia Oliveira Amaro, Mauricio Rolim Amaro and Jodo
Francisco Amaro, whom we refer to collectively as the “TAM controlling shareholders”), and TAM Empreendimentos e Participacoes S.A, a company through which the TAM
controlling shareholders held their TAM shares (as defined below) at that time (which we refer to as “TEP”).

How will LAN and TAM combine?
The parties will implement the combination as described below:
. In June 2011, the TAM controlling shareholders formed four new Chilean companies:
. TEP Chile S.A. (which we refer to as “TEP Chile”),
. Holdco I S.A. (which we refer to as “Holdco I”),
. Holdco II S.A. (which we refer to as “Holdco 1I”’), and
. Sister Holdco S.A. (which we refer to as “Sister Holdco”).
. The current ownership of these four new companies is:
. The TAM controlling shareholders own 100% of the outstanding shares of TEP Chile,

. TEP Chile owns 100% of the outstanding voting common shares, without par value, of Holdco I (which we refer to as the “Holdco I voting shares”), which
class of shares is entitled to essentially all of the voting rights but none of the economic rights in Holdco I,

. LAN owns 100% of the outstanding non-voting common shares, without par value, of Holdco I (which we refer to as the “Holdco I non-voting shares”), which
class of shares is entitled to essentially all of the economic rights but none of the voting rights in Holdco I,

. Holdco I and LAN each own one common share, without par value, of Holdco II (which we refer to as the “Holdco II shares™), which collectively represent
100% of the outstanding Holdco II shares, and

. TEP Chile and its nominee each own one common share, without par value, of Sister Holdco (which we refer to as the “Sister Holdco shares”), which
collectively represent 100% of the outstanding Sister Holdco shares.

-1-
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. Holdco II will make an exchange offer in the United States and Brazil to acquire all of the issued and outstanding:

. voting common shares, without par value, of TAM (which we refer to as the “TAM common shares”),

. non-voting preferred shares, without par value, of TAM (which we refer to as the “TAM preferred shares” and we refer to the TAM preferred shares and the
TAM common shares together as the “TAM shares”), and

. American Depositary Shares representing TAM shares (each of which represents one TAM share and which we refer to as the “TAM ADSs”),

in each case that are not owned by the TAM controlling shareholders in exchange for the same number of Holdco II shares (we refer to this as the “exchange offer”).

. Immediately before Holdco II accepts for exchange the TAM shares and TAM ADSs tendered into, and not withdrawn from, the exchange offer:

. the TAM controlling shareholders will contribute to TEP Chile all of their TAM common shares and all of their TAM preferred shares and will receive
additional shares of TEP Chile,
. TEP Chile will contribute to Holdco I all of the TAM common shares that TEP Chile received from the TAM controlling shareholders and will receive Holdco

I non-voting shares, and
. TEP Chile will contribute to Sister Holdco:
. all of the TAM preferred shares that TEP Chile received from the TAM controlling shareholders,
. all of the Holdco I non-voting shares that TEP Chile received from Holdco I, and
. 6.2% of the outstanding Holdco I voting shares,
and will receive a number of Sister Holdco shares equal to the total number of TAM common shares and TAM preferred shares that the TAM controlling shareholders
contributed to TEP Chile.

*  After Holdco II accepts for exchange the TAM ADSs and TAM shares tendered into, and not withdrawn from, the exchange offer and immediately before the settlement
of the exchange offer, each of Holdco II and Sister Holdco will merge with and into LAN (which we refer to as the “Holdco II merger” and the “Sister Holdco merger,”
respectively, and which we refer to collectively as the “mergers”) as a result of which:

. LAN will be the surviving company of both mergers,
. Holdco II and Sister Holdco will cease to exist, and
. each Holdco II share (including those that would otherwise have been delivered at the settlement of the exchange offer) and each Sister Holdco share will be

converted into 0.90 of a common share, without par value, of LAN (which we refer to as “LAN common shares”).
. Promptly after settlement of the exchange offer, LAN will:
. contribute to Holdco I any TAM common shares acquired in the exchange offer in exchange for the same number of Holdco I non-voting shares, and

. increase its ownership percentage of the outstanding Holdco I voting shares by converting some of its Holdco I non-voting shares into Holdco I voting shares
to the percentage that will cause the product of (i) TEP Chile’s ownership percentage of the outstanding Holdco I voting shares and (ii) Holdco I’s ownership
percentage of the outstanding TAM common shares to be equal to 80%.

For a further discussion of these transactions, see “The Transaction Agreements—Overview” section of this offer to exchange/prospectus beginning on page 197.
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As aresult of the foregoing transactions:
. Holdco I will own 100% of the TAM common shares that were:
. contributed by the TAM controlling shareholders, or
. acquired pursuant to the exchange offer,
. LAN will own 100% of the TAM preferred shares that were acquired pursuant to the exchange offer or contributed by the TAM controlling shareholders,

. The TAM controlling shareholders will own at least 80% of the outstanding Holdco I voting shares and LAN will own no more than 20% of the outstanding Holdco I
voting shares,

. If the squeeze-out condition (as defined below) is satisfied, then, as a result of their voting control of Holdco I, the TAM controlling shareholders will beneficially own
100% of the TAM common shares after completion of the exchange offer, the mergers and the compulsory redemption by TAM of all the TAM shares (including those
represented by TAM ADSs) not owned by Holdco I or LAN,

. LAN will own 100% of the outstanding Holdco I non-voting shares, which will entitle it to essentially all of the economic rights in respect of the TAM common shares
held by Holdco I,

. As a result of the Sister Holdco merger, the TAM controlling shareholders will receive 0.90 of a LAN common share for each TAM common share and each TAM
preferred share they contributed to TEP Chile, and

. As a result of the exchange offer and Holdco II merger, holders of TAM shares and TAM ADSs will receive 0.90 of a LAN common share for each TAM share or TAM
ADS acquired in the exchange offer.

LAN will deliver such LAN shares to holders of TAM shares and TAM ADSs tendered into, and not withdrawn from, the exchange offer through JPMorgan Chase Bank, N.A.
(which we refer to as “JPMorgan Chase Bank”), acting as the US exchange agent for the exchange offer (which we refer to as the “US exchange agent”), in the form of
American Depositary Shares representing LAN common shares (each of which represents one LAN common share and which we refer to as the “LAN ADSs”), which will be
evidenced by American Depositary Receipts (which we refer to as the “LAN ADRs”). LAN will deliver such LAN shares to holders of TAM shares tendered into, and not
withdrawn from, the exchange offer through the auction (which we refer to as the “Auction”) to be held on the BM&FBOVESPA stock exchange in Brazil (which we refer to
as “Bovespa”) in the form of Brazilian Depositary Shares representing LAN common shares (each of which represents one LAN common share and which we refer to as the
“LAN BDSs”), which will be evidenced by Brazilian Depositary Receipts (which we refer to as the “LAN BDRs”). We refer to the LAN common shares, LAN ADSs and
LAN BDSs collectively in this offer to exchange/prospectus as the “LAN shares.”

Q. Why will the TAM controlling shareholders own at least 80% of the Holdco I voting shares and retain voting control of TAM after completion of the combination
transactions?

A. The Brazilian Aeronautical Code provides that in order for an airline to be entitled to a concession to operate scheduled air transportation services, 80% of the airline’s voting
capital must be held by Brazilian citizens. In order to satisfy these requirements, the product of (i) the percentage of the outstanding Holdco I voting shares owned by the TAM
controlling shareholders after the completion of the combination transactions pursuant to the exchange offer, the mergers and the other transactions described herein
(including, if applicable, the compulsory redemption of any TAM shares (including those represented by TAM ADSs) not acquired by LAN or contributed to Holdco I) and
(ii) the percentage of the outstanding TAM common shares owned by Holdco I after such completion must be at least 80%. As a result, the actual ownership percentage of the
outstanding Holdco I voting shares that will be owned by the TAM controlling shareholders after completion of the combination transactions will vary depending on the
percentage of the outstanding TAM common shares that are acquired in the combination transactions. The TAM controlling
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shareholders will own 80% of the outstanding voting shares of Holdco I if all of the outstanding TAM shares are acquired in the combination transactions and this percentage
will increase as the percentage of outstanding TAM shares so acquired decreases.

As aresult of the foregoing, the TAM controlling shareholders will retain voting control of Holdco I and TAM after completion of the combination transactions described
above. LAN will own all of the outstanding Holdco I non-voting shares, which will entitle LAN to essentially all of the economic interests in Holdco I and the TAM common
shares Holdco I owns. LAN will also own all of the TAM preferred shares (including those represented by TAM ADSs) acquired in such combination transactions. For a
discussion of the combination transactions, see “The Exchange Offer—Purpose of the Offer; Combination Transactions” and “The Transaction Agreements—Overview”
sections of this offer to exchange/prospectus beginning on pages 195 and 197, respectively.

Pursuant to shareholder agreements entered into by the parties, neither Holdco I, TAM nor TAM’s subsidiaries may take certain actions without the prior approval of a
supermajority of the board of directors and/or the shareholders of Holdco I or TAM. As a result of these supermajority requirements, these actions will effectively require the
prior approval of both LAN and TEP Chile (which will be wholly owned by the TAM controlling shareholders). Actions requiring supermajority approval by the board of
directors of Holdco I or TAM include, among others, entering into acquisitions or business collaborations, amending or approving budgets, business plans, financial statements
and accounting policies, incurring indebtedness, encumbering assets, entering into certain agreements, making certain investments, modifying rights or claims, entering into
settlements, appointing executives, creating security interests, issuing, redeeming or repurchasing securities and voting on matters as a shareholder of subsidiaries of TAM.
Actions requiring supermajority shareholder approval of Holdco I or TAM include, among others, certain changes to the by-laws of Holdco I, TAM or TAM’s subsidiaries or
any dissolution/liquidation, corporate reorganization, payment of dividends, issuance of securities, disposal or encumbrance of certain assets, creation of securities interest or
entering into guarantees and agreements with related parties. For a more detailed list of supermajority actions of the board and shareholders of Holdco I and TAM, see the
“Shareholders Agreements—Governance and Management of Holdco I and TAM—Supermajority Actions” section of this offer to exchange/prospectus beginning on page
223.

LS

Does the board of directors of TAM support the combination?

A. Yes. The board of directors of TAM has determined that the exchange offer and the mergers are in the best interests of TAM and the holders of TAM shares and TAM ADSs
and has recommended that such holders (other than the TAM controlling shareholders) tender their TAM shares and TAM ADSs into the exchange offer.

Q. Does the board of directors of LAN support the combination?

A. Yes. The board of directors of LAN recommended that the shareholders of LAN approve the mergers and the other transactions contemplated by the transaction agreements,
which the shareholders of LAN have already done.

o

Can I tender my TAM shares and/or my TAM ADSs into the exchange offer?

A. Yes. You can tender your TAM common shares, your TAM preferred shares and/or your TAM ADSs into the exchange offer and the same consideration per share will be paid
for each class and type of shares. Holders of TAM shares and TAM ADSs who tender their TAM shares and/or TAM ADSs into the exchange offer through the US exchange
agent will receive such consideration in the form of LAN ADSs, while holders of TAM shares who tender their TAM shares into the exchange offer through the Auction will
receive such consideration in the form of LAN BDSs.
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If Holdco II acquires my TAM shares and/or TAM ADSs pursuant to the exchange offer, is it possible that the mergers will not be completed?

No. The mergers have already been approved by the shareholders of LAN, Holdco II and Sister Holdco and no other shareholder or board approvals are required by any of
those entities to authorize or complete the mergers other than the formality of the board of directors of LAN approving the delivery of LAN common shares issuable in the
mergers. The mergers will become effective after Holdco II becomes contractually obligated to acquire TAM shares and TAM ADSs pursuant to the exchange offer, which will
occur at the expiration of the exchange offer if all the exchange offer conditions (as defined under “The Exchange Offer—Conditions to Completion of the Exchange Offer”
section of this offer to exchange/prospectus beginning on page151) have been satisfied or waived and immediately before the settlement of the exchange offer.

If Holdco II acquires my TAM shares and/or TAM ADSs pursuant to the exchange offer, is it possible that I will receive Holdco II shares instead of LAN ADSs or
LAN BDSs?

No. The mergers will become effective immediately before the settlement of the exchange offer and as a result of the Holdco IT merger each Holdco II share you would
otherwise receive pursuant to the exchange offer will be converted into 0.90 of a LAN common share. Holders of TAM shares and TAM ADSs who tender their TAM shares
and/or TAM ADSs into the exchange offer through the US exchange agent will receive such LAN common shares in the form of LAN ADSs, while holders of TAM shares
who tender their TAM shares into the exchange offer through the Auction on Bovespa will receive such LAN common shares in the form of LAN BDSs. As a result of the
Holdco II merger, if your TAM shares or TAM ADSs are acquired in the exchange offer, you will receive LAN ADSs or LAN BDSs instead of Holdco II shares upon
settlement of the exchange offer.

What will I receive if the exchange offer is completed?

If the exchange offer is completed, you will receive 0.90 of a LAN common share for each TAM share or TAM ADS you tender into, and do not withdraw from, the exchange
offer. Holders of TAM shares and TAM ADSs who tender their TAM shares and/or TAM ADSs into the exchange offer through the US exchange agent will receive such LAN
common shares in the form of LAN ADSs, while holders of TAM shares who tender their TAM shares into the exchange offer through the Auction on Bovespa will receive
such LAN common shares in the form of LAN BDSs.

Will I receive fractional LAN ADSs or LAN BDSs?

No fractional LAN ADSs or LAN BDSs will be issued to you in connection with the exchange offer and the mergers. Instead of any such fractional shares that you would
otherwise be entitled to receive pursuant to the exchange offer and the mergers, you will receive an amount in cash in US dollars based on the closing price of the LAN
common shares on the Santiago Stock Exchange (which we refer to as the “SSE”) on the last trading day immediately preceding the date on which the Auction on Bovespa
will occur (which we refer to as the “Auction date”) (as reported on the SSE’s website, www.bolsadesantiago.com or, if unavailable, as reported by another authoritative
source) and the “délar observado” or “observed” exchange rate applicable on the Auction date as published by the Banco Central de Chile (which we refer to as the “Central
Bank of Chile”). This exchange rate (which we refer to as the “Chilean observed exchange rate”) is the average exchange rate of the previous business day’s transactions in the
Formal Exchange Market (banks and other entities authorized by the Central Bank of Chile) and is published in the Diario Oficial (Official Gazette) by the Central Bank of
Chile pursuant to number 6 of Chapter I of its Compendium of Foreign Exchange Rules on the date it applies, and is also made available at www.bcentral.cl at or around 6:00
P.M. (Santiago time) on the preceding day.

The Chilean observed exchange rate on March 5, 2012 was CLP$484.47 = US$1.00.
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Does TAM have ADR programs for both the TAM preferred shares and the TAM common shares?

A. Yes. TAM established an American depositary receipt program for the TAM preferred shares in 2006 (which we refer to as the “TAM preferred ADR program”). In addition,
TAM recently established an American depositary receipt program for the TAM common shares (which we refer to as the “TAM common ADR program”). Each TAM ADS
issued under the TAM preferred ADR program (which we refer to as a “TAM preferred ADS”) represents one TAM preferred share and is evidenced by an American
depositary receipt (which we refer to as a “TAM preferred ADR”), and each TAM ADS issued under the TAM common ADR program (which we refer to as a “TAM common
ADS?”) represents one TAM common share and is evidenced by an American depositary receipt (which we refer to as a “TAM common ADR”). We refer to the TAM preferred
ADR program and TAM common ADR program collectively as the “TAM ADR programs,” the TAM preferred ADSs and the TAM common ADSs collectively as the “TAM
ADSs” and the TAM preferred ADRs and TAM common ADRs collectively as the “TAM ADRs”.

o

If I hold TAM shares instead of TAM ADSs and would like to tender my TAM shares in the exchange offer, which method should I use to tender my TAM shares?
A. If you hold TAM shares, there are three possible ways to tender them into the exchange offer:

. You can tender your TAM shares through the US exchange agent, who will receive and hold tendered TAM shares on behalf of Holdco II and, if the exchange offer is
completed, will exchange such TAM shares for LAN ADSs,

. You can deposit your TAM shares into the applicable TAM ADR program, receive TAM ADSs representing your deposited TAM shares and tender those TAM ADSs
through the US exchange agent, or

. If (but only if) you are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act and which we refer to as a “QIB”), you can tender your TAM
shares in the Auction on Bovespa if you make the required representations, warranties and agreements described below.

In deciding which method you should use to tender your TAM shares into the exchange offer, you should consider the following:
. If you tender your TAM shares through the US exchange agent:

. You will have to convert your investment in your TAM shares in Brazil from an investment made in the financial and capital markets, regulated by Resolution
No. 2,689/00 of the Conselho Monetdrio Nacional (which law we refer to as “Resolution No. 2,689/00” and which investment we refer to as a “2,689
investment”) to a direct investment outside of the financial and capital markets, regulated by Law 4,131/62 (which law we refer to as “Law 4,131/62” and
which investment we refer to as a “4,131 investment”), and this process may take approximately one week to complete,

. You will receive LAN ADSs and will not have to pay any deposit fees to the depositary for the LAN ADSs (which we refer to as the “LAN ADS depositary”),

. You will not have to pay any fees to Bovespa or Central Depositdria da BM&FBovespa (which we refer to as “CD”),
. You will not have to pay any fee to the US exchange agent to tender your TAM shares,
. You will not have to pay the Imposto Sobre Operagdes Financeiras, a tax imposed on foreign exchange, securities/bonds, credit and insurance transactions

under Brazilian law (which we refer to as “IOF”), and

. You may have to pay capital gains tax in Brazil.
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. If you deposit your TAM shares into the applicable TAM ADR program, receive TAM ADSs representing your deposited TAM shares and tender those TAM ADSs
through the US exchange agent:

. You will receive LAN ADSs,
. You will not have to pay any deposit fees to the TAM depositary or the LAN ADS depositary,

. You will not have to pay any fees to Bovespa or CD,
. You will not have to pay any fee to the US exchange agent to tender your TAM ADSs,
. You will have to pay IOF in Brazil at the rate of 1.5% of the value of the TAM shares you deposit, and
. You may have to pay capital gains tax in Brazil.
. If you are a QIB and tender your TAM shares in the Auction on Bovespa:

. You will receive LAN BDSs instead of LAN ADSs,
. You will not have to pay any deposit fees to the depositary for LAN BDSs (which we refer to as the “LAN BDS depositary”),

. You will not have to pay the IOF payable at a rate of 0.38% in connection with the exchange offer because LAN has agreed to pay this amount on your behalf,
. You will have to pay a combined fee to Bovespa and the CD in an amount equal to 0.0345% of the value of the exchange transaction,

. You will have to represent and warrant that you and any person on whose behalf you hold your TAM shares are QIBs,

. You will have to agree that for six months after the settlement date of the exchange offer you will only resell your LAN BDSs or the LAN common shares they

represent in compliance with the applicable requirements of Rule 904 of Regulation S under the Securities Exchange Act of 1934, as amended (which we refer
to as the “Exchange Act”), which may be difficult because Bovespa is not a “designated offshore securities market” as defined in Rule 902 of Regulation S,
and

. If you want to withdraw the LAN common shares represented by the LAN BDSs you receive in connection with the exchange offer, you will have to pay a
withdrawal fee to the LAN BDS depositary of between R$ 0.02 and R$ 0.05 per LAN common share (depending on how many LAN common shares you
withdraw).

For more information on the Brazilian and US tax consequences of the various methods of tendering your TAM ADSs or TAM shares, see “The Exchange Offer—Tax
Consequences” section of this offer to exchange/prospectus beginning on page 169.

e

How do I accept the exchange offer?

A. The steps you must take to tender into the exchange offer will depend on whether you hold TAM shares or TAM ADSs and whether you hold such TAM shares or TAM ADSs
directly or indirectly through a broker, dealer, commercial bank, trust company or other nominee. If you hold TAM shares, you will need to choose among the different ways
you may tender your TAM shares. For more information on how to tender your TAM shares and/or TAM ADSs in the exchange offer, see “The Exchange Offer—Procedure
for Tendering” section of this offer to exchange/prospectus beginning on page 154. If all of the conditions to completion of the exchange offer are satisfied or waived and your
TAM shares or TAM ADSs are validly tendered into, and not withdrawn from, the exchange offer prior to the expiration time (as defined below) of the exchange offer, your
TAM shares and TAM ADS will be accepted by Holdco II for exchange in the exchange offer.
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. If you hold TAM ADSs and would like to tender them into the exchange offer, you must tender them to the US exchange agent prior to 5:00 p.m. Eastern time (6:00
p.m. Sdo Paulo time) (which we refer to as the “expiration time”) on the date (as such date may be extended, the “expiration date”) immediately preceding the Auction
date. The expiration date is currently , 2012 and the Auction date is currently , 2012, but these dates will change if the exchange offer is extended. In
order to tender your TAM ADSs, you must take the following actions:

. If you hold your TAM ADSs directly in the form of TAM ADRs, you must complete and sign the letter of transmittal included with this offer to
exchange/prospectus and return it together with your TAM ADRs and any required documentation to the US exchange agent at the appropriate address
specified on the back cover page of this offer to exchange/prospectus.

. If you hold your TAM ADSs in book-entry form, you must tender your TAM ADSs in book-entry form through the US exchange agent by using the automated
tender system (which we refer to as the “ATOP system”) of The Depository Trust Company (which we refer to as “DTC”).

. If you hold your TAM ADSs indirectly through a broker, dealer, commercial bank, trust company or other nominee, you should instruct your broker, dealer,
commercial bank, trust company or other nominee to tender your TAM ADSs to the US exchange agent on your behalf.

. If you or your nominee holds TAM ADSs and you want to tender the TAM shares represented by those TAM ADSs using one of the methods described below in this
section, then you or your nominee must withdraw the TAM shares represented by those TAM ADSs by surrendering your TAM ADSs to the custodian of JPMorgan
Chase Bank, as the depositary for the TAM ADSs (which we refer to as the “TAM depositary”), and pay any applicable fees, taxes and other governmental charges
payable in connection with such withdrawal. Prior to surrendering your TAM ADSs to the TAM depositary for withdrawal and receiving the TAM shares represented
by your TAM ADSs, you must register the TAM shares to be withdrawn at CD and you will need to register your investment in Brazil. If you are a QIB and intend to
tender your TAM shares in the Auction on Bovespa, you will need to obtain a foreign registration under Resolution No. 2,689/00, appoint a Brazilian representative for
purposes of such registration and make arrangements for that representative to tender your TAM shares on your behalf. If you intend to tender your TAM shares
through the US exchange agent, you will need to obtain a registration as a direct investment outside the financial and capital markets under Law 4,131/62. You will
need to take these steps sufficiently in advance of the expiration time to be able to effect your tender. There are potential disadvantages to withdrawing the TAM shares
represented by your TAM ADSs and tendering those TAM shares in the exchange offer which are described below under “The Exchange Offer—Procedure for
Tendering—Holders of TAM ADSs” section of this offer to exchange/prospectus. For more information about this registration process, see “The Exchange Offer—
Certain Legal and Regulatory Matters—Registering Under Resolution No. 2,689/00 and Law 4,131/62” section of this offer to exchange/prospectus beginning on page
190.

. If you or your nominee holds TAM shares directly in your own name and you would like to tender them through the US exchange agent in the form of TAM ADSs, you
must first deposit your TAM shares with the custodian of the TAM depositary for the applicable TAM ADR program and pay any applicable taxes or other
governmental charges payable in connection with such deposit. The TAM ADSs representing your TAM shares will be delivered to you or your nominee in the form of
TAM ADRs or TAM ADSs in book-entry form and may be tendered through the US exchange agent using the procedures described below under “The Exchange Offer
—Procedure for Tendering—Holders of TAM ADSs.” The TAM depositary has agreed to waive any deposit fees otherwise payable in connection with such deposit.
You will need to take these steps sufficiently in advance of the expiration time so that the TAM ADSs representing your TAM shares may be tendered through the US
exchange agent.

. If you hold TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee and you would like to tender them through the US
exchange agent in the form of TAM ADSs, you must instruct your broker, dealer, commercial bank, trust company or other nominee to arrange for
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your TAM shares to be deposited with the custodian of the TAM depositary for the applicable TAM ADR program and thereafter to tender the TAM ADSs representing
your TAM shares on your behalf through the US exchange agent using the procedures described below under “The Exchange Offer—Procedure for Tendering—
Holders of TAM ADSs” section of this offer to exchange/prospectus. The TAM depositary has agreed to waive any deposit fees otherwise payable in connection with
such deposit. You must ensure that your broker, dealer, commercial bank, trust company or other nominee receives your instructions and any required documentation
sufficiently in advance of the expiration time so that it can effect such deposit and tender on your behalf prior to the expiration time and you must pay any fees or
commissions charged by such broker, dealer, commercial bank, trust company or other nominee to make such deposit or tender.

. If you hold TAM shares directly and you would like to tender them through the US exchange agent, you must first convert your investment in your TAM shares in
Brazil from a 2,689 investment to a 4,131 investment. Once your investment in your TAM shares has been effectively converted to a 4,131 investment, you can tender
your TAM shares through the US exchange agent at any time prior to the expiration time by completing and signing the enclosed letter of transmittal and returning it
together with:

@) a properly executed and completed share transfer order (“Transferéncia de A¢ées Escriturais/Nominativas”, which we refer to as “OTA”) included with the
enclosed letter of transmittal;

(ii) if the OTA is executed by your representative, appropriate documentation evidencing the authority of such representative to execute the OTA on your behalf;
(iii) the updated registry number that will link the CADEMP of the investor and TAM with the Central Bank of Brazil (which we refer to as “RDE-IED”); and
@iv) all other required documentation, to the US exchange agent at the appropriate address specified on the back cover page of this offer to exchange/prospectus.

If the OTA is executed within Brazil, the signatures of the signing parties must be notarized by a notary public licensed in Brazil. If the OTA is executed outside Brazil,
the signatures of the signing parties must be notarized by a notary public licensed under the laws of the jurisdiction in which the OTA is executed and the signature of
such notary public must be authenticated by a consular official of Brazil with competent jurisdiction. If the OTA is prepared in a language other than Portuguese, it
must be translated into Portuguese by a certified translator.

While you may withdraw any TAM shares you tender through the US exchange agent at any time prior to the expiration time by providing a written notice of
withdrawal to the US exchange agent, by signing the OTA you will irrevocably authorize Itati Corretora de Valores, S.A., TAM’s share registrar in Brazil (which we
refer to as the “Brazilian share registrar”), to impose a stop transfer order on all of the TAM shares you tender through the US exchange agent, which will prevent you
from being able to transfer such shares from the date you sign the OTA until the date that the exchange offer is completed or terminated.

. If you hold your TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee and you would like to tender them through the US
exchange agent, you should instruct your broker, dealer, commercial bank, trust company or other nominee to arrange for your investment in your TAM shares to be
converted in Brazil from a 2,689 investment to a 4,131 investment and thereafter to tender your TAM shares on your behalf through the US exchange agent using the
procedures described in the preceding bullet point.

. If you are a QIB and you hold TAM shares directly in your own name and would like to tender your TAM shares in the Auction to be held on Bovespa, then you must,
personally or by means of a duly authorized proxy, contact a broker authorized to conduct trades on Bovespa, present the documentation described in “The Exchange
Offer—Procedure for Tendering—Holders of TAM Shares—Tenders of TAM Shares in the Auction” section of this offer to exchange/prospectus beginning on
page 161 and request that the broker tender your TAM shares on your behalf in the Auction. In order to tender your TAM shares in the Auction, your broker must, no
later than the expiration time, present a sell order on
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your behalf in the Auction. You must ensure that you give your broker your instructions and any required documents sufficiently in advance of the expiration time so
that your broker can effect such tender prior to the expiration time and you must pay any fees or commissions your broker charges to make such tender. In addition, in
order to tender your TAM shares in the Auction on Bovespa, you must qualify to participate in the Auction on Bovespa by following the procedures set forth in the
edital published in Brazil and made available to holders of TAM shares in connection with the exchange offer (which we refer to as the “Edital”) and make the
representations, warranties and agreements described in the Edital.

. If you are a QIB and you hold TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee and would like to tender your TAM
shares in the Auction to be held on Bovespa, then you must instruct your broker, dealer, commercial bank, trust company or other nominee to tender your TAM shares
in the Auction on your behalf (as provided under “The Exchange Offer—Procedure for Tendering—Holders of TAM Shares—Tenders of TAM Shares in the Auction”
section of this offer to exchange/prospectus beginning on page 161) no later than the expiration time. You must ensure that your broker, dealer, commercial bank, trust
company or other nominee receives your instructions and any required documentation sufficiently in advance of the expiration time in order to effect such tender prior
to the expiration time and pay any fees or commissions charged by such broker, dealer, commercial bank, trust company or other nominee to make such tender.

For more information on the procedure for tendering, the time and expense of tendering, the timing of the exchange offer, extensions of the exchange offer and your rights to
withdraw your TAM shares and/or TAM ADSs from the exchange offer prior to the expiration time, see “The Exchange Offer” section of this offer to exchange/prospectus
beginning on page 146.

Will I have to pay any fees or commissions for tendering my TAM shares or TAM ADSs?

If you are a QIB and tender your TAM shares into the exchange offer through the Auction on Bovespa, you must pay a combined fee to Bovespa and the CD in an amount
equal to 0.0345% of the value of the exchange transaction. In addition, if your TAM shares or TAM ADSs are tendered into the exchange offer by your broker, dealer,
commercial bank, trust company or other nominee, you will be responsible for any fees or commissions they may charge you in connection with such tender. Finally, you will
be responsible for all governmental charges and taxes payable in connection with tendering your TAM shares and/or TAM ADSs. You will not have to pay any fee to the US
exchange agent for tendering your TAM shares and/or TAM ADSs through the US exchange agent.

How much time do I have to decide whether to tender?

You may tender your TAM ADSs or TAM shares into the exchange offer through the US exchange agent at any time prior to the expiration time, which is 5:00 p.m. Eastern
time (6:00 p.m. S@o Paulo time), on the expiration date (which is currently , 2012 but will change if the exchange offer is extended). If you are a QIB, hold TAM shares
that are not represented by TAM ADSs, and make the required representations, warranties and agreements, you may tender your TAM shares in the Auction on Bovespa at any
time prior to the expiration time. In addition, in order to tender your TAM shares in the Auction on Bovespa, you must qualify to participate in the Auction on Bovespa by
following the procedures set forth in the Edital. If you hold TAM shares and you would like to tender them through the US exchange agent in the form of TAM shares, you
will need to convert your investment in Brazil from a 2,689 investment to a 4,131 investment. This process may take approximately one week to complete. For more
information on the time involved in tendering your TAM shares and/or TAM ADSs in the exchange offer, see “The Exchange Offer—Procedure for Tendering” section of this
offer to exchange/prospectus beginning on page 154.

Can the exchange offer be extended?

Yes. Subject to the applicable rules, regulations and approval of the Commissdo de Valores Mobilidrios (which we refer to as “CVM?”) in Brazil and/or the SEC, LAN and, in
certain cases, the TAM controlling
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shareholders may cause Holdco II to extend the exchange offer (which will extend the expiration date and the Auction date by the same number of days) if at the time the
exchange offer is scheduled to expire any of the conditions to the completion of the exchange offer that are waivable by LAN or, if applicable, the TAM controlling
shareholders are not satisfied or waived. LAN and TAM will announce any extension of the exchange offer by issuing a press release no later than 7:45 a.m. Eastern time (8:45
a.m. Sdo Paulo time), on the next business day following the expiration date on, among others, the Dow Jones News Service. In addition, LAN will post a notice of any
extension on the websites www.latamairlines.com and www.lan.com. The information on LAN’s website and LATAM’s website is not a part of this offer to
exchange/prospectus and is not incorporated by reference herein.

Can I withdraw TAM shares or TAM ADSs that I have tendered?

You may withdraw any TAM shares and TAM ADSs tendered into the exchange offer through the US exchange agent at any time prior to the expiration time. If you are a QIB
and you tender your TAM shares in the Auction on Bovespa, you may withdraw such TAM shares at any time prior to the expiration time. In addition, in accordance with the
US securities laws, you may withdraw your tendered TAM shares or TAM ADSs if they have not been accepted for exchange within 60 days after the date of this offer to
exchange/prospectus.

What percentage of LAN common shares will holders of TAM shares and TAM ADSs own after completion of the proposed combination?

If all holders of TAM shares and TAM ADSs other than the TAM controlling shareholders validly tender their TAM shares and TAM ADSs into, and do not withdraw them
from, the exchange offer, TEP Chile pays for the subscriptions of Sister Holdco shares and Holdco I shares by contributing to Holdco I and Sister Holdco all of the TAM
shares contributed to it by the TAM controlling shareholders and no TAM shares (including those represented by TAM ADSs) or LAN common shares (including those
represented by LAN ADSs and LAN BDSs) are issued after the date of this offer to exchange/prospectus other than the LAN common shares to be issued pursuant to the
exchange offer and the mergers (which will be represented by LAN ADSs and LAN BDSs), then LAN would issue a total of 140,586,107 LAN common shares in connection
with the exchange offer and the mergers and immediately after completion of the exchange offer and the mergers the former holders of TAM shares and TAM ADSs would
own approximately 30% of the outstanding LAN common shares (including those represented by LAN ADSs and LAN BDSs but excluding those reserved under stock option
plans).

What are the most significant conditions to the exchange offer?

The exchange offer is subject to the conditions set forth in “The Exchange Offer—Conditions to Completion of the Exchange Offer” section of this offer to
exchange/prospectus beginning on page 151. The most significant of these conditions are described below:

Delisting Condition

. The number of qualifying minority shares that are held by “agreeing shareholders” must be more than 66 2/3% of the total number of qualifying minority shares that are
held by agreeing shareholders and disagreeing shareholders (this is the minimum threshold required to cause the deregistration of TAM as a public company in Brazil
with CVM and the delisting of the TAM shares from Bovespa and which condition we refer to as the “delisting condition”).

. A holder will be deemed to be an “agreeing shareholder” with respect to its qualifying minority shares only if such holder:
. validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and does not withdraw such shares from the
exchange offer; or
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. qualifies such qualifying minority shares for participation in the Auction and:
. tenders such shares into, and does not withdraw them from, the Auction; and/or

. indicates on the qualification form (a copy of which will be included with the letter of transmittal) that it agrees with the deregistration of TAM
as a public company in Brazil with CVM.

. A holder will be deemed to be a “disagreeing shareholder” with respect to its qualifying minority shares only if such holder:

. validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and subsequently withdraws such shares from
the exchange offer; or

. qualifies such qualifying minority shares for participation in the Auction and:
. does not tender such shares in the Auction; and/or

. indicates on the qualification form (a copy of which will be included with the letter of transmittal) that it disagrees with the deregistration of
TAM as a public company in Brazil with CVM.

. For purposes of the delisting condition, “qualifying minority shares” mean all outstanding TAM shares not represented by TAM ADSs and all outstanding
TAM ADSs, in each case that are not owned by TAM, the TAM controlling shareholders, any of their related persons (“pessoas vinculadas™) or any director or
executive officer of TAM.

The delisting condition will not be waivable under Brazilian law, so if the delisting condition is not satisfied, the exchange offer will terminate and the mergers will not be
completed.

Squeeze-out Condition

. The sum of (i) the number of TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer and (ii) the number of TAM shares
beneficially owned by the TAM controlling shareholders (which represented approximately 46.63% of the outstanding TAM shares as of March 5, 2012), represents
more than 95% of the total number of outstanding TAM shares (including those represented by TAM ADSs) (this is the minimum acquisition threshold required under
applicable Brazilian law to give TAM the right to compulsorily redeem any TAM shares (including those represented by TAM ADSs) not owned by LAN or Holdco I
after completion of the exchange offer, the mergers and the other transactions described in this offer to exchange/prospectus and which condition we refer to as the
“squeeze-out condition”).

No Material Adverse Effect Condition

. The absence of certain actions, events or circumstances that, individually or in the aggregate, have had an adverse effect on the businesses, revenues, operations or
financial condition of TAM and its subsidiaries, taken as a whole, in all material respects.

Subscription Conditions

The obligations of the TAM controlling shareholders to make and pay for the subscription of TEP Chile shares by contributing all of their TAM shares to TEP Chile, and for
TEP Chile to pay for the subscriptions for Holdco I shares and Sister Holdco shares by contributing to Holdco I and Sister Holdco all of the TAM shares contributed to it by
the TAM controlling shareholders are conditioned on, among other things, the absence of certain actions, events or circumstances relating to LAN that, individually or in the
aggregate, have had a material adverse effect on the business, revenues, operations or financial condition of LAN and its subsidiaries, taken as a whole, in all material respects.
Payment of such subscriptions is a condition to the completion of the exchange offer. For further discussion of these subscriptions, see “The Transaction Agreements—
Conditions to the Subscriptions” section of this offer to exchange/prospectus beginning on page 212.
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What will happen if the delisting condition and the squeeze-out condition are satisfied?

If the delisting condition is satisfied, TAM will be deregistered as a public company in Brazil with CVM and the TAM shares will be automatically delisted from Bovespa after
completion of the exchange offer. If the squeeze-out condition is satisfied, TAM will compulsorily redeem any TAM shares (including those represented by TAM ADSs) not
owned by LAN or Holdco I after completion of the exchange offer, the mergers and the other transactions described in this offer to exchange/prospectus.

The delisting condition will not be waivable under Brazilian law, so if the delisting condition is not satisfied, the exchange offer will terminate and the mergers will not be
completed. The squeeze-out condition may be waived with the prior consent of LAN. For further discussion of the delisting condition and the squeeze-out condition, see “The
Exchange Offer—Conditions to Completion of the Exchange Offer” section of this offer to exchange/prospectus beginning on page 151.

Will tendered shares be subject to proration?

No. Subject to the terms and conditions of the exchange offer, Holdco II will acquire any and all TAM shares and TAM ADSs validly tendered into, and not withdrawn from,
the exchange offer.

Do I need to do anything if I want to retain my TAM shares or TAM ADSs?

No. If you want to retain your TAM shares or TAM ADSs, you do not need to take any action. However, if you do nothing you will not be an “agreeing shareholder” or a
“disagreeing shareholder” and your TAM shares will not be taken into account for purposes of the delisting condition. If you want to retain your TAM shares and be an
“agreeing shareholder” you should complete and return the qualification form included with the letter of transmittal and indicate on that form that you agree with the
deregistration of TAM as a public company in Brazil with CVM. If you want to retain your shares and be a “disagreeing shareholder” you should take one of the following
actions:

+  validly tender your TAM shares or TAM ADSs into, and then withdraw them from, the exchange offer;
. if you are a QIB, qualify your TAM shares for participation in the Auction but do not tender such shares in the Auction; or

. complete and return the qualification form included with the letter of transmittal and indicate on that form that you disagree with the deregistration of TAM as a public
company in Brazil with CVM.

Will I have the opportunity to sell my shares to LAN after the exchange offer is completed if I do not tender my TAM shares or my TAM ADSs in the exchange
offer?

If the exchange offer is completed, the holders of TAM shares and TAM ADSs that were not acquired in the exchange offer will have the option to sell such shares to LAN at
any time during the three months after the expiration date for an amount in cash equal to the product of (i) the number of LAN common shares that they would have received
pursuant to the exchange offer in respect of their TAM shares or TAM ADSs and (ii) the closing price of the LAN common shares on the SSE on the last trading day
immediately preceding the Auction date (as reported on the SSE’s website, www.bolsadesantiago.com or, if unavailable, as reported by another authoritative source) as
converted into US dollars using the Chilean observed exchange rate applicable on the Auction date as published by the Central Bank of Chile, duly adjusted by the Central
Bank of Brazil’s overnight lending rate.

Will I have appraisal rights in connection with the exchange offer or the mergers?

No. There are no appraisal or similar rights available to holders of TAM shares and TAM ADSs in connection with the exchange offer or the mergers. For more information
about appraisal rights of holders of TAM shares and TAM ADSs, see “The Exchange Offer—Appraisal Rights; Dissenting Shares” section of this offer to exchange/prospectus
beginning on page 185.
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How and where will the outcome of the exchange offer be announced?

LAN will announce the outcome of the exchange offer by issuing a press release no later than 11:00 a.m. Eastern time (12:00 (noon) Sdo Paulo time) on the next business day
following the expiration date on, among others, the Dow Jones News Service. In addition, LAN will post a notice of the results of the exchange offer on
www.latamairlines.com and www.lan.com. The information on www.latamairlines.com and www.lan.com is not a part of this offer to exchange/prospectus and is not
incorporated by reference herein. If the exchange offer is completed, you will receive the LAN ADSs or LAN BDSs you are entitled to receive pursuant to the exchange offer
and the mergers no later than the third business day following the Auction date.

When are the exchange offer and the mergers expected to be completed?

LAN expects to complete the exchange offer and the mergers in the first half of 2012.

What are the tax consequences if I participate in the exchange offer?

For more information on the Chilean, Brazilian and US tax consequences of the exchange offer, see “The Exchange Offer—Tax Consequences” section of this offer to
exchange/prospectus beginning on page 169. Additionally, for certain Brazilian tax consequences of your participation in the exchange offer that are uncertain, see the “Risk
Factors—Certain Brazilian Tax Consequences Are Uncertain” section of this offer to exchange/prospectus beginning on page 56, and for certain Chilean tax consequences of
your participation in the exchange offer that are uncertain, see the “Risk Factors—Certain Chilean Tax Consequences are Uncertain” section of this offer to
exchange/prospectus beginning on page 56. You should consult your own tax advisor on the tax consequences to you of tendering your TAM shares and/or TAM ADSs in the
exchange offer. If you are not located in the United States or a US person (as such terms are defined in Regulation S under the Securities Act), you should consult the separate
offering documents relating to the exchange offer that are being published in Brazil and made available to all holders of TAM shares.

Who can I call with questions?

If you have more questions about the exchange offer, you should contact D.F. King & Co. Inc., at 48 Wall Street, New York, New York, 10005.

If my TAM shares or TAM ADSs are acquired in the exchange offer, how will my rights as a TAM shareholder or as a holder of TAM ADSs change?

If your TAM shares or TAM ADSs are acquired in the exchange offer, you will become a holder of LAN ADSs or LAN BDSs, each of which will represent one LAN common
share deposited with the applicable depositary. Your rights as a holder of LAN ADSs or LAN BDSs will be determined by the applicable deposit agreement. The rights of a
holder of the LAN common shares represented by your LAN ADSs or LAN BDSs will be governed by LAN’s by-laws, the Chilean corporation law (which we refer to as
“Chilean Corporation Law”) and the Chilean corporation regulations. For a summary of the rights of holders of LAN common shares compared to the rights of holders of
TAM shares, see the “Comparison of Rights of Holders of LAN Securities and TAM Securities” section of this offer to exchange/prospectus beginning on page 239. For a
summary of the rights of holders of LAN ADSs compared to the rights of holders of TAM ADSs, see the “Comparison of Rights of Holders of LAN Securities and TAM
Securities” section of this offer to exchange/prospectus beginning on page 239. For a summary of the rights of holders of LAN ADSs compared to the rights of holders of
LAN BDSs, see the “Comparison of Rights of Holders of LAN Securities and TAM Securities” section of this offer to exchange/prospectus beginning on page 239.
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When will I receive my LAN shares?

A. If the exchange offer is completed, you will receive the LAN ADSs and LAN BDSs you are entitled to receive pursuant to the exchange offer and the mergers no later than the
third business day following the Auction date. This is the standard settlement period for exchange offers in Brazil. In the Auction, tendering shareholders will transfer their
TAM shares to their broker who will hold them for sale in the Auction. If the exchange offer is not consummated, the Auction will not occur and the TAM shareholders’
brokers will return the TAM shares to the tendering TAM shareholders as soon as practicable. For tenders through the US exchange agent, the TAM shares and TAM ADSs so
tendered will be returned to the tendering shareholders by the US exchange agent within five business days after the expiration or termination of the exchange offer.

Q. Can I tender less than all the TAM shares or TAM ADSs that I own into the exchange offer?

A. You may elect to tender all or a portion of the TAM shares or TAM ADSs that you own into the exchange offer. However, if the exchange offer is completed and a sufficient
number of TAM shares and TAM ADSs are acquired in the exchange offer so that the squeeze-out condition is satisfied, TAM intends to institute proceedings in accordance
with Brazilian law to compulsorily redeem any TAM shares (including those represented by TAM ADSs) that were not acquired pursuant to the exchange offer and the
mergers. In this redemption, the holders of TAM shares and TAM ADSs not acquired pursuant to the exchange offer will have the right to receive cash in an amount equal to
the product of (i) the number of LAN ADSs and/or LAN BDSs they would have received pursuant to the exchange offer in respect of their TAM shares and/or TAM ADSs and
(ii) the closing price of the LAN common shares on the SSE on the last trading day immediately preceding the Auction date (as reported on the SSE’s website,
www.bolsadesantiago.com or, if unavailable, as reported by another authoritative source) as converted into US dollars using the Chilean observed exchange rate applicable on
the Auction date as published by the Central Bank of Chile, duly adjusted by the Central Bank of Brazil’s overnight lending rate. For further discussion of the squeeze-out
procedure, see “The Transaction Agreements—Effects of the Mergers—Statutory Squeeze-Out” section of this offer to exchange/prospectus beginning on page 217.
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WHERE YOU CAN FIND MORE INFORMATION

Each of LAN and TAM files with, and furnishes to, the SEC reports and other information. You may read and copy these reports and other information at the SEC’s Public
Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the SEC’s public reference room by calling the SEC at 1-
800-SEC-0330. You may also obtain copies of these reports and other information by mail from the SEC at the above address at prescribed rates or at the Internet website maintained
by the SEC, which contains reports, proxy and information statements regarding issuers that file electronically with the SEC, at www.sec.gov. You may also inspect certain reports and
other information concerning LAN and TAM at the offices of the New York Stock Exchange LLC (which we refer to as the “NYSE”) located at 20 Broad Street, New York, New
York 10005. In addition, you may find more information on LAN’s website at www.lan.com, LATAM’s website at www.latamairlines.com and TAM’s website at www.tam.com.br.
The information provided on LAN’s website and TAM’s website is not a part of this offer to exchange/prospectus and is not incorporated by reference herein.

LAN has filed with the SEC a registration statement on Form F-4 to register under the Securities Act the offer and sale of Holdco II common shares and LAN common shares
pursuant to the exchange offer and the Holdco II merger to holders of TAM ADSs and holders of TAM shares to be tendered into the exchange offer through the US exchange agent
(which we refer to as the “Registration Statement”). This offer to exchange/prospectus forms a part of that Registration Statement. LAN has also filed with the SEC a statement on
Schedule TO pursuant to Rule 14d-3 under the Exchange Act furnishing certain information with respect to the exchange offer. In addition, JPMorgan Chase Bank, the LAN ADS
depositary, has filed a registration statement on Form F-6, No. 333-177513, as amended, to register with the SEC the LAN ADSs to be issued in connection with the exchange offer.
The Registration Statement, the Schedule TO and the Form F-6 and any amendments thereto will be available for inspection and copying as set forth above.

DOCUMENTS INCORPORATED BY REFERENCE ARE ALSO AVAILABLE FROM LAN WITHOUT CHARGE UPON REQUEST TO D.F. KING & CO.,
INC., AT 48 WALL STREET, NEW YORK, NEW YORK, 10005, ONLINE AT WWW.DFKING.COM, COLLECT AT (212) 269-5550 OR TOLL FREE AT (800)-676-
7437. IN ORDER TO ENSURE TIMELY DELIVERY OF ANY OF THESE DOCUMENTS, ANY REQUEST SHOULD BE SUBMITTED NO LATER THAN FIVE
BUSINESS DAYS PRIOR TO THE THEN-SCHEDULED EXPIRATION DATE OF THE EXCHANGE OFFER. THIS DEADLINE IS CURRENTLY , 2012
BECAUSE THE EXPIRATION DATE OF THE EXCHANGE OFFER IS CURRENTLY , 2012 BUT THE ACTUAL DEADLINE WILL BE DIFFERENT IF THE
EXCHANGE OFFER IS EXTENDED. IF YOU REQUEST ANY INCORPORATED DOCUMENTS FROM LAN, LAN WILL MAIL THEM TO YOU BY FIRST CLASS
MAIL, OR OTHER EQUALLY PROMPT MEANS, WITHIN ONE BUSINESS DAY AFTER LAN RECEIVES YOUR REQUEST.

LAN has not authorized anyone to give any information or make any representation about the exchange offer that is different from, or in addition to, the information contained
in this offer to exchange/prospectus or in any materials incorporated by reference into this offer to exchange/prospectus. The information contained in this offer to
exchange/prospectus speaks only as of the date of this offer to exchange/prospectus unless the information specifically indicates that another date applies.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

As allowed by the SEC, this offer to exchange/prospectus does not contain all of the information that is deemed to be included in this offer to exchange/prospectus. This is
because the SEC allows LAN and Holdco II to “incorporate by reference” into this offer to exchange/prospectus certain reports and other documents that LAN and TAM file with, or
furnish to, the SEC both before and after the date of this offer to exchange/prospectus. The reports and other documents incorporated by reference into this offer to
exchange/prospectus contain important information concerning LAN and TAM and the information contained in those reports and other documents incorporated by reference herein
(except to the extent superseded by information expressly contained herein) is deemed to form part of this offer to exchange/prospectus even though such information is not
physically included herein.

This offer to exchange/prospectus incorporates by reference the following documents filed with, or furnished to, the SEC by LAN or TAM prior to the date of this offer to
exchange/prospectus:

. LAN’s Annual Report on Form 20-F for the fiscal year ended December 31, 2010, filed on May 5, 2011 (which we refer to as the “CLAN 2010 Form 20-F”);

. The description of the LAN common shares under the heading “Description of our Shares of Common Stock” and the description of the LAN ADSs under the heading
“Description of the American Depositary Shares” in LAN’s registration statement under the Securities Act on Form F-3, filed on May 7, 2007, and as amended on
May 21, 2007 (which we refer to as the “LAN Form F-3”);

. TAM’s Annual Report on Form 20-F for the fiscal year ended December 31, 2010, filed on May 13, 2010 (which we refer to as the “TAM 2010 Form 20-F”); and

. The description of the TAM shares under the heading “Description of our Capital Stock” and the description of the TAM ADSs under the heading “Description of
American Depositary Shares” in TAM’s registration statement under the Securities Act on Form F-1, filed on February 17, 2006, and as amended on February 22,
2006, March 2, 2006 and March 9, 2006 (which we refer to as the “TAM Form F-17).

In addition, all annual reports on Form 20-F that LAN and TAM file with the SEC and all reports on Form 6-K that LAN and TAM furnish to the SEC indicating that they are so
incorporated by reference into this offer to exchange/prospectus in each case after the date of this offer to exchange/prospectus and prior to the expiration or termination of the
exchange offer will also be incorporated by reference into this offer to exchange/prospectus. Any information contained in, or incorporated by reference into, this offer to
exchange/prospectus prior to the filing with, or furnishing to, the SEC of any such report after the date of this offer to exchange/prospectus shall be deemed to be modified or
superseded to the extent that the disclosure in such report modifies or supersedes such information.

All information contained in this offer to exchange/prospectus relating to TAM, the TAM controlling shareholders, TEP, TEP Chile, Holdco I, Holdco II and Sister Holdco has
been provided by TAM and/or the TAM controlling shareholders.

Upon your request, LAN’s information agent will provide to you without charge copies of any or all reports and documents described above that are incorporated by reference
into this offer to exchange/prospectus (other than exhibits to such documents, unless such exhibits are specifically incorporated by reference). Requests for such copies should be
directed to LAN’s information agent, D.F. King & Co. Inc., at 48 Wall Street, New York, New York 10005. To obtain timely delivery of any of these documents, you must request
them no later than five business days before the then scheduled expiration date of the exchange offer. This deadline is currently , 2012 because the expiration date of
the exchange offer is currently , 2012 but the actual deadline will be different if the exchange offer is extended.

-17-



Table of Contents

We have provided only the information contained in, or incorporated by reference into, this offer to exchange/prospectus in deciding whether or not to accept the exchange
offer. Neither LAN nor Holdco II has authorized anyone to provide you with any information that is different from what is contained in, or incorporated by reference into, this offer to
exchange/prospectus. The information contained in, or incorporated by reference into, this offer to exchange/prospectus is accurate only as of its date. You should not assume that
such information is accurate as of any other date and neither the mailing of this offer to exchange/prospectus to you nor the issuance of LAN ADSs or LAN BDSs in connection with
the exchange offer and the mergers shall create any implication to the contrary.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This offer to exchange/prospectus contains or incorporates by reference “forward-looking statements” regarding the intent, belief or current expectations of LAN, TAM and
their respective directors and officers about LAN, TAM, their respective subsidiaries, the proposed combination and their respective businesses. Generally, words such as “may,”

“will,” “expect,” “intend,” “estimate,” “anticipate,” “believe,” “plan,” “seek,” “continue” or similar expressions identify forward-looking statements.

Forward-looking statements are statements that are not historical facts. Rather, they are based on current plans, estimates and projections and involve inherent known and
unknown risks, uncertainties and other factors, many of which are outside LAN’s and TAM’s control and difficult to predict, that may cause actual results or developments to differ
materially from any future results or developments expressed by or implied from forward-looking statements. Therefore, you should not place undue reliance on them. These risks
and uncertainties include in particular those described in the documents LAN and TAM have filed with the SEC that are incorporated by reference into this offer to

exchange/prospectus and the following:

. the risk that the synergies and cost savings expected to result from the proposed combination of LAN and TAM will not be fully achieved or achieved within the
expected time frame;

. economic and political developments in the Federative Republic of Brazil (which we refer to as “Brazil”), the Republic of Chile (which we refer to as “Chile”) and the
principal international markets in which LAN and TAM operate;

. changes in existing regulations and new regulations, including regulations related to access to routes in which LAN or TAM operate;

. developments or changes in Brazilian or Chilean civil aviation infrastructure, including air traffic control, airspace and airport infrastructure;

. cyclical and seasonal variation in LAN’s or TAM’s results of operations;

. the ability of LAN and TAM to develop a strategy and to successfully integrate certain aspects of the business practices and operations of LAN and TAM;

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

. competitive pressure among companies in the airline industry;

. changes in crude oil prices and its effects on the cost of fuel;

. inflation;

. relative values of the lawful currency of the United States of America (which we refer to as the “US dollar” or “US$”), the lawful currency of Chile (which we refer to

as the “Chilean peso” or “CLP$”), the lawful currency of Brazil (which we refer to as “real” or “R$”), the European Union euro, Peruvian nuevo sol, Colombian peso,
Mexican peso, Argentine peso, Australian dollar and other currencies;

. actions or decisions by courts and regulators or changes in applicable laws or regulations (or their interpretations), including the laws and regulations governing the
structure of the combination, the right to service current and future markets and laws and regulations pertaining to the formation and operation of airline alliances;

. maintenance of relationship with customers;

. LAN’s and TAM’s level of indebtedness and other payment obligations;

. plans relating to investments and capital expenditures;

. LAN’s and TAM’s ability to service their respective debt and fund their respective working capital requirements;
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. defects or mechanical problems with LAN’s and TAM’s aircraft;

. LAN’s and TAM’s ability to obtain financing on commercially reasonable terms;

. changes in fiscal policy, interest rates and tax laws;

. future load factors and yields for the combined companies;

. future terrorist attacks and the possibility or fear of such attacks affecting the airline industry;

. future threat or outbreak of diseases, or spread of already existing diseases, affecting traveling behavior and/or exports;

. natural disasters affecting traveling behavior and/or imports and/or exports;

. threat or outbreak of hostilities or war, including the adverse impact on general economic conditions, demand for travel, the costs of security, the cost and availability of

aviation insurance coverage and war risk coverage and the price of jet fuel or related events affecting the airline industry;

. expectations and estimates of management of LAN and TAM as to future financial performance, financial plans and the impact of competition on their businesses,
including competitive pressures on pricing;

. changes in market prices, consumer preferences and competitive conditions;

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

. the ability of LAN and TAM to successfully implement their growth strategies;

. industrial actions or strikes by employees of one or both of the combined companies or employees of the suppliers or airports of the combined companies; and
. changing relationships with customers, suppliers and strategic partners.

LAN and Holdco II caution that any forward-looking statements contained or incorporated by reference in this offer to exchange/prospectus are further qualified by the risk
factors contained or incorporated by reference in this offer to exchange/prospectus that could cause actual results to differ materially from those in the forward-looking statements.
Forward-looking statements speak only as of the date they were made and, except as required by Rule 14d-3(b), neither LAN nor Holdco II undertakes any obligation to publicly
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. You should read carefully the risk factors described in the “Risk
Factors” section of this offer to exchange/prospectus beginning on page 50.
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EXCHANGE RATE INFORMATION

For your convenience, this offer to exchange/prospectus contains conversions of Chilean peso and Brazilian real amounts into US dollars at specified exchange rates. The US
dollar conversions for Brazilian real are based on the Foreign Exchange Market selling rate published by the Central Bank of Brazil on the SISBACEN Data System under transaction
code PTAX 800 (which we refer to as the “US$/Brazilian real exchange rate”) on the dates indicated. The US dollar conversions for Chilean pesos are based on the Chilean observed
exchange rate. These conversions are not representations that such Brazilian real or Chilean peso amounts actually represent these US dollar amounts or could be converted to US
dollars at the rates indicated.

The Chilean observed exchange rate on March 5, 2012 was CLP$484.47 per US dollar and the US$/Brazilian real exchange rate on March 5, 2012 was R$1.7314 per US
dollar.

The following tables set forth, for the periods indicated, information concerning the US$/Brazilian real exchange rate expressed in Brazilian reais per US dollar and the
Chilean observed exchange rate expressed in Chilean pesos per US dollar. Such rates are provided solely for your convenience. They are not necessarily the rates used by TAM or
LAN in the preparation of their financial statements. No representation is made that Brazilian real or Chilean pesos amounts actually represent or could be converted into US dollars
at the rates indicated below.

CHILEAN OBSERVED EXCHANGE RATES OF CHILEAN PESOS PER US DOLLAR

Period
Average High Low end-rate
Year ended December 31,
2007 CLP$521.95 CLP$548.67 CLP$493.14 CLP$495.82
2008 CLP$528.88 CLP$676.75 CLP$431.22 CLP$629.11
2009 CLP$553.77 CLP$643.87 CLP$491.09 CLP$506.43
2010 CLP$511.20 CLP$549.17 CLP$468.37 CLP$468.37
2011 CLP$483.36 CLP$533.74 CLP$455.91 CLP$521.46
US$/BRAZILIAN REAL EXCHANGE RATES OF BRAZILIAN REAIS PER US DOLLAR
Period
Average High Low end-rate
Year ended December 31,
2007 R$1.948 R$2.156 R$1.733 R$1.771
2008 R$1.837 R$2.500 R$1.559 R$2.337
2009 R$1.994 R$2.422 R$1.702 R$1.741
2010 R$1.759 R$1.881 R$1.665 R$1.666
2011 R$1.675 R$1.902 R$1.535 R$1.876

The tables below show the high and low US$/Brazilian real exchange rate expressed in Brazilian reais per US dollar and the Chilean observed exchange rate expressed in
Chilean pesos per US dollar for each month during the six months prior to the date of this offer to exchange/prospectus.
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CHILEAN OBSERVED EXCHANGE RATES OF CHILEAN PESOS PER US DOLLAR

High Low

Monthly

September 2011 CLP$521.85 CLP$460.34
October 2011 CLP$533.74 CLP$492.04
November 2011 CLP$526.83 CLP$490.29
December 2011 CLP$522.62 CLP$508.67
January 2012 CLP$519.20 CLP$485.35
February 2012 CLP$488.75 CLP$475.29

US$/BRAZILIAN REAL EXCHANGE RATES OF BRAZILIAN REAIS PER US DOLLAR
High Low

Monthly

September 2011 R$1.902 R$1.604
October 2011 R$1.886 R$1.689
November 2011 R$1.894 R$1.727
December 2011 R$1.876 R$1.783
January 2012 R$1.868 R$1.739
February 2012 R$1.738 R$1.702
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SUMMARY

This summary highlights selected information from this offer to exchange/prospectus. It does not contain all the information that is important to you. Before you decide
whether or not to tender your TAM shares or TAM ADSs, you should read carefully this entire offer to exchange/prospectus as well as the documents that are incorporated by
reference into or filed as exhibits to the registration statement of which this offer to exchange/prospectus form a part, including the transaction agreements. See the “Where You Can
Find More Information” and “Incorporation of Certain Information by Reference” sections of this offer to exchange/prospectus beginning on page 16 and page 17, respectively.

LAN Airlines S.A.

LAN is one of the leading international and domestic passenger airlines in Latin America and the main cargo operator in the region. LAN and its affiliates currently provide
domestic and international passenger services in Chile, Peru, Ecuador, Argentina and Colombia and cargo operations through the use of belly space on its passenger flights and
dedicated cargo freighter aircraft through its cargo airlines in Chile, Brazil, Colombia and Mexico. LAN and its affiliates currently offer passenger flights to 15 destinations in Chile,
59 destinations in other South American countries, 15 destinations in other Latin American countries and the Caribbean, five destinations in the United States, two destinations in
Europe and four destinations in the South Pacific and, through various codeshare agreements, service to 25 additional destinations in North America, 16 additional destinations in
Europe, 27 additional destinations in Latin America and the Caribbean (including Mexico), and two destinations in Asia. LAN and its affiliates provide cargo service to all of their
passenger destinations and to 20 additional destinations served only by freighter aircraft. LAN also offers other services, such as ground handling, courier, logistics and maintenance.

LAN and its affiliates operate one of the most modern fleets in Latin America, with 135 passenger aircraft and 14 cargo aircraft as of December 31, 2011. The average age of
LAN?s fleet as of December 31, 2011 was 6.2 years (excluding the recently acquired regional jet fleet of Aerovias de Integracion Regional, AIRES S.A. (which we refer to as
“ATRES”)).

LAN common shares are traded on the SSE under the symbol “LAN” and LAN ADSs are traded on the NYSE under the symbol “LFL.” The principal executive offices of
LAN are located at Presidente Riesco 5711, 20th Floor, Las Condes, Santiago, Chile and its telephone number is (56-2) 565-2525.

TAM S.A.

TAM is a leading airline in the Brazilian domestic market and provides scheduled air transportation in both the Brazilian domestic market and the international market through
its operating subsidiaries TAM Linhas Aéreas S.A. (which we refer to as “TAM L.A.”), Transportes Aéreos Del Mercosur (which we refer to as “TAM Mercosur”). TAM offers
flights throughout Brazil, serving the largest number of destinations in Brazil of all Brazilian airlines and operates scheduled passenger and cargo air transport routes to 43 cities, in
addition to 49 domestic destinations that TAM serves through regional alliances with other airlines. TAM also directly serves 19 international destinations and provides connections to
other destinations through commercial agreements with United Airlines, Lufthansa and several other airlines. As of December 31, 2011, TAM operated with a fleet of 154 aircraft
(excluding the five ATRs and two A340 which, as were not in operation), consisting primarily of Airbus models A330, A321, A320 and A319, as well as Boeing models B777 and
B767, and TAM had 29,852 employees.

TAM preferred shares are traded on Bovespa under the symbol “TAMM4,” TAM common shares are traded on Bovespa under the symbol “TAMM3,” and TAM preferred
ADSs are traded on the NYSE under the symbol “TAM.” The principal executive offices of TAM are located at Av. Jurandir, 856, Lote 4, 1° andar, 04072-000, Sdo Paulo, SP, Brazil
and its telephone number is (55-11) 5582-8817.
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Holdco I, Holdco II and Sister Holdco

Each of Holdco I, Holdco II and Sister Holdco were incorporated in June 2011 as a sociedad anénima cerrada with limited liability under the laws of Chile in order to
facilitate the combination transactions described below in this offer to exchange/prospectus and the domicile of each is the city of Santiago, Regién Metropolitana, Chile and the
telephone number of each is (55) 11-5035-2555. These companies have not and will not transact any business prior to the completion of the exchange offer and mergers other than
activities in connection with such transactions.

Risk Factors (page 50)

An investment in LAN common shares (including those represented by LAN ADSs or LAN BDSs) involves risks, some (but not all) of which are related to the exchange offer
and the mergers. In considering whether or not to tender your TAM shares or TAM ADSs in the exchange offer, you should carefully consider the information about these risks set
forth under the “Risk Factors” section of this offer to exchange/prospectus beginning on page 50, together with the other information included or incorporated by reference into this
offer to exchange/prospectus.

Proposed Combination of LAN and TAM (page 198)

LAN and TAM are proposing to combine to form the leading Latin American airline group with the largest fleet of aircraft of any airline in Latin America. When the proposed
combination is completed, LAN will be the holding company of the combined companies and will change its name to “LATAM Airlines Group S.A.”

As of the date of this offer to exchange/prospectus, the ownership of the outstanding TAM shares is as shown below.
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As of the date of this offer to exchange/prospectus, the ownership of the outstanding LAN shares is as shown below.
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The combination will be implemented as described below:

+  InJune 2011, the TAM controlling shareholders formed four new Chilean companies:

TEP Chile,
Holdco I,
Holdco II, and
Sister Holdco.

. The current ownership of these four new companies is:

the TAM controlling shareholders own 100% of the outstanding shares of TEP Chile,

TEP Chile owns 100% of the Holdco I voting shares, which class of shares is entitled to essentially all of the voting rights but none of the economic rights in Holdco I,
LAN owns 100% the Holdco I non-voting shares, which class of shares is entitled to essentially all of the economic rights but none of the voting rights in Holdco I,
Holdco I and LAN each own one Holdco II share, which collectively represent 100% of the outstanding Holdco II shares, and

TEP Chile and its nominee each own one Sister Holdco share, which collectively represent 100% of the outstanding Sister Holdco shares.

*  Holdco IT will make an exchange offer in the United States and Brazil to acquire all of the issued and outstanding:

TAM common shares,
TAM preferred shares, and
TAM ADSs,

in each case that are not owned by the TAM controlling shareholders in exchange for the same number of Holdco II shares.

. Immediately before Holdco II accepts for exchange the TAM shares and TAM ADSs tendered into, and not withdrawn from, the exchange offer:

the TAM controlling shareholders will contribute to TEP Chile all of their TAM common shares and all of their TAM preferred shares and will receive additional shares
of TEP Chile,

TEP Chile will contribute to Holdco I all of the TAM common shares that TEP Chile received from the TAM controlling shareholders and will receive Holdco I non-
voting shares, and

TEP Chile will contribute to Sister Holdco:
. all of the TAM preferred shares that TEP Chile received from the TAM controlling shareholders,
. all of the Holdco I non-voting shares that TEP Chile received from Holdco I, and

. 6.2% of the outstanding Holdco I voting shares,

and will receive a number of Sister Holdco shares equal to the total number of TAM common shares and TAM preferred shares that the TAM controlling shareholders
contributed to TEP Chile.

. After Holdco II accepts for exchange the TAM ADSs and TAM shares tendered into, and not withdrawn from, the exchange offer and immediately before the settlement of the
exchange offer, each of Holdco II and Sister Holdco will merge with and into LAN, and as a result of these mergers:

LAN will be the surviving company of both mergers,
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. Holdco II and Sister Holdco will cease to exist, and

. each Holdco II share (including those that would otherwise have been delivered at the settlement of the exchange offer) and each Sister Holdco share will be converted
into 0.90 of a LAN common share.

*  Promptly after settlement of the exchange offer, LAN will:
. contribute to Holdco I any TAM common shares acquired in the exchange offer in exchange for the same number of Holdco I non-voting shares, and

. increase its ownership percentage of the outstanding Holdco I voting shares by converting some of its Holdco I non-voting shares into Holdco I voting shares to the
percentage that will cause the product of (i) TEP Chile’s ownership percentage of the outstanding Holdco I voting shares and (ii) Holdco I's ownership percentage of
the outstanding TAM common shares to be equal to 80%.

As aresult of the foregoing transactions:
. Holdco I will own 100% of the TAM common shares that were:
. contributed by the TAM controlling shareholders, or
. acquired pursuant to the exchange offer,
. LAN will own 100% of the TAM preferred shares that were acquired pursuant to the exchange offer or contributed by the TAM controlling shareholders,

. The TAM controlling shareholders will own at least 80% of the outstanding Holdco I voting shares and LAN will own no more than 20% of the outstanding Holdco I voting
shares,

. If the squeeze-out condition is satisfied, then, as a result of their voting control of Holdco I, the TAM controlling shareholders will beneficially own 100% of the TAM
common shares after completion of the exchange offer, the mergers and the compulsory redemption by TAM of all the TAM shares (including those represented by TAM
ADSs) not owned by Holdco I or LAN,

. LAN will own 100% of the outstanding Holdco I non-voting shares, which will entitle it to essentially all of the economic rights in respect of the TAM common shares held by
Holdco I,

. As aresult of the Sister Holdco merger, the TAM controlling shareholders will receive 0.90 of a LAN common share for each TAM common share and each TAM preferred
share they contributed to TEP Chile, and

. As aresult of the exchange offer and Holdco IT merger, holders of TAM shares and TAM ADSs will receive 0.90 of a LAN common share for each TAM share or TAM ADS
acquired in the exchange offer.

LAN will deliver such LAN shares to holders of TAM shares and TAM ADSs tendered into, and not withdrawn from, the exchange offer through JPMorgan Chase Bank,
acting as the US exchange agent for the exchange offer, in the form of LAN ADSs, which will be evidenced by LAN ADRs. LAN will deliver such LAN shares to holders of TAM
shares tendered into, and not withdrawn from, the exchange offer through the Auction to be held on Bovespa in the form of LAN BDS, which will be evidenced by LAN BDRs.

If the exchange offer, the mergers and the other combination transactions described above are successfully completed, then immediately following the completion of these
transactions the ownership of the outstanding shares of LAN and TAM will be approximately as shown below. The ownership percentages shown in the chart below were calculated
assuming that all holders of TAM shares and TAM ADSs other than the TAM controlling shareholders validly tender their TAM shares and TAM ADSs into, and do not withdraw
them from, the exchange offer, that no TAM shares (including those represented by TAM ADSs) or LAN shares (including those represented by LAN ADSs and LAN BDSs) are
issued after the date of this offer to exchange/prospectus other than the LAN shares (including those represented by LAN ADSs and LAN BDSs) to be issued pursuant to
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the exchange offer and the mergers and the TAM controlling shareholders make and pay the TEP Chile subscription by contributing to TEP Chile all TAM shares beneficially owned
by them, and TEP Chile pays for the subscriptions of Holdco I shares and Sister Holdco shares by contributing to Holdco I and Sister Holdco all of the TAM shares contributed to it
by the TAM controlling shareholders.
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For a discussion of the combination transactions, see “The Exchange Offer—Purpose of the Offer; Combination Transactions” and “The Transaction Agreements—Overview”
sections of this offer to exchange/prospectus beginning on pages 195 and 197, respectively.
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The Exchange Offer (page 146)

Exchange Offer

Consideration to be Received

Expiration Date

Extensions

Conditions to Exchange Offer

Holdco II is making the exchange offer in the United States pursuant to this offer to exchange/prospectus and in Brazil and elsewhere
outside the United States pursuant to offering documents to be published in Brazil and made available to holders of TAM shares in order
to acquire all of the issued and outstanding TAM shares and TAM ADSs, in each case other than any TAM shares owned by the TAM
controlling shareholders, in exchange for the same number of Holdco II shares.

If the exchange offer is completed, you will receive 0.90 of a LAN common share for each TAM share or TAM ADS you tender into, and
do not withdraw from, the exchange offer. Holders who tender their TAM shares or TAM ADSs through the US exchange agent will
receive such LAN common shares in the form of LAN ADSs, while holders who tender their TAM shares in the Auction on Bovespa will
receive such LAN common shares in the form of LAN BDSs.

You may tender your TAM shares and/or TAM ADSs through the US exchange agent at any time prior to the expiration time, which is

5:00 p.m. Eastern time (6:00 p.m. Sdo Paulo time) on the expiration date (which is currently , 2012, but which may be extended
from time to time). If you are a QIB and you hold TAM shares, you can tender them in the Auction on Bovespa at any time prior to the
expiration time.

Subject to the applicable rules, regulations and approval of the CVM and/or the SEC, LAN and, in certain cases, the TAM controlling
shareholders may cause Holdco II to extend the expiration date of the exchange offer if at the time the exchange offer is scheduled to
expire any of the conditions to the completion of the exchange offer that are waivable by LAN or, if applicable, the TAM controlling
shareholders are not satisfied or waived and the expiration date of the exchange offer will be extended if required by such rules and
regulations. LAN and TAM will announce any extension of the exchange offer by issuing a press release no later than 7:45 a.m. Eastern
time (8:45 a.m. Sdo Paulo time), on the next business day following the expiration date on, among others, the Dow Jones News Service.

The exchange offer is subject to the conditions set forth in “The Exchange Offer—Conditions to Completion of the Exchange Offer”
section of this offer to exchange/prospectus beginning on page 151. The most significant of these conditions are:

Delisting_Condition

*  The number of qualifying minority shares that are held by “agreeing shareholders” must be more than 66 2/3% of the total
number of qualifying minority shares that are held by agreeing shareholders and disagreeing shareholders (this is the
minimum threshold required to cause the deregistration of TAM as a public company in Brazil with CVM and the delisting of
TAM shares from Bovespa).

* A holder will be deemed to be an “agreeing shareholder” with respect to its qualifying minority shares only if such
holder:

+ validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and does
not withdraw such shares from the exchange offer; or
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qualifies such qualifying minority shares for participation in the Auction and:

« tenders such shares into, and does not withdraw them from, the Auction; and/or
* indicates on the qualification form (a copy of which will be included with the letter of transmittal) that it
agrees with the deregistration of TAM as a public company in Brazil with CVM.

A holder will be deemed to be a “disagreeing shareholder” with respect to its qualifying minority shares only if such
holder:

validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and
subsequently withdraws such shares from the exchange offer; or

qualifies such qualifying minority shares for participation in the Auction and:

does not tender such shares in the Auction; and/or

indicates on the qualification form (a copy of which will be included with the letter of transmittal) that it
disagrees with the deregistration of TAM as a public company in Brazil with CVM.

»  For purposes of the delisting condition, “qualifying minority shares” mean all outstanding TAM shares not represented
by TAM ADSs and all outstanding TAM ADSs, in each case that are not owned by TAM, the TAM controlling
shareholders, any of their related persons (“pessoas vinculadas”) or any director or executive officer of TAM.

The delisting condition will not be waivable under Brazilian law, so if the delisting condition is not satisfied, the exchange offer
will terminate and the mergers will not be completed.

Squeeze-Out Condition
*  The sum of (i) the number of TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer
and (ii) the number of TAM shares beneficially owned by the TAM controlling shareholders (which represented
approximately 46.63% of the outstanding TAM shares as of March 5, 2012), represents more than 95% of the total number of
outstanding TAM shares (including those represented by TAM ADSs) (this is the minimum acquisition threshold required
under applicable Brazilian law to give TAM the right to compulsorily redeem any TAM shares (including those represented

by TAM ADSs) not owned by LAN or Holdco I after completion of the exchange offer, the mergers and the other transactions
described in this offer to exchange/prospectus); and

No Material Adverse Effect Condition

The absence of certain actions, events or circumstances that, individually or in the aggregate, have had an adverse effect on the
businesses, revenues, operations or financial condition of TAM and its subsidiaries, taken as a whole, in all material respects.
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Conditions to Subscriptions

Procedure for Tendering

Withdrawal

The obligations of the TAM controlling shareholders to make and pay for the subscription of TEP Chile shares by contributing all of their
TAM shares to TEP Chile and for TEP Chile to pay for the subscriptions of Holdco I shares and Sister Holdco shares by contributing to
Holdco I and Sister Holdco all of the TAM shares contributed to it by the TAM controlling shareholders (which subscriptions we refer to
collectively as the “subscriptions”) are conditioned on, among other things, the absence of certain actions, events or circumstances relating
to LAN that, individually or in the aggregate, have had a material adverse effect on the business, revenues, operations or financial
condition of LAN and its subsidiaries, taken as a whole, in all material respects. Payment of the subscriptions are conditions to the
completion of the exchange offer.

The steps you must take to tender your TAM shares and/or TAM ADS:s into the exchange offer will depend on whether you hold TAM
shares or TAM ADSs and whether you hold such TAM shares or TAM ADSs directly or indirectly through a broker, dealer, commercial
bank, trust company or other nominee.

If you hold TAM ADSs and would like to tender them into the exchange offer, you must tender them through the US exchange agent prior
to the expiration time.

If you hold TAM shares, there are three possible ways to tender them into the exchange offer:

. You can tender your TAM shares through the US exchange agent, who will receive and hold tendered TAM shares on behalf of
Holdco II and, if the exchange offer is completed, will exchange such TAM shares for LAN ADSs,

. You can deposit your TAM shares into the applicable TAM ADR program, receive TAM ADSs representing your deposited TAM
shares and tender those TAM ADSs through the US exchange agent, or

. If (but only if) you are a QIB, you can tender your TAM shares in the Auction to be held on Bovespa if you make the required
representations, warranties and agreements.

You may withdraw any TAM shares or TAM ADSs tendered through the US exchange agent any time prior to the expiration time. If you
are a QIB and you tendered your TAM shares in the Auction on Bovespa, you may withdraw such TAM shares from the Auction on
Bovespa at any time prior to the expiration time. In addition, in accordance with the US securities laws, you may withdraw your tendered
TAM shares or TAM ADSs if they have not been accepted for exchange within 60 days after the date of this offer to exchange/prospectus.

For more information on the procedure for tendering, the timing of the exchange offer, extensions of the exchange offer and your rights to withdraw your TAM shares and/or
TAM ADS:s from the exchange offer prior to the expiration time, see “The Exchange Offer” section of this offer to exchange/prospectus beginning on page 146.

LAN’s Reasons for the Proposed Combination (page 104)

In unanimously approving the transaction agreements and the proposed combination, the LAN board of directors considered a variety of factors in favor of the proposed
combination. The four main reasons that the LAN board of directors considered in approving the proposed combination are as follows:

. the proposed combination will form the leading Latin American airline group with the largest fleet of aircraft of any airline in Latin America and one that is well
positioned to compete in the increasingly consolidated and competitive global airline industry;
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. the business models of LAN and TAM are complementary, which will create new opportunities for LATAM to offer better services to its customers through the
harmonization of flight schedules, improved commercial distribution, launch of new flights and expansion of the combined cargo business;

. the substantial level of synergies expected to be attained in the transaction; and

. the common strategic and cultural approach to doing business and other similarities between LAN and TAM and their respective controlling shareholders.

See “LAN’s Reasons for the Proposed Combination” section of this offer to exchange/prospectus beginning on page 104.

Opinions of LAN’s Financial Advisor (page 114)

At the meeting of the LAN board of directors on January 18, 2011, J.P. Morgan Securities LLC (which we refer to as “J.P. Morgan Securities”) rendered its oral opinion to the
LAN board of directors, which was subsequently confirmed in writing, that, as of such date and based upon and subject to the factors and assumptions set forth in its opinion, the
exchange ratio in the exchange offer and the mergers pursuant to the transaction agreements was fair, from a financial point of view, to LAN (which we refer to as the “Initial JPM
Opinion”). The full text of the written opinion of J.P. Morgan Securities, dated January 18, 2011, which sets forth the assumptions made, matters considered and limits on the review
undertaken, is attached as Annex A-1 to this offer to exchange/prospectus and is incorporated herein by reference.

Considering the long period of time between the date of the Initial JPM Opinion and the date the exchange offer will be commenced, as well as the changes in financial,
economic, market and other conditions since the date of the Initial JPM Opinion, on October 6, 2011, LAN requested J.P. Morgan Securities to issue a second fairness opinion in
connection with the calling of the shareholder meeting to approve the mergers. At the meeting of the board of directors of LAN on November 11, 2011, J.P. Morgan Securities
rendered its oral opinion to the board of directors of LAN that, as of such date and based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio in
the exchange offer and the mergers pursuant to the transaction agreements was fair, from a financial point of view, to LAN (which we refer to as the “Supplemental JPM Opinion”
and together with the Initial JPM Opinion as the “JPM Opinions”). The full text of the written opinion of J.P. Morgan Securities, dated November 11, 2011, which sets forth the
assumptions made, matters considered and limits on the review undertaken, is attached as Annex A-2 to this offer to exchange/prospectus and is incorporated herein by reference. You
are encouraged to read the JPM Opinions in their entirety.

J.P. Morgan Securities provided its opinions to the LAN board of directors in connection with and for the purposes of its evaluation of the proposed combination and the JPM
Opinions do not constitute a recommendation to any shareholder of LAN as to how such shareholder should vote with respect to the proposed combination or any other matter. The
opinions were approved by a fairness opinion committee of J.P. Morgan Securities. The summary of the opinions of J.P. Morgan Securities set forth in this offer to
exchange/prospectus is qualified in its entirety by reference to the full text of such opinions. See “LLAN’s Reasons for the Proposed Combination—Opinions of LAN’s Financial
Advisor” section of this offer to exchange/prospectus beginning on page 114.

TAM Board of Director’s Recommendation (page 127)

The board of directors of TAM, at a meeting held on , determined that the exchange offer and the mergers are in the best interest of TAM and the holders of TAM
shares and TAM ADSs. At that meeting, the board of directors of TAM also recommended that the holders of TAM shares and TAM ADSs (other than the TAM controlling
shareholders) tender them into the exchange offer, but informed the holders of TAM shares and TAM ADSs that such decision is ultimately at their discretion.
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This determination was based on (i) the convenience and opportunity of the exchange offer weighed against the interests of the holders of TAM shares and TAM ADSs and the
liquidity of TAM shares and TAM ADSs, (ii) the impact of the exchange offer on the interests of TAM as a company and (iii) the announced strategic plans of LAN for the combined
company. In making these determinations and recommendations, the board of directors of TAM considered a number of factors, including the potential risks and expected benefits to
TAM and the holders of TAM shares and TAM ADSs that could result from the proposed combination. The factors that the board of directors of TAM considered in reaching these
decisions and making its recommendation are described in TAM’s Solicitation/Recommendation Statement on Schedule 14D-9, which has been filed with the SEC and mailed to you
together with this offer to exchange/prospectus. See “TAM Board of Director’s Recommendation” section of this offer to exchange/prospectus beginning on page 127.

Opinions of TAM’s Financial Advisor (page 127)

At a meeting of the board of directors of TAM held on August 13, 2010, Banco BTG Pactual S.A. (which we refer to as “BTG Pactual”) rendered its oral opinion to the board
of directors of TAM, which was subsequently confirmed in writing, to the effect that, as of August 13, 2010, based upon and subject to the assumptions, limitations, qualifications and
other conditions set forth in the written opinion, the Holdco II exchange ratio and the Sister Holdco exchange ratio were fair, from a financial point of view, to the shareholders of
TAM (we refer to this opinion as the “Initial BTG Opinion”). At a meeting of the board of directors of TAM held on November 1, 2011, TAM requested that BTG Pactual update its
opinion in light of the long period of time between the date of the Initial BTG Opinion and the date on which the exchange offer will commence. On November 16, 2011, BTG
Pactual rendered an updated opinion (which we refer to as the “Updated BTG Opinion” and, together with the Initial BTG Opinion, the “BTG Opinions™) to the effect that, as of the
date of the Updated BTG Opinion, based upon and subject to the assumptions, limitations, qualifications and other conditions set forth in the Updated BTG Opinion, the Holdco II
exchange ratio and the Sister Holdco exchange ratio were fair, from a financial point of view, to the shareholders of TAM. The full text of the BTG Opinions which set forth, among
other things, the assumptions made, matters considered and limitations, qualifications and conditions of the review undertaken by BTG Pactual in connection with the BTG Opinions
are attached as Annex B-1 (Initial BTG Opinion) and Annex B-2 (Updated BTG Opinion) to this offer to exchange/prospectus and are incorporated herein by reference in its entirety.
You are urged to read both BTG Opinions in their entirety.

The BTG Opinions were approved and authorized for issuance and are addressed to, and for the use and benefit of, the board of directors of TAM. The BTG Opinions are
limited to the fairness, from a financial point of view, to the shareholders of TAM of the Holdco II exchange ratio and the Sister Holdco exchange ratio. BTG Pactual was not asked
to, and the BTG Opinions did not address the fairness of the proposed combination, or any consideration received in connection therewith, to the holders of any other class of
securities, creditors or other constituencies of TAM, nor did they address the fairness of the contemplated benefits of the proposed combination. BTG Pactual expressed no opinion as
to the merits of the underlying decision by TAM to engage in the proposed combination or the relative merits of the proposed combination as compared to alternative business
strategies, nor did it express any opinion as to how any TAM shareholders should vote on any matter. See “TAM Board of Directors’ Recommendation—Opinions of TAM’s
Financial Advisor” section of this offer to exchange/prospectus beginning on page 127.

Appraisal Report (page 140)

At a duly-called shareholder meeting (at which the requisite quorum of qualifying minority shares was present) held on January 3, 2012, holders of qualifying minority shares,
by a majority of the votes cast at that meeting, had the option to select from among one of the three independent, specialized third-party appraisal firms recommended by the board of
directors of TAM as the Appraiser (as defined below) to prepare the Appraisal Report (as defined below), or to select Banco Bradesco BBI S.A. (which we refer to as “Bradesco”) as
the Appraiser and to adopt as the Appraisal Report the appraisal report prepared by Bradesco valuing each of LAN and TAM as of November 23, 2011 in accordance with Instrucdo
Normativa CVM 361/2002, as amended by
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Instructions CVM 436/2006 and 480/2009 (which we refer to as “CVM 361/2002”), which sets out mandatory procedures to be observed in public offerings of securities in Brazil,
which was presented at that meeting. At this meeting, holders of qualifying minority shares unanimously approved Bradesco as the Appraiser and adopted the appraisal report
prepared by Bradesco valuing each of LAN and TAM as of November 23, 2011 as the Appraisal Report. The appraisal firm selected by the holders of qualifying minority shares at
this meeting is referred to in this offer to exchange prospectus as the “Appraiser” and the appraisal report prepared by the Appraiser in accordance with CVM 361/2002 is referred to
in this offer to exchange/prospectus as the “Appraisal Report.” The holders of qualifying minority shares had the right under Brazilian law to request that TAM call a subsequent
special meeting of holders of qualifying minority shares to vote upon whether or not to request a new appraisal report and to appoint a new appraiser, and in such event TAM would
be required to take all action necessary to establish a record date for, duly call, give notice of, convene and hold such a special meeting no later than 45 days after the request for such
special meeting. The right of holders of the qualifying minority shares to request such a meeting has expired without the holders of qualifying minority shares having appointed a new
appraiser or approving a new appraisal report.

The Appraisal Report is intended solely for the use of the management, the board of directors and the shareholders of TAM for the purpose of supporting their respective
decisions to approve or participate in the exchange offer, as applicable. The Appraisal Report will not constitute the Appraiser’s recommendation or opinion to the shareholders of
TAM as to whether the exchange offer is advisable, and should not be used as such. All shareholders of TAM should conduct their own analyses of the exchange offer and should rely
on their own financial, tax and legal advisers when evaluating the exchange offer. See the “TAM Board of Directors’ Recommendation—Appraisal Report” section of this offer to
exchange/prospectus beginning on page 140.

The Appraisal Report is required to comply with a mandatory requirement of the Brazilian securities laws. Pursuant to the Brazilian securities laws, in an exchange offer of
this type an appraisal report on the fair value of the company subject to the exchange offer and the company delivering new securities in exchange must be prepared in accordance
with specific procedures established by the Brazilian securities laws. The Regulation of Nivel 2 of Bovespa, the level on which the TAM shares are admitted to trading, governs the
appointment of the appraiser by the holders of qualifying minority shares. The Appraisal Report is different from the fairness opinions of each party’s financial advisors because these
fairness opinions do not follow the specific procedure required by Brazilian law and regulation for the preparation of the Appraisal Report. For further discussion of the differences
between the Appraisal Report and the fairness opinions, see the “TAM Board of Directors’ Recommendation—Appraisal Report” section of this offer to exchange/prospectus
beginning on page 140.

Termination of the Transaction Agreements

The transaction agreements will terminate automatically if and when (i) the exchange offer expires in accordance with its terms or is revoked with the permission of CVM
without the purchase of any TAM shares or TAM ADSs or (ii) if the product of 0.90 and the high end of the range of economic value of LAN per LAN common share as determined
by the Appraiser at any time is less than the low end of the range of economic value of TAM per TAM share as determined by the Appraiser at such time (which we refer to as an
“appraisal event”). In addition, LAN and the TAM controlling shareholders may terminate the transaction agreements by mutual written consent.

In addition, if the transaction agreements are terminated under certain circumstances, LAN or TAM may be required to pay to the other party a termination fee of $200 million
and to reimburse expenses incurred by the other party in connection with the transaction agreements and the proposed combination. For more information on the parties’ termination
rights and payment obligations in the event of termination, see “The Transaction Agreements—Termination” section of this offer to exchange/prospectus beginning on page 218 and
“The Transaction Agreements—Expenses” section of this offer to exchange/prospectus beginning on page 220.
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Expenses (page 220)

Except for the termination fees described above, each party is required to pay its own fees and expenses that it incurs in connection with the transaction agreements, the
mergers and the other transactions contemplated by the transaction agreements, regardless of whether the exchange offer is commenced or the exchange offer and the mergers are
completed, except that expenses incurred in connection with the printing and mailing of this offer to exchange/prospectus and the filing fee for the Registration Statement will be
shared equally by LAN, on the one hand, and the TAM controlling shareholders, on the other hand. See “The Transaction Agreements—Expenses” section of this offer to
exchange/prospectus beginning on page 220.

Appraisal Rights; Dissenting Shares (page 185)

There are no appraisal or similar rights available to holders of TAM shares and TAM ADSs in connection with the exchange offer or the mergers. For more information about
appraisal rights of holders of TAM shares and TAM ADSs, see “The Exchange Offer—Appraisal Rights; Dissenting Shares” section of this offer to exchange/prospectus beginning on
page 185.

Interests of TAM Directors and Officers in the Proposed Combination (page 227)

Certain members of the board of directors (including the TAM controlling shareholders) and management of TAM negotiated the terms of the transaction agreements with
LAN, including those relating to the exchange offer and the mergers. These individuals may have certain interests in the proposed combination that are different from, or in addition
to, the interests of holders of TAM shares and TAM ADSs generally and that may have caused them to view the proposed combination more favorably and/or differently than you
might.

Pursuant to the LAN-TEP shareholders agreement, Mr. Mauricio Rolim Amaro will be the chairman of the board of directors of LATAM for the first two years following the
time at which the mergers become effective (which we refer to as the “effective time”). Pursuant to the the Holdco I shareholders agreement and the TAM shareholders agreement,
Maria Cléaudia Oliveira Amaro will be the chairman of the boards of directors of Holdco I and TAM for the first two years following the effective time. Pursuant to the LAN-TEP
shareholders agreement, Marco Bologna, the current CEO of TAM, will serve as the TAM CEO following the effective time.

Mr. André Santos Esteves, a member of the board of directors of TAM, is also the chief executive officer of BTG Pactual, TAM’s financial advisor, and Mr. Carlos Daniel
Rizzo da Fonseca, a senior executive of BTG Pactual and head of the Merchant Banking Division of BTG Pactual, serves on the board of directors of Multiplus S.A. (which we refer
to as “Multiplus™), which is a subsidiary of TAM.

The board of directors of TAM was aware of these interests when it approved the transaction agreements and when it recommended that the holders of TAM shares and TAM
ADSs tender their TAM shares and TAM ADSs into the exchange offer. For a further discussion of the interests of the board of directors and management of TAM and TAM
controlling shareholders in the proposed combination, see the “Interests of Certain Persons” section of this offer to exchange/prospectus beginning on page 227.

Certain Legal and Regulatory Matters (page 186)

No further regulatory filings or approvals are required to complete the exchange offer and the mergers. For more information about the approval and filings required to
complete the exchange offer and the mergers, see “The Exchange Offer—Certain Legal and Regulatory Matters” section of this offer to exchange/prospectus beginning on page 186.

On September 21, 2011, the Tribunal de Defensa de la Libre Competencia (which we refer to as the “TDLC”) issued its decision (which we refer to as the “Decision”) with
respect to the consultation procedure initiated on January 28, 2011 by Conadecus, a Chilean consumer association (which we refer to as “Conadecus”),
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in connection with the proposed combination. The persons and entities that were accepted as intervening parties in the consultation procedure, among others, are the following:
Conadecus, as consultant, Fiscalia Nacional Econémica, the Chilean antitrust prosecution agency (which we refer to as the “FNE”), Sky Airline, Aerolinea Principal de Chile S.A.
(which we refer to as “PAL”), ACHET, a Chilean travel agents association, LAN, LAN Cargo S.A. (which we refer to as “LAN Cargo”) and TAM L.A.

On October 3, 2011, PAL filed an appeal in order to have the Chilean Supreme Court revoke the Decision issued by the TDLC approving the proposed combination subject to
certain conditions. On October 25, 2011 LAN reached an extrajudicial agreement with PAL pursuant to which (i) PAL abandoned the appeal before the Chilean Supreme Court and
undertook to terminate all actions or proceedings that it initiated, as well as to desist from initiating new proceedings, aimed at blocking the proposed combination between LAN and
TAM, and (ii) LAN paid PAL $5,000,000.

On October 3, 2011, LAN also filed an appeal seeking the amendment or elimination, as applicable, of the following three conditions set forth in the Decision:

. amendment of the seventh condition regarding mandatory prior consultation with the TDLC for the execution of certain codeshare agreements in order to eliminate the
obligation to submit such agreements to the prior approval of the TDLC, replacing it with the obligation to notify the FNE of any such agreements.

. elimination of the eighth condition regarding the abandonment of certain traffic frequencies and limitation on acquiring certain air traffic frequencies; and

. amendment of the fourteenth condition regarding the independent consultant in order to limit and modify the intrusive and inspection powers granted to both the FNE

and the consultant with respect to LAN and TAM.
Likewise, on the same date TAM L.A. filed an appeal seeking the amendment of the seventh condition of the Decision.

It is expected that the Chilean Supreme Court will render a final decision with respect to the above-mentioned appeals within the next month. For more information about this
litigation, see “The Exchange Offer—Certain Legal and Regulatory Matters” section of this offer to exchange/prospectus beginning on page 186.

If the seventh condition is not amended, LATAM’s passengers to and from Chile would be denied the benefit of the increased connectivity that would be provided by the
codeshare agreements that would require prior approval of the TDLC unless and until such approval was obtained. LATAM’s ability to negotiate existing codeshares and to adapt to
changes in the markets in which it has to compete could also be adversely affected because the time required to obtain the prior approval of the TDLC to amendments to those
agreements could take longer than is required to adequately react to new conditions.

If the eighth condition is not eliminated, LATAM will be required to cancel or re-route certain flights out of Lima that could adversely impact connectivity of some passengers.

If the fourteenth condition is not amended, the independent consultant and the FNE will have certain inspection powers that in LAN’s opinion could increase administrative
burdens and impose additional costs that would not be shared by the other airlines with which LATAM needs to compete. In addition, in LAN’s opinion this condition would
undermine LAN’s constitutional rights to equality under the law, due process and protection of mail and document privacy because it would give the independent consultant and FNE
intrusive and disproportionate powers solely with respect to LAN and subject LAN to a supervisory regime that would not apply to any other competitor or industry in Chile.
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On September 3, 2010, LAN and TAM submitted a merger filing before the Brazilian Antitrust System, composed of CADE, the Secretaria de Direito Econdmico (Ministry of
Justice, which we refer to as the “SDE”) and the Secretaria de Acompanhamento Econémico (Ministry of Finance, which we refer to as the “SEAE”). The filing was made based on
the Memorandum of Understanding, executed by the parties on August 13, 2010. As per the request of the parties, the SEAE suspended its analysis of the merger filing until the
parties had taken more definitive steps with respect to the proposed combination. On October 21, 2010, the parties informed SEAE of the execution of the Instrumento Particular de
Ratificagdo de Entendimento by the parties on October 12, 2010, pursuant to which the parties agreed on a transaction structure for the proposed combination and requested that
SEAE resume its analysis of the merger filing. As part of its analysis, SEAE sent a series of information requests to LAN and TAM (Official Letter Nos. 11.143/2010; 12.203/2010;
6.566/2011; 6.607/2011; 7.218/2011; 7.555/2011; and 7.866/2011) requesting information on the markets affected by the proposed combination. All of these Official Letters were
duly answered by LAN and TAM. SEAE also sent information requests to the parties’ competitors, suppliers and clients. SEAE issued its report approving the merger filing without
any restrictions on August 11, 2011. The case was then further examined by CADE’s Reporting Commissioner, Olavo Chinaglia, for an additional four months. CADE sent
information requests to LAN and TAM (Official Letter Nos. 1830/2011; 1945/2011; 2410/2011; and 2493/2011) to complement SEAE’s analysis. On December 14, 2011, the case
was adjudicated in a Plenary Session, where the board of CADE approved the transaction with the following conditions: (i) LAN and TAM cannot be members of more than one
global airline alliance; (ii) LAN and TAM must swap two pairs of slots in the International Airport of Guarulhos (Sdo Paulo/Brazil) (which we refer to as the “Guarulhos Airport”)
with one or more companies that is willing to operate non-stop flights on the Sdo Paulo-Santiago route, granting the swapping companies the necessary infrastructure in the Guarulhos
Airport; and (iii) LAN and TAM must publish the contents of the decision in newspapers widely sold in Brazil, and send letters to carriers that operate commercial flights from
Guarulhos Airport, informing them of the decision. On December 30, 2011, LAN and TAM submitted a motion to clarify the decision, in which they requested that CADE clarify
certain points of the decision. The motion to clarify was partially accepted by CADE’s Plenary Board, on February 8, 2012, to establish that LAN will not be required to implement
the measures imposed by CADE until the exchange offer has been completed. LAN and TAM are permitted to proceed with the implementation of the transaction, regardless of the
decision on the remaining points under the motion to clarify.

Delisting and Squeeze-out (page 218 and page 217 respectively)

If the delisting condition is satisfied, the TAM shares will be automatically delisted from Bovespa after completion of the exchange offer. If the TAM ADSs are no longer
eligible for listing on the NYSE and the NYSE does not delist them, then TAM intends to request, as it is required to do so by the transaction agreements, that the TAM ADSs be
delisted from the NYSE as soon as is reasonably practicable following the effective time of the mergers if permitted by the rules of the NYSE.

If the squeeze-out condition is satisfied, TAM will compulsorily redeem any TAM shares (including those represented by TAM ADSs) that were not acquired pursuant to the
exchange offer and the mergers. In this redemption, the holders of TAM shares and TAM ADSs will have the right to receive cash in an amount equal to the product of (i) the number
of LAN ADSs and/or LAN BDSs they would have received pursuant to the exchange offer and the mergers in respect of their TAM shares and/or TAM ADSs and (ii) the closing
price of the LAN common shares on the SSE on the last trading day immediately preceding the Auction date (as reported on the SSE’s website, www.bolsadesantiago.com or, if
unavailable, as reported by another authoritative source) as converted into US dollars using the Chilean observed exchange rate applicable on the Auction date as published by the
Central Bank of Chile, duly adjusted by the Central Bank of Brazil’s overnight lending rate. For further discussion of the squeeze-out procedure, see “The Transaction Agreements—
Effects of the Mergers—Statutory Squeeze-Out” section of this offer to exchange/prospectus beginning on page 217.

Put Right (page 186)

If the exchange offer is completed, the holders of TAM shares and TAM ADSs that were not acquired in the exchange offer will have the option to sell such shares to LAN at
any time during the three months after the
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expiration date for an amount in cash equal to the product of (i) the number of LAN common shares that they would have received pursuant to the exchange offer in respect of their
TAM shares or TAM ADSs and (ii) the closing price of the LAN common shares on the SSE on the last trading day immediately preceding the Auction date (as reported on the SSE’s
website, www.bolsadesantiago.com or, if unavailable, as reported by another authoritative source) as converted into US dollars using the Chilean observed exchange rate applicable
on the Auction date as published by the Central Bank of Chile, duly adjusted by the Central Bank of Brazil’s overnight lending rate.

Source and Amount of Funds (page 193)

The exchange offer is not conditioned upon any financing arrangements, and no funds have been borrowed for purposes of the exchange offer. LAN will use general corporate
funds to pay any cash requirements of the exchange offer, including payment for fractional shares.

Accounting Treatment (page 192)

The transaction will be accounted for as an acquisition under IFRS by use of the purchase method of accounting. For accounting purposes, LAN will be the acquirer and TAM
will be the acquired entity.

Tax Consequences (page 169)
Brazilian Tax Consequences (page 169)

Under Brazilian law, capital gains taxation rules vary depending on the residency of the non-Brazilian holder, the type of registration of the investment by the non-Brazilian
holder with the Central Bank of Brazil and how the disposition is carried out. If non-Brazilian holders who are not located in a tax haven jurisdiction tender their TAM shares or TAM
ADSs into the exchange offer through the US exchange agent or if non-Brazilian holders that are QIBs who are not located in a tax haven jurisdiction tender their TAM shares into the
Auction, such non-Brazilian holders should not be subject to capital gains tax in Brazil. However, because Brazilian tax authorities do not provide clear guidance on whether capital
gains tax should be imposed on such transactions there is a risk that Brazilian tax authorities could seek to impose a tax on non-Brazilian holders for the capital gain recognized in
such transactions. If such transactions are taxable in Brazil, the capital gain realized on such transactions will be subject to capital gains tax at a rate of 15% or 25%, depending on
whether the non-Brazilian holder is eligible for the tax benefits granted to 2,689 investors and whether the non-Brazilian holder is resident in a tax haven jurisdiction. Non-Brazilian
holders that engage in such transactions generally will not be subject to the IOF/Exchange tax.

If non-Brazilian holders (in a non-tax haven jurisdiction) tender TAM shares in the Auction on Bovespa, and receive in exchange LAN BDSs and/or cash, such non-Brazilian
holders would not be subject to capital gains tax. Non-Brazilian holders that engage in such transactions will be subject to the IOF at 0.38%. However, LAN has agreed to pay this
amount on your behalf.

If the TAM shares of a non-Brazilian holder are acquired for cash by TAM pursuant to the statutory squeeze out, the difference between the cash received and the acquisition
cost of the TAM shares will be subject to capital gains tax at a rate of 15% or 25%, depending on whether the non-Brazilian holder is resident in a tax haven jurisdiction. The
remittance of funds abroad to the non-Brazilian holder as a return of a 2,689 investment is subject to the IOF at a rate of 0%.

If the TAM shares underlying TAM ADSs of a non-Brazilian holder are acquired for cash by TAM pursuant to the statutory squeeze out, the capital gain recognized in the sale
of such TAM shares shall be subject to capital gains taxation in Brazil at the rate of 15% (regular rate) upon the remittance made by the Brazilian custodian to the TAM depositary.
The remittance of funds by the custodian of the TAM depositary will be subject to the IOF/Exchange at the rate of 0.38%.
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Chilean Tax Consequences (page 174)
The contribution of TAM shares and TAM ADSs issued abroad into Holdco II by non-Chilean holders should not be subject to Chilean taxation.

In general, as a result of the Holdco II merger, non-Chilean holders receiving LAN common shares in exchange for their participation as shareholders of Holdco II should not
be subject to Chilean income taxes in connection with such exchange of shares (canje).

However, the tax treatment to be afforded to the issuance and delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) under the terms
set forth in the exchange offer is uncertain. The issuance and delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) under the terms of the
exchange offer is not addressed in the regulations issued by the Central Bank of Chile or the Superintendencia de Valores y Seguros de Chile (the Chilean Securities and Insurance
Regulator which we refer to as the “SVS”). In addition, such a transaction is not regulated by the Chilean Income Tax Law (which we refer to as “Chilean ITL”) or addressed in the
rulings issued by the Chilean Internal Revenue Service (which we refer to as the “Chilean IRS”) on this matter. It is possible therefore that the Chilean IRS might assert that a tax
treatment other than that described below is applicable.

Notwithstanding the foregoing, provided that the Central Bank of Chile confirms that, as a result of the capital increase of LAN in connection with the merger by incorporation
(fusion por incorporacion) of Holdco II into LAN, the newly issued LAN common shares to be received by the LAN ADS depositary and LAN BDS depositary (as registered
shareholders of Holdco II) shall be deemed, within the context of the exchange offer, issued and delivered by LAN to such LAN ADS depositary and LAN BDS depositary, in their
capacity as depositary, for purpose of the issuance and delivery of the LAN ADSs (evidenced by LAN ADRs) and the LAN BDSs (evidenced by LAN BDRs), respectively, in
compliance with Chilean laws and the regulations issued by the Central Bank of Chile and the SV on this matter, we believe that the Chilean IRS should construe that the issuance
and delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) by the LAN ADS depositary and LAN BDS depositary, respectively, to non-
Chilean holders abroad under the exchange offer should be afforded the same tax treatment applicable to the issuance and delivery of ADSs (evidenced by ADRs) to non-Chilean
holders under current laws and regulations issued by the Central Bank of Chile and the SVS and, thus, not be subject to Chilean income taxes based on the tax principles stated in
certain rulings issued by the Chilean IRS on this matter (including, Ruling No. 324 of January 29, 1990).

Assuming that the SVS confirms that LAN BDRs (evidencing LAN BDSs) qualify as foreign securities representing the shares of a Chilean entity, the characteristics and
mechanism of which are equivalent to ADRs (which in the case of ADRs, the SVS has confirmed they qualify as foreign securities representing the shares of a Chilean entity
according to the Chilean laws and regulations on this matter), and that such LAN BDRs comply with Chilean laws and the rules and regulations issued by the Central Bank of Chile
and the SVS governing the issuance of ADRs, we believe that LAN BDRs should be afforded the same tax treatment applicable to ADRs issued and delivered to non-Chilean holders
under Chilean laws and the regulations issued by the Central Bank of Chile and the SVS. We are also of the opinion that the LAN BDR should qualify as foreign securities
representing the shares of a Chilean entity, the characteristics and mechanism of which are equivalent to ADRs. These circumstances and tax treatment are assumed for purpose of the
analysis of LAN BDSs contained in the “Chilean Tax Consequences” section of this offer to exchange/prospectus.

Cash dividends LAN pays with respect to LAN common shares, LAN BDSs (evidenced by LAN BDRs) or LAN ADSs (evidenced by LAN ADRs) held by a non-Chilean
holder will be subject to a 35% Chilean withholding tax, which LAN withholds and pays over to the Chilean tax authorities (which we refer to as the “Withholding Tax” or “Chilean
Withholding Tax”). A credit against the Withholding Tax is available based on the corporate income tax LAN actually paid (if any) on the income to which the dividend is attributed
according to the provisions of the Chilean ITL and the interpretations of the Chilean IRS; however, this credit does not
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reduce the Withholding Tax on a one-for-one basis because it also increases the base on which the Withholding Tax is imposed. If LAN registers net income (book profits) but taxable
losses, no credit against the Withholding Tax will be available.

Gains from the sale or other disposition by a non-Chilean holder of LAN BDRs (evidencing LAN BDSs) or LAN ADRs (evidencing LAN ADSs) outside Chile will not be
subject to Chilean taxation. The withdrawal of common shares in exchange for LAN BDRs or LAN ADRs will not be subject to any Chilean taxes.

Gains recognized on a sale or disposition by a non-Chilean holder of LAN common shares (as distinguished from sales or exchanges of LAN BDRs (evidencing LAN
BDSs) or LAN ADRs (evidencing LAN ADSs) representing such shares of common stock) may be subject to both the First Category Tax and the Withholding Tax (the former being
creditable against the latter) if (i) the non-Chilean holder has held the LAN common shares for less than one year since exchanging LAN ADSs (or LAN BDSs, if applicable) for the
LAN common shares; (ii) the non-Chilean holder acquired and disposed of the LAN common shares in the ordinary course of its business or as a habitual trader of shares; or (iii) the
non-Chilean holder and the purchaser of the LAN common shares are “related parties” or has an interest in the purchaser within the meaning of Section 17, Number 8, of the Chilean
ITL. In all other cases, gains on the disposition of LAN common shares will generally be subject only to a capital gains tax which is assessed at the same rate as the First Category
Tax, as sole income tax (currently levied at a rate of 18.5%) and no Withholding Tax will apply.

In certain circumstances and provided that certain requirements are met, gains recognized on the sale of shares of common stock that are publicly traded and have a high
presence in the stock exchange will not be subject to capital gains tax in Chile.

United States Federal Income Tax Consequences (page 181)

The receipt of LAN ADSs, LAN BDSs or cash in exchange for TAM shares or TAM ADSs pursuant to the exchange offer will be a taxable transaction for US federal income
tax purposes. Such gain or loss generally will be capital gain or loss and generally will be long-term capital gain or loss if the TAM shares or TAM ADSs have been held for more
than one year. Long-term capital gain realized by a noncorporate US holder generally is subject to preferential tax rates. The deductibility of capital losses is subject to significant
limitations.

In general, cash dividends paid with respect to LAN shares (including the net amount of the Chilean Withholding Tax withheld on the distribution after taking into account the
credit for the First Category Tax), will be included in a US holder’s gross income as ordinary income when received and will not be eligible for the dividends-received deduction
allowed to corporations. The US dollar amount of dividends received by a noncorporate US holder with respect to the LAN ADSs will generally be “qualified dividend income”
subject to taxation at a maximum rate of 15% for taxable years before January 1, 2013 and with respect to the LAN common shares or LAN BDSs will be subject to taxation at
ordinary income tax rates.

If you are a US holder, gain or loss realized on the sale, exchange or other disposition of LAN shares generally will be capital gain or loss and generally will be long-term
capital gain or loss if the LAN shares have been held for more than one year. Long-term capital gain realized by a noncorporate US holder generally is subject to preferential tax rates.
The deductibility of capital losses is subject to limitations.

Brazilian capital gains taxes that may be imposed on a US holder upon the receipt of LAN ADSs, LAN BDSs or cash in exchange for TAM shares or TAM ADSs pursuant to
the exchange offer and Chilean capital gains taxes that may be imposed on a US holder upon the disposition of the LAN common shares will generally be treated as foreign income
taxes eligible for credit against a US holder’s US federal income tax liability or for deduction in computing such US holder’s US federal taxable income. However, a US holder may
not be able to use the tax credit arising from any of the aforementioned taxes unless such credit can be applied (subject to applicable limitations) against tax due on other income
treated as derived from foreign sources in the appropriate

42-



Table of Contents

income category. In general, Chilean Withholding Tax withheld from dividends paid with respect to LAN shares will be treated as a foreign source income tax eligible for credit
against a US holder’s US federal income tax liability or for deduction in computing such US holder’s US federal taxable income. No credit or deduction is available for the portion of
the Withholding Tax that is determined to be excessive under Chilean ITL and for which a US holder has a right to reimbursement.

For more information about the Brazilian, Chilean and United States federal income tax consequences of the exchange offer with respect to the TAM shares (including TAM
common shares and TAM preferred shares) or TAM ADSs and of the receipt, ownership and disposition of the LAN shares (including LAN common shares, LAN ADSs and LAN
BDSs) see the “The Exchange Offer—Tax Consequences” section of this offer to exchange/prospectus beginning on page 169.

For more information about the approval and filings required to complete the exchange offer and the mergers, see “The Exchange Offer—Tax Consequences” section of this offer to
exchange/prospectus beginning on page 169.

Comparison of Rights of Holders of LAN Common Shares, LAN ADSs and LAN BDSs and TAM ADSs and TAM shares (page 239)

If your TAM shares or TAM ADSs are acquired in the exchange offer, you will become a holder of LAN ADSs or LAN BDSs, each of which will represent one LAN common
share deposited with the applicable depositary. Your rights as a holder of LAN ADSs or LAN BDSs will be determined by the applicable deposit agreement. The rights of a holder of
the LAN common shares represented by your LAN ADSs or LAN BDSs will be governed by LAN’s by-laws, the Chilean Corporation Law and the Chilean corporation regulations.
See the “Comparison of Rights of Holders of LAN Securities and TAM Securities” section of this offer to exchange/prospectus beginning on page 239.

Selected Historical Financial Data

The following financial information is being provided to you to aid you in your analysis of the financial aspects of the proposed combination. The selected consolidated
financial information of LAN as of and for the years ended on December 31, 2010, 2009 and 2008 have been derived from the audited consolidated financial statements of LAN
included in the LAN 2010 Form 20-F, which is incorporated by reference into this offer to exchange/prospectus or in LAN’s other Annual Reports on Form 20-F previously filed with
the SEC. The selected historical consolidated financial information of LAN as of and for the year ended on December 31, 2011 has been derived from the audited consolidated
financial statements as of and for the year ended on December 31, 2011 included in this offer to exchange/prospectus. The selected consolidated financial information of TAM as of
and for the years ended on December 31, 2010, 2009 and 2008 have been derived from the audited consolidated financial statements of TAM included in the TAM 2010 Form 20-F,
which is incorporated by reference into this offer to exchange/prospectus or in TAM’s other Annual Reports on Form 20-F previously filed with the SEC. The selected historical
consolidated financial information of TAM as of and for the year ended on December 31, 2011 has been derived from the audited consolidated financial statements of TAM as of and
for the year ended on December 31, 2011 included in this offer to exchange/prospectus.
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Selected Financial Data of LAN (page 62)

The following table presents selected historical consolidated financial data of LAN as of, and for each of the years in the four-year period ended on, December 31, 2011.

Selected Annual Financial Information as of December 31, 2011, 2010, 2009 and 2008 )®)

Statement of Income Data:
Revenue
Passenger
Cargo
Total Revenue
Cost of sales
Gross margin
Other income (2)
Distribution costs
Administrative expenses
Other expenses
Other (losses)/ gains (4)
Financial income
Financial costs
Equity accounted earnings
Foreign exchange gains/ (losses)
Result of indexation units
Income before income tax
Income tax
Net income for the period
Income attributable to the parent company’s equity holders
Income attributable to non-controlling interests
Net income for the period
Earnings per share
Basic earnings per share (US$) (5)
Diluted earnings per share (US$)

Dec. 31,
2011

Dec. 31,
2010

Dec. 31,
2009

Dec. 31,
2008

(in US$ millions, except per share and capital stock data)

4,008.9
1,576.5
5,585.4

(4,078.6)
1,506.8

1328
(479.8)
(405.7)
(214.4)

(33.0)

145
(139.1)

0.5
(0.3)

0.1

382.4

(61.8)

320.6

320.2

0.4
320.6

0.94335
0.94260

-A4-

3,109.8
1,280.7
4,390.5

(3,012.7)
1,377.8

1328
(383.5)
(331.8)
(172.4)

5.4
14.9
(155.3)
0.1
13.8
0.1

502.0

(81.1)

420.9

419.7

12
420.9

1.23882
1.23534

2,623.6
895.6
3,519.2
(2,522.8)
996.4
136.4
(327.0)
(269.6)
(100.5)
(11.7)
18.2
(153.1)
0.3
(11.2)
(0.6)
277.5
(44.5)
233.0
231.1
19
233.0

0.68221
0.68221

2,820.8
1,319.4
4,140.2

(2,893.9)
1,246.3

1429
(366.7)
(275.0)
(127.9)
(134.7)

185
(125.5)
0.7
23.4
12

403.4

(65.1)

338.3

336.5

18
338.3

0.99318
0.99318
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Dec 31, Dec 31, Dec 31, Dec 31,
2011 2010 2009 2008
(in US$ millions, except per share and capital stock data)

Balance Sheet Data:

Cash, and cash equivalents 374.4 631.1 731.5 401.0
Other current assets in operation 964.3 896.5 666.6 665.8
Non-current assets and disposal groups held for sale 4.7 5.5 10.9 10.4
Total current assets 1,343.4 1,533.1 1,409.0 1,077.2
Property and equipment 5,928.0 4,948.4 4,196.6 3,966.1

Other non-current assets 377.3 304.4 166.4 153.6

Total non-current assets 6,305.3 5,252.8 4,363.0 4,119.7
Total assets 7,648.7 6,785.9 5,772.0 5,196.9
Total current liabilities 2,322.1 2,144.0 1,523.3 1,551.5
Total non-current liabilities 3,869.2 3,341.8 3,142.7 2,876.8
Total liabilities 6,191.3 5,485.8 4,666.0 4,428.3
Net equity attributable to the parent company’s equity holders 1,445.3 1,296.8 1,098.8 761.8
Minority interest 12.0 3.2 7.1 6.8

Total net equity 1,457.4 1,300.1 1,105.9 768.6

W For more information on the subsidiaries included in the consolidation of LAN, see Note 1 to the audited consolidated financial statements included in the LAN 2010 Form

20-F and the audited consolidated financial statements as of and for the year ended December 31, 2011 included in this offer to exchange/prospectus.

Other income included in this Statement of Income Data is equivalent to the sum of income derived from duty-free operations, aircraft leasing, logistics and courier operations,

customs and warehousing operations, tours and other miscellaneous income. For more information, see Note 30 to the audited consolidated financial statements included in the

LAN 2010 Form 20-F and the audited consolidated financial statements as of and for the year ended December 31, 2011 included in this offer to exchange/prospectus.

The addition of the items may differ from the total amount due to rounding.

In 2008, LAN recorded a provision of US$109.0 million in Other gains/(losses) in connection with a plea agreement entered into with the United States Department of Justice

regarding an antitrust investigation related to LAN’s cargo business (see “Information on the Company—Business of the Company—Cargo Operations—Cargo Related

Investigations,” under Item 4 included in the LAN 2010 Form 20-F). For the period ended December 31, 2010, LAN recorded a US$14.0 million gain (pre-tax) due to the

reversal of a portion of the provision related to the investigation in the cargo business carried out by the European Commission. This was as a result of the fine announced in

November 2010, which was lower than the amount provided for. This reversal is recorded in Other gains/(losses).

® For the period ended December 31, 2008, 2009 and 2010, LAN had 338,790,909 common shares outstanding, which was equivalent to 338,790,909 LAN ADSs. For the
period ended December 31, 2011, LAN had 340,326,431 common shares outstanding which was equivalent to 340,326,431 LAN ADS.

2

®)
“)
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Selected Financial Data of TAM (page 71)

The following table presents selected historical consolidated financial data of TAM as of, and for each of the years in the five-year period ended on, December 31, 2011.

Selected Annual Financial Information as of December 31, 2011, 2010, 2009, 2008 and 2007

Balance sheet data

Cash and cash equivalents
Financial assets at fair value through profit and loss
Trade accounts receivable
Total assets

Borrowings®

Finance lease obligations®
Debentures®

Advance ticket sales

Total equity

Total liabilities and equity

@

Refers to the total balance of current liabilities plus long-term liabilities.

As of December 31,
2011 2011 2010 2009 2008 2007
(US$ millions) (RS millions)
347 650 1,012 1,075 672 467
898 1,685 1,407 1,011 1,242 2,140
970 1,819 1,557 1,122 1,157 938
8,521 15,985 14,497 12,940 13,417 10,333
510 957 615 497 402 1,068
2,841 5,330 4,758 4,521 6,448 2,968
430 807 977 1,111 529 532
333 625 942 1,008 820 807
1,132 2,124 2,627 1,294 293 1,912
8,521 15,985 14,497 12,940 13,417 10,333

-46-



Table of Contents

Income statement data

Revenue

Operating expenses

Operating profit before movements in fair value of fuel derivatives
Movements in fair value of fuel derivatives

Operating (loss)/profit
Finance income
Finance cost
Derivatives designated as cash flow hedge

Profit / (loss) before income tax and social contribution
Income tax and social contribution

Profit/(loss) after tax (all continuing operations)

Attributable to
Non-controlling interest
Equity holders of TAM
Profit/(loss) after tax (all continuing operations)

Number of shares outstanding at year end (in thousands of shares):®@
Common shares
Preferred shares
Total
Earnings (loss) per share (common and preferred) — in R$®
Basic
Diluted
Dividends declared per share:
Common shares (in reais and US dollars)
Preferred shares (in reais and US dollars)
Dividends declared per ADS (in reais and US dollars)

@
2

Except per share information and where otherwise indicated.

Year Ended December 31,
2011 2011 2010 2009 2008 2007
(US$ millions)() (R$ millions)D
6,927 12,995 11,379 9,765 10,513 8,019
(6,406) (12,017) (10,402) (9,556) (9,935) (7,709)
521 977 977 210 578 309
22 il 37 317 (1,273) 130
543 1,018 1,014 527 (696) 440
1,568 2,942 1,774 2,413 1,410 1,007
(2,205) (4,136) (1,672) (1,041) (3,006) (755)
@ @) — — — —
(97) (183) 1,116 1,898 (2,292) 691
(42) (79) (447) (649) 710 (214)
(139) (262) 669 1,248 (1,581) 478
39 74 32 1 1 0
(179) (335) 637 1,247 (1,582) 477
(139) (262) 669 1,248 (1,581) 478
55,817 55,817 55,817 50,195 50,195 59,792
100,390 100, 390 100,390 100,390 100,390 90,793
156,207 156,207 156,207 150,585 150,585 150,585
(1.15) (2.15) 422 8.30 (10.52) 3.17
(1.15) (2.15) 4.20 8.29 (10.52) 3.15
0.10 0.19 1.00 1.58 0.27 0.21
0.10 0.19 1.00 1.58 0.27 0.21
0.10 0.19 1.00 1.58 0.27 0.21

In 2008, there was a conversion of common shares to preferred shares by a relevant shareholder.
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Year ended December 31, 2011 compared to year ended December 31, 2010

The figures set forth in the table below are expressed in both millions of reais and centavos and have been subject to rounding adjustments. Accordingly, additions or divisions
of certain figures may not be an arithmetic aggregation of the totals and the actual sum of percentage variations may differ from those indicated.

Year ended December 31,

% Net
Variation Variation 01}::::: !
2011 2010 (%) 2011 2010 (%) 2011
(in cents of R$ per ASK(D) (in millions of R$)
Domestic 7.89 8.21 (3.9)% 6,185.3 5,870.9 5.4% 47.6%
International 4.88 4.59 6.2% 3,823.5 3,284.5 16.4% 29.4%
Cargo 1.50 1.56 (3.6)% 1,176.7 1,112.7 5.8% 9.1%
Other 3.02 2.14 41.3% 2,370.3 1,530.7 54.9% 18.2%
Sales taxes and other deductions (0.72) (0.59) 21.9% (561.3) (420.1) 33.6% (4.3)%
Revenue 16.57 15.91 4.2% 12,994.5 11,378.7 14.2% 100.0%
Operating expenses
Personnel (3.44) (3.26) 5.6% (2,695.5) (2,328.4) 15.8% (20.7)%
Fuel (5.34) (4.83) 10.7% (4,186.9) (3,451.2) 21.3% (32.2)%
Depreciation and amortization (0.93) (0.98) (4.8)% (730.4) (699.8) 4.4% (5.6)%
Maintenance and repairs (excluding personnel) (0.79) (0.86) (7.7)% (619.4) (612.3) 1.2% (4.8)%
Aircraft insurance (0.06) (0.07) (18.3)% (46.5) (52.0) (10.6)% 0.49)%
Take-off, landing and navigation aid charges (0.87) (0.85) 2.1% (682.3) (609.4) 12.0% (5.3)%
Leasing of aircraft, engine and equipment under operating leases (0.57) (0.66) (12.8)% (450.1) (471.0) (4.4)% 3.5)%
Third party services (1.07) (1.08) (0.9)% (840.0) (773.3) 8.6% (6.5)%
Marketing and related expenses (1.23) (1.34) (8.5)% (962.9) (959.8) 0.3% (7.4)%
Reversal of additional tariff 0.00 0.51 — 0.0 364.8 (100.0)% —
Other (1.02) (1.13) (9-4)% (803.6) (809.3) (0.7)% (6.2)%
Total operating expenses (15.33) (14.54) 5.4% (12,017.4) (10,401.7) 15.5% (92.5)%
Operating profit before movements in fair value of fuel
derivatives 1.25 1.37 (9.0)% 977.1 977.0 0.0% 7.5%
Movements in fair value of fuel derivatives 0.05 0.05 4.1% 40.8 36.6 11.6% 0.3%
Operating (loss)/profit 1.30 1.42 (8.6)% 1,017.9 1,013.6 0.4% 7.8%
Finance income 3.75 2.48 51.3% 2,941.6 1,774.5 65.8% 22.6%
Finance costs (5.27) (2.34) 125.4% (4,135.8) (1,672.1) 147.3% (31.8)%
Derivatives designated as cash flow hedge (0.01) — — (6.6) — — 0.1)%
Profit (loss) before income tax and social contribution (0.23) (1.56) (115.0)% (182.9) 1,116.0 — (1.4)%
Income tax and social contribution (0.10) (0.63) B84.1)% (78.6) (447.1) (82.4)% (0.6)%
Profit / (loss) after tax (all continuing operations) (0.33) 0.94 (135.5)% (261.5) 668.9 — (2.0)%
Profit/ (loss) for the year attributable to:
Non-controlling interest (0.33) 0.94 — (335.1) 637.4 — (2.6)%
Equity holders of TAM (0.09) (0.04) 134.6% 73.6 31.5 — 0.6%
Total (0.33) 0.94 (135.5)% (261.5) 668.9 — (2.0)%
o ASK means available seat kilometers, or the product of the number of seats available in all aircraft multiplied by the distance the seats are flown in kilometers (which we refer

to as “ASK”)

See the “Selected Financial Data of TAM” and “Consolidated Financial Statements” sections of this offer to exchange/prospectus beginning on pages 71 and F-2-1,

respectively, for more detailed financial data on TAM.
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Selected Unaudited Pro Forma Financial Information

The following unaudited pro forma consolidated financial information is being provided to give you a better understanding of what the results of operations and financial
position of LATAM might have been if the proposed combination had been completed on an earlier date. The unaudited pro forma consolidated financial information is preliminary
and is being furnished solely for illustrative purposes and, therefore, is not necessarily indicative of the combined results of operations or financial position of LATAM that might
have been achieved for the dates or periods indicated, nor is it necessarily indicative of the results of operations or financial position of LATAM which may, or may be expected to,
occur in the future. No account has been taken within the unaudited condensed pro forma consolidated financial statements of any synergy or efficiency that may, or may be expected
to, occur following the completion of the proposed combination.

The following unaudited pro forma consolidated financial information gives pro forma effect to the proposed combination, after giving effect to the pro forma adjustments
described in the notes to the unaudited pro forma consolidated financial statements. For accounting purposes, the proposed combination will be accounted for as LAN’s acquisition of
TAM using the purchase method of accounting under IFRS and for purposes of the following unaudited pro forma consolidated financial information, the proposed combination was
accounted for in the same manner. The unaudited condensed pro forma consolidated income statement for the fiscal year ended December 31, 2011 gives effect to the proposed
combination as if it had been completed on January 1, 2011.

The unaudited condensed pro forma consolidated financial information of LATAM has been developed from, and should be read in conjunction with, the audited consolidated
financial statements for the year ended December 31, 2011 of LAN and TAM presented within this offer to exchange/prospectus.

See the “Unaudited Pro Forma Condensed Combined Financial Statements” section of this offer to exchange/prospectus beginning on page 80 for a more detailed explanation
of this analysis.

Year Ended
Statement of Operations Data December 31,
(in Th USD except per share data) 2011
Revenue 12,215,645
Cost of sales (9,892,822)
Gross margin 2,322,823
Income before taxes 210,078
Income tax expense (85,166)
Net income for the period 124,912
Earnings per share® 0.16790
Balance Sheet Data
Unrestricted cash, cash equivalents and short-term investments 1,717,164
Total assets 19,555,729
Long-term debt and capital lease obligations, excluding current portion 7,121,215
Stockholders equity 5,272,190

(1)  Earnings per share: Basic and diluted pro forma earnings per share have been calculated for the year ended December 31, 2011 based on the assumption that 100% of TAM
shareholders accept the exchange offer. As such, the weighted average number of pro forma diluted and basic shares outstanding has been determined as the weighted average
number of LAN basic and diluted shares outstanding plus 0.9 times the weighted average number of TAM basic and diluted shares outstanding for this period.
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RISK FACTORS

In addition to the matters described under the “Cautionary Statement Regarding Forward-Looking Statements” section of this offer to exchange/prospectus beginning on
page 22 and the risk factors contained in the LAN 2010 Form 20-F and the TAM 2010 Form 20-F that are incorporated by reference into this offer to exchange/prospectus, you
should carefully consider the following risk factors before deciding whether or not to tender your TAM shares or TAM ADSs into the exchange offer. Each of the matters described in
these risk factors could have a material adverse effect on the businesses, financial condition and/or results of operations of LAN and TAM individually or as combined companies and
on the market price of the LAN shares.

Risks Relating to the Exchange Offer and Mergers

The completion of the exchange offer is subject to many conditions precedent and if these conditions are not satisfied or waived, the exchange offer and mergers will not be

completed

The completion of the exchange offer is subject to certain conditions set forth in the transaction agreements as described under “The Transaction Agreements—Conditions to
Completion of the Exchange Offer” section of this offer to exchange/prospectus beginning on page 210, including:

Delisting_Condition

The number of qualifying minority shares that are held by “agreeing shareholders” must be more than 66 2/3% of the total number of qualifying minority shares that are
held by agreeing shareholders and disagreeing shareholders (this is the minimum threshold required to cause the deregistration of TAM as a public company in Brazil
with CVM and the delisting of TAM shares from Bovespa).

. A holder will be deemed to be an “agreeing shareholder” with respect to its qualifying minority shares only if such holder:

. validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and does not withdraw such shares from the
exchange offer; or

. qualifies such qualifying minority shares for participation in the Auction and:
. tenders such shares into, and does not withdraw them from, the Auction; and/or

. indicates on the qualification form (a copy of which will be included with the letter of transmittal) that it agrees with the deregistration of TAM
as a public company in Brazil with CVM.

. A holder will be deemed to be a “disagreeing shareholder” with respect to its qualifying minority shares only if such holder:

. validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and subsequently withdraws such shares from
the exchange offer; or

. qualifies such qualifying minority shares for participation in the Auction and:
. does not tender such shares in the Auction; and/or

. indicates on the qualification form (a copy of which will be included with the letter of transmittal) that it disagrees with the deregistration of
TAM as a public company in Brazil with CVM.

. For purposes of the delisting condition, “qualifying minority shares” mean all outstanding TAM shares not represented by TAM ADSs and all outstanding
TAM ADSs, in each case that are not owned by TAM, the TAM controlling shareholders, any of their related persons (“pessoas vinculadas™) or any director or
executive officer of TAM.
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The delisting condition will not be waivable under Brazilian law, so if the delisting condition is not satisfied, the exchange offer will terminate and the mergers
will not be completed.

Squeeze-out Condition

*  The sum of (i) the number of TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer and (ii) the number of TAM shares
beneficially owned by the TAM controlling shareholders (which represented approximately 46.63% of the outstanding TAM shares as of March 5, 2012), represents
more than 95% of the total number of outstanding TAM shares (including those represented by TAM ADSs) (this is the minimum acquisition threshold required under
applicable Brazilian law to give TAM the right to compulsorily redeem any TAM shares (including those represented by TAM ADSs) not owned by LAN or Holdco I
after completion of the exchange offer, the mergers and the other transactions described in this offer to exchange/prospectus); and

. The absence of certain actions, events or circumstances that, individually or in the aggregate, have had an adverse effect on the businesses, revenues, operations or
financial condition of TAM and its subsidiaries, taken as a whole, in all material respects.

Certain of these conditions, including the delisting condition, may not be waived without written agreement of both LAN and the TAM controlling shareholders, and neither
LAN nor the TAM controlling shareholders have any obligation to waive any conditions not satisfied on or prior to the expiration of the exchange offer. If a party whose waiver is
required with respect to an unsatisfied condition refuses to grant such waiver, the exchange offer will not be completed. In addition, the obligation of the TAM controlling
shareholders under the transaction agreements to make and pay the subscription for TEP Chile shares by contributing to TEP Chile all of their TAM shares and TEP Chile’s obligation
to pay for the subscriptions of Sister Holdco shares and Holdco I shares by contributing to Holdco I and Sister Holdco all of the TAM shares contributed to it by the TAM controlling
shareholders prior to the completion of the exchange offer is subject to certain conditions relating to the operations and business of LAN and certain events outside of LAN’s and
TAM’s control. Payment of such subscriptions is a condition to the completion of the exchange offer. If any of these conditions is not satisfied or waived, the exchange offer and
mergers will not be completed. For further discussion of these subscriptions, see “The Transaction Agreements—Conditions to the Subscriptions” section of this offer to
exchange/prospectus beginning on page 212.

If the squeeze-out condition is not satisfied and LAN waives this condition, LAN may be unable to fully realize the anticipated benefits of the proposed combination.

If the squeeze-out condition is not satisfied and LAN waives this condition, TAM will not be permitted under Brazilian law to compulsorily redeem any TAM shares
(including those represented by TAM ADSs) that were not acquired in the exchange offer and the mergers unless LAN later acquires a sufficient number of TAM shares (including
those represented by TAM ADSs) so as to allow TAM to compulsorily redeem the remaining outstanding TAM shares and TAM ADSs pursuant to Brazilian law. Depending on the
quantity of minority shareholders remaining after completion of the exchange offer and the mergers, their existence may limit LATAM’s ability to combine the businesses and
operations of LAN and TAM, which could adversely affect LATAM’s ability to realize the potential benefits and cost savings from combining these businesses. Failure to fully realize
these potential benefits and any temporary or permanent delay in integrating the businesses and operations of these two companies, could adversely affect the revenues, level of
expenses and operating results of the combined company after the completion of proposed combination.

Because the exchange ratio is fixed, the value of the LAN ADSs and/or LAN BDSs you will receive as a result of the exchange offer and mergers is likely to fluctuate

If you tender your TAM shares in the Auction and your TAM shares are acquired in the exchange offer, you will receive 0.90 of a LAN BDS per TAM share. If you tender
your TAM shares or TAM ADSs in the exchange offer through the US exchange agent and your TAM ADSs and/or TAM shares are acquired in the exchange
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offer, you will receive 0.90 of a LAN ADS per TAM ADS or TAM share. Each LAN BDS or LAN ADS represents one LAN common share. This exchange ratio is fixed and will not
be adjusted to reflect any changes in the market prices of any of the securities of either company. As a result, you will receive a fixed number of LAN BDSs or LAN ADSs in
connection with the exchange offer and the mergers, and changes in the market prices of these securities and the underlying LAN common shares will affect the value of what you
will receive.

The market prices of the LAN common shares, LAN ADSs, TAM shares and TAM ADSs are likely to fluctuate before the completion of the exchange offer and the mergers
and this will affect the value represented by the exchange ratio both in terms of the TAM shares or TAM ADSs tendered by you or on your behalf and what you will receive in
exchange. For example, based on the closing prices on Bovespa translated at the US$/Brazilian real exchange rate published on March 5, 2012, the market value of one TAM
preferred share has varied from a high of US$24.95 to a low of US$13.45 between August 12, 2010 (the last trading day before LAN and TAM announced that they had entered into a
non-binding memorandum of understanding for the proposed business combination (which we refer to as the “Memorandum of Understanding”) to pursue the proposed combination)
and March 5, 2012), while based on the closing prices on the SSE translated at the Chilean observed exchange rate published on March 5, 2012 the market value of 0.90 of a LAN
common share has varied from a high of US$28.54 to a low of US$18.68 between August 12, 2010 and March 5, 2012. In addition, based on the closing prices of LAN ADSs and
TAM preferred ADSs on the NYSE, the market value of one TAM preferred ADS has varied from a high of US$25.85 to a low of US$14.47 between August 12, 2010 and March 5,
2012, while the market value of 0.90 of a LAN ADS has varied from a high of US$28.69 to a low of US$17.53 between August 12, 2010 and March 5, 2012.

The market prices of LAN common shares, LAN ADSs, TAM shares and TAM preferred ADSs are, and the LAN BDSs will be, subject to general price fluctuations in the
market for publicly traded equity securities and have experienced significant volatility in the past. Market price variations in these securities could result from actual or investors’
perceptions of changes in the businesses, financial condition, results of operations or prospects of LAN or TAM prior to and/or following the exchange offer and the mergers,
regulatory considerations, legal proceedings, exchange rates, general market and economic conditions and other factors beyond the control of LAN or TAM.

The transaction agreements contain provisions that could discourage a potential competing acquirer of TAM

The transaction agreements require the board of directors of TAM to recommend that the holders of TAM shares and TAM ADSs tender such shares into the exchange offer
but do not permit them to withdraw or adversely modify that recommendation. The transaction agreements also contain “no shop” provisions that prohibit TAM and the TAM
controlling shareholders from, directly or indirectly, soliciting, initiating or encouraging any competing third-party proposals, including acquisitions of equity securities or material
assets of TAM and its subsidiaries, and there are no exceptions to these provisions. In addition, if the transaction agreements are terminated under certain circumstances, LAN or
TAM may be required to pay to the other party a termination fee of $200 million and to reimburse expenses incurred by the other party in connection with the transaction agreements
and the proposed combination. For more information on these limitations and payment obligations, see “The Transaction Agreements—No Solicitation” and “The Transaction
Agreements—Termination” sections of this offer to exchange/prospectus beginning on pages 209 and 218, respectively. These provisions could discourage a third party that might
have an interest in a competing transaction from considering or proposing that transaction, even if it were prepared to pay consideration with a value per share higher than the
consideration the holders of TAM shares and TAM ADSs may receive pursuant to the exchange offer and the mergers, or might result in the third party proposing to pay a lower price
to the holders of TAM shares and TAM ADSs than it might otherwise have proposed to pay because of the added expense of the $200 million termination fee and expense
reimbursement that may become payable in certain circumstances.
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Certain members of the board of directors (which includes the TAM controlling shareholders) and management of TAM may have interests that are different from, or in addition
to, the interests of TAM shareholders generally

Certain members of the board of directors (including the TAM controlling shareholders) and management of TAM negotiated the terms of the transaction agreements with
LAN, including those relating to the exchange offer and the mergers. These individuals may have certain interests in the proposed combination that are different from, or in addition
to, the interests of TAM shareholders generally and that may have caused them to view the proposed combination more favorably and/or differently than you might. You should
consider the following interests of certain members of TAM’s board of directors and management before deciding whether or not to tender your TAM shares or TAM ADSs into the
exchange offer:

. the continued employment of some members of TAM management by the combined companies;

. the appointment of certain members of the board of directors of TAM as members of the board of directors of LATAM, which will be the holding company for the
combined companies and TAM after the completion of the exchange offer and the mergers; and

. the facts that Mr. André Santos Esteves, a member of the board of directors of TAM, is the chief executive officer of BTG Pactual and Mr. Carlos Daniel Rizzo da
Fonseca, a senior executive of BTG Pactual and head of the Merchant Banking Division of BTG Pactual, serves on the board of directors of TAM’s subsidiary
Multiplus. BTG Pactual is acting as the financial advisor and rendered a fairness opinion to the board of directors of TAM with respect to the proposed combination of
LAN and TAM. As compensation for BTG Pactual’s services in connection with the combination, TAM has agreed to pay BTG Pactual a transaction fee in the amount
of US$24.0 million, all of which is contingent on the consummation of the combination. However, if the combination is not consummated due to certain events,
including either LAN or TAM terminating or abandoning the combination, then TAM has agreed to pay US$5.0 million to BTG Pactual.

The board of directors of TAM was aware of these interests when it approved the transaction agreements and when it recommended that the holders of TAM shares and TAM
ADSs tender their TAM shares and TAM ADSs into the exchange offer. For a further discussion of the interests of the board of directors and management of TAM and TAM
controlling shareholders in the proposed combination, see the “Interests of Certain Persons” section of this offer to exchange/prospectus beginning on page 227. For information about
the services BTG Pactual has rendered to TAM and its affiliates and the fees TAM and its affiliates have paid to BTG Pactual in the past and will pay to BTG Pactual if the proposed
combination is completed, see the “TAM Board of Directors’ Recommendation—Opinions of TAM’s Financial Advisor” section of this offer to exchange/prospectus beginning on
page 127.

The fairness opinions obtained by the board of directors of TAM from their financial advisor will not be updated to reflect any developments or changes in circumstances
occurring after the date of the fairness opinions

Other than the Updated BTG Opinion, which confirmed the Initial BTG opinion, the board of directors of TAM has not obtained a further update of either the Initial BTG
Opinion or the Updated BTG Opinion. Changes since the date of these fairness opinions in the businesses, financial condition, results of operations and prospects of TAM or LAN,
general market and economic conditions and other factors beyond the control of TAM and LAN on which the fairness opinions were based could alter the value or prices of the TAM
shares, the TAM ADSs, the LAN common shares, the LAN BDSs and the LAN ADSs by the time the exchange offer and the mergers are completed. The fairness opinions do not
speak as of the time the exchange offer and the mergers will be completed or as of any date other than the date of such fairness opinion. Because TAM does not anticipate asking its
financial advisor to further update its fairness opinions, the fairness opinions do not address the fairness of the exchange ratio or merger consideration, from a financial point of view,
at the time the exchange offer and the mergers will be completed. The Initial BTG Opinion is included as Annex B-1, and the Updated
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BTG Opinion is included as Annex B-2, to this offer to exchange/prospectus. For a description of the BTG Opinions and a summary of the material financial analyses BTG Pactual
provided to the board of directors of TAM in connection with rendering these opinions, please refer to the “TAM Board of Directors’ Recommendation—Opinions of TAM’s
Financial Advisor” section of this offer to exchange/prospectus beginning on page 127. For a description of the other factors considered by the board of directors of TAM in
determining whether to approve the transaction agreements, please see the “TAM Board of Directors’ Recommendation” section of this offer to exchange/prospectus beginning on
page 127.

The appraisal report obtained by TAM will not be updated to reflect any developments or changes in circumstances occurring after the date of the Appraisal Report

TAM retained and received an appraisal report from Bradesco, the Appraiser, as to the economic value per share of TAM and LAN as required by Brazilian law. This appraisal
report was rendered as of November 23, 2011. TAM has not obtained an update of the Appraisal Report. Changes since the date of the Appraisal Report in the businesses, financial
condition, results of operations and prospects of TAM or LAN, general market and economic conditions and other factors beyond the control of TAM and LAN on which the
Appraisal Report was based, could alter the value or prices of the TAM shares, the TAM ADSs, the LAN common shares, the LAN BDSs and LAN ADSs by the time the exchange
offer and the mergers are completed. The Appraisal Report does not speak as of the time the exchange offer and the mergers will be completed or as of any date other than the date of
such Appraisal Report. Because TAM does not anticipate asking the Appraiser to update its appraisal report, the Appraisal Report will not address the economic value per share of
TAM and LAN at the time the exchange offer and the mergers will be completed. The Appraisal Report is included as Annex C to this offer to exchange/prospectus and is
incorporated by reference herein. For a description of the Appraisal Report and a summary of the material financial analyses on which it is based, please refer to the “TAM Board of
Directors’ Recommendation—Appraisal Report” section of this offer to exchange/prospectus beginning on page 140.

The rights of the holders of LAN common shares, LAN ADSs and LAN BDSs are materially different than the current rights of holders of TAM shares and TAM ADSs

The rights of holders of TAM common ADSs are governed by the deposit agreement among TAM, the TAM depositary and the holders of TAM common ADSs; the rights of
holders of TAM preferred ADSs are governed by the deposit agreement among TAM, the TAM depositary and the holders of TAM preferred ADSs; and the rights of holders of TAM
shares are governed by Brazilian law, TAM’s by-laws and the rules of Bovespa. If your TAM shares or TAM ADSs are acquired in the exchange offer, you will receive LAN BDSs or
LAN ADSs representing LAN common shares. Your rights as a holder of LAN common shares will be governed by Chilean Corporation Law, Chilean corporation regulations, LAN’s
by-laws and the rules of the SSE, which are materially different than the rights you currently have as a holder of TAM shares. The rights of a holder of LAN ADSs are governed by a
deposit agreement among LAN, the LAN ADS depositary and holders of LAN ADSs from time to time and the form of ADR attached thereto, and the rights of a holder of LAN
BDSs are governed by a deposit agreement among LAN, Itati Corretora de Valores, S.A. (which we refer to as “Itai” and, in its capacity as the depositary of LAN BDSs, the “LAN
BDS depositary”) and the holders of LAN BDSs from time to time, which are different in some respects from the rights of holders of TAM ADSs. For a discussion of these
differences, see the “Comparison of Rights of Holders of LAN Securities and TAM Securities” section of this offer to exchange/prospectus beginning on page 239.

Some of the main differences between the rights of holders of TAM shares and LAN shares are: (a) the Chilean Corporation Law and Law 6, 404/76, as amended (which we
refer to as “Brazilian corporate law”), differ as to the corporate actions and other matters requiring the approval of a quorum of a qualified majority of shareholders; (b) holders of
TAM shares representing at least two percent of the voting shares or one percent of the non-voting shares of TAM are entitled under the rules of CVM to request the appointment of a
fiscal council, whereas holders of LAN shares do not have any similar right under Chilean Corporation Law; (c) Brazilian corporate law and Chilean Corporation Law differ as to
shareholders’ rights in the case of a mandatory public
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offering and when withdrawal rights of dissenting shareholders are triggered; and (d) TAM must distribute at least 25% of its net profit from the preceding fiscal year to its
shareholders as mandatory dividends, whereas LAN must distribute an annual cash dividend equal to 30% of its annual net income to its shareholders, unless otherwise decided by a
unanimous vote of the holders of all issued shares, and unless and except to the extent LAN has accumulated losses. For further discussion of the differences between the rights of
holders of TAM shares and holders of LAN shares, please see the “Comparison of Rights of Holders of LAN Securities and TAM Securities” section of this offer to
exchange/prospectus beginning on page 239.”

You may be forced to tender your TAM shares or TAM ADSs to TAM if the squeeze-out condition is satisfied and TAM effects a redemption under Brazilian law

If the exchange offer is completed and the sum of (i) the number of TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer and (ii) the
number of TAM shares beneficially owned by the TAM controlling shareholders (which represented approximately 46.63% of the outstanding TAM shares, including 85.37% of the
outstanding TAM common shares and 25.09% of the outstanding TAM preferred shares as of March 5, 2012) represents more than 95% of the total number of outstanding TAM
shares (including those represented by TAM ADSs), then the squeeze-out condition will be satisfied and TAM will compulsorily redeem any TAM shares (including those represented
by TAM ADSs) that were not acquired in the exchange offer. In this redemption, any TAM shares (including those represented by TAM ADSs) not acquired pursuant to the exchange
offer will be redeemed by TAM for cash in an amount equal to the product of (i) the number LAN ADSs or LAN BDSs the holders would have received pursuant to the exchange
offer and the mergers in respect of such TAM shares or TAM ADSs and (ii) the closing price of the LAN common shares on the SSE on the last trading day immediately preceding
the Auction date (as reported on the SSE’s website, www.bolsadesantiago.com or, if unavailable, as reported by another authoritative source) as converted into US dollars using the
Chilean observed exchange rate applicable on the Auction date as published by the Central Bank of Chile, duly adjusted by the Central Bank of Brazil’s overnight lending rate. For
further discussion of the squeeze-out procedure, see “The Transaction Agreements—Effects of the Mergers—Statutory Squeeze-Out” section of this offer to exchange/prospectus
beginning on page 217.

Resales of LAN shares issued in the mergers may cause the market price of such shares to fall

As of March 5, 2012, 340,783,749 LAN shares were issued and outstanding (of which 33.86% were beneficially owned by the LAN controlling shareholders) and 216,251
LAN shares were subject to issuance upon exercise of outstanding options and other rights to purchase such shares. In the mergers, LAN expects to issue a significant amount of LAN
shares in the form of LAN ADSs and LAN BDSs to the holders of TAM shares and TAM ADSs in exchange for their TAM shares or TAM ADSs, although the actual number of LAN
shares issued will depend on the extent to which holders of such TAM shares and TAM ADSs elect to tender their TAM shares and/or TAM ADSs into the exchange offer and the
number of vested stock options and other rights to acquire TAM shares that are exercised before the completion of the exchange offer and the mergers. If all holders of TAM shares
and TAM ADSs, other than the TAM controlling shareholders, validly tender all of their TAM shares and/or TAM ADSs into, and do not withdraw them from, the exchange offer, the
TAM controlling shareholders make and pay for the subscription of a number of shares of TEP Chile, which, when added to the shares of TEP Chile held by the TAM controlling
shareholders at that time, would equal 100% of the shares of TEP Chile by contributing all of their TAM shares to TEP Chile, TEP Chile pays for the subscriptions of Sister Holdco
shares and Holdco I shares by contributing to Holdco I and Sister Holdco all of the TAM shares contributed to it by the TAM controlling shareholders and no TAM shares (including
those represented by TAM ADSs) or LAN shares (including those represented by LAN ADSs and LAN BDSs) are issued after the date of this offer to exchange/prospectus other than
the LAN common shares to be issued pursuant to the exchange offer and the mergers which will be represented by LAN ADSs and LAN BDSs, then LAN will issue a total of
140,586,107 LAN common shares in connection with the exchange offer and the mergers and immediately after the effective time of the mergers, the issued and outstanding LAN
shares (including those represented by LAN ADSs and LAN BDSs but excluding those reserved under stock option plans) will be owned approximately as
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follows: 13.62% of such LAN shares will be held by the TAM controlling shareholders, 15.59% of such LAN shares will be held by the holders of TAM shares and TAM ADSs other
than the TAM controlling shareholders, 23.97% of such LAN shares will be held by the LAN controlling shareholders and 46.82% of such LAN shares will be held by the holders of
LAN shares other than the LAN controlling shareholders. If there are substantial sales of the newly issued LAN shares shortly after the effective time of the mergers, this could
adversely affect the market for, and the market price of, the LAN common shares, the LAN ADSs and the LAN BDSs.

Certain Brazilian Tax Consequences are Uncertain

Certain Brazilian tax consequences of your participation in the exchange offer are uncertain. While non-Brazilian holders that tender their TAM ADSs or TAM shares into the
exchange offer through the US exchange agent and non-Brazilian holders that are QIBs who are not located in a tax haven jurisdiction that tender TAM shares into the Auction on
Bovespa in exchange for LAN BDSs should not be subject to capital gains tax in Brazil there is a risk that the Brazilian tax authorities could seek to impose a tax on non-Brazilian
holders for the capital gains recognized in such transactions. In general, the capital gains tax rate in Brazil is 15% if the non-Brazilian holder is not located in a tax haven jurisdiction
and 25% if the non-Brazilian holder is located in a tax haven jurisdiction. The United States is not a tax haven jurisdiction.

Additionally, while tax should not apply to capital gain realized on the deposit of TAM shares with the custodian for the applicable TAM ADR program if the non-Brazilian
holder is a 2,689 investor not located in a tax haven jurisdiction, there is no clear regulatory guidance on whether tax authorities may take the position that the tax benefits (i.e.,
exemption from capital gains tax available to 2,689 investors in connection with the disposition of securities on the Bovespa or an organized over-the-counter market regulated by the
CVM) would not apply to the deposit of TAM shares in exchange for TAM ADSs. If the tax benefits available to 2,689 investors are not applicable to the deposit of TAM shares in
exchange for the TAM ADSs, then such transaction would be subject to capital gains tax at the rate of 15% if the non-Brazilian holder is not located in a tax haven jurisdiction.

We urge you to read the discussion under “Tax Consequences—Brazilian Tax Consequences” below for a more detailed discussion of the Brazilian tax consequences of your
participation in the exchange offer, and we also urge you to consult your own tax advisors concerning the tax consequences of the exchange offer with respect to the TAM shares and
TAM ADSs and of the receipt, ownership, and disposition of LAN shares in light of your particular situation.

Certain Chilean Tax Consequences are Uncertain

The tax treatment to be afforded to the issuance and delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) under the terms set forth
in the exchange offer is not settled. The issuance and delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) under the terms of the exchange
offer has not yet been addressed in the regulations issued by the Central Bank of Chile or the SVS. Similarly, such a transaction is not regulated by the Chilean ITL or addressed in the
rulings issued by the Chilean IRS on this matter. It is possible therefore that the Chilean IRS might assert that a tax treatment different from the one that described in the “Exchange
Offer—Tax Consequences—Chilean Tax Consequences” section of this offer to exchange/prospectus beginning on page 174.

We encourage you to read the discussion under the “The Exchange Offer—Tax Consequences—Chilean Tax Consequences” section of this offer to exchange/prospectus
beginning on page 174 for a more detailed discussion of the Chiliean tax consequences of your participation in the exchange offer. We also encourage you to consult your own tax
advisors concerning the tax consequences of the exchange offer with respect to the LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) in light of
your particular situation.
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If the exchange offer and the mergers are completed, the liquidity and market value of any TAM shares and TAM ADSs not acquired by Holdco II and LAN could be adversely
affected

If a sufficient number of TAM shares and TAM ADSs are acquired in the exchange offer and the delisting condition is satisfied, TAM will be deregistered as a public company
in Brazil and the TAM shares will be automatically delisted from Bovespa. If the TAM ADSs are no longer eligible for listing on the NYSE and the NYSE does not delist them, then
TAM intends to request, as it is required to do so by the transaction agreements, that the TAM ADSs be delisted from the NYSE as soon as is reasonably practicable following the
effective time of the mergers if permitted by the rules of the NYSE. If these delistings occur, the amount of publicly available information concerning TAM and its operations would
be reduced and the liquidity of and markets for the TAM shares and TAM ADSs would be adversely affected. While the TAM shares and TAM ADSs might trade in over-the-counter
markets, such markets may not develop and, even if they do, the extent of the public market and the availability of market quotations for these securities are likely to be significantly
reduced and would depend upon the number and/or the aggregate market value of, and the interest of securities firms in maintaining a market for, these TAM securities. As a result of
the foregoing, you should not assume that the TAM shares and TAM ADSs will continue to be listed on Bovespa and the NYSE, respectively, or that there will be a liquid and active
trading market for such securities after completion of the exchange offer and the mergers.

Risks Relating to the Combination of LAN and TAM
LAN may be unable to fully realize the anticipated benefits of the proposed combination

After completion of the proposed combination, LAN will change its name to “LATAM Airlines Group S.A.” The proposed combination involves bringing together two large
and complex businesses that currently operate as independent public companies. LAN will be required to devote significant management attention and resources to integrating certain
aspects of the business practices and operations of LAN and TAM. The success of the proposed combination will depend, in part, on LAN’s ability to realize anticipated revenue
synergies, cost savings and growth opportunities by combining the businesses of LAN and TAM. LAN hopes to generate synergies resulting from the consolidation of capabilities,
rationalization of operations and headcount, greater efficiencies from increased scale and market integration, new product and service offerings and organic growth. There is a risk,
however, that LAN may not be able to combine the businesses of LAN and TAM in a manner that permits LAN to realize these revenue synergies, cost savings and growth
opportunities in the time, manner or amounts LAN currently expects or at all. Potential difficulties LAN may encounter as part of the integration process include, among other things:

. the inability to successfully combine the businesses of LAN and TAM in a manner that permits LAN to achieve the full revenue synergies, cost savings and growth
opportunities anticipated to result from the proposed combination;

. complexities associated with managing the combined companies;

. the need to implement, integrate and harmonize various business-specific operating procedures and systems, as well as the financial, accounting, information and other
systems of LAN and TAM,;

. potential loss of key employees as a result of implementing the proposed combination;

. the need to coordinate the existing products and customer bases of LAN and TAM; and

. potential unknown liabilities and unforeseen increased expenses or delays associated with the exchange offer, the mergers and the other combination transactions,

including one-time cash costs to complete and implement the proposed combination that may exceed the one-time cash costs that LAN currently anticipates.
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In addition, LAN and TAM have operated and, until the completion of the exchange offer and the mergers, will continue to operate under their existing separate airline
certificates. It is possible that the integration process could result in:

. diversion of management’s attention from their normal areas of responsibility to address integration issues; and

. the disruption of, or the loss of momentum in, each company’s ongoing businesses or inconsistencies in its standards, controls, procedures and policies,

each of which could adversely affect each company’s ability to maintain good relationships with its customers, suppliers, employees and other constituencies, or to achieve the
anticipated benefits of the proposed combination, and could increase costs or reduce each company’s earnings or otherwise adversely affect the businesses, financial condition, results
of operations and/or prospects of the combined companies following the completion of the exchange offer and the mergers. Actual revenue synergies, cost savings, growth
opportunities and efficiency and operational benefits that result from the proposed combination may be lower and may take a longer time to achieve than LAN currently expects.

The integration of two large companies also presents significant management challenges. In order to achieve the anticipated benefits of the proposed combination, the
operations of the two companies will need to be reorganized and their resources will need to be combined in a timely and flexible manner. There can be no assurance that LAN will be
able to implement these steps as anticipated or at all. If LAN fails to achieve the planned restructuring effectively within the time frame that is currently contemplated or to the extent
that is currently planned, or if for any other reason the expected revenue synergies, cost savings and growth opportunities fail to materialize, the exchange offer, the mergers and the
other combination transactions described in this offer to exchange/prospectus may not produce the benefits LAN currently anticipates.

LAN has and will continue to incur significant costs and expenses in connection with the proposed combination and integration of the business operations of LAN and TAM

LAN has incurred and will continue to incur substantial expenses in connection with the proposed combination and the integration of LAN and TAM. LAN incurred
approximately US $15 million in non-recurring expenses in connection with the proposed combination in 2011 and expects to incur US $25 million in such expenses in 2012.
Significant costs and expenses have been and are being incurred related to the exchange offer, the mergers and the other transactions discussed in this offer to exchange/prospectus.
These costs and expenses include financial advisory, legal, accounting, consulting and other advisory fees and expenses, reorganization and restructuring costs, severance/employee
benefit-related expenses, filing fees, printing expenses and other related charges. Some of these costs are payable by LAN and TAM depending on the nature of the expense and
regardless of whether the proposed combination is completed. There are also a large number of processes, policies, procedures, operations, technologies and systems that must be
integrated in connection with the proposed combination. While both LAN and TAM have assumed that a certain level of expenses would be incurred in connection with these
transactions, there are many factors beyond LAN’s and TAM’s control that could affect the total amount or the timing of the integration and implementation expenses.

There may also be additional unanticipated significant costs in connection with the proposed combination that LAN may not recoup. These costs and expenses could,
particularly in the near term, exceed the savings that LAN expects to achieve from the elimination of duplicative expenses and the realization of economies of scale, other efficiencies
and cost savings. Although LAN expects that these savings will offset these integration and implementation costs over time, this net benefit may not be achieved in the near term or at
all.

In addition, TAM expects to prepay all amounts due on the debentures it issued in 2006 prior to the completion of the exchange offer and the mergers. In 2006, TAM became
the first Brazilian airline to register a program for the issuance of debentures with the CVM. In August 2006, TAM offered R$500 million in principal amount of debentures pursuant
to this program, of which R$166 million are still outstanding. The final maturity
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date of these debentures is August 2012. The terms of the debentures require TAM to prepay all amounts due on the debentures upon cancellation of the registration of TAM as a
public company in Brazil with CVM, which cancellation will occur if the delisting condition is satisfied.

LAN will not control the voting shares or board of directors of TAM
After completion of the exchange offer, the mergers and the other transactions contemplated by the transaction agreements:
. Holdco I will own 100% of the TAM common shares that were:
. contributed by the TAM controlling shareholders, or
. acquired pursuant to the exchange offer,
. LAN will own 100% of the TAM preferred shares that were acquired pursuant to the exchange offer or contributed by the TAM controlling shareholders,

. The TAM controlling shareholders will own at least 80% of the outstanding Holdco I voting shares and LAN will own no more than 20% of the outstanding
Holdco I voting shares, and

. LAN will own 100% of the outstanding Holdco I non-voting shares, which will entitle it to essentially all of the economic rights in respect of the TAM
common shares held by Holdco 1.

As aresult of this ownership structure:

. the TAM controlling shareholders will, by virtue of their control of the voting shares of Holdco I and the boards of directors of each of Holdco I, TAM and each airline
subsidiary of TAM, retain voting and board control of TAM and each airline subsidiary of TAM; and

. LAN, by virtue of its ownership of all of the non-voting shares of Holdco I and TAM preferred shares acquired pursuant to the exchange offer and the mergers, will be
entitled to virtually all of the economic rights in TAM subject only to the rights of holders of any TAM shares not so acquired.

LAN, the TAM controlling shareholders and other parties have entered into shareholders agreements that establish agreements and restrictions relating to corporate governance
in an attempt to balance LAN’s interests, as the owner of substantially all of the economic rights in TAM, and the TAM controlling shareholders, as the continuing controlling
shareholders of TAM under Brazilian law, by prohibiting the taking of certain specified material corporate actions and decisions without prior supermajority approval of the
shareholders and/or the board of directors of Holdco I or TAM. However, no assurances can be given that LAN and the TAM controlling shareholders will be able to reach an
agreement with respect to such supermajority voting or board matters in the future and if they do not, the businesses, financial condition, results of operations and prospects of the
combined companies could be adversely affected. In addition, pursuant to these shareholder agreements, neither Holdco I, TAM nor TAM’s subsidiaries may take certain actions
without the prior approval of a supermajority of the board of directors and/or the shareholders of Holdco I or TAM. As a result of these supermajority requirements, these actions will
effectively require the prior approval of both LAN and TEP Chile (which will be wholly owned by the TAM controlling shareholders). Actions requiring supermajority approval by
the board of directors of Holdco I or TAM include, among others, entering into acquisitions or business collaborations, amending or approving budgets, business plans, financial
statements and accounting policies, incurring indebtedness, encumbering assets, entering into certain agreements, making certain investments, modifying rights or claims, entering
into settlements, appointing executives, creating security interests, issuing, redeeming or repurchasing securities and voting on matters as a shareholder of subsidiaries of TAM.
Actions requiring supermajority shareholder approval of Holdco I or TAM include, among others, certain changes to the by-laws of Holdco I, TAM or TAM’s subsidiaries or any
dissolution/liquidation, corporate reorganization, payment of dividends, issuance of securities, disposal or encumbrance of certain assets, creation of securities interest or entering into
guarantees and agreements with related parties. For a more detailed list of supermajority actions of the board and shareholders of Holdco I and TAM, see “Shareholders Agreements
—Governance and Management of Holdco I and TAM—Supermajority Actions” section of this offer to exchange/prospectus beginning on page 223.
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Chile may open its domestic aviation industry to foreign airlines without restrictions, which may change the competitive landscape of the domestic Chilean aviation sector

Chilean Domestic Unilateral Open Skies Rule may change the competitive landscape of the Domestic Chilean Aviation Sector. On January 18, 2012 the Secretary of
Transportation and the Secretary of Economics of Chile announced steps towards unilaterally opening the Chilean domestic skies in the near term. This means that in the future it will
be easier for foreign companies to freely operate in the Chilean territory.

Uncertainties associated with the proposed combination may cause a loss of management personnel and other key employees that could adversely affect LAN, TAM and/or the
combined companies

The success of the proposed combination is dependent, in part, on the experience and industry knowledge of their senior management and other key employees of LAN and
TAM and their ability to execute their business plans. In order to be successful, LAN, TAM and the combined companies must be able to retain the senior management and other key
employees and their ability to attract highly qualified personnel in the future. Current and prospective employees of LAN and TAM may experience uncertainty about their roles
within LATAM following completion of the proposed combination, which may have an adverse effect on the ability of LAN, TAM or the combined companies to retain or attract
senior management and other key employees. Competition for highly qualified personnel in the various localities and business segments in which LAN and TAM operate, is intense.
No assurances can be given that LAN and TAM or, after completion of the proposed combination, the combined companies will be able to retain or attract senior management and
other key employees to the same extent that LAN and TAM have previously been able to do so.

The financial results of LATAM will be more exposed to currency exchange rate fluctuations as a result of the proposed combination and the resulting increase in the proportion
of assets, liabilities and earnings that are denominated in currencies other than US dollars

LATAM will prepare and present its consolidated financial statements in US dollars. The proposed combination will significantly increase the proportion of LAN’s
consolidated net assets, revenues and income in non-US dollar currencies, primarily Chilean pesos and Brazilian real. The consolidated financial condition and results of operations of
LATAM will therefore be more sensitive to movements in exchange rates between the US dollar and other currencies. A depreciation of non-US dollar currencies relative to the US
dollar could have an adverse impact on the financial condition, results of operations and prospects of LATAM.

LATAM’s future results will suffer if it cannot effectively manage its expanded operations following completion of the proposed combination

Following the completion of the proposed combination, the size of the business of the combined companies will be significantly larger and more complex than the current
business of LAN or TAM. LAN’s future success will depend, in part, on LAN’s ability to manage this expanded business, which will pose substantial challenges for management,
including those related to the management and monitoring of new operations and associated increased costs and complexity. There can be no assurances that LATAM will be
successful or that it will realize the expected operating efficiencies, cost savings, revenue synergies and other benefits currently anticipated by LAN and TAM from the proposed
combination.

The proposed combination could cause a downgrade of LAN’s credit ratings, which could have a negative effect on LAN’s business

TAM currently has a lower credit rating and is more leveraged than LAN. As a result of the proposed combination, LAN’s credit rating could be downgraded by one or more
credit rating agencies, which could adversely affect the financial condition, results of operations and prospects of the combined companies. If LAN’s credit rating is downgraded, it
could affect LAN’s ability to finance future fleet acquisitions and/or increase LAN’s financing costs.
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It may take time to combine the frequent flyer programs of LAN and TAM

LAN and TAM each currently run their own frequent flyer programs. While LAN intends to integrate these programs so that passengers can use frequent flyer miles earned
with either LAN or TAM interchangeably, there is no guarantee that this integration will be completed in the near term or at all. Even if the integration occurs, the successful
integration of these programs will involve some time and expense. Until LAN effectively combines these programs, passengers may prefer the frequent flyer programs offered by
other airlines.

LAN will have to withdraw from an existing airline alliance

LAN is currently a member of the OneWorld® airline alliance while TAM is a member of the Star Alliance airline alliance. Although LAN and TAM will continue operating
under their existing separate operating certificates after the proposed combination, due to conditions imposed by the Chilean and Brazilian antitrust regulators, LAN and TAM may
not participate in more than one airline alliance after the end of the 24-month period following completion of the proposed combination. LAN and TAM currently do not know to
which airline alliance they will belong after the completion of the transactions contemplated in this offer to exchange/prospectus.
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SELECTED FINANCIAL DATA OF LAN

The following table presents selected historical consolidated financial data of LAN as of and for the years ended on December 31, 2011, 2010, 2009 and 2008. The selected
historical consolidated financial information as of and for the years ended on December 31, 2011, 2010, 2009 and 2008, have been prepared in accordance with the International
Financial Reporting Standards (which we refer to as “IFRS”) as issued by the International Accounting Standards Board (which we refer to as the “IASB”). The selected consolidated
financial information as of and for the years ended on December 31, 2010, 2009 and 2008 have been derived from the audited consolidated financial statements of LAN included in
the LAN 2010 Form 20-F, which is incorporated by reference into this offer to exchange/prospectus or in LAN’s other Annual Reports on Form 20-F previously filed with the SEC.
These audited consolidated financial statements have been audited by LAN’s independent registered public accounting firm, PricewaterhouseCoopers Consultores, Auditores y
Compaiiia Limitada, as indicated in its report on those financial statements, which is included in the LAN 2010 Form 20-F. The selected historical consolidated financial information
as of and for the year ended December 31, 2011 has been derived from the audited consolidated financial statements as of and for the year ended December 31, 2011 included in this
offer to exchange/prospectus. For more information about how to obtain copies of the LAN 2010 Form 20-F, see the “Where You Can Find More Information” section of this offer to
exchange/prospectus beginning on page 16.

You should read the information below in conjunction with LAN’s audited consolidated financial statements and the notes thereto, as well as “Presentation of Information” and
“Operating and Financial Review and Prospects” sections in the LAN 2010 Form 20-F.

Selected Annual Financial Information as of December 31, 2011, 2010, 2009 and 2008 W®)

Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2011 2010 2009 2008
(in US$ millions, except per share and capital stock data)

Statement of Income Data:

Revenue

Passenger 4,008.9 3,109.8 2,623.6 2,820.8

Cargo 1,576.5 1,280.7 895.6 1,319.4
Total Revenue 5,585.4 4,390.5 3,519.2 4,140.2
Cost of sales (4,078.6) (3,012.7) (2,522.8) (2,893.9)
Gross margin 1,506.8 1,377.8 996.4 1,246.3
Other income (2) 132.8 132.8 136.4 142.9
Distribution costs (479.8) (383.5) (327.0) (366.7)
Administrative expenses (405.7) (331.8) (269.6) (275.0)
Other expenses (214.4) (172.4) (100.5) (127.9)
Other (losses)/ gains (4) (33.0) 5.4 (11.7) (134.7)
Financial income 14.5 14.9 18.2 18.5
Financial costs (139.1) (155.3) (153.1) (125.5)
Equity accounted earnings 0.5 0.1 0.3 0.7
Foreign exchange gains/ (losses) (0.3) 13.8 (11.2) 23.4
Result of indexation units 0.1 0.1 (0.6) 1.2
Income before income tax 382.4 502.0 277.5 403.4
Income tax (61.8) (81.1) (44.5) (65.1)
Net income for the period 320.6 420.9 233.0 338.3
Income attributable to the parent company’s equity holders 320.2 419.7 231.1 336.5
Income attributable to non-controlling interests 0.4 1.2 1.9 1.8
Net income for the period 320.6 420.9 233.0 338.3
Earnings per share
Basic earnings per share (USS$) (5) 0.94335 1.23882 0.68221 0.99318
Diluted earnings per share (US$) 0.94260 1.23534 0.68221 0.99318
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Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2011 2010 2009 2008
(in US$ millions, except per share and capital stock data)

Balance Sheet Data:

Cash, and cash equivalents 374.4 631.1 731.5 401.0
Other current assets in operation 964.3 896.5 666.6 665.8
Non-current assets and disposal groups held for sale 4.7 5.5 10.9 10.4
Total current assets 1,343.4 1,533.1 1,409.0 1,077.2
Property and equipment 5,928.0 4,948.4 4,196.6 3,966.1

Other non-current assets 377.3 304.4 166.4 153.6

Total non-current assets 6,305.3 5,252.8 4,363.0 4,119.7
Total assets 7,648.7 6,785.9 5,772.0 5,196.9
Total current liabilities 2,322.1 2,144.0 1,523.3 1,551.5
Total non-current liabilities 3,869.2 3,341.8 3,142.7 2,876.8
Total liabilities 6,191.3 5,485.8 4,666.0 4,428.3
Net equity attributable to the parent company’s equity holders 1,445.3 1,296.8 1,098.8 761.8
Minority interest 12.0 3.2 7.1 6.8
Total net equity 1,457.4 1,300.1 1,105.9 768.6

For more information on the subsidiaries included in the consolidation of LAN, see Note 1 to the audited consolidated financial statements included in the LAN 2010 Form
20-F and the audited consolidated financial statements as of and for the year ended December 31, 2011 included in this offer to exchange/prospectus.

Other income included in this Statement of Income Data is equivalent to the sum of income derived from duty-free operations, aircraft leasing, logistics and courier operations,
customs and warehousing operations, tours and other miscellaneous income. For more information, see Note 30 to the audited consolidated financial statements included in the
LAN 2010 Form 20-F and the audited consolidated financial statements as of and for the year ended December 31, 2011 included in this offer to exchange/prospectus.

The addition of the items may differ from the total amount due to rounding.

In 2008, LAN recorded a provision of US$109.0 million in Other gains/(losses) in connection with a plea agreement entered into with the United States Department of Justice
regarding an antitrust investigation related to LAN’s cargo business (see “Information on the Company—Business of the Company—Cargo Operations—Cargo Related
Investigations,” under Item 4 included in the LAN 2010 Form 20-F). For the period ended December 31, 2010, LAN recorded a US$14.0 million gain (pre-tax) due to the
reversal of a portion of the provision related to the investigation in the cargo business carried out by the European Commission. This was as a result of the fine announced in
November 2010, which was lower than the amount provided for. This reversal is recorded in Other gains/(losses). In 2011, at a non-operational level, LAN’s consolidated
results were impacted by the settlement agreement totaling US$66.0 million related to the civil class action in the cargo business, partially offset by the US$44.9 million gain
from the sale of Blue Express International Servicios de Transporte Limitada and Blue Express S.A. At this level there was also included a one-time charge of UF 116,091
(US$5.0 million) resulting from a settlement agreement with the Chilean airline PAL regarding the pending legal proceeding before the TDLC and their appeal before the
Chilean Supreme Court in connection with the combination of LAN and TAM.

For the period ended December 31, 2008, 2009 and 2010, LAN had 338,790,909 common shares outstanding, which was equivalent to 338,790,909 LAN ADSs. For the
period ended December 31, 2011, LAN had 340,326,431 common shares outstanding which was equivalent to 340,326,431 LAN ADS.
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OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The summary consolidated financial information as of December 31, 2011 has been prepared in accordance with IFRS and has been derived from LAN’s audited consolidated
financial statements as of and for the year ended on December 31, 2011 included in this offer to exchange/prospectus.

2011 Financial Highlights

LAN reported net income of US$320.6 million for the year ended December 31, 2011. Results in 2011 were driven by solid demand, strong yields and high load factors
in both passenger and cargo operations. Nevertheless, net income decreased 23.8% compared to the US$420.9 million reported in the year ended December 31, 2010,
mainly due to the impact of the startup of LAN’s operations in Colombia and the volcanic ash cloud that disrupted air traffic throughout the region, as well as higher
fuel prices, a portion of which was not recovered via the fuel surcharge mechanism.

Total revenues for the year ended December 31, 2011 were US$5,585.4 million compared to US$4,390.5 million in the same period of 2010 due to a 28.9% increase in
passenger revenues and a 23.1% increase in cargo revenues which reflect continued strong demand in both the passenger and cargo businesses. Passenger and cargo
revenues accounted for 71.8% and 28.2% of total revenues, respectively, during 2011.

Operating results were impacted by higher fuel prices, which generated a US$446.1 million increase in fuel costs which together with the increase in fuel consumption
represents a 50.6% increase in 2011 compared to 2010.

At an operational level, LAN was also impacted by the consolidation of US$51.8 million in losses generated by the turnaround process of AIRES and start up of LAN
Colombia operations, and the effect on losses derived from a combination of lost revenue and certain additional costs resulting from the presence of volcanic ash, which
affected air traffic in the region during June 2011 and has continued in a sporadic manner until the end of 2011.

At a non-operational level, LAN’s consolidated results were impacted by the settlement agreement totaling US$66.0 million related to the civil class action in the cargo
business, partially offset by the US$44.9 million gain from the sale of Blue Express International Servicios de Transporte Limitada and Blue Express S.A. (which we
refer to collectively as “Blue Express”), both of which were one-time effects. At this level there was also included a one-time charge of UF 116,091 (US$5.0 million)
resulting from a settlement agreement with the Chilean airline PAL regarding the pending legal proceeding before the TDLC and their appeal before the Chilean
Supreme Court in connection with the merger process between LAN and TAM.

In line with LAN’s expansion, during 2011 LAN incorporated a total of four Airbus A319 and 16 Airbus A320 passenger aircraft, destined for domestic and regional
markets, 3 Boeing 767-300 passenger aircraft, destined for regional and long haul routes, and 1 Boeing 767-300F freighter, mainly destined for growth on northbound
routes. During 2011, LAN’s fleet plan also included the sale of five Airbus A318 aircraft. On June 22, 2011, LAN announced the signing of an agreement to purchase
20 modern, eco-efficient A320neo Airbus A320 family aircraft to be delivered between 2017 and 2018.

2011 Operational Highlights

Passenger business continued to experience traffic growth and 11.2% expansion in yields. Passenger traffic growth during 2011 reached 15.9%, while load factors
reached 79.8%, 1.5 points higher than 2010. Total passenger capacity as measured in ASKs grew 13.7%. Revenues per ASK (which we refer to as “RASKs”) increased
13.4%, driven by higher load factors and yields. Passenger yields increased mainly as a result of an increase in fuel surcharges, in line with the increase in the price per
barrel of West Texas Intermediate (which we refer to as “WTI”) oil and the crack spread, and a strong demand environment.
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. During 2011, cargo revenues reflected the continued strong growth in LAN Cargo’s traffic, with Revenue Ton Kilometer (which we refer to as “RTK”) growth of
11.5%. Cargo capacity in the period grew 12.4%, resulting in a load factor of 69.6%, 0.5 points lower than 2010. Yields showed a 10.4% improvement compared to
2010, driven by higher fuel surcharges and a focus on profitable route selection, leading to a 9.5% increase in unit revenue.

Outlook

For the year ended December 2011, passenger traffic increased 15.9% as capacity rose 13.7% while for the same period in 2010 cargo traffic increased 11.3% whereas
capacity rose 12.4%.

Considering current market conditions, LAN expects passenger ASK growth of between 12% and 14% in 2012, mainly driven by the net delivery of 18 passenger aircraft.
LAN Cargo’s expected cargo Available Ton Kilometer (which we refer to as “ATK”) growth in 2012 is between 7% and 9%, mainly driven by the delivery of two Boeing 777F
freighters during the third and fourth quarter of 2012.

Year ended December 31, 2011 compared to year ended December 31, 2010

The following table sets forth certain income statement data of LAN.

For Year Ended

December 31,
2011 2010

Consolidated Results of Income by Function
Revenue

Passenger 4,008.9 3,109.8

Cargo 1,576.5 1,280.7
Total revenue 5,585.4 4,390.5
Cost of sales (4,078.6) (3,012.7)
Gross margin 1,506.8 1,377.8
Other income 132.8 132.8
Distribution costs (479.8) (383.5)
Administrative expenses (405.7) (331.8)
Other expenses (214.4) (172.4)
Other gains/(losses) (33.0) 5.4
Financial Income 14.5 14.9
Financial costs (from non-financial activities) (139.1) (155.3)
Equity accounted earnings 0.5 0.1
Foreign exchange gains/(losses) (0.3) 13.8
Result of indexation units 0.1 0.1
Income before income taxes 382.4 502
Income tax (61.8) (81.1)
Net income for the year 320.6 420.9
Income attributable to owners of the parent 320.2 419.7
Income attributable to non-controlling interests 0.4 1.2
Net income for the year 320.6 420.9
Earnings per share
Basic earnings per share (US$) 0.9434 1.2388
Diluted earnings per share (US$) 0.9426 1.2353
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Net Income

Net income for the period decreased 23.8% from US$420.9 million in 2010 to US$320.6 million in 2011. Net income attributable to owners of the parent decreased
23.7% from US$419.7 million in 2010 to US$320.2 million in 2011.

The revenue increase during 2011 continues to reflect solid demand trends in both passenger and cargo operations. Passenger and cargo revenues accounted for 71.8%
and 28.2% of total revenues, respectively. Passenger yields increased mainly as a result of an increase in fuel surcharges, in line with the increase of WTT prices and the crack spread.
P! Y. gery! y 8 p P

Passenger traffic and capacity in 2011 included LAN Colombia’s domestic and international operations, which contributed to 4.5% of total Capacity. Capacity increases
focused mainly on domestic routes within Chile, regional routes within Latin America, and long-haul routes to the United States. This expansion was partially offset by decreased
capacity on long haul routes to Europe as a result of itinerary changes implemented in 2011, mainly the cancellation of the route between Madrid and Paris in July, 2011.

Operating costs increased mainly due to higher fuel prices, higher wages and salaries driven by the appreciation of Latin America currencies and headcount increase as
well as the consolidation of AIRES.

Revenues

Revenues in 2011 totaled US$5,585.4 million, a 27.2% increase as compared to total revenues of US$4,390.5 million in 2010. LAN’s consolidated passenger revenues
increased 28.9% to US$4,008.9 million in 2011 from US$3,109.8 million in 2010, due to a 10.6% increase in yields (from US¢9.4 to US¢10.4), and passenger load factors, which
increased from 78.3% in 2010 to 79.8% in 2011 as the 15.9% increase in traffic outpaced the 13.7% capacity increase. Overall, revenues per ASK increased 13.4%. Traffic grew as a
result of a 23.7% increase in domestic traffic (including domestic operations by LAN and its affiliates in Chile, Argentina, Peru and Ecuador), and a 12.6% increase in international
traffic. International traffic accounted for approximately 68.1% of LAN’s total passenger traffic during 2011. Yields increased 11.9% as a result of solid demand trends in both
passenger and cargo operations and the impact of fuel surcharges.

Domestic passenger revenues in Chile, Peru, Argentina and Ecuador, which accounted for approximately 39% of LAN’s total passenger revenues in 2011 as compared
to approximately 35% in 2010, increased 42.2% to US$1.554.4 million in 2011 from US$1,093.0 million in 2010. Domestic passenger traffic (as measured in revenue per kilometer
(which we refer to as “RPKs”)) increased 23.7%, while domestic passenger capacity (as measured in ASKs) increased 23.5%, resulting in an increase in load factor from 77.7% in
2010 to 77.8% in 2011. Domestic passenger yield increased 17.6% from US¢10.8 in 2010 to US¢12.7 in 2011, mainly due to strong increases in traffic and to a lesser extent fuel
surcharges.

International passenger revenues, which accounted for approximately 61% of total passenger revenues in 2011 as compared to approximately 65% of passenger
revenues in 2010, increased 21.7% to US$2,454.4 million in 2011 from US$2,016.9 million in 2010. International passenger traffic (as measured in RPKs) increased 12.6%, while
passenger capacity (as measured in ASKs) increased 9.4% in 2011, resulting in an improvement in load factor from 78.5% in 2010 to 80.8% in 2011. Total international passenger
yield (based on RPKs) increased 8.1% to US¢9.4 in 2011 from US¢8.7 in 2010, driven by solid demand and the inclusion of fuel surcharges.

Cargo revenues increased 23.1%, to US$1,576.5 million in 2011 from US$1,280.7 million in 2010, mainly driven by a 10.4% increase in yields (US¢43.6 in 2011 from
US¢39.5 in 2010), along with an11.5% increase in traffic. In 2011, cargo traffic was driven by a solid demand in the region reflected in growth in Latin American cargo markets, as
well as improved revenue management practices and itinerary optimization. On the other hand, capacity increased 12.4% during 2011. As a consequence, load factors decreased from
70.1% in 2010 to 69.6% in 2011, while revenues per ATK increased 9.5% in 2011 as compared to 2010.
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Cost of Sales

Cost of sales in 2011 totaled US$4,078.6 million, representing a 35.4 % increase as compared to cost of sales of US$3,012.7 million in 2010. As a percentage of total
revenues, cost of sales increased from 68.6% in 2010 to 73.0 % in 2011, mainly as a result of higher fuel prices compared to 2010 and higher costs related to the consolidation of
LAN’s Colombian operations.

The increase in cost of sales was driven by higher aircraft fuel expenses, which totaled US$1,750.1 million in 2011 a 50.6% increase as compared to aircraft fuel
expenses of US$1,161.9 million in 2010. Fuel expenses increased mainly due to a 37.2% increase in unhedged jet fuel prices (34.2% in the hedged price), along with a 12.2% increase
in consumption. However, LAN recognized a US$40.0 million fuel hedge gain, compared to a US$1.0 million fuel hedge gain in 2010.

Depreciation and amortization increased 17.8% mainly due to the incorporation in 2011 of four new Airbus A319, nine new Airbus A320s and three Boeing 767-300s
partially offset by the disposal of five Airbus A318 during 2011.

Aircraft maintenance expenses increased by 51.2%, from US$120.6 million in 2010 to US$182.4 million in 2011, mainly due to the incorporation of the LAN
Colombia’s fleet and the delivery of four Airbus A319 and 13 Airbus A320 passenger aircraft, three Boeing 767-300 passenger aircraft and one Boeing 767-300F freighter.

Aircraft Rentals increased 76.7% due to the incorporation of LAN Colombia’s fleet, consisting of nine Boeing 737-700s, 10 Dash 8-200s and four Dash 8-Q400s.
Additionally, this increase considered the incorporation in 2011 of four leased Airbus A320s, and one leased Boeing 767-300F freighter .

Passenger service expenses totaled US$136.0 million in 2011 compared to US$114.2 million in 2010. This represented a 19.1% increase that was driven by a 30.6%
increase in the number of passengers transported during the year, as well as higher compensation paid to passengers during this period.

As a result of the above, gross margin increased 9.4% from US$1,377.8 million in 2010 to US$1,506.8 million in 2011.

Other income remained stable at US$132.8 million in 2010 and 2011, where growth in revenues from tours and travel services, duty free sales and maintenance
services were offset by the exclusion of revenues from Blue Express, LAN’s logistic and a courier subsidiary sold in early April 2011.

Financial income decreased by 3.3% to US$14.5 million in 2011 from US$14.9 million in 2010, due to a lower average cash balance during the period.

Distribution costs increased 25.1% from US$383.5 million in 2010 to US$479.8 million in 2011. This increase was caused by higher overall commissions to agents
(related to both passenger and cargo sales), which increased 20.7% to US$209.3 million in 2011 from US$173.4 million in 2010, and by a 27.2% increase in traffic revenues
(passenger and cargo), partially offset by a 0.2 point reduction in average commissions, which was mainly related to the cargo business.

Administrative expenses increased 22.3% from US$331.8 million in 2010 to US$405.7 million in 2011 due to the higher wages of administrative personnel and higher
asset (non aircraft) depreciation, as a result of additions in 2010 and 2011. During 2011, the percentage of revenues represented by administrative expenses decreased from 7.56% in
2010 to 7.26% in 2011.

Other expenses increased 24.3% from US$172.4 million in 2010 to US$214.4 million in 2011, as a result of higher sales costs, advertising and marketing expenses and
costs related to tours and travel services.

Financial costs (from non-financial activities) decreased by 10.4% to US$139.1 million in 2011 from US$155.3 million in 2010 due to the fact that higher average
long-term debt related to fleet financing was offset by the interest recognition related to the financing of pre-delivery payments (PDPs), in line with the accounting policy regarding
these payments.
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Exchange rate differences decreased from a gain of US$13.8 million in 2010 to an expense of US$0.3 million in 2011, as a result of foreign exchange variations during
the period.

Income tax expenses decreased by 23.8%, amounting to US$61.8 million in 2011 as compared to US$81.1 million in 2010. This decrease was primarily the result of a
23.8% decrease in pre-tax income, while the average tax rate (currently 16.2%) was maintained compared to 2011.

Liquidity and Capital Resources

Capital Expenditures

Cash capital expenditures were US$1,367.0 million as of December 31, 2011 while as of December 31, 2010 cash capital expenditures were US$1,029.2 million. The
increase in capital expenditures as of December 31, 2011 is derived from the acquisition of a higher number of aircraft during this period.

LAN’s capital expenditures for December 31, 2011 were mainly composed of:

. cash contributions for pre-delivery deposits related to aircraft with deliveries in 2012 and 2013;
. the acquisition of 13 Airbus A320 family passenger aircraft;

. the acquisition of three Boeing 767; and

. the acquisition of aircraft spare parts and spare engines.

The difference between net cash used in investing activities and cash capital expenditures as of December 31, 2011 relates mainly to the disposal of five Airbus A-318
and the effect of the sale and leaseback of four Airbus A-320 during the same period.

Current Liquidity
LAN continued to maintain a solid financial position, with adequate liquidity and a solid financial structure, as reflected by LAN’s BBB Investment Grade international

credit rating (Fitch). LAN is one of the few airlines in the world with an Investment Grade rating.

As of December 31, 2011, LAN reported US$472.5 million in cash and marketable securities cash equivalents representing 8.5% of revenues for the last twelve
months. As of December 31, 2011, LAN reported deposits with aircraft manufacturers (pre-delivery payments) of US$997.5 million, US$524.6 million of which were funded directly
by LAN. During 2011, LAN also secured committed credit lines for US$208.0 million. Additionally, LAN has practically no short-term debt, while its long-term debt is mainly
related to aircraft financing and has 12 to 15 year repayment profiles with competitive interest rates.

LAN’s cash and cash equivalents including investment funds and domestic and foreign bonds are mainly held in US dollars or US dollar-based instruments.

Sources and Uses
In 2011, LAN’s main uses of cash were US$883.4 million for loan payments, US$192.1 million for dividends payments and US$119.1 million for interest payments. In
2010, LAN’s main uses of cash were US$554.5 million for loan payments, US$155.4 million for dividends payments and US$128.7 million for interest payments.

The main reasons for the 32.2% decrease in net cash flows from operating activities were the 37.2% increase in fuel prices during the period, as well as an increase in
wages and benefits to employees as a result of the consolidation as of January 2011 of Colombian airline AIRES (which became LAN Colombia during December 2011) and the
appreciation of local currencies in Latin America.
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Financial Obligations and Commitments

During 2011, LAN also secured committed credit lines for US$208.0 million. Additionally, LAN’s long-term debt is mainly related to aircraft financing with 12 to 15
year repayment profiles with competitive interest rates. The $537.3 million in bank loans under current liabilities include $153.8 million of short term debt, which represents only
6.6% of total current liabilities. The remaining $383.6 million is composed mainly of long term debt related to aircraft financing which is payable within the next 12 months.

LAN has limited exposure to foreign exchange rate fluctuations as approximately 78.0% of revenues and 53.0% of costs are U.S. dollar denominated.

LAN has contractual obligations and commitments primarily related to the payment of debt, lease arrangements and for the future incorporation of aircraft to LAN’s
fleet. During 2011, LAN has financed the acquisition of three Airbus 319-100 passenger aircraft and four Airbus 320-200 passenger aircraft through bank loans supported by
guarantees issued by export credit agencies with repayment profiles of 12 years. The export credit agencies guarantees support 80% of the net purchase price and are secured with a
first priority mortgage on the aircraft in favor of a security trustee on behalf of the export credit agencies. The documentation for each loan follows standard market forms for this type
of financing, including standard events of default. LAN has financed the remaining 20% of the net purchase price with its own funds.

LAN’s total debt (including capital leases) as of December 31, 2011 was US$3,788.3 million compared to US$3,259.7 million in 2010 and US$3,074.4 million in 2009.
The increase in long-term debt during 2011 relates to the incorporation of debt-financed fixed assets. LAN has minimum lease payment obligations primarily associated with its
aircraft leases. As of December 31, 2011, LAN had 49 aircraft under operating leases (23 of which correspond to the recently acquired Colombian operations total fleet), and LAN
had minimum lease payment obligations of US$705.3 million compared to US$700.0 million as of December 31, 2010 and US$444.0 million as of December 31, 2009. The average
interest rate of LAN’s long-term debt was 4.5% as of December 31, 2011. Of the total debt amount, 82.3% accrues interest at a fixed rate (either through a stated fixed interest rate or
through LAN’s use of interest rate swap agreements) or is subject to interest rate caps. As of January 31, 2012, LAN also had purchase obligations for:

. seven Airbus A319, 52 Airbus A320, 10 Airbus A321, 20 Airbus A320 NEO;
. 13 Boeing 767-300 Passenger aircraft;

. two Boeing 777-200 Freighter aircraft; and

. 26 Boeing 787 Passenger aircraft;

The purchase obligations amount to a combined total of US$8,645.6 million, with delivery between 2011 and 2018.
The following table sets forth LAN’s material expected obligations and commitments as of January 31, 2012:

Payments due by period, as of January 31, 2012

Total 2012 2013 2014 2015 2016 Thereafter
(in US$ millions)

Principal debt payments 2,538.2 273.4 288.8 270.4 271.9 275.6 1,158.2
Interest debt payments 341.0 68.2 64.1 54.7 46.2 37.5 70.2
Capital leases®) 338.1 60.7 63.8 60.3 49.6 44.6 59.1
Operating leases® 689.0 150.0 157.7 121.4 92.3 77.1 90.4
Purchase obligations 8,646.7 1,687.8 1,331.9 1,567.6 1,031.5 1,067.0 1,960.8
Total 12,553.0 2,240.1 1,906.3 2,074.4 1,491.5 1,501.8 3,338.7

® Includes interests.

@ Includes aircraft leases and other non-cancelable leases.
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Off-Balance Sheet Arrangements
As of December 31, 2011 LAN had aircraft and aircraft engines under operating leases. These operating leases provide LAN with great flexibility to adjust to any
demand volatility that may affect the airline industry and therefore LAN considers such arrangements to be of great value.

Under the aforementioned operating leases, LAN is responsible for all maintenance, insurance and other costs associated with operating these aircraft. LAN has not
made any residual value or similar guarantees to LAN’s lessors. There are certain guarantees and indemnities to other unrelated parties that are not reflected on LAN’s balance sheet,
but LAN believes that these will not have a significant impact on its results of operations or financial condition.

LAN operates 17 aircraft under a financing structure called Japanese Operating Lease (which we refer to as “JOL”). This method involves the creation of a special
purpose entity that acquires aircraft with bank and third party financing. Under IFRS, these aircraft are shown in the consolidated statement of financial position as part of “Property,
plant and equipment” and the corresponding debt is shown as a liability.

Revenues from aircraft under operating leases account for 11.6% of the total revenues of LAN.

As of February 29, 2012 LAN is not aware of any event, lawsuit, commitment, trend or uncertainty that is reasonably likely to result in the termination of the operating
leases. See Note 34 to LAN’s audited consolidated financial statements for a more detailed discussion of these commitments.
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SELECTED FINANCIAL DATA OF TAM

The following table presents selected historical consolidated financial data of TAM as of, and for each of the years ended on, December 31, 2011, 2010, 2009,
2008 and 2007. The selected historical consolidated financial information as of, and for each of the four years ended on, December 31, 2010, 2009, 2008 and 2007 was prepared in
accordance with IFRS as issued by the ITASB and has been derived from the audited consolidated financial statements of TAM included in the TAM 2010 Form 20-F, which is
incorporated by reference into this offer to exchange/prospectus. The selected historical consolidated financial information as of, and for the year ended on, December 31, 2011 was
prepared in accordance with IFRS as issued by the IASB and has been derived from the audited consolidated financial statements of TAM as of, and for the year ended on, December
31, 2011 included in this offer to exchange/prospectus. The consolidated financial statements of TAM as of, and for each of the years ended on, December 31, 2010, 2009, 2008 and
2007 have been audited by TAM’s independent registered public accounting firm, PricewaterhouseCoopers Auditores Independientes, as indicated in its report on those financial
statements, which is included in the TAM 2010 Form 20-F. The consolidated financial statements of TAM as of December 31, 2011 and for each of the three years ended December
31, 2011, 2010 and 2009 have also been audited by TAM’s independent registered public accounting firm, PricewaterhouseCoopers Auditores Independientes, as indicated in its
report on those financial statements included in this offer to exchange/prospectus. For more information about how to obtain copies of the TAM 2010 Form 20-F, see the “Where You
Can Find More Information” section of this offer to exchange/prospectus beginning on page 16.

For your convenience, the following table also contains US dollar translations of the real amounts presented at December 31, 2011, translated using the
US$/Brazilian real exchange rate ruling as of December 31, 2011 of R$1.88 to US$1.00. Such translations should not be construed as representations that the real amounts represent,
or have been or could be converted into, US dollars at that or any other rate.

You should read the information below in conjunction with TAM’s audited consolidated financial statements and the notes thereto, as well as “Presentation of
Information” and “Operating and Financial Review and Prospects” sections in the TAM 2010 Form 20-F.

Selected Annual Financial Information as of December 31, 2011, 2010, 2009, 2008 and 2007

As of December 31,
IFRS 2011 2011 2010 2009 2008 2007
(US$ millions) (R$ millions)

Balance sheet data

Cash and cash equivalents 347 650 1,012 1,075 672 467
Financial assets at fair value through profit and loss 898 1,685 1,407 1,011 1,242 2,140
Trade accounts receivable 970 1,819 1,557 1,122 1,157 938
Total assets 8,521 15,985 14,497 12,940 13,417 10,333
Borrowings(®) 510 957 615 497 402 1,068
Finance lease obligations® 2,841 5,330 4,758 4,521 6,448 2,968
Debentures® 430 807 977 1,111 529 532
Advance ticket sales 333 625 942 1,008 820 807
Total equity 1,132 2,124 2,627 1,294 293 1,912

Total liabilities and equity 8,521 15,985 14,497 12,940 13,417 10,333
o Refers to the total balance of current liabilities plus long-term liabilities.

-71-



Table of Contents

Income statement data

Revenue

Operating expenses

Operating profit before movements in fair value of fuel derivatives
Movements in fair value of fuel derivatives

Operating (loss)/profit

Finance income

Finance cost

Derivatives designated as cash flow hedge

Profit / (loss) before income tax and social contribution
Income tax and social contribution

Profit/(loss) after tax (all continuing operations)
Attributable to

Non-controlling interest

Equity holders of TAM

Profit/(loss) after tax (all continuing operations)

Number of shares outstanding at year end (in thousands of shares):®
Common shares

Preferred shares

Total

Earnings (loss) per share (common and preferred) — in R$®
Basic

Diluted

Dividends declared per share:

Common shares (in reais and US dollars)

Preferred shares (in reais and US dollars)

Dividends declared per ADS (in reais and US dollars)

@
2

Except per share information and where otherwise indicated.

Year Ended December 31,
2011 2011 2010 2009 2008 2007
(US$millions)™) (R$ millions)
6,927 12,995 11,379 9,765 10,513 8,019
(6,406) (12,017) (10,402) (9,556) (9,935) (7,709)
521 977 977 210 578 309
22 41 37 317 (1,273) 130
543 1,018 1,014 527 (696) 440
1,568 2,942 1,774 2,413 1,410 1,007
(2,205) (4,136) (1,672) (1,041) (3,006) (755)
@ ) — — — —
97) (183) 1,116 1,898 (2,292) 691
(42) (79) (447) (649) 710 (214)
(139) (262) 669 1,248 (1,581) 478
39 74 32 1 1 0
(179) (335) 637 1,247 (1,582) 477
(139) (262) 669 1,248 (1,581) 478
55,817 55,817 55,817 50,195 50,195 59,792
100,390 100,390 100,390 100,390 100,390 90,793
156,207 156,207 156,207 150,585 150,585 150,585
(1.15) (2.15) 4.22 8.30 (10.52) 3.17
(1.15) (2.15) 4.20 8.29 (10.52) 3.15
0.10 0.19 1.00 1.58 0.27 0.21
0.10 0.19 1.00 1.58 0.27 0.21
0.10 0.19 1.00 1.58 0.27 0.21

In 2008, there was a conversion of common shares to preferred shares by a relevant shareholder.
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Year ended December 31, 2011 compared to year ended December 31, 2010

The figures set forth in the table below are expressed in both millions of reais and centavos and have been subject to rounding adjustments. Accordingly, additions or
divisions of certain figures may not be an arithmetic aggregation of the totals, and the actual sum of percentage variations may differ from those indicated.

Year ended December 31,

% Net
Operational
Variation Variation Income
2011 2010 (%) 2011 2010 (%) 2011
(in cents of R$ per ASK) (in millions of R$)

Domestic 7.89 8.21 (3.9)% 6,185.3 5,870.9 5.4% 47.6%
International 4.88 4.59 6.2% 3,823.5 3,284.5 16.4% 29.4%
Cargo 1.50 1.56 (3.6)% 1,176.7 1,112.7 5.8% 9.1%
Other 3.02 2.14 41.3% 2,370.3 1,530.7 54.9% 18.2%
Sales taxes and other deductions (0.72) (0.59) 21.9% (561.3) (420.1) 33.6% (4.3)%
Revenue 16.57 15.91 4.2% 12,994.5 11,378.7 14.2% 100.0%
Operating expenses
Personnel (3.44) (3.26) 5.6% (2,695.5) (2,328.4) 15.8% (20.7)%
Fuel (5.34) (4.83) 10.7% (4,186.9) (3,451.2) 21.3% (32.2)%
Depreciation and amortization (0.93) (0.98) (4.8)% (730.4) (699.8) 4.4% (5.6)%
Maintenance and repairs (excluding personnel) (0.79) (0.86) (7.7)% (619.4) (612.3) 1.2% (4.8)%
Aircraft insurance (0.06) (0.07) (18.3)% (46.5) (52.0) (10.6)% 0.4)%
Take-off, landing and navigation aid charges (0.87) (0.85) 2.1% (682.3) (609.4) 12.0% (5.3)%
Leasing of aircraft, engine and equipment under operating leases (0.57) (0.66) (12.8)% (450.1) (471.0) (4.4)% 3.5)%
Third party services (1.07) (1.08) (0.9% (840.0) (773.3) 8.6% (6.5)%
Marketing and related expenses (1.23) (1.34) (8.5)% (962.9) (959.8) 0.3% (7.4)%
Reversal of additional tariff 0.00 0.51 — 0.0 364.8 (100.0)% —
Other (1.02) (1.13) 9.9)% (803.6) (809.3) (0.7)% (6.2)%
Total operating expenses (15.33) (14.54) 5.4% (12,017.4) (10,401.7) 15.5% (92.5)%
Operating profit before movements in fair value of fuel

derivatives 1.25 1.37 (9.0)% 977.1 977.0 0.0% 7.5%
Movements in fair value of fuel derivatives 0.05 0.05 4.1% 40.8 36.6 11.6% 0.3%
Operating (loss)/profit 1.30 1.42 (8.6)% 1,017.9 1,013.6 0.4% 7.8%
Finance income 3.75 2.48 51.3% 2,941.6 1,774.5 65.8% 22.6%
Finance costs (5.27) (2.34) 125.4% (4,135.8) (1,672.1) 147.3% (31.8)%
Derivatives designated as cash flow hedge (0.01) — — (6.6) — — 0.1)%
Profit (loss) before income tax and social contribution (0.23) (1.56) (115.0)% (182.9) 1,116.0 — (1.4)%
Income tax and social contribution (0.10) (0.63) B84.1)% (78.6) (447.1) (82.4)% (0.6)%
Profit / (loss) after tax (all continuing operations) (0.33) 0.94 (135.5)% (261.5) 668.9 — (2.0)%
Profit/ (loss) for the year attributable to:
Non-controlling interest (0.33) 0.94 — (335.1) 637.4 — (2.6)%
Equity holders of TAM (0.09) (0.04) 134.6% 73.6 31.5 — 0.6%
Total (0.33) 0.94 (135.5)% (261.5) 668.9 — (2.0)%
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Domestic

Domestic passenger revenue increased by 5.4% to R$6,185.3 million in 2011, compared to R$5,870.9 million in 2010. This was due to an 11.4% increase in RPKs,
combined with a 5.4% decrease in yield. The decrease in yield in the domestic market reflects dilution caused by: (i) a 4.6% increase in stage length, which is the average distance
flown per flight; (ii) an increase in the number of passengers using TAM Fidelidade loyalty program reward tickets; and (iii) an increase in the volume of leisure passengers flying
during off peak hours and buying tickets in advance. TAM’s ASK supply increased 9.5%, which increased the load factor by 1.2% to 68.7%. The combination of these factors caused
TAM’s RASK to decrease by 4.2% to R$12.2.

International

International passenger revenue increased 16.4% to R$3,823.5 million due to an 8.3% increase in yield in US dollars, while the yield in reais increased 3.1%. The
12.9% increase in international passenger demand, combined with a 9.9% increase in supply, raised TAM’s load factor rates by 2.2% to 81.2%, the highest load factor TAM has ever
recorded. As a result, TAM’s RASK in US dollars increased 11.3%, while its RASK in reais increased 6.0%.

Cargo

Cargo business increased by 5.8% to R$1,176.7 million in 2011, as a result of an 8.2% increase in TAM’s domestic cargo business and a 3.6% growth in its
international cargo business. This increase is related (i) the growth of the cargo market, which is linked to economic development; (ii) increase in TAM’s overall network, which led
to a 21% increase in TAM’s passenger revenue; and (iii) TAM’s focus on business development (for example, TAM launched a new website, which is designed to speed up orders for
cargo delivery and shipping services and TAM created a new terminal in Macei6 (AL) that is three times larger than the previous terminal. The new terminal increased TAM Cargo’s
air cargo shipping capacity. Additionally, the international market was impacted by the 4.8% depreciation of the real against the US dollar.

Other

Other business increased by 54.9% to R$2,370.3 million in 2011, compared to R$1,530.7 million in 2010, primarily due to a 158.9% increase in Multiplus’ revenue as
compared to 2010. As of December 31, 2011, Multiplus’ revenue was R$1,151.7 million. Multiplus was created in 2009, and after its initial public offering, the company increased its
corporate governance, dedicating a team to improve sales. At the end of 2011, Multiplus had 190 partner establishments, of which 26 were coalition partners. Of the 26 coalition
partners, 12 joined the coalition in 2011. Additionally, since January 1, 2010 points to TAM’s flying customers are issued under the Multiplus loyalty program. Previously, points
were issued under the TAM Fidelidade Program.

Sales taxes and other deductions

Sales taxes and other deductions increased by 33.6% to R$561.3 million in 2011 representing 4.1% of the total revenue, compared to R$420.1 million in 2010
representing 3.6% of the total revenue, due to an increase in TAM’s revenues, particularly in revenues from Multiplus which have a higher tax rate than its transportation revenue.

Net Revenue

TAM’s revenue increased by 14.2% to R$12,994.5 million in 2011, compared to R$11,379 million in 2010 due to the increase in passenger, cargo and other revenues
described in further detail above. The total RASK increased by 4.2% to R$16.6 in 2011, as a result of the 9.6% increase in total ASKs, combined with the increase of 14.2% in net
revenue. TAM’s domestic RASK decreased 4.2% to R$12.2 in 2011 from R$12.7 in 2010. Its international RASK in reais increased by 6.0%, from R$11.9 in 2010 to R$12.6 in 2011.

_74-



Table of Contents

Operating expenses

Personnel expenses increased by 15.8% to R$2,695.5 million in 2011, compared to R$2,328 million in 2010, primarily due to a 5.9% increase in the number of
employees and an 8.75% increase in wages negotiated in December of 2010. Personnel expenses per ASK increased by 5.6%.

Fuel expenses increased by 21.3% to R$4,186.9 million in 2011 compared to R$3,451 million in 2010, due to a 10.0% increase in the average fuel price per liter paid
by TAM in reais, along with a 19.5% increase in the average price of WTI (the average price per barrel of WTT oil was US$79.60 per barrel in 2010 and US$95.10 per barrel in 2011)
and a reduction in the average exchange rate, which was R$1.753 in 2010 and R$1.6748 in 2011. The volume of fuel consumed increased by 10.1% due to a 6.8% increase in the
number of hours flown and a 1.6% increase in the load factors. The increase was partially offset by a 4.6% increase in the stage length (which is the average distance flown per flight)
and the 4.8% depreciation of the real in the same period. Fuel expenses per ASK increased by 10.7%.

Depreciation and amortization expenses increased by 4.4% to R$730.4 million in 2011, compared to R$700 million in 2010, mainly due to five new aircraft placed into
service, all of which were classified as capital leases. Depreciation and amortization expenses per ASK decreased by 4.8%.

Maintenance and repairs (excluding personnel) expenses increased by 1.2% to R$619.4 million in 2011, compared to R$612 million in 2010, primarily due to the 4.8%
depreciation of the real and the 4.6% increase in the stage length, which was partially offset by an increase of ten aircraft in TAM’s fleet and a 6.8% increase in total hours flown.
Maintenance and repairs (excluding personnel) expenses per ASK decreased by 7.7%.

Aircraft insurance expenses decreased by 10.6% to R$46.5 million in 2011, compared to R$52 million in 2010, primarily due to improved market conditions in 2011
compared to 2010 and the 4.8% depreciation of the real. This reduction was partially offset by an increase of ten aircraft in TAM’s fleet, a 9.1% increase in the number of passengers
and a 7.9% increase in the number of landings. Aircraft insurance expenses per ASK decreased by 18.3%.

Take off, landing and navigation aid charges increased by 12.0% to R$682.3 million in 2011, compared to R$609 million in 2010, primarily due to a 7.9% increase in
the number of landings and a 10.3% increase in kilometers flown in the year. Additionally, TAM expanded in international markets where the take-off, landing and navigation prices
are higher, and it was impacted by the increase of take-off and landing charges in the domestic market in force since March 2011. The increase was partially offset by the 4.8%
depreciation of the real, which impacted international flights tariffs. Take off, landing and navigation aid charges per ASK increased by 2.1%.

Leasing of aircraft, engine and equipment expenses under operating leases decreased by 4.4% to R$450.1 million in 2011, compared to R$471 million in 2010, mainly
due to the 4.8% depreciation of the real. This decrease was partially offset by five additional aircraft classified as an operational lease (excluding the ATR 42). Leasing of aircraft,
engine and equipment expenses under operating leases per ASK decreased by 12.8%.

Third party services expenses increased by 8.6% to R$840 million in 2011, compared to R$773 million in 2010, mainly due to the following increased costs which
were directly related to the growth in TAM’s operations: (i) GDS costs which were impacted by the 4.8% depreciation of the real; (ii) the increase in handling costs as a result of the
overall increase in TAM’s operations; and (iii) the costs related to the creation of LATAM. Third party services expenses per ASK decreased by 0.9%.

Marketing and related expenses increased by 0.3% to R$962.9 million in 2011, compared to R$960 million in 2010. However, marketing and related expenses
decreased proportionately when compared to TAM’s
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revenues. This proportional decrease is related to TAM’s new assisted sales method for international flights implemented in October 2010. Previously, TAM was responsible for travel
agent compensation, but under TAM’s new assisted sales method, travel agent fees for these sales channels in Brazil are now the responsibility of, and paid directly by, passengers at
the time of purchase. Marketing and related expenses per ASK decreased by 8.5%.

Other expenses decreased by 0.7% to R$803.6 million in 2011, compared to R$809 million in 2010, primarily due to the significant reduction in passenger-related
expenses, which includes mainly catering and expenses related to cancelled flights, expenses on logistics and overall expenses. Other expenses per ASK decreased by 9.4%.

In line with its strategy of increasing productivity, TAM also intends to achieve an improved RASK minus CASK spread. To achieve this target, TAM plans to maintain
its new aircraft in its fleet that have a low average age, keep a high daily utilization of its aircraft and renegotiate its small and mid sized contracts to lower its fixed costs. Joining the
Star Alliance has helped TAM reduce the number of internal systems it uses, which lowered its maintenance, service and spare parts costs. TAM is seeking to optimize its
maintenance plan by conducting maintenance operations during the night when costs are lower and it is reducing credit card fees by increasing the number of payment methods on its
website. TAM is still susceptible to fluctuations in fuel prices, which remain a key factor in its ability to achieve its desired results. Additionally, the exchange rate variation between
the Brazilian real and the US dollar has recently begun to fluctuate inconsistently. If the US dollar strengthens significantly against the Brazilian real, TAM’s results may be
negatively impacted.

Operating profit before movements in fair value of fuel derivatives

As result of the factors described above, TAM’s revenue increased by R$1,615.8 million and its costs increased by R$1,615.8 million. As a result of the offsetting
increases in costs and revenues, TAM’s operating profit before movements in fair value of derivatives remained stable in 2011 compared to 2010.

Movements in fair value of fuel derivatives

Fuel derivatives gains (losses) was a gain of R$40.8 million in 2011, compared to a gain of R$36.6 million in 2010 due to mark to market of TAM’s fuel hedge
positions where the WTI increased from US$79.6 per barrel in 2010 to US$95.1 per barrel in 2011.

Operating profit
Due to the fact that TAM’s operating profit before movements in fair value of fuel derivatives remained stable while its gains on fair value of derivatives increased, its
operating profit increased from R$1,013.6 million in 2010 to R$1,017.9 million in 2011.

Net finance income / (costs)

TAM’s net finance loss was R$1,200.8 million in 2011, compared to a net finance gain of R$102.4 million in 2010, principally due to the effect of exchange variations
in 2010 and 2011.

Interest income from financial investments increased 27.4% to R$174.2 million in 2011, compared to R$137 million in 2010, principally due to the increase in the
average interest rate on TAM’s cash investments mainly as a result of the increase in the CDI interest rate.

Exchange variation was a loss of R$900.9 million in 2011, compared to a gain of R$243 million in 2010. This difference is principally related to the weakening of the
Brazilian real against the US dollar, which decreased from R$1.67 per US dollar as of December 31, 2010 to R$1.88 per US dollar as of December 31,
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2011. Because TAM earns revenues in reais, this exchange variation effectively increased its US dollar-denominated debt from its financial leases.

Interest expenses increased 15.7% to R$481.9 million in 2011, compared to R$416 million in 2010, principally due to the addition of five aircraft classified as financial
leases as well as the increase in the LIBOR interest rate to which some of TAM’s leases are linked.

Profit (loss) before income tax and social contribution

In 2011 TAM had a loss before taxes of R$182.9 million, while in 2010 it had a profit of R$1,116.0 million. The decrease is mainly due to a net finance loss of
R$1,200.8 million in 2011 compared to a net finance gain of R$102.4 million in 2010.

Income tax and social contributions

Income tax and social contributions was R$78.6 million in 2011, compared to R$447 million in 2010. TAM’s effective rate of income tax and social contributions was
42.9% in 2011, compared to 40.1% in 2010. This increase was primarily due to (i) the lower level of interest on own capital paid in 2011 compared to 2010 (interest on own capital is
considered a deductible expense for tax purposes) and (ii) the fact that, during 2011, TAM’s subsidiaries outside Brazil (mainly the special purpose vehicles used for financing)
incurred higher losses in 2011 than in 2010 as result of the depreciation of the real against the US dollar and these losses are not deductible for tax purposes.

Profit/(loss) after tax

As a result of the factors discussed above, TAM recorded a loss after tax (all continuing operations) of R$261.5 million in 2011, compared to a profit of R$669 million
in 2010. This was principally due to the weakening of the Brazilian real against the US dollar (R$1.67 per US dollar as of December 31, 2010 and R$1.88 per US dollar as of
December 31, 2011).

Liquidity and Capital Resources

TAM believes that its liquidity position exceeds the minimum required to sustain its business adequately, and its working capital is sufficient for its present
requirements. TAM also believes that additional sources of liquidity are available to it, if they are needed, through bank facilities or through TAM’s access to debt markets.

TAM increased its current liquidity ratio by 8% between December 31, 2010 and December 31, 2011, primarily due to the impact of the PIS and COFINS credit. In
2011, TAM reviewed the criteria used to determine PIS and COFINS credits by reviewing the tax rules and using legal opinions from independent tax advisors. TAM determined that
its subsidiary should recognized the PIS and COFINS credit for certain purchases based on the relationship between revenue subject to the cumulative and non-cumulative regimes.
TAM’s liquidity ratio is calculated by dividing current assets by current liabilities.

In order to manage its liquidity, TAM reviews its cash and cash equivalents, financial investments, accounts receivables and short term borrowings. TAM’s accounts
receivables are affected by the timing of its receipt of credit card revenues and travel agency invoicing. Customers purchasing tickets using credit cards have the option to pay the
ticket price in installments, typically over a 70 day period. TAM does not take credit risk on customers’ credit card receivables because, pursuant to the terms of its agreements with
credit card companies, the credit card companies are required to pay TAM on each of the customer’s payment dates, regardless of whether the customer paid the credit card company.
As of December 31, 2011, TAM had R$2,335 million in cash and cash equivalents and financial investments (financial assets at fair value through profit or loss) and R$1,819 million
in accounts receivables.
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As of December 31, 2011, TAM’s current borrowings used to finance its working capital needs totaled R$947 million. As of December 31, 2011, 99% of TAM’s
borrowings were denominated in foreign currencies, including its Import Financing (FINIMP) and financing of pre delivery payments. TAM’s Industrial Funding (FINEM)
agreements were denominated in reais and represented 0.02% of its total borrowings as of December 31, 2011. As of December 31, 2011, TAM’s Import Financing (FINIMP)
agreements represent 74% of its borrowings.

Net cash generated from operating activities

Net cash generated from TAM’s operating activities decreased R$10.9 million to R$625.9 million for the year ended December 31, 2011 from R$636.8 million for the
year ended December 31, 2010. The changes in cash flow generated from operations are mainly the result of the following factors:

. On December 29, 2011 Bank Itaucard S.A. paid TAM R$200 million for the right to offer, distribute and market the Itaucard credit card to TAM’s customers
nationwide.

. In 2011 TAM made R$30.6 million in payments under a federal tax refinancing program (REFIS), and it did not make these payments in 2010. Under the terms of the
refinancing programs, these taxes are due beginning on the date on which TAM was formally admitted to the program, which was June 2011.

. In 2011 TAM paid R$358.4 million in interest, compared to R$282.0 million in 2010, which was a R$76.4 million increase. This increase is mainly the result of a
devaluation of the Brazilian real during the period requiring TAM to pay additional Brazilian reais when paying interest on its foreign-currency denominated debt such
as its finance lease liabilities. This was also due to the increase in TAM’s total indebtedness from R$7,358.9 million as of December 31, 2010 to R$9,164.6 million as
of December 31, 2011.

. In 2011 TAM paid R$263.2 million in additional income taxes due to increase in Multiplus operations.

Net cash used in investing activities

Net cash used in investing activities increased from R$379 million in the year ended December 31, 2010 to R$489 million in the year ended December 31, 2011, an
increase of R$110 million. This increase was primarily due to R$416 million in pre-delivery payments in 2011 compared to R$216 million in 2010. The increase was partially offset
by the one-time R$98 million cash payment to purchase assets related to TAM Milor in 2010.

Net cash used in financing activities

Net cash used in financing activities was R$499 million in the year ended December 31, 2011 compared to net cash used in financing activities of R$320 million in the
year ended December 31, 2010. The net cash used in financing activities in 2011 principally related to (i) payment of dividends in amount of R$205 million by TAM, Multiplus and
TAM Mercosur, (ii) payment of financing liabilities in the amount of R$1,015 million, (iii) Multiplus capital reduction in the amount of R$161 million, (iv) cash proceeds from a
bond issuance equal to R$777 million and (v) cash inflows upon obtaining new financing liabilities in the amount of R$101 million. The net cash used in financing activities in 2010
principally related to (i) payment of dividends in amount of R$242 million, (ii) payment of financing liabilities in the amount of R$881 million, (iii) cash proceeds (net of related
expenses) from Multiplus’ initial public offering in an amount equal to R$657 million; (iv) cash proceeds of R$73 million upon TAM’s capital increase in connection with the
acquisition of assets of TAM Milor and (v) cash inflows upon obtaining new financing liabilities in the amount of R$70 million.
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Sources of financing

TAM typically finances its aircraft through lease transactions. Although TAM believes that debt and/or operating/finance leasing shall be available for its future aircraft
to be delivered, it cannot guarantee that it will be able to obtain resources on terms that are attractive to it, if at all. To the extent that TAM cannot secure financing, it may be required
to modify its aircraft acquisition plans or incur higher financing costs. TAM expects to continue to finance its working capital requirements using its available cash and cash flows
from its operating activities, supplemented as necessary by short term credit lines and the debt markets.

Indebtedness

As of December 31, 2011, TAM’s total liabilities were R$13,861 million compared to R$11,832 million as of December 31, 2010. TAM’s total liabilities consisted of
(i) R$5,246 million in current liabilities (compared to R$4,944 million in 2010), of which R$1,472 million was deferred income, R$27 million was derivative financial instruments,
R$646 million was related to trade and other payables, R$1,998 million was financial liabilities, R$197 million was related to other current liabilities and R$367million was taxes,
charges and contributions, and (ii) R$8,615 million in non current liabilities, of which R$7,167 million was represented by financial liabilities, R$271 million was from provisions,
R$208 million was represented by deferred income, R$44 million was represented by derivative financial instruments and R$440 million was represented by other non current
liabilities.

Issuance of senior notes

On June 3, 2011, TAM Capital 3 Inc. concluded the offering of 5,000 senior notes, each with a nominal value of US$100 thousand, which totalled US$500 million
(R$787.2 million using the exchange rate as of the date of the transaction). The debt issuance costs were R$10.1 million and the carrying interest was 8.375% p.a. (resulting in an
effective interest rate of 8.570% p.a.). The notes are payable semi-annually starting on December 2011 with the principal payable in full on June 2021. The notes were issued outside
Brazil under an exemption from registration with the Brazilian CVM and with the SEC. TAM Capital 3 has the option to redeem the senior notes early at any time prior to June 3,
2016. In the event of early prepayment, TAM must pay a redemption price.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The Unaudited Pro Forma Condensed Combined Balance Sheet at December 31, 2011 combines the historical consolidated balance sheets of LAN and TAM, giving effect to
the proposed combination as if it had been consummated on December 31, 2011. The Unaudited Pro Forma Condensed Combined Statements of Income for the year ended
December 31, 2011 combines the historical consolidated statements of operations of LAN and TAM, giving effect to the proposed combination as if it had been consummated on
January 1, 2011, the beginning of the year presented.

The historical consolidated financial statements of TAM have been translated into US dollars and adjusted to reflect certain reclassifications in order to conform to LAN’s
financial statement presentation.

The Unaudited Pro Forma Condensed Combined Financial Information was prepared using the purchase method of accounting with LAN treated as the acquirer of TAM.
Accordingly, consideration given by LAN to complete the proposed combination will be allocated to assets and liabilities of TAM based upon their estimated fair values as of the date
of completion of the proposed combination. As of the date of this offer to exchange/prospectus, LAN has not completed the detailed valuation studies necessary to arrive at the
required estimates of the fair value of TAM’s assets to be acquired and the liabilities to be assumed and the related allocations of purchase price, nor has it identified all adjustments
necessary to conform TAM’s accounting policies to LAN’s accounting policies. A final determination of the fair value of TAM’s assets and liabilities will be based on the actual net
tangible and intangible assets and liabilities of TAM that exist as of the date of completion of the proposed combination and, therefore, cannot be made prior to the completion of the
transaction. Additionally, the value of the consideration to be given by LAN to complete the proposed combination will be determined based on the trading price of the LAN common
shares at the time of the completion of the proposed combination. Accordingly, the pro forma purchase price adjustments are preliminary and are subject to further adjustments as
additional information becomes available and as additional analyses are performed. The preliminary pro forma purchase price adjustments have been made solely for the purpose of
providing the Unaudited Pro Forma Condensed Combined Financial Information presented below. LAN estimated the fair value of TAM’s assets and liabilities based on discussions
with TAM’s management, preliminary valuation studies, due diligence and information presented in public filings. Until the proposed combination is completed, both companies are
limited in their ability to share information. Upon completion of the proposed combination, final valuations will be performed. Increases or decreases in the fair value of relevant
balance sheet amounts will result in adjustments to the balance sheet and/or statements of income. There can be no assurance that such finalization will not result in material changes.

The Unaudited Pro Forma Condensed Combined Financial Information has been developed from and should be read in conjunction with the audited consolidated financial
information of LAN and TAM presented within this offer to exchange/prospectus for the year ended December 31, 2011.

The Unaudited Pro Forma Condensed Combined Financial Information is provided for illustrative purposes only and does not purport to represent what the actual consolidated
results of operations or the consolidated financial position of LAN would have been had the proposed combination occurred on the dates assumed, nor are they necessarily indicative
of future consolidated results of operations or consolidated financial position.

LAN expects to incur significant costs associated with integrating the operations of LAN and TAM. The Unaudited Pro Forma Condensed Combined Financial Information
does not reflect the costs of any integration activities or benefits that may result from realization of future cost savings from operating efficiencies or revenue synergies expected to
result from the proposed combination.
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LAN and TAM have incurred expenses of US$ 26.2 million in one-time costs directly attributable to the transaction for the year ended December 31, 2011. These nonrecurring
costs and the related tax effects have been eliminated in the Unaudited Pro Forma Condensed Combined Statements of Income. These costs relate to the following:

Year ended December 31, 2011

ThUS$
Fees paid to professional advisors 25,485
Other costs 677
Total 26,162

LAN and TAM expect to incur additional expenses of approximately US$ 47.8 million in one-time costs directly attributable to the proposed combination. This amount has been
included as an adjustment to Trade and other accounts payable in the Unaudited Pro Forma Condensed Combined Balance Sheet.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
As of December 31, 2011

Historical
Tam S.A. as
presented in Combined
Lan Airlines the Pro Pro Forma Notes to the Condensed
S.A. Forma (1) Adjustments Pro Forma Pro Forma
Th US$ Th USS$ (f) Th US$ Adjustments Th US$
ASSETS
Current assets
Cash and cash equivalents 374,407 346,562 — 720,969
Other financial assets 227,803 912,759 — 1,140,562
Other non-financial assets 26,660 17,261 — 43,921
Trade and other accounts receivable 537,406 1,014,539 — 1,551,945
Accounts receivable from related entities 838 — — 838
Inventories 72,787 76,848 12,188 () 161,823
Tax assets 98,789 268,061 — 366,850
Total current assets other than non-current assets (or disposal groups)
classified as held for sale 1,338,690 2,636,030 12,188 3,986,908
Non-current assets (or disposal groups) classified as held for sale 4,661 11,448 2,550 (® 18,659
Total current assets 1,343,351 2,647,478 14,738 4,005,567
Non-current assets
Other financial assets 21,833 158,584 — 180,417
Other non-financial assets 58,163 321,088 (2,864) () 376,387
Accounts receivable 7,491 14,739 — 22,230
Equity accounted investments 991 — — 991
Intangible assets other than goodwill 64,923 304,793 1,343,714 (©) 1,713,430
Goodwill 163,777 20,398 2,012,977 (d) 2,197,152
Property, plant and equipment 5,927,982 5,003,950 (186,465) (a, g hj, 1) 10,745,467
Deferred tax assets 60,148 25,865 228,075 (s) 314,088
Total non-current assets 6,305,308 5,849,417 3,395,437 15,550,162

Total assets 7,648,659 8,496,895 3,410,175 19,555,729
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LIABILITIES AND EQUITY
LIABILITIES
Current liabilities
Other financial liabilities
Trade and other accounts payable
Accounts payable to related entities
Other provisions
Tax liabilities
Other non-financial liabilities
Total current liabilities
Non-current liabilities
Other financial liabilities
Accounts payable
Other provisions
Deferred tax liabilities
Employee benefits
Other non-current liabilities
Total non-current liabilities
Total liabilities

EQUITY
Share Capital
Share premium
Treasury shares
Retained earnings
Other equity interests
Other reserves
Equity attributable to owners of parent
Non-controlling interests
Total equity
Total liabilities and equity

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

As of December 31, 2011

Historical
Tam S.A. as
presented in
Lan Airlines the Pro Pro Forma
S.A. Forma (1) Adjustments
Th US$ Th US$ (f) Th US$
582,257 1,079,667 (13,473)
645,086 781,838 110,412
367 — —
7,363 — —
29,369 127,228 —
1,057,637 764,258 (41,050)
2,322,079 2,752,991 55,889
3,109,136 3,844,008 49,690
354,930 233,241 (7,083)
22,385 163,360 68,397
369,625 24,100 572,187
13,132 — —
— 346,814 (11,342)
3,869,208 4,611,523 671,849
6,191,287 7,364,514 727,738
473,907 437,089 980,550
— 39,955 (39,955)
— (1,364) 1,364
1,116,798 282,557 (282,557)
8,492 57,597 2,301,570
(153,873) 278,535 (278,535)
1,445,324 1,094,369 2,682,437
12,048 38,012 —
1,457,372 1,132,381 2,682,437
7,648,659 8,496,895 3,410,175

@ See Note 3 to the Unaudited Pro Forma Condensed Combined Financial Information.

The accompanying notes are an integral part of the Unaudited Pro Forma Condensed Combined Financial Information.

-83-

Notes to the
Pro Forma
Adjustments

(e)
(0%

(b, q)

(e)
@i, k)
(m)
()

(®)

(0)
()
()
()
(n, 0)

()

Combined

Condensed

Pro Forma
Th US$

1,648,451
1,537,336
367

7,363
156,597
1,780,845

5,130,959

7,002,834
581,088
254,142
965,912

13,132
335,472

9,152,580
14,283,539

1,891,546

1,116,798
2,367,659

(153,873)

5,222,130
50,060

5,272,190
19,555,729



Table of Contents

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME

For the Year Ended December 31, 2011

Historical
Tam S.A.
as presented
Lan Airlines in the Pro Pro Forma
S.A. Forma (1) Adjustments
Th US$ Th US$ (f) Th US$
Revenue 5,585,440 6,647,658 (17,453)
Cost of sales (4,078,598) (5,761,967) (52,257)
Gross margin 1,506,842 885,691 (69,710)
Other income 132,804 943,078 (10,341)
Distribution cost (479,829) (596,133) 2
Administrative expenses (405,716) (635,670) 27,993
Other expenses (214,411) (22,137) —
Other gains/(losses) (33,039) — —
Financial income 14,453 235,476 (6,453)
Financial costs (139,077) (390,540) 10,645
Equity accounted earnings 458 — —
Foreign exchange gains/(losses) (256) (544,183) —
Result of indexation units 131 — —
Income (loss) before taxes 382,360 (124,418) (47,864)
Income tax expense (61,789) (42,392) 19,015
Net income (loss) for the year 320,571 (166,810) (28,849)
Income (loss) attributable to owners of the parent 320,197 (210,794) (28,849)
Income attributable to non-controlling interests 374 43,984 —
Net income for the year 320,571 (166,810) (28,849)
Earnings (loss) per share
Basic 0.9434 (1.3504)
Diluted 0.9426 (1.3504)

(1) See Note 3 to the Unaudited Pro Forma Condensed Combined Financial Information.

The accompanying notes are an integral part of the Unaudited Pro Forma Condensed Combined Financial Information.
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NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Note 1. Basis of Presentation

The accompanying Unaudited Pro Forma Condensed Combined Financial Information was prepared in accordance with International Financial Reporting Standard 3
“Business Combinations” (revised 2008) using the purchase method of accounting, with LAN considered the acquirer of TAM.

The accompanying Unaudited Pro Forma Condensed Combined Financial Information presents the pro forma consolidated financial position and results of operations of the
combined company based upon the historical financial statements of LAN and TAM, after giving effect to the proposed combination and adjustments described in these notes, and are
intended to reflect the impact of the proposed combination on LAN’s consolidated financial statements. The accompanying Unaudited Pro Forma Condensed Combined Financial
Information is presented for illustrative purposes only and does not reflect the costs of any integration activities or benefits that may result from future cost savings due to operating
efficiencies or revenue synergies expected to result from the proposed combination.

The Unaudited Pro Forma Condensed Combined Balance Sheet gives effect to the proposed combination as if it had been consummated on December 31, 2011 and includes
estimated pro forma adjustments for the preliminary valuations of assets acquired and liabilities assumed. These adjustments are subject to further revision as additional information
becomes available and additional analyses are performed. The Unaudited Pro Forma Condensed Combined Statements of Income give effect to the proposed combination as if it had
been consummated on January 1, 2011, the beginning of the year presented.

The Unaudited Pro Forma Condensed Combined Balance Sheet has been adjusted to reflect the preliminary allocation of the purchase price to identifiable net assets acquired
and the excess purchase price to goodwill. The purchase price allocation in these Unaudited Pro Forma Condensed Combined Financial Information is based upon a purchase price of
approximately US$ 3.8 billion. This amount was derived as described below in accordance with the transaction agreements, based on the outstanding shares of TAM common and
preferred shares at December 31, 2011, the exchange ratio of 0.9 LAN common shares for each TAM common and preferred share and a price per LAN common share of US$ 26.86,
which represents the closing price of LAN shares of common stock on March 5, 2012. The actual number of LAN common shares issued in the merger will be based upon the actual
number of TAM shares outstanding when the exchange offer and the mergers are completed, the number of TAM shareholders that accept the offer to exchange, and the valuation of
those shares will be based on the trading price of LAN’s common stock when the exchange offer and the mergers are completed.

The preliminary purchase price is calculated as follows:

Assumed outstanding shares of TAM, Holdco II and Sister Holdco

common and preferred stock to be exchanged 156,206,785
Exchange ratio 0.9
Assumed LAN common shares to be issued 140,586,107
Price per share as of March 5, 2012 Us$ 26.86472
Fair value of LAN shares issued ThUS$ 3,776,806
Total estimated purchase price ThUS$ 3,776,806
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The actual total purchase price will vary from the estimate described above depending on the percentage of TAM shareholders who accept the exchange offer and the LAN
share price on the date of acquisition as determined in accordance with IFRS 3. The table below shows the sensitivity of the purchase price (in ThUS$) to both of these variables:

% Increase/ (decrease) in the LAN share price

% of TAM shareholders who accept the exchange offer At March 5, 2012 10.00% (10.00%)

100.00% 3,776,806 4,154,487 3,399,126
97.50% 3,682,386 4,050,625 3,314,148
95.00% 3,587,966 3,946,762 3,229,170

The table below represents a preliminary allocation of the total consideration to TAM’s tangible and intangible assets and liabilities based on LAN management’s preliminary
estimate of their respective fair values as of December 31, 2011:

ThUS$
Cash and cash equivalents 346,562
Other financial assets 912,759
Trade and other accounts receivable 1,014,539
Other current assets 388,356
Property, plant and equipment 4,817,485
Goodwill 2,033,375
Identified intangibles 1,648,507
Other non-current assets 745,487
Financial liabilities, including current portion (4,959,892)
Trade and other accounts payable, including non-current portion (1,118,408)
Deferred income taxes liabilities (596,287)
Other liabilities assumed, including deferred revenue (1,417,665)
Sub-Total 3,814,818
Less: Non-controlling interest (38,012)
Total estimated purchase price 3,776,806

Upon completion of the fair value assessment after the proposed combination, it is anticipated that the ultimate purchase price allocation will differ from the preliminary
assessment outlined above. Any changes to the initial estimates of the fair value of the assets and liabilities will be recorded as adjustments to those assets and liabilities and residual
amounts will be allocated to goodwill.

Note 2. Pro Forma Adjustments
The Unaudited Pro Forma Condensed Combined Financial Information reflect the following adjustments:

a) Inventories and property, plant and equipment: an increase of US$ 18.0 million (US$ 12.2 million in Inventories and US$ 5.8 million in Property, plant and equipment)
to reflect the fair value of TAM’s owned inventories. As a result of this adjustment, the Unaudited Pro Forma Condensed Combined Statement of Income reflect an
increase in cost of consumed inventories of US$ 11.9 million for the year ended December 31, 2011.

b) Deferred revenue: a reduction of US$ 15.6 million to reflect the estimate of tickets sold and not yet used that will expire (breakage), and a reduction of US$
27.0 million related to the elimination of deferred gains on leaseback operations recorded by TAM. As a result of this adjustment, the Unaudited Pro Forma Condensed
Combined Statement of Income reflect a decrease in passenger sales of US$ 17.5 million for the year ended December 31, 2011 regarding the effect of “breakage” of
unused tickets. Furthermore, other income is decreased by US$ 10.3 million and financial income by US$ 10.2 million for the year ended December 31, 2011 for gains
on leaseback operations.
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o)

d)

e)

f)

g)

Intangible assets: an increase of US$ 1,343.7 million to record the fair value of TAM’s take-off and landing slots. These intangibles are not amortized and instead are
evaluated for impairment at least annually or whenever circumstances indicate that they may be impaired.

Goodwill: to record the goodwill resulting from the proposed combination. Goodwill is not amortized, but rather is assessed for impairment at least annually or more
frequently whenever events or circumstances indicate that goodwill might be impaired.

Financial liabilities: a reduction of US$ 13.5 million to short-term and an increase of US$ 49.7 million to long-term debt to reflect its fair value. The difference between
the fair value and the face amount of each borrowing is amortized as a decrease in financial cost over the remaining term of the borrowings based on the maturity dates.
As a result of these adjustments, the Unaudited Pro Forma Condensed Combined Statement of Income reflect lower financial cost of US$ 10.6 million for the year
ended December 31, 2011.

Exchange rate: TAM’s functional and presentation currency under IFRS is the Brazilian real. Solely for the purpose of preparing this pro forma financial information,
TAM’s financial statements have been translated into US dollars as follows:

a. balance sheet at December 31, 2011 at the closing exchange rate; and
b. income statement for the year ended December 31, 2011 at the average exchange rate for each quarter.

Property, plant and equipment (Fleet, including finance leases): a decrease of US$ 270.1 million to reflect the fair value of TAM’s aircraft recorded as property, plant
and equipment and an increase of US$ 2.5 million in aircraft not currently used in operations of TAM. As a result of this adjustment and adjustments related to changes
in the method of depreciation of aircraft components, major maintenance associated with those components, useful lives and residual values, the Unaudited Pro Forma
Condensed Combined Statement of Income reflect an increase in cost of sales of US$ 154.9 million for the year ended December 31, 2011. The details of the
differences in depreciation methods are as follows:

a. TAM does not recognize and separately depreciate major maintenance components of aircraft and engines recorded as property, plant and equipment
for which they hold power by the hour maintenance contracts; such maintenance costs are recoded as a liability in the Balance Sheet and expense in the
Statement of Income as hours are flown and cycles incurred. See pro forma adjustment (k) where this provision in TAM’s Balance Sheet and Statement
of Income is reversed. LAN recognizes separately and depreciates all such maintenance components over their technical useful lives. The effects on the
depreciation charges of applying this policy to TAM’s aircraft and engines recorded as property, plant and equipment are included in the Pro Forma
adjustment noted in (g) above.

b. The adjustments to the Unaudited Pro Forma Condensed Combined Statement of Income noted in (g) above include the effects of reassigning residual
values to TAM’s aircraft and engines recorded as property, plant and equipment for the purposes of calculating depreciation. Such residual values have
been determined based on the expected market value of each aircraft or engine at the end of its expected useful life.

c. For the purposes of calculating the above Pro Forma adjustments to depreciation, the fair value of TAM’s aircraft have been separated into components
using the methodology and percentage benchmarks which LAN has developed for the purposes of depreciating its fleet of aircraft and engines.

d. The useful lives applied to depreciate the maintenance related components of TAM’s aircraft and engines recorded as property, plant and equipment for
the purposes of the Unaudited Pro Forma Condensed Combined Statement of Income have been determined, where applicable,
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h)

)

)

k)

m)
n)
0)

based on the standards used by LAN for each specific model of aircraft and engine. The useful lives applied to non maintenance related components
have been maintained as those applied by LAN and TAM in each of their financial statements, as these useful lives are dependent on the contractual
conditions of ownership or leasing of each individual aircraft and engine.

Property, plant and equipment (Land and buildings): an increase of US$ 9.7 million to reflect the fair value of TAM’s land and buildings. As a result of these
adjustments, the Unaudited Pro Forma Condensed Combined Statement of Income reflect a decrease in depreciation of US$ 1.8 million for the year ended
December 31, 2011.

Aircraft operating leases: an increase of US$ 220.8 million related to provisions for major maintenance on aircraft under operating leases with Time & Materials
maintenance contracts, in order to account for these maintenance costs in a manner consistent with that used by LAN. As a result of these adjustments, the Unaudited
Pro Forma Condensed Combined Statement of Income reflect a decrease in cost of sales of US$ 10.7 million for the year ended December 31, 2011. TAM does not
record a provision for these costs which are recorded by TAM in their Statement of Income when such costs are incurred, except for the last maintenance period before
the operating lease term expires, for which a provision is created based on flight hours and cycles. LAN provides for these costs based on flight hours and cycles
incurred from the date on which the aircraft is first leased and utilizes this provision as and when related major maintenance activity occurs or reimbursements are
required to be made to the lessor at the end of the lease term.

Rotable parts: an increase of US$ 39.3 million to reflect the fair value of TAM’s rotable parts. As a result of this adjustment and of a change in the estimated useful
lives and residual values, the Unaudited Pro Forma Condensed Combined Statement of Income reflect a decrease in cost of sales of US$ 22.2 million for the year ended
December 31, 2011. TAM’s accounting policy is to depreciate rotable parts over 10 years with a 0% residual value. LAN’s policy is to depreciate rotable parts over 15
years to a 20% residual value.

Maintenance provisions: a decrease of US$ 165.3 million to record maintenance costs relating to aircraft and engines recorded as property, plant and equipment in a
manner consistent with that applied in the LAN financial statements. As a result of these adjustments, the Unaudited Pro Forma Condensed Combined Statement of
Income reflect a decrease in cost of sales of US$ 81.6 million for the year ended December 31, 2011. As discussed in note (g) above, LAN’s accounting policy for
aircraft and engines recorded in property plant and equipment provides for the major maintenance components of such aircraft to be designated as components within
property plant and equipment and depreciated over their technical useful lives as measured in flight hours or cycles. TAM accounts for such costs for aircraft and
engines under power by the hour contracts in their financial statements by creating a liability and recording the corresponding cost in the Statement of Income for each
hour or cycle flown. This adjustment (k) has been made to reverse the effects of the TAM accounting policy for these costs which have been accounted for applying the
LAN accounting policy by way of adjustment (g) in the Unaudited Pro Forma Condensed Combined Statements of Income.

Pre-delivery payments: an increase of US$ 28.8 million to reflect the fair value of pre-delivery payments made by TAM on the future purchase of aircraft.
Contingencies: an increase of US$ 68.4 million to reflect the fair value of TAM’s labor, civil and tax contingencies.

TAM Stockholders’ Equity: the elimination of all of TAM’s stockholders’ equity as a result of the acquisition method of accounting.

LAN common stock issuance: as discussed in Note 1, an estimated 140,586,107 shares of LAN common stock will be issued to TAM stockholders at a per share price

of US$ 26.86472 totaling US$ 3,777 million.
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p) Prepaid maintenance: A decrease of US$ 2.9 million to reflect the fair value of “Maintenance Reserve Payments” made by TAM to lessors of aircraft and engines. As a
result of this adjustment, the Unaudited Pro Forma Condensed Combined Statement of Income reflect an increase in financial income of US$ 3.8 million for the year
ended December 31, 2011.

q) Dividends payable: Dividends payable by TAM at December 31, 2011 of US$ 9.8 million have been reversed, as this payable would represent an intercompany account
in the LATAM group and hence will be eliminated on consolidation.

r) Trade and other accounts payable: LAN and TAM expect to incur additional non recurring expenses of approximately US$ 47.8 million in costs directly attributable to
the proposed combination. This amount has been recorded as an increase in Trade and other accounts payable in the Unaudited Pro Forma Condensed Combined
Balance Sheet. LAN and TAM incurred a total of US$ 26.2 million in one-time costs directly attributable to the transaction for the year ended December 31, 2011.
These costs relate primarily to fees paid to legal and other professional advisors. These nonrecurring costs and the related tax effects have been eliminated in the
Unaudited Pro Forma Condensed Combined Statement of Income for the year then ended.

s) Income Taxes: Increases of US$ 228.1 million and US$ 572.2 million to deferred income tax assets and liabilities respectively. The Unaudited Pro Forma Condensed
Combined Statement of Income reflect a decrease in income tax expense of US$ 19.0 million for the year ended December 31, 2011. These adjustments correspond to
the deferred income tax effects of the purchase accounting and accounting policy adjustments to TAM’s results. The deferred income tax effects have been calculated
by applying the Brazilian statutory income tax rate of 34% to all pro forma balance sheet and income statement adjustments with the exception of Goodwill for which
no deferred tax is required to be provided under IFRS.

t) Earnings per share: Basic and diluted pro forma earnings per share have been calculated for the year ended December 31, 2011 based on the assumption that 100% of
TAM shareholders accept the exchange offer. As such, the weighted average number of pro forma diluted and basic shares outstanding has been determined as the
weighted average number of LAN basic and diluted shares outstanding plus 0.9 times the weighted average number of TAM basic and diluted shares outstanding for
this year. The pro forma earnings per share are as follows:

For the year ended

December 31,
2011
Income attributable to owners of the parent
- Basic and diluted (ThUS$) 80,554
Weighted average number of shares outstanding
Basic
Lan Airlines S.A. 339,424,598
TAM (156,092,000 share *0.9) 140,482,800
Total LATAM 479,907,398
Diluted
Lan Airlines S.A. 339,695,978
TAM (156,092,000 share *0.9) 140,482,800
Total LATAM 480,178,778
Earnings per share (US$)
- Basic 0.1679
- Diluted 0.1678
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Note 3. Reclassification Adjustments

Certain reclassifications, as illustrated in the tables below, have been made to the TAM balance sheet and statement of income in order to present TAM’s financial position and
results in a format consistent with the LAN consolidated financial statements:

CONDENSED BALANCE SHEET
As of December 31, 2011

TAM S.A. as
TAM S.A. Footnotes to presented
as published Reclassifications the in Pro Forma
Th US$ Th US$ reclassifications Th US$
ASSETS
Current assets
Cash and cash equivalents 346,562 — 346,562
Other financial assets — 912,759 1) 912,759
Other non-financial assets — 17,261 ) 17,261
Financial assets at fair value through profit and loss 898,247 (898,247) 1) —
Trade and other accounts receivable — 1,014,539 (2,11) 1,014,539
Trade accounts receivable 969,724 (969,724) (11) —
Inventories 113,344 (36,496) (14) 76,848
Tax assets — 268,061 (12) 268,061
Tax recoverable 224,442 (224,442) (12) —
Income tax and social contributions recoverable 38,889 (38,889) (12) —
Prepaid expenses 65,027 (65,027) 2,7) —
Derivative financial instruments 14,512 (14,512) 1) —
Other receivables 45,529 (45,529) ) —
Total current assets 2,716,276 (80,246) 2,636,030
Non current assets held for sale 11,448 — 11,448
Total current assets 2,727,724 (80,246) 2,647,478
Non-current assets
Restricted cash 50,018 (50,018) 3) —
Financial assets — securities issued by banks 73,573 (73,573) 3) —
Other financial assets — 158,584 3) 158,584
Other non-financial assets — 321,088 (4, 13) 321,088
Accounts receivable — 14,739 4) 14,739
Intangible assets 325,191 (325,191) (15) —
Intangible assets other than goodwill — 304,793 (15) 304,793
Goodwill — 20,398 (15) 20,398
Property, plant and equipment 4,967,454 36,496 (14) 5,003,950
Deposits in guarantee 30,394 (30,394) 3) —
Deferred income tax and social contribution 25,865 (25,865) (16) —
Prepaid aircraft maintenance 292,068 (292,068) 4 —
Other non-current assets 24,934 (24,934) 4) —
Derivative financial instruments 4,599 (4,599) ?3) —
Deferred tax assets — 25,865 (16) 25,865
Total non-current assets 5,794,096 55,321 5,849,417
Total assets 8,521,820 (24,925) 8,496,895
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LIABILITIES AND EQUITY
LIABILITIES
Current liabilities

Suppliers
Other financial liabilities
Financial liabilities
Trade and other accounts payable
Salaries and social charges
Deferred income
Taxes, charges and contributions
Tax liabilities
Derivative financial instruments
Other non-financial liabilities
Interest on own capital and dividends payables
Refinanced taxes payable under Fiscal Recovery Program
Other current liabilities
Total current liabilities
Non-current liabilities
Other financial liabilities
Financial liabilities
Accounts payable
Derivative financial instruments
Deferred income
Provisions
Other provisions
Refinanced taxes payable under Fiscal Recovery Program
Taxes and tariffs payable
Deferred tax liabilities
Deferred income taxes and social contribution
Other non-current liabilities
Total non-current liabilities
Total liabilities
EQUITY

Share capital
Retained earnings
Share premium
Treasury shares
Profit reserve
Deemed cost reserve
Other equity interests
Capital reserve
Other reserve
Equity attributable to owners of parent
Non-controlling interests
Total equity
Total liabilities and equity

CONDENSED BALANCE SHEET
As of December 31, 2011

TAM S.A.
pub]aisshed Reclassifications
Th US$ Th US$
344,216 (344,216)
— 1,079,667
1,065,146 (1,065,146)
— 781,838
252,206 (252,206)
784,761 (784,761)
195,799 (195,799)
— 127,228
14,521 (14,521)
— 764,258
9,819 (9,819)
25,015 (25,015)
105,258 (105,258)
2,796,741 (43,750)
— 3,844,008
3,820,586 (3,820,586)
= 233,241
23,422 (23,422)
110,781 (110,781)
144,535 (144,535)
— 163,360
232,644 (232,644)
2,031 (2,031)
— 24,100
24,100 (24,100)
234,599 112,215
4,592,698 18,825
7,389,439 (24,925)
437,089 —
— 282,557
— 39,955
— (1,364)
282,557 (282,557)
299,867 (299,867)
— 57,597
74,856 (74,856)
— 278,535
1,094,369 —
38,012 —
1,132,381 —
8,521,820 (24,925)
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presented
in Pro Forma
Th US$

1,079,667

781,838

127,228

764,258

2,752,991

3,844,008

233,241
163,360

24,100

346,814

4,611,523
7,364,514

437,089

282,557
39,955
(1,364)

57,597

278,535

1,094,369

38,012

1,132,381
8,496,895
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The following reclassifications were made to present these items under the structure of the Balance Sheet defined by LAN, in accordance with IFRS, and the Chilean regulatory
requirements (Superintendencia de Valores y Seguros), which were originally recorded under the financial structure defined by TAM also in accordance with IFRS.

1. Reclassification from short-term Financial Assets at Fair Value through Profit and Loss of US$ 898.2 million and Derivative Financial Instruments of US$
14.5 million to Other short-term Financial Assets.

2. Reclassification from Other Receivables of US$ 45.5 million and Prepaid Expenses of US$ 65.0 million to Trade and Other Accounts Receivable of US$
44.8 million, Other Non-Financial Assets of US$ 17.3 million and Deferred Tax Assets of US$ 4.7 million, as well as decreases in Other short-term Non-
Financial Liabilities of US$ 43.7 million.

3. Reclassification from Restricted Cash of US$ 50.0 million, Financial Assets-Securities Issued by Banks of US$ 73.6 million, Deposits in Guarantee of US$
30.4 million, and Derivative Financial Instruments of US$ 4.6 million (non-current) to Other long-term Financial Assets.

4. Reclassification from Prepaid Aircraft Maintenance of US$ 292.0 million and Other long-term Assets of US$ 24.9 million to long-term Other Non-Financial
Assets of US$ 302.2 million and to Accounts Receivable of US$ 14.7 million.

5. Reclassification from Suppliers of US$ 344.2 million, Salaries and Social Charges of US$ 252.2 million, Taxes, Charges and Contributions of US$
195.8 million, and Other Current Liabilities of US$ 95.4 million to Trade and Other Accounts Payable of US$ 781.8 million, Tax Liabilities of US$
102.2 million, and to Other short-term Non-Financial Liabilities of US$ 3.7 million.

6. Reclassification of short-term Derivative Financial Instruments of US$ 15.5 million to Other Current Financial Liabilities.

Reclassification from short-term Deferred Income of US$ 784.8 million and Other Current Liabilities (third party advances) of US$ 9.8 million to Other Non-
Financial Liabilities.

8. Reclassification of long-term Derivative Financial Instruments of US$ 23.4 million to Other Non-Current Financial Liabilities.

Reclassification from Refinanced taxes payable under Fiscal Recovery Program short-term of US$ 25.0 million to Tax Liabilities and Refinanced taxes
payable under Fiscal Recovery Program long-term of US$ 232.6 million and Taxes and Tariffs Payable of US$ 2.0 million to Other Non-Current Liabilities.

10. Various reclassifications within Equity; from Capital Reserves of US$ 74.9 million to Other Equity Interests of US$ 57.6 million, Treasury Shares of US$
(1.4) million, Share Premium of US$ 40.0 million and Other Reserve US$ (21.3); Profit Reserve of US$ 282.6 to Retained Earnings and Deemed Cost
Reserve of US$ 299.9 to Other reserves

11. Reclassification from Dividends Payable of US$ 9.8 million to Other short-term Non-Financial Liabilities, from Trade Accounts Receivable of US$
969.7 million to Trade and Other Accounts Receivable, from Financial Liabilities short-term of US$ 1,065.1 million and long-term of US$ 3,820.6 million to
Other Financial Liabilities.

12. Reclassifications from Income Tax and Social Contribution Recoverable of US$ 38.9 million to Tax Assets and reclassification from Taxes Recoverable of
US$ 224.4 million to Tax Assets.
13. Reclassification of US$ 144.5 million from Provisions to Other Provisions. Additional adjustment to reclassify a US$ 18.8 million debit balance within Other

Provisions to Other long-term non-financial assets, thereby increasing the asset and liability accounts.
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14. Reclassification from Inventories to Property, Plant and Equipment of US$ 36.5 million.
15. Reclassification from Intangible Assets to Intangible Assets other than Goodwill of US$ 304.8 million. Additional reclassification from Intangible Assets
other than Goodwill of US$ 20.4 million to Goodwill.
The following reclassifications were made to align the presentation of TAM’s Balance Sheet in accordance with the accounting policies of LAN.
16. Reclassification from Deferred Income Tax and Social Contribution to Deferred Tax Liabilities of US$ 24.1million.
17. Reclassifications from Other Non-Current Liabilities to Other Accounts Payable of US$ 233.2 million and from Deferred Income to Other Non-Current

Liabilities of US$ 110.8 million.
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CONDENSED INCOME STATEMENT
For the year ended December 31, 2011

TAM S.A. as
TAM S.A. Footnotes to presented
as published Reclassifications the in Pro Forma
Th US$ Th US$ reclassifications Th US$
Revenue 7,754,138 (1,106,480) (18)(19) 6,647,658
Cost of sales (7,174,576) 1,412,609 (18)(19) (5,761,967)
Gross margin 579,562 306,129 885,691
Other income — 943,078 (18) 943,078
Distribution costs — (596,133) (19) (596,133)
Administrative expenses — (635,670) (19) (635,670)
Other expenses — (22,137) (19) (22,137)
Movements in fair value of fuel derivatives 18,993 (18,993) (20) —
Financial income 1,732,625 (1,497,149) (20)(21) 235,476
Financial costs (2,450,856) 2,060,316 (20)(22) (390,540)
Derivatives designated as cash flow hedge (4,742) 4,742 (23) —
Equity accounted earnings — — —
Foreign exchange gains/(losses) — (544,183) (21)(22) (544,183)
Income before taxes (124,418) — (124,418)
Income tax expense (42,392) — (42,392)
Net income for the year (166,810) — (166,810)
Income attributable to owners of the parent (210,794) — (210,794)
Income attributable to non-controlling interests 43,984 — 43,984
Net income for the year (166,810) — (166,810)
18. This amount primarily relates to a reclassification of cargo commissions of US$ 158.7 million from Cost of Sales to a decrease in Revenue, as well as a

reclassification from passenger and cargo Revenue to Other Operating Income of US$ 947.8 million related to income received from non-airline and

maintenance services.

19. This amount represents various reclassifications for presentation purposes from Cost of Sales to the following line items: Revenue of US$ 158.7 million (see
item 18 above), Distribution Costs of US$ 596.1 million, Administrative Expenses of US$ 635.7, and Other Income and Expenses of US$ 22.1 million.

20. This amount primarily relates to a reclassification for presentation purposes from Movement in Fair Value of Fuel Derivatives to Financial Income and
Financial Cost of US$ 95.7 million and US$ 76.7 million, respectively.

21. This amount relates to the reclassification for presentation purposes of US$ 1,592.9 million from Financial Income to Foreign Exchange Gains.

22. This amount primarily relates to a reclassification from Financial Costs of US$ 2,137.0 million to Foreign Exchange Gains.

23. This amount relates to the reclassification for presentation purposes of US$ 4.7 million from Derivatives designated as cash flow hedge to Other income.
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COMPARATIVE PER SHARE INFORMATION

The following table summarizes unaudited per share information for LAN and TAM on a historical basis, pro forma combined basis for LAN and equivalent pro forma
combined basis for TAM. The following information should be read in conjunction with the audited consolidated financial statements of LAN and TAM, beginning on pages F-1-1
and F-2-1, respectively and the unaudited pro forma condensed combined financial statements beginning on page 80. The pro forma information is presented for illustrative purposes
only and is not necessarily indicative of the operating results or financial position that would have occurred if the proposed combination had been completed as of the beginning of the
period presented, nor is it necessarily indicative of the future operating results or financial position of LATAM. The historical book value per share is computed by dividing total
stockholders’ equity by the number of shares (TAM common shares plus TAM preferred shares, in the case of TAM) outstanding at the end of the period. The pro forma per share
earnings from continuing operations are computed by dividing the pro forma income from continuing operations available to shareholders by the pro forma weighted average number
of shares outstanding (TAM common shares plus TAM preferred shares, in the case of TAM). The pro forma combined book value per share is computed by dividing total pro forma
stockholders’ equity by the pro forma number of shares outstanding at the end of the period. TAM equivalent pro forma combined per share amounts are calculated by multiplying
LAN pro forma combined per share amounts by 0.90, which is the exchange ratio per TAM share and TAM ADS payable pursuant to the exchange offer and the mergers. The
historical per share information of TAM was derived from its historical annual financial statements.

For the For the
Year ended Year ended
December 31, December 31,
2011 2011
RS __Us$
LAN—Historical
Historical per LAN common share:
Income (loss) per share from continuing operations 0.94
Cash dividends declared per share 0.45
Book Value per share 4.25
TAM—Historical
Historical per TAM share:(™
Income per share from continuing operations -2.15 -1.15
Cash dividends declared per share 0.19 0.10
Book value per share 13.61 7.25
Unaudited Pro Forma Combined
Unaudited pro forma per LAN common share:
Income (loss) per share from continuing operations 0.17
Cash dividends declared per share 0.36
Book value per share 10.86
Unaudited Pro Forma TAM Equivalents
Unaudited pro forma per TAM share:
Income (loss) per share from continuing operations 0.15
Cash dividends declared per share 0.32
Book value per share 9.77

(1)  Amount translated from Brazilian real into US dollars at the exchange rate as of December 31, 2011 for net income and cash dividends for the year ended December 31, 2011
and for book value as of December 31, 2011.
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COMPARATIVE MARKET PRICE AND DIVIDEND PER SHARE INFORMATION

The LAN common shares trade on the SSE under the symbol “LAN,” and the LAN ADSs trade on the NYSE under the symbol “LFL.” The TAM preferred shares
trade on Bovespa under the symbol “TAMM4,” the TAM common shares trade on Bovespa under the symbol “TAMMS3” and the TAM preferred ADSs trade on the NYSE under the
symbol “TAM.” The following table presents trading information for the securities on August 12, 2010, the last trading day before the public announcement that LAN and TAM had
entered into a non-binding memorandum of understanding concerning the proposed combination. Amounts in real have been expressed in US dollars at the US$/Brazilian real
exchange rate of US$0.563984 per R$ on August 12, 2010. Amounts in Chilean pesos have been expressed in US dollars at the Chilean observed exchange rate of US$0.0019637 per
CLP$ on August 12, 2010. Holders of TAM shares and TAM ADSs should read the information presented below in conjunction with the “Comparative Per Share Information”
section of this offer to exchange/prospectus beginning on page 95.

TAM TAM LAN
Preferred Shares Ci Shares C Shares
High Low Close High Low Close High Low Close
R$ 28.57 R$ 28.07 R$ 28.36 R$ 26.06 R$ 25.10 R$ 26.06 CLP$13,260 CLP$12,500 CLP$12,901
US$16.11 US$15.83 US$15.99 US$14.70 US$14.16 Us$14.70 US$ 25.83 Us$ 2435 Us$ 2513
TAM Preferred ADSs LAN ADSs
High Low Close High Low Close
US$16.25 US$15.87 US$16.03 US$25.43 US$24.00 US$25.04

The tables below set forth, for the periods indicated, the high and low closing prices of TAM preferred shares, TAM common shares and LAN common shares
as reported on the Bovespa and SSE, respectively, as well as the annual dividend amounts paid since 2006.

TAM TAM LAN
Preferred Shares C Shares C Shares

High Low Dividends(D High Low Dividends High Low Dividends
2006 R$75.00 R$40.15 R$0.8949 R$68.27 R$37.20 R$0.8949 CLP$ 5,867 CLP$ 3,250 $0.52965
2007 R$70.80 R$40.21 R$0.2093 R$70.00 R$53.00 R$0.2093 CLP$ 8,880 CLP$ 5,880 $0.63705
2008 R$42.00 R$13.70 R$0.2700 R$55.00 R$15.15 R$0.2700 CLP$ 6,860 CLP$ 4,530 $0.59561
2009 R$39.20 R$12.70 R$1.5762 R$35.80 R$14.00 R$1.5762 CLP$ 8,664 CLP$ 4,461 $0.34110
2010 R$43.20 R$23.37 R$1.1634 R$44.00 R$25.00 R$1.1634 CLP$15,361 CLP$ 8,187 $0.61937
2011 R$41.29 R$23.29 R$0.1939 R$40.00 R$22.14 R$0.1939 CLP$15,054 CLP$10,055 $0.41665
® TAM'’s 2006 dividends are based on Brazilian GAAP.

TAM TAM LAN
Preferred Shares C Shares C Shares
High Low High Low High Low

First Quarter 2010 R$42.99 R$28.40 R$24.85 R$15.80 CLP$ 9,470 CLP$ 8,120
Second Quarter 2010 R$33.30 R$23.37 R$18.94 R$12.78 CLP$10,550 CLP$ 9,200
Third Quarter 2010 R$39.44 R$24.44 R$23.21 R$13.81 CLP$15,990 CLP$10,000
Fourth Quarter 2010 R$43.20 R$38.01 R$25.85 R$23.05 CLP$15,600 CLP$14,200
First Quarter 2011 R$41.29 R$31.50 R$24.91 R$19.20 CLP$15,150 CLP$11,755
Second Quarter 2011 R$35.42 R$30.02 R$32.50 R$28.20 CLP$13,613 CLP$12,109
Third Quarter 2011 R$37.35 R$23.29 R$36.49 R$22.14 CLP$14,276 CLP$10,429
Fourth Quarter 2011 R$37.63 R$26.64 R$36.44 R$27.47 CLP$12,653 CLP$10,055
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TAM TAM LAN
Preferred Shares C Shares C Shares
High Low High Low High Low
September 2011 R$36.80 R$28.87 R$36.49 R$28.00 CLP$13,458 CLP$10,998
October 2011 R$34.97 R$26.64 R$35.08 R$27.47 CLP$12,653 CLP$10,055
November 2011 R$35.65 R$32.74 R$35.50 R$32.60 CLP$12,627 CLP$11,284
December 2011 R$37.63 R$34.87 R$36.44 R$32.50 CLP$12,399 CLP$12,070
January 2012 R$37.71 R$35.22 R$37.20 R$34.11 CLP$12,372 CLP$11,920
February 2012 R$41.35 R$37.76 R$41.18 R$37.70 CLP$13,438 CLP$12,395
March 2012 (through March 5, 2012) R$40.10 R$39.86 R$40.25 R$40.08 CLP$13,108 CLP$13,031

The tables below set forth, for the periods indicated, the high and low closing prices of TAM preferred ADSs and LAN ADSs, as reported on the NYSE, as
well as the annual dividend amounts paid since 2006.

TAM Preferred ADSs LAN ADSs
High Low Dividends High Low Dividends
2006 @) $34.76 $18.68 R$ 0.8949 $ 11.07 $ 597 $ 0.52965
2007 $35.83 $20.91 R$ 0.2093 $17.13 $10.98 $ 0.63705
2008 $24.72 $ 6.06 R$ 0.2700 $ 14.71 $ 7.48 $ 0.59561
2009 $22.46 $ 5.50 R$ 1.5762 $ 16.90 $ 7.25 $ 0.34110
2010 $25.85 $12.78 R$ 1.1634 $ 31.88 $ 15.80 $ 0.61937
2011 $24.91 $14.47 R$ 0.1939 $ 30.89 $19.48 $ 0.41665

(O]

o In August 2007, LAN modified its ADR to common share ratio from 5:1 to 1:1. LAN ADS information has been restated accordingly for comparison purposes.

TAM'’s 2006 dividends are based on Brazilian GAAP.

TAM Preferred ADSs LAN ADSs

High Low High Low
First Quarter 2010 $ 24.85 $ 15.80 $18.36 $15.60
Second Quarter 2010 $18.94 $ 12.78 $16.65 $20.00
Third Quarter 2010 $23.21 $ 13.81 $30.50 $18.74
Fourth Quarter 2010 $25.85 $ 23.05 $32.68 $29.07
First Quarter 2011 $24.91 $ 19.20 $31.39 $24.30
Second Quarter 2011 $22.23 $ 19.12 $29.11 $25.60
Third Quarter 2011 $24.13 $ 14.47 $30.71 $20.65
Fourth Quarter 2011 $20.86 $ 14.61 $25.91 $19.48
September 2011 $22.30 $ 15.58 $29.14 $20.65
October 2011 $20.86 $ 14.61 $25.91 $19.48
November 2011 $20.58 $ 17.53 $25.25 $21.52
December 2011 $20.40 $ 19.15 $24.21 $23.03
January 2012 $21.70 $ 19.48 $25.19 $23.24
February 2012 $24.39 $ 22.06 $27.92 $25.53
March 2012 (through March 5, 2012) $23.50 $ 23.15 $27.14 $26.73
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INFORMATION ABOUT LAN, TAM AND HOLDCO II

LAN Airlines S.A.

LAN is one of the leading international and domestic passenger airlines in Latin America and the main cargo operator in the region. LAN and its affiliates currently provide
domestic and international passenger services in Chile, Peru, Ecuador, Argentina and Colombia. LAN and its affiliates carry out its cargo operations through the use of belly space on
its passenger flights and dedicated cargo operations using freighter aircraft through its cargo airlines in Chile, Brazil, Colombia and Mexico.

LAN and its affiliates currently offer flights to 15 destinations in Chile, 14 destinations in Peru, 16 destinations in Argentina, four destinations in Ecuador, 23 destinations in
Colombia, 13 destinations in other Latin American countries and the Caribbean, five destinations in the United States, two destinations in Europe and four destinations in the South
Pacific. In addition, through LAN’s and its affiliates’ various codeshare agreements, it offers service to 25 additional destinations in North America, 16 additional destinations in
Europe, 25 additional destinations in Latin America and the Caribbean (including Mexico), and two destinations in Asia. LAN and its affiliates provide cargo service to all their
passenger destinations and to 20 additional destinations served only by freighter aircraft. LAN also offers other services, such as ground handling, courier, logistics and maintenance.

LAN and its affiliates operate one of the most modern fleets in Latin America, with 135 passenger aircraft and 14 cargo aircraft as of December 31, 2011. The average age of
LAN’s fleet as of December 31, 2011 was 6.2 years (excluding the recently acquired AIRES regional jet fleet).

LAN common shares are traded on the SSE under the symbol “LAN” and LAN ADSs are traded on the NYSE under the symbol “LFL.”

The principal executive offices of LAN are located at Presidente Riesco 5711, 20th Floor, Las Condes, Santiago, Chile and its telephone number is (56-2) 565-2525.
Additional information about LAN and its subsidiaries is included in the documents incorporated by reference into this offer to exchange/prospectus. For more information about how
to obtain copies of this information, see the “Where You Can Find More Information” section of this offer to exchange/prospectus beginning on page 16.

TAM S.A.

TAM is a leading airline in the Brazilian domestic market and provides scheduled air transportation in both the Brazilian domestic market and the international market through
its operating subsidiaries TAM L.A., TAM Mercosur and Pantanal Linhas Aéreas S.A. (which we refer to as “Pantanal”). According to data provided by the Agéncia Nacional de
Aviagdo Civil (or national civil aviation agency, which we refer to as “ANAC”) of the Brazilian government, as of December 31, 2010, TAM was the leading airline in the Brazilian
domestic market, with a 43.3% share of this market. As of December 31, 2009 and 2008, TAM held a 41.2% and 49.1% share of the Brazilian domestic market, respectively,
measured in RPKs, computed as the number of paying passengers transported multiplied by the number of kilometers flown by such passengers. TAM offers flights throughout
Brazil, serving the largest number of destinations in Brazil of all Brazilian airlines and operates scheduled passenger and cargo air transport routes to 49 cities, in addition to 43
domestic destinations that TAM serves through regional alliances with other airlines. TAM also directly serves 19 international destinations and provides connections to other
destinations through commercial agreements with United Airlines, Lufthansa and several other airlines. It offers convenience to its passengers by offering frequent and direct flights
to and from all major domestic airports at prices it considers competitive. In 2010, TAM carried approximately 29.3 million passengers on domestic flights and approximately
5.2 million passengers on international flights. In 2009, TAM carried approximately 25.8 million passengers on domestic flights and approximately 4.6 million passengers on
international flights. In 2010, TAM averaged 831 take-offs per day compared to an average of 781 take-offs per day and 753 take-offs per day in 2009 and 2008, respectively. In order
to meet domestic demand, TAM primarily caters to the business market but also operates in the leisure and cargo markets, which complements its primary operations and allows TAM
to maximize the use of its aircraft.
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As of December 31, 2011, TAM operated with a fleet of 156 aircraft, consisting primarily of Airbus models A340, A330, A321, A320 and A319, as well as Boeing models
B777 and B767, and had 29,336 employees.

TAM preferred shares are traded on Bovespa under the symbol “TAMM4,” TAM common shares are traded on Bovespa under the symbol “TAMM3,” and TAM preferred
ADSs are traded on the NYSE under the symbol “TAM.”

The principal executive offices of TAM are located at Av. Jurandir, 856, Lote 4, 1° andar, 04072-000, Sdo Paulo, SP, Brazil and its telephone number is (55-11) 5582-8817.
Additional information about TAM and its subsidiaries is included in documents incorporated by reference into this offer to exchange/prospectus. For more information about how to
obtain copies of this information, see the “Where You Can Find More Information” section of this offer to exchange/prospectus beginning on page 16.

Holdco I1

Holdco II was incorporated on June 28, 2011 as a sociedad anénima cerrada with limited liability under the laws of Chile by public deed granted before the Notary Public of
Santiago, Mr. Eduardo Avello Concha. Its domicile is the city of Santiago, Regi6n Metropolitana, Chile, and its telephone number is (55) 11-5035-2555. An abstract of the public
deed of incorporation of Holdco II was registered with the Register of Commerce of the Santiago Real Estate Conservatory under page 36.741, number 27.499 of year 2011 and was
published in The Official Gazette on July 6, 2011. On February 2, 2012 Holdco II and its shares were registered in the Securities Registry of the SVS and became a sociedad anénima
abierta.

Holdco II’s authorized share capital is $765,740,179.90 divided into 85,557,562 ordinary shares with no nominal value, of which two shares have been subscribed and paid.

Holdco II has not transacted, including by entering into any material contracts, and will not before the exchange offer is completed transact any business other than activities in
connection with the exchange offer described in this offer to exchange/prospectus. Holdco II does not have any subsidiaries.
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BACKGROUND OF THE EXCHANGE OFFER AND MERGERS

From time to time, the board of directors of each of LAN and TAM regularly review and evaluate the state of the airline industry and potential strategic alternatives with their
senior management teams. Given the global trend towards airline consolidation over the last ten years, these potential strategic alternatives included possible business combinations in
recent years.

Since 2004, Mr. Enrique Cueto Plaza, the Chief Executive Officer of LAN and a shareholder of the LAN controlling shareholders, Mr. Ignacio Cueto Plaza, the President and
Chief Operating Officer of LAN and a shareholder of the LAN controlling shareholders, Mrs. Maria Claudia Oliveira Amaro, the Chairman of TAM’s board of directors and a
shareholder of TEP, and Mr. Mauricio Rolim Amaro, the Vice-Chairman of TAM’s board of directors and a shareholder of TAM’s controlling shareholder at the time, have been
discussing and considering the impacts of the global airline industry consolidation trend on Latin American airlines. As a result of these discussions, it was agreed that some sort of
alliance between and/or investments among LAN, TAM and/or their controlling shareholders might be mutually beneficial to the two companies. In order to facilitate further
discussions and investigations of these possibilities, LAN and TAM entered into a confidentiality agreement on January 11, 2005 for the purpose of exploring the potential
opportunities for joint business development, which agreement required each party to keep confidential both the existence and substance of the parties’ discussions and all non-public
information provided by the other party.

Between 2004 and early 2010, LAN, TAM and their controlling shareholders continued to discuss and explore the possibility of such alliances and/or investments. During this
period, LAN and TEP executed a number of confidentiality agreements, including the most recent confidentiality agreement that was entered into on October 14, 2009. The parties
examined and reviewed various aspects of their businesses to assess the extent to which they were potentially complementary or incompatible. Despite these ongoing meetings and
discussions, the parties did not reach any agreement with respect to any alliance or investment and the meetings and discussions broke off in early 2010.

In June 2010, the parties decided to re-engage in negotiations because both companies believed that the chances of reaching agreement on a combination had improved as a
result of conditions in the financial markets, economic growth in Latin America, and continuing consolidation in the airline industry and LAN’s discussions with other potential
partners. On June 29, 2010, the board of directors of LAN authorized their senior management to continue to explore possible investments in and business combinations with other
Latin American airlines.

On June 30, 2010, Mr. Enrique Cueto Plaza, Mr. Ignacio Cueto Plaza and Mr. Roberto Alvo Milosawlewitsch, the Senior Vice President, Strategic Planning and Corporate
Development of LAN, met with Mr. Mauricio Rolim Amaro and Mrs. Maria Claudia Oliveira Amaro, on behalf of TAM, in Sdo Paulo, Brazil. At this meeting, the parties decided to
explore the possibility of a business combination between LAN and TAM. In particular, it was decided that the parties should confirm that the strategic views and plans of LAN, TAM
and their controlling shareholders were consistent and attempt to reach agreements in principle on a transaction structure that would permit a business combination of LAN and TAM,
the criteria and methods by which the two companies could be valued for purposes of such a business combination and a possible corporate governance structure for the combined
companies. Both LAN and TAM wanted to limit the number of persons involved in the discussions until a viable transaction structure could be identified.

At different times during the process, LAN and TAM each engaged external advisors to assist them in exploring a possible business combination. LAN engaged Claro y Cia., a
Chilean law firm (which we refer to as “Claro”), Sullivan & Cromwell LLP, a U.S. law firm (which we refer to as “S&C”) and Pinheiro Neto Advogados, a Brazilian law firm (which
we refer to as “Pinheiro Neto”), while TAM engaged Turci Advogados, a Brazilian law firm (which we refer to as “Turci”), Clifford Chance US LLP, a U.S. law firm (which we refer
to as “Clifford Chance”), Machado Meyer Sendacz Opice Advogados, a Brazilian law firm (which we refer to as
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“Machado Meyer”) and Cariola Diez Perez-Cotapos, a Chilean law firm. Additionally, LAN engaged UBS AG (which we refer to as “UBS”) and TAM engaged BTG Pactual as their
respective financial advisors and LAN retained McKinsey & Co. (which we refer to as “McKinsey”) and TAM retained Bain & Co. (which we refer to as “Bain”) to advise them,
respectively, with respect to the consistency of LAN’s and TAM’s strategic views and plans.

During July 2010, LAN, TAM and their advisors held several meetings and discussions to explore the issues identified at the June 30th meeting. Attending these meetings and
discussions for LAN were Mr. Enrique Cueto Plaza, Mr. Ignacio Cueto Plaza and Mr. Roberto Alvo Milosawlewitsch, as well as Mr. José Maria Eyzaguirre, a partner from Claro.
Mr. Mauricio Rolim Amaro, Mrs. Maria Claudia Oliveira Amaro, Mr. Marco Antonio Bologna, the Chief Executive Officer of TAM attended these meetings for TAM, as well as
Mrs. Flavia Turci, a partner from Turci. While these meetings were being held, each of LAN and TAM sought separate advice from their U.S., Chilean and Brazilian legal counsel.
There were also discussions between UBS and BTG Pactual with respect to valuation criteria and methodologies and valuation ranges for the possible business combination.

On July 1, 2010, McKinsey and Bain were asked by LAN and TAM to work together so that each party could develop a better understanding of the strategic views of the other
party. They were also asked to identify both the commonalities and differences in the strategic views of each company and to assess if these views were compatible.

On July 7, 2010, Mr. Roberto Alvo of LAN, Mr. Marco Bologna of TAM and representatives from McKinsey and Bain met in Sdo Paulo to review the consultants’ preliminary
assessment of the strategic alignment of LAN and TAM and to determine whether any of the differences in their strategic view were relevant.

On July 13, 2010, representatives of UBS met by telephone with representatives of BTG Pactual. At this meeting, UBS outlined LAN’s general position with respect to
valuation, premiums and implicit exchange ratios and the rationale behind those positions. These discussions were limited to broad principles and no specific proposals were made
with respect to valuation, premiums or exchange ratios.

On July 20, 2010, representatives of BTG and UBS met again by telephone. BTG indicated the valuation methodologies they believed were relevant in order to define an
exchange ratio, which included the historical weighted average prices of the shares of LAN and TAM, the historical ratio between such prices, earnings multiples and discounted cash
flows. After reviewing the results of those valuation methodologies, BTG proposed an exchange ratio of 0.94 of a LAN share for each TAM share.

LAN has periodically reviewed the potential benefits and opportunities that could be generated from strategic partnerships with other Latin American airlines. In this context,
in 2010 LAN evaluated possible combinations with several Latin American airlines other than TAM from a strategic perspective and had preliminary discussions with some of them.
On July 27, 2010, management of LAN and McKinsey presented an analysis of these alternatives. LAN decided not to pursue these strategic alternatives for a variety of reasons.
These reasons included that LAN decided it was unlikely to reach agreement on terms acceptable to LAN, that there were unacceptable risks to completion or integration and/or that
the alternative was not as attractive to LAN and its shareholders as the combination with TAM.

On July 28, 2010, Mr. Roberto Alvo met with Mr. Mauricio Amaro, Mr. Marco Bologna and Mrs. Flavia Turci in Sdo Paulo to review possible governance models for a
combination, to identify points on which the parties agreed and to understand and discuss points on which the parties’ expectations differed and to discuss the outlines of possible
legal structures.

Also on July 28, 2010, representatives of UBS and BTG met by telephone. UBS indicated that LAN was willing to offer an exchange ratio of 0.91 of a LAN share for each
TAM share but that exchange ratio would be
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subject to adjustment prior to the public announcement of the combination based on the trading prices of the two shares and the premium implied by such prices and the exchange
ratio, which adjustment would also be subject to a collar and cap.

On August 3, 2010, the participants in the meetings and discussions described above held another meeting in Buenos Aires, Argentina. At this meeting LAN and TAM agreed
on a corporate governance model for the proposed business combination of the two companies and discussed the proposed timing for the transaction. Over the next few days, the
parties agreed by telephone that they would begin negotiating the Memorandum of Understanding in New York on August 9, 2010.

When LAN realized that the transaction with TAM was becoming more likely, it made an assessment of UBS’s onsite South American capabilities to help LAN implement the
transaction. While negotiating the Memorandum of Understanding and agreeing on the structure of the transaction, it became apparent that LAN’s financial advisor would need to
have strong local Chilean and Brazilian operations in order to be able to provide to LAN the assistance it needed to implement this novel and complicated transaction. LAN
considered that J.P. Morgan Securities had stronger Chilean and Brazilian operations than UBS and this, together with certain personnel changes that had occurred at UBS, led LAN
to replace UBS with J.P. Morgan Securities as its financial advisor.

From August 9, 2010 through August 12, 2010, representatives of LAN, TAM, Claro, S&C, Pinheiro Neto, Turci, Clifford Chance, Machado Meyer, J.P. Morgan Securities,
BTG Pactual, Bain and McKinsey met at the offices of S&C and BTG Pactual in New York to finalize the legal structure of the proposed business combination and the Memorandum
of Understanding. Certain of these representatives also held meetings in New York during this period to discuss public relations activities and institutional investor relations planning.
On August 12, 2010, LAN and TAM agreed on the exchange ratio for the proposed combination and finalized the Memorandum of Understanding. On August 13, 2010, LAN
formally engaged J.P. Morgan Securities to replace UBS as LAN’s financial advisor.

The parties used several criteria and methodologies in order to determine the exchange ratio. To define a range of exchange ratios and implied premia acceptable to both
parties, the parties reviewed the exchange ratios and implied premia in comparable transactions during the last five years. The comparable transactions were selected after taking into
account many different criteria, of which the most important were the industry in which the companies operated, the size of the transaction, board and key management
representation, whether the companies continued to operate under their own names or a new or combined name, future headquarters locations, the ultimate relative share ownership of
the two groups of shareholders, the form of consideration (e.g., cash, stock or a combination thereof) and whether the synergies were shared proportionally to the new ownership or
otherwise. In addition to the criteria described above, the companies were valued using several different quantitative methodologies, including an analysis of the historical relative
share trading prices, an analysis of historical and projected multiples of enterprise value to earnings before interest, taxes, depreciation, amortization and rentals based on public
information, discounted cash flows based on free cash flow public projections, a contribution analysis and a comparison of research analysts’ target prices. Finally, the parties took
into account the net present value of estimated synergies and how they should be allocated.

As described above, the negotiation of the exchange ratio was done initially through UBS and BTG Pactual. Most of these negotiations were held by telephone with the initial
target of agreeing on the most appropriate valuation criteria and defining if there was a range of exchange ratios that was narrow enough to allow for direct negotiations. The results of
these discussions were verbally and independently presented to each company on August 4 and August 5, 2010. Between August 5 and August 12, 2010, LAN and TAM focused on
finalizing the terms of the Memorandum of Understanding other than the exchange ratio. On August 12, 2010, Mr. Roberto Alvo of LAN and its Chilean legal counsel, Mr. Jose
Maria Eyzaguirre of Claro, met in New York with Mr. Carlos Fonseca from BTG, Ms. Flavia Turci from Turci and Mr. Renato Bicudo from TEP. LAN proposed a
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fixed ratio of 0.90 of a LAN share for each TAM share. TAM accepted this fixed exchange ratio later that same day. On August 13, 2010, the board of directors of each of LAN and
TAM approved, and LAN and TAM entered into and publicly announced, the Memorandum of Understanding.

Between September 9, 2010 and September 11, 2010, LAN sent to TAM first drafts of the transaction agreements which had been prepared by LAN’s legal counsel.

Between October 24, 2010 and October 29, 2010, LAN, TAM and their respective legal counsels met in New York to receive and discuss TAM’s comments on the draft
transaction agreements. These meetings were held mainly in the offices of S&C, although some of the meetings occurred at the offices of BTG Pactual. After these meetings, LAN’s
legal counsel revised the transaction agreements.

Between November 15, 2010 and November 24, 2010, LAN, TAM and their respective legal counsels again met in New York to review and negotiate the transaction
agreements. After these meetings, LAN’s legal counsel revised the transaction agreements.

The final meetings in person to negotiate the transaction agreements took place between December 12, 2010 and December 16, 2010 in Sdo Paulo, Brazil at the offices of
Machado Meyer, one of TAM’s Brazilian legal counsel.

After these meetings, LAN’s legal counsel revised the transaction agreements and the parties continued to negotiate their terms through email and conference calls. The parties
finalized the transaction agreements on January 18, 2011.

The board of directors of TAM has not considered any investments in, or business combinations with, any Latin American airlines other than LAN or any other strategic
alternatives to such transactions. TAM did engage in negotiations that resulted in TAM becoming a member of Star Alliance, but the board of directors of TAM does not consider this
alliance as a strategic alternative to the proposed combination contemplated with LAN. Similarly, TAM has in the past entered into code share agreements with other Latin American
airlines, but all of these were entered into in the ordinary course of business and the board of directors of TAM does not consider such arrangements as a strategic alternative to the
proposed combination with LAN.
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LAN’S REASONS FOR THE PROPOSED COMBINATION

The board of directors of LAN unanimously approved the transaction agreements and the transactions contemplated thereby, including the exchange offer, the mergers and the
change of LAN’s name to “LATAM Airlines Group S.A.,” at a meeting held on January 18, 2011. The shareholders of LAN approved the mergers and name change at a meeting held
on December 21, 2011. In reaching its decision to approve these matters, the LAN board of directors consulted with LAN’s management and its financial and legal advisors and
considered a variety of factors, including the material factors described below. This explanation of LAN’s reasons for entering into the proposed combination and the other
information presented in this section are forward-looking statements and, therefore, should be read in light of the factors discussed under the “Cautionary Statement Regarding
Forward-Looking Statements” section of this offer to exchange/prospectus beginning on page 22.

The four main reasons that the LAN board of directors considered in approving the proposed combination are as follows:

the proposed combination will form the leading Latin American airline group with the largest fleet of aircraft of any airline in Latin America and one that is well
positioned to compete in the increasingly consolidated and competitive global airline industry;

the business models of LAN and TAM are complementary, which will create new opportunities for LATAM to offer better services to its customers through the
harmonization of flight schedules, improved commercial distribution, launch of new flights and expansion of the combined cargo business;

the substantial level of synergies expected to be attained in the transaction; and

the common strategic and cultural approach to doing business and other similarities between LAN and TAM and their controlling shareholders.

Competitive Landscape in the Airline Industry

Since the 1970s, the airline industry worldwide has become increasingly concentrated and competitive as a result of substantial consolidation among airlines. The LAN board
of directors expects that this trend will continue. In evaluating the proposed combination, the LAN board of directors considered that:

the global reach of LAN and TAM would be significantly expanded by bringing together LAN’s passenger network, which serves 100 destinations in 17 countries as of
December 31, 2011, with TAM’s passenger network, which serves 62 destinations in 15 countries as of December 31, 2011, with minimal overlap, as compared to the
next closest Latin American competitor, which serves 78 destinations as of December 31, 2011;

the combined fleet of LAN and TAM would consist of 305 aircraft as of December 31, 2011, which is approximately two times greater than the second largest airline in
Latin America in terms of size of fleet; and

the combined revenue of LAN and TAM for the last 12 months ended December 31, 2011, would have been approximately $13.2 billion, making it one of the biggest
airlines globally in terms of revenues for that period.

In light of these factors, the LAN board of directors believes that the proposed combination will form the leading Latin American airline group with the largest fleet of aircraft in
Latin America. LATAM will be capable of serving all major domestic markets across Latin America and will be well positioned to compete in an increasingly consolidating global
airline industry. LAN and TAM also believe that by coordinating their marketing and sales efforts, LATAM will have enhanced global presence capable of targeting and serving a
larger pool of potential customers.
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Complementary Aspects of the Two Companies

The businesses of LAN and TAM are highly complementary from both the geographic and business line perspectives.

Complementary Hubs

LAN and TAM expect to achieve substantial synergies following completion of the proposed combination by coordinating flights at their hubs. LAN currently has hubs
located in Lima and Santiago airports and TAM currently has hubs located in Sdo Paulo and Rio de Janeiro airports. LAN believes that the potential to expand passenger traffic at the
Sdo Paulo, Guarulhos and Lima airports will constitute a significant competitive advantage for LATAM because customers will be able to select more destinations with better
schedules and routes while at the same time benefitting from fares that reflect increased economies of scale. Similarly, the strategic locations of both the Lima and the Sdo Paulo hubs
will allow LATAM to consolidate traffic flows from the whole continent. In the case of Santiago and Lima, traffic flows will be consolidated in and out of the U.S. Pacific coast and
South Pacific, while in the case of the Sdo Paulo hub, traffic flows will be consolidated in and out of the US Atlantic coast and Europe.

Complementary Passenger Operations

With respect to LAN’s and TAM’s passenger networks, they together provide passenger service to approximately 151 cities, of which only 17 cities are served by both LAN
and TAM. Currently, passenger operations only overlap in three non-stop routes (Santiago — Sdo Paulo, Lima — Sdo Paulo and Buenos Aires — Sdo Paulo), which represent less than
3.2% of the combined companies’ capacity measured in available seat kilometers. LAN’s and TAM’s non-stop Buenos Aires — Sdo Paulo routes only partially overlap as the
companies operate in Buenos Aires from different airports. This low degree of overlap reflects that LAN’s passenger network is mainly focused on flying to cities on the South
American Pacific coast and the U.S., operating routes among South American cities and serving the domestic markets of Chile, Argentina, Perd, Ecuador and Colombia, while TAM’s
passenger network is more focused on serving the Brazilian domestic market and flying to cities on the U.S. Atlantic coast and Europe from Brazil.

By harmonizing the flight schedules of LAN’s and TAM’s complementary passenger networks, LATAM will be able to offer better services to its customers by offering
passengers more connections, more travel alternatives, new destinations, extended lounge access and more extensive frequent flyer programs, which LAN expects to result in
increased passenger revenues and better benefits to customers. Following the proposed combination, by coordinating LAN’s and TAM’s passenger networks, LAN expects LAN’s
passengers will have improved access to the 56 destinations currently served by TAM and not LAN, and TAM’s passengers to have access to the 78 destinations currently served by
LAN and not TAM.

LATAM’s combined size and the fact that LAN and TAM have stronger presences in different countries should improve LATAM’s ability to market and sell passenger services
in each of these markets. LAN and TAM believe that by coordinating and leveraging their marketing and sales efforts, LATAM will have an enhanced presence in Latin America and
will be internationally capable of targeting and serving a larger pool of potential passengers.

Finally, the complementary nature of the passenger networks and marketing and sales programs of LAN and TAM will enhance LATAM’s ability to launch new flights and

serve new destinations.

Complementary Cargo Business

LAN currently operates 14 wide body aircraft exclusively for cargo operations, which, coupled with its regular passenger aircraft belly cargo capacity, creates a strong cargo
network and gives LAN operational flexibility and the ability to provide value and options to its cargo customers. TAM, on the other hand, currently
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operates 29 wide body passenger aircraft, mainly in international routes out of Brazil. LAN believes that leveraging its strong cargo network and substantial experience and
demonstrated success in the cargo business with TAM’s expanded long-haul footprint in Brazil, together with the forecasted growth and relevance of the Brazilian economy, and will
create substantial opportunities for LATAM’s combined cargo business internationally.

These opportunities will derive from an optimization of the cargo network, efficiencies and cost savings in the cargo business through coordinated freight planning, sharing of
best practices and the opportunity to deploy new routes that would not be pursued without the combination of passenger and cargo revenue.

Estimated Synergies of the Proposed Combination

LAN estimates that the combined synergies arising from the proposed combination could increase LATAM’s annual operating income before depreciation and taxes over time
by between US$600 million and US$700 million, beginning four years after completion of the transaction.

This estimate reflects the expected combined cost savings and revenue generating opportunities arising from the proposed combination and includes best practice sharing
benefits that have been identified in certain areas. Of the total expected annual pre-tax synergies, between US$170 million and US$200 million may be achieved within the first year
after completion of the transaction.

Approximately 40% of the total potential synergies will be generated from increased revenues from the passenger business, 20% will be generated from increased revenues
from the cargo business and the remaining 40% of the potential synergies will be generated by cost savings. Beginning four years after the completion of the proposed combination,
the breakdown of expected annual pre-tax synergies is estimated to be as follows:

. between US$225 million and US$260 million is expected to derive from increased revenues resulting from the combination of LAN’s and TAM’s passenger networks
and the addition of new flights;

. between US$120 million and US$125 million is expected to derive from increased revenues attributable to new services and best practice sharing in the cargo business;

. between US$15 million and US$25 million is expected to derive from the consolidation of, and best practice sharing in, the frequent flyer programs of both companies;

. between US$100 million and US$135 million is expected to derive from cost savings relating to the coordination of airport and procurement activities which should

allow LATAM to leverage economies of scope and scale;

. between US$20 million and US$25 million is expected to derive from cost savings resulting from the coordination and improved efficiency of maintenance operations
which should allow LATAM to leverage economies of scale; and

. between US$120 million and US$130 million is expected to derive from cost savings resulting from the convergence of LAN’s and TAM’s information technology
systems, the increased efficiency of combined sales and distribution processes, and the increased efficiency in corporate overhead costs.

The estimated revenues and cost savings expected to result from the synergies and best practice sharing described above do not include any implementation costs. LAN and
TAM expect that the one-time merger costs, including banking, consulting and legal advisory fees, to be incurred during 2012 and the investments required over the term of the
synergy capture period to achieve the above-mentioned synergies will be between US$170 million and US$200 million in the aggregate.

LAN expects reduced investments from avoided engine and spare part purchases of approximately US$150 million, which are expected to occur over the synergy capture
period.
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LAN estimates that the impact of the mitigation measures imposed by the TDLC on the synergy value should not exceed $10 million per year. For a discussion of the
mitigation measured imposed by the TDLC, please see “The Exchange Offer—Certain Legal and Regulatory Matters—Competition and Antitrust—Chile” section of this offer to
exchange/prospectus beginning on page 186.

The estimated synergies were based on a number of assumptions made by the parties and limited by the parties’ ability to predict future events. Passenger based revenue
synergies assumed improved combined network traffic due to an improved product offering (e.g., due to greater frequency), increased connectivity (e.g., due to increased ability to
flow across combined network), improved value proposition (e.g., due to a combined frequent flyer program), enhanced marketing and sales capability in home markets (e.g., having
LATAM be considered the “home carrier” in both Chile and Brazil) and the estimated benefit of new flights.

Passenger business cost synergies assumed the ability to unify existing overlapping contracts and in some cases the ability to renegotiate lower rates based on the greater total
combined volume of both companies. The cost synergies also assumed consolidation in some areas such as back-office and sales support functions, IT, legal and communications, and
lounges and contractors in each airport (e.g., through co-location). Finally, the estimated costs assumed some small reductions in needed inventory of spare parts as a result of
combined operations.

Cargo synergies assumed combined network traffic would provide an improved product offering as a result of an optimized network with more destinations, increased sales
focus, and best practice sharing, including an improved revenue management system.

LAN and TAM also believe that further long-term synergies may be achievable from improved integration and best practice sharing of LAN’s domestic operations, further
cooperation with other partner airlines and economies of scale in cost arising from increased bargaining power with suppliers due to the bigger size of the combined companies.

The estimated synergies from the proposed combination are forward-looking statements and subject to numerous risks. Actual synergies may differ significantly from expected
synergies notably due to the difficulties in integrating large, complex businesses. For instance, given the assumptions on which the estimated synergies were based, a significant
change in the combined company's ability to grow (e.g., due to load factor constraints) or unexpected passenger behavior would result in actual synergies below the estimated
synergies. Unexpected difficulties in combining contracts, renegotiating rates, or consolidating functions could also decrease the actual synergies below the estimated synergies.
Finally, any adverse change in the macro-economic environment, including a prolonged global recession, spikes in aircraft fuel prices or acts of world terrorism, or the occurrence of
any of the risk factors described in this offer to exchange/prospectus could cause the actual synergies to be less than the estimated synergies. For these reasons, as well as the factors
discussed under the “Risk Factors” section of this offer to exchange/prospectus beginning on page 50, LAN cannot be certain that any potential synergies, whether cost savings or
revenue enhancements, will actually be achieved within the envisaged time frame or at all. LAN and TAM do not, and LATAM will not, as a matter of course, make public
projections as to future sales, earnings or other results. LAN and TAM are, and LATAM will be, particularly cautious about making projections due to the unpredictability of the
underlying assumptions and estimates. However, the respective managements of LAN and TAM have prepared the prospective financial information set forth above in connection
with this explanation of the proposed combination to present the estimated cost savings and synergies expected to result from the proposed combination. A summary of these
projections is not being included in this offer to exchange/prospectus to influence your decision whether to tender your TAM shares or TAM ADRs in the exchange offer, but is being
included because these projections were made available to the board of directors of LAN and TAM and their respective advisors. The inclusion of this information should not be
regarded as an indication that the board of directors of LAN or TAM or their respective advisors or any other person considered, or now considers, such projections to be material or
to be a reliable prediction of actual future results, and these projections should not be relied upon as such. The internal projections of each company on which the estimated synergies
were based related primarily to traffic projections for passenger and cargo in the main routes on which
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the two airlines operate and in other routes they could operate jointly in the future. The traffic projections generally estimated the number of passengers or tons of cargo transported
between countries and pairs of destinations. Information related to market shares was also taken into account. Because this information is very commercially sensitive, it was provided
only to a “clean team” of employees of Bain and McKinsey and the representatives of LAN and TAM were not shown the underlying information of the other company on which the
estimated synergies were based. There can be no assurance that these projections will be realized or that actual results will not be significantly higher or lower than forecasted. The
projections cover multiple years and such information by its nature becomes subject to greater uncertainty with each successive year. As a result, the inclusion of the projections in
this offer to exchange/prospectus should not be relied on as necessarily predictive of actual future events.

In addition, these projections were not prepared with a view toward public disclosure or toward complying with IFRS, the published guidelines of the SEC regarding
projections or the use of non-GAAP measures or the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective
financial information. Neither of the independent auditors of LAN or TAM, nor any other independent accountants, have compiled, examined or performed any procedures with
respect to the projections contained herein, nor have they expressed any opinion or any other form of assurance on such information or its achievability, and they assume no
responsibility for, and disclaim any association with, these projections. The prospective financial information included in this offer to exchange/prospectus has been prepared by, and
is the responsibility of, management of LAN and TAM. PricewaterhouseCoopers Consultores, Auditores y Compaiiia Limitada and PricewaterhouseCoopers Auditores Independentes
have neither examined, compiled nor performed any procedures with respect to the accompanying prospective financial information and, accordingly, neither
PricewaterhouseCoopers Consultores, Auditores y Compaiiia Limitada nor PricewaterhouseCoopers Auditores Independentes express an opinion or any other form of assurance with
respect thereto. The PricewaterhouseCoopers Consultores, Auditores y Compaiiia Limitada and PricewaterhouseCoopers Auditores Independentes reports included in this offer to
exchange/prospectus relates to LAN’s and TAM’s historical financial information, respectively. They do not extend to the prospective financial information and should not be read to
do so.

These projections were based on numerous variables and assumptions that are inherently uncertain, many of which are beyond the control of LAN and TAM. LAN and TAM
believe the assumptions that their respective management used as a basis for the projections were reasonable at the time they prepared these projections, given the information they
had at the time. However, this information is not fact, and readers of this offer to exchange/prospectus are cautioned not to place undue reliance on these projections. Important factors
that may affect actual results and cause these projections not to be achieved include, but are not limited to, risks and uncertainties relating to the businesses of LAN and TAM
(including their ability to achieve strategic goals, objectives and targets over the applicable periods), industry performance, the regulatory environment, general business and
economic conditions and other factors described or referenced under the “Cautionary Statement Regarding Forward-Looking Statements” section of this offer to exchange/prospectus
beginning on page 22. In addition, the projections also reflect assumptions that are subject to change and do not reflect revised prospects for the businesses of LAN and TAM,
changes in general business or economic conditions, or any other transaction or event that has occurred or that may occur and that was not anticipated at the time the projections were
prepared. Accordingly, there can be no assurance that the synergies and cost savings expected to result from the proposed combination will be realized or that the estimated synergies
and cost savings of LAN and TAM will not materially vary from those projected.

No one has made, or should be considered to make, any representation to any shareholder or anyone else regarding the information included in the projections set forth above.
Readers of this offer to exchange/prospectus are cautioned not to rely on the projections. Some or all of the assumptions that have been made regarding, among other things, the
timing of certain occurrences or impacts, may have changed since the date such projections were made. The management of LAN and TAM have not updated or otherwise revised,
and do not intend to update or otherwise revise, the projections to reflect circumstances existing after the date when
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these projections were prepared or to reflect the occurrence of future events, even in the event that any or all of the assumptions on which such projections were based are shown to be
in error.

Shared Values and Common Strategic Vision

The LAN board of directors believes that part of the success of the proposed combination will derive from the ability of the senior management teams of LAN and TAM to
work together and effectively execute their business plans. Therefore, the key reasons for the proposed combination include the common strategic and cultural approach of LAN and
TAM to doing business.

LAN and TAM both have benefitted from the sound business decisions and tradition of excellence of their respective senior management teams. LAN and TAM believe that
the senior management teams of LAN and TAM will be able to work well together and continue the business success that LAN and TAM have enjoyed as independent companies.
The senior management teams of LAN and TAM share core values of safety, operational excellence, shareholder value creation and world-class customer service. LAN and TAM
believe that this provides not only a solid foundation on which to combine LAN and TAM but also reduces the integration risk.

In addition, LAN and TAM have each benefitted from their past commercial relationships and their respective management teams have established good working
relationships. As discussed further below under “The Exchange Offer—Certain Relationships with TAM—Agreements Entered into in the Ordinary Course” section of this offer to
exchange/prospectus, since 2007 LAN and TAM have entered into several commercial agreements, including regional codeshare agreements, which enabled them to expand their
passenger networks to serve additional destinations in Latin America, and a participation agreement, which allowed them to extend additional frequent flier benefits to their respective
customers.

Other Positive Factors Considered

In addition to the strategic rationale for the proposed combination discussed above, the LAN board of directors also considered the following factors generally supporting the
proposed combination:

. the risk that other airlines would strengthen their relative positions through combinations and effective alliance organizations, leaving LAN at a competitive
disadvantage;

. that LAN expects LATAM to have the financial strength to invest in its growth, while maintaining the flexibility and liquidity necessary to weather cyclical conditions
in the airline industry;

. the anticipated market capitalization, liquidity and capital structure of LATAM;

. the strength and complementary aspects of TAM’s industry experience;

. the favorable reaction to the proposed combination by both TAM and its employees;

. the fact that the exchange ratio of 0.90 of a LAN common share for each TAM share (or 0.90 LAN ADSs for each TAM ADS) is fixed, which the LAN board of
directors believes is consistent with market practices for combinations of this type and with the strategic purpose of the proposed combination; and

. the terms and conditions of the transaction agreements.

Other Factors Considered
The LAN board of directors also considered the following factors generally weighing against the proposed combination:

. the challenges inherent in combining certain aspects of the business, operations and workforces of two major airlines, including the potential for (i) unforeseen
difficulties integrating operations and systems and (ii) the possible distraction of management attention for an extended period of time;
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. the potential adverse effect of the proposed combination on LAN’s overall business, including its relationships with customers, employees, suppliers and regulators;

. the risk of not capturing all the anticipated synergies and cost savings when expected or at all and the risk that other anticipated benefits may not be realized;

. the substantial costs to be incurred in connection with the proposed combination, including the costs of integrating certain aspects of the businesses of LAN and TAM
and the transaction expenses arising from the proposed combination;

. the fact that LAN will not control the voting shares of TAM or TAM’s board of directors;

. the risk that the terms of the transaction agreements, including provisions relating to the payment of a termination fee under specified circumstances, could have the
effect of discouraging other parties that would otherwise be interested in a transaction with LAN from proposing such a transaction;

. the risk that, despite LAN’s and TAM’s combined efforts prior to the proposed combination, LAN may lose key personnel;

. its limited knowledge of TAM’s business, operations, financial condition, earnings and prospects, taking into account LAN’s due diligence review of TAM;

. TAM has a higher ratio of debt to equity than LAN;

. the restrictions on the conduct of LAN’s business during the period between execution of the transaction agreements and the completion of the exchange offer and the
mergers, including LAN’s ability to pursue alternative transactions;

. the projected financial results of LAN through 2011 as a stand-alone company and the ability of LAN to achieve strategic goals previously established by its board of
directors;
. the risk that regulatory authorities may not approve the proposed combination or may impose limitations on the ownership or operations of LATAM that may adversely

impact the ability of LATAM to realize synergies that are projected to occur in connection with the proposed combination; and

. the risk that the exchange offer and mergers might not be completed and the possible adverse implications for LAN’s investor relations, management credibility and
employee morale under such circumstances.

For a further discussion of certain of these risks and uncertainties, see the “Risk Factors” section of this offer to exchange/prospectus beginning on page 50 and the matters
described under the “Cautionary Statement Regarding Forward-Looking Statements” section of this offer to exchange/prospectus beginning on page 22.

The foregoing discussion of the information and factors considered by the LAN board of directors is not intended to be exhaustive and includes only the material factors
considered by the LAN board of directors. In view of the variety of factors considered in connection with its evaluation of the proposed combination, the LAN board of directors did
not find it practicable to, and did not, quantify or otherwise assign relative weights to the specific factors considered in reaching its determination. In addition, individual directors
may have given different weights to different factors. The LAN board of directors did not undertake to make any specific determination as to whether any factor, or any particular
aspect of any factor, supported or did not support its ultimate determination. The LAN board of directors based its determination on the totality of the information presented to and
considered by it.

Financial Forecasts

As a matter of general practice, LAN and TAM do not publicly disclose financial projections, and each of them is especially wary of doing so due to, among other reasons, the
unpredictability of the underlying
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assumptions and estimates inherent in preparing financial projections. In evaluating a possible transaction with TAM, management of LAN prepared prospective financial information
for LAN and provided it to the board of directors of LAN and its financial advisor as well as TAM, its financial advisor and the Appraiser. Similarly, management of TAM prepared
prospective financial information for TAM and provided it to the board of directors of TAM and its financial advisor as well as LAN, its financial advisor and the Appraiser.
Management of LAN and TAM prepared these projections independently of the other party for purposes of assisting the board of directors of LAN or TAM, as applicable, to evaluate
a potential transaction between LAN and TAM. A summary of this prospective financial information is included below in this section.

This summary of prospective financial information is not provided to influence you to make any investment decision with respect to the exchange offer or otherwise, but is
being included only because this prospective financial information was made available to the board of directors of LAN and TAM and their respective financial advisors and the
Appraiser in evaluating a potential transaction between LAN and TAM.

The internal financial projections of management of LAN and TAM, upon which the prospective financial information was based, reflect the subjective judgment of
management of LAN and TAM in many respects and thus are susceptible to multiple interpretations and periodic revisions based on actual experience and business developments. As
such, the prospective financial information constitutes forward-looking information and is subject to risks and uncertainties that could cause actual results to differ materially from the
results forecasted in the prospective financial information, including, but not limited to, LAN’s and TAM’s performance, industry performance, general business, economic,
regulatory, market and financial conditions, and the various other risks set forth in this offer to exchange/prospectus and LAN’s and TAM’s reports filed with the SEC. See “Where
You Can Find More Information” beginning on page 16. There can be no assurance that the prospective financial information will be realized or that actual results will not be
significantly higher or lower than projected. The prospective financial information also covers multiple years and such information by its nature becomes subject to greater
uncertainty with each successive year. Economic and business environments can and do change quickly, which adds additional uncertainty as to whether the results portrayed in the
prospective financial information will be achieved. The inclusion of the prospective financial information should not be regarded as an indication that LAN, TAM or any of their
respective financial advisors or anyone who received such information then considered, or now considers, it as necessarily predictive of actual or future events, and such information
should not be relied upon as such.

In addition, the prospective financial information was not prepared with a view toward public disclosure or toward complying with United States generally accepted
accounting principles (which we refer to as “GAAP”), the published guidelines of the SEC regarding projections and the use of non-GAAP financial measures, IFRS or the guidelines
established by the American Institute of Certified Public Accountants for preparation and presentation of prospective financial information. The prospective financial information
included in this offer to exchange/prospectus has been prepared by, and is the responsibility of, management of LAN and TAM. PricewaterhouseCoopers Consultores, Auditores y
Compaiia Limitada and PricewaterhouseCoopers Auditores Independentes have neither examined, compiled nor performed any procedures with respect to the accompanying
prospective financial information and, accordingly, neither PricewaterhouseCoopers Consultores, Auditores y Compaiiia Limitada nor PricewaterhouseCoopers Auditores
Independentes express an opinion or any other form of assurance with respect thereto. The PricewaterhouseCoopers Consultores, Auditores y Compaiia Limitada and
PricewaterhouseCoopers Auditores Independentes reports included in this offer to exchange/prospectus relates to LAN’s and TAM’s historical financial information, respectively.
They do not extend to the prospective financial information and should not be read to do so.

The prospective financial information was based on numerous variables and assumptions made by management of LAN and TAM at the time it was prepared with respect to
industry performance, general business, economic, regulatory, market and financial conditions and other future events, as well as matters specific to the respective businesses of LAN
and TAM, all of which are difficult to predict and many of which are beyond the control of LAN and TAM. For example, with respect to LAN’s and TAM’s revenue and cost
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projections, these assumptions included certain projected capacity growth rates and yield and load factors as well as certain macroeconomic factors, such as GDP growth, industry
growth, inflation, unemployment and exchange rates in the principal markets in which LAN and TAM operate and projected jet fuel prices. Projections of future wage costs assumed
certain levels of productivity and personnel costs. Projections of depreciation and capital expenditures assumed that new fleet purchases would be utilized consistent with LAN’s and
TAM'’s then-current fleet plans and the current depreciation profiles of LAN’s and TAM’s existing aircraft and other fixed assets. Projections of interest income and interest expense
assumed that LAN and TAM would need to finance certain projected capital expenditures at certain assumed interest rates. The projections also assumed that future income tax rates
would be the same as the income tax rates then in effect in the jurisdictions in which LAN and TAM currently operate. Although management of LAN and TAM prepared their
projections for LAN and TAM, respectively, based on the same type of assumptions, these assumptions were independently defined by the management of LAN and TAM and may be
materially different. LAN and TAM believe that the assumptions their respective management teams used in formulating the prospective financial information were reasonable at the
time the prospective financial information was prepared, taking into account the relevant information available to each management team at the time. Important factors that may affect
actual results and cause the prospective financial information not to be achieved include general economic conditions, accuracy of certain accounting assumptions, changes in actual
or projected cash flows, competitive pressures, significant increases in the costs of certain commodities, successful execution of cost saving strategies, changes in tax laws, integration
risks associated with recent acquisitions, changes in interest rates, and other factors described or referenced under “Cautionary Statement Regarding Forward-Looking Information”
beginning on page 22. In addition, the prospective financial information also reflects assumptions that are subject to change and do not reflect revised prospects for LAN’s and TAM’s
respective businesses, changes in general business or economic conditions, or any other transaction or event that has occurred or that may occur after the date the prospective financial
information was prepared. The prospective financial information will also be affected by the ability of LAN and TAM to achieve their respective strategic goals, objectives and targets
over the applicable periods. Accordingly, the prospective financial information cannot, therefore, be considered a guaranty of future operating results, and such information should not
be relied upon as such and there can be no assurance that the results indicated by the prospective financial information will be realized or that future financial results will not
materially vary from the prospective financial information.

The prospective financial information does not take into account any circumstances or events occurring after the date it was prepared, including the transactions contemplated
by the transaction agreements, and was prepared based on LAN or TAM (as applicable) as a standalone company. Further, the prospective financial information does not take into
account other matters related to the proposed combination, including the impact of negotiating or executing the transaction agreements, the expenses that may be incurred in
connection with completing the exchange offer and the mergers, the potential synergies that may be achieved by the combined company as a result of the proposed combination, the
effect of any business or strategic decision or action that has been or will be taken as a result of the transaction agreements having been executed, or the effect of any business or
strategic decisions or actions which would likely have been taken if the transaction agreements had not been executed but which were instead altered, accelerated, postponed or not
taken in anticipation of the proposed combination. Further, the prospective financial information does not take into account the effect of any failure of the exchange offer and the
mergers to be completed and should not be viewed as accurate or reliable in that context.

Some or all of the assumptions that have been made regarding, among other things, the timing of certain occurrences or impacts, may have changed since the date the
prospective financial information was prepared. Except as may be required by law, LAN and TAM do not assume any responsibility for the accuracy of the prospective financial
information and disclaim any obligation to update or otherwise revise the prospective financial information to reflect circumstances, economic conditions or other developments
existing or occurring after the date the prospective financial information was prepared or to reflect the occurrence of future events, even if any or all of the assumptions on which the
prospective financial information were based are no longer appropriate. These considerations should be taken into account in reviewing the prospective financial
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information, which was prepared as of an earlier date. The inclusion of the prospective financial information in this offer to exchange/prospectus should not be deemed an admission
or representation by LAN, TAM or their respective board of directors that it is viewed as material information of LAN and TAM, and, in fact, both LAN and TAM view the
prospective financial information as non-material because of the inherent risks and uncertainties associated with such long-range forecasts. The prospective financial information
should be evaluated, if at all, in conjunction with the historical financial statements and other information regarding LAN and TAM contained in their respective public filings with
the SEC incorporated by reference in this offer to exchange/prospectus. In light of the foregoing factors and the uncertainties inherent in the prospective financial information,
stockholders are cautioned not to place undue, if any, reliance on the prospective information included in this offer to exchange/prospectus.

LAN Projections

The following table presents summary selected prospective financial information of LAN prepared by management of LAN as of September 29, 2010 for each of the fiscal
years ending December 31, 2011 through December 31, 2015 in connection with its evaluation of a potential combination of LAN and TAM (which we refer to as the “Initial LAN
Projections”) (in million US$):

2011E 2012E 2013E 2014E 2015E
Total Revenue 5,210 6,018 7,030 8,073 9,120
Total Operating Expenses 4,433 5,124 5,936 6,841 7,715
EBITDAR 1,300 1,488 1,766 1,989 2,260
Total Net Income 503 593 728 830 986
Total Assets 7,382 8,344 9,752 10,832 11,855
Total Liabilities 5,694 6,358 7,399 8,064 8,591
Total Equity 1,689 1,986 2,353 2,769 3,263

The following table presents summary selected prospective financial information of LAN prepared by management of LAN as of October 25, 2011 for each of the fiscal years
ending December 31, 2011 through December 31, 2015 in connection with its evaluation of a potential combination of LAN and TAM (which we refer to as the “Updated LAN
Projections”) (in million US$):

2011E 2012E 2013E 2014E 2015E

Total Revenue 5,668 6,374 7,355 8,161 9,086
Total Operating Expenses 5,165 5,689 6,416 6,955 7,675
EBITDAR 1,053 1,313 1,670 2,000 2,319
Total Net Income 298 439 649 847 995
Total Assets 7,684 8,856 9,632 10,858 12,069
Total Liabilities 6,223 7,176 7,626 8,429 9,142
Total Equity 1,461 1,681 2,005 2,429 2,927

The prospective financial information set forth above with respect to LAN’s EBITDAR may be considered non-GAAP financial measures. LAN provided this information to
the board of directors of LAN and its financial advisor and TAM, its financial advisor and the Appraiser because LAN believed such information could be useful in evaluating, on a
prospective basis, LAN’s estimated financial performance for each of the fiscal years ending December 31, 2011 through December 31, 2015. Non-GA AP financial measures should
not be considered in isolation from, or as a substitute for, financial information presented in compliance with GAAP, and may not be comparable to similarly titled amounts used by
other companies or other persons.
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TAM Projections

The following table presents summary selected prospective financial information of TAM prepared by management of TAM as of July 23, 2010 for each of the fiscal years
ending December 31, 2011 through December 31, 2015 in connection with its evaluation of a potential combination of LAN and TAM (which we refer to as the “Initial TAM
Projections” and together with the Initial LAN Projections, the “Initial Combined Projections”) (in millions US$):*

2011E 2012E 2013E 2014E 2015E
Net Revenue 7,468 8,083 8,754 9,357 10,000
Operating Costs and Expenses 6,894 7,405 7,897 8,371 8,735
EBITDAR 1,253 1,385 1,609 1,782 2,106
Net Income 354 350 488 576 770
Total Assets 8,719 8,872 9,182 9,453 10,092
Total Liabilities 7,370 7,292 7,252 7,119 7,225
Total Equity 1,349 1,580 1,930 2,334 2,867

* Based on the US$/Brazilian real exchange rate of R$1.7617 per US$1.00 on July 23, 2010.

The following table presents summary selected prospective financial information of TAM prepared by management of TAM and BTG Pactual as of October 26, 2011 for each
of the fiscal years ending December 31, 2011 through December 31, 2015 in connection with TAM’s evaluation of a potential combination of LAN and TAM (which we refer to as
the “Updated TAM Projections” and together with the Updated LAN Projections, the “Updated Combined Projections”) (in millions US$):*

2011E 2012E 2013E 2014E 2015E
Net Revenues 7,236 7,977 8,655 9,430 10,334
Operating Costs and Expenses 6,934 7,518 8,018 8,480 9,132
EBITDAR 974 1,174 1,409 1,777 2,103
Net Income 30 195 188 392 567
Total Assets 8,908 9,951 10,480 10,990 11,593
Total Liabilities 7,240 8,125 8,499 8,700 9,216

Total Equity 1,668 1,826 1,981 2,290 2,377

* Based on the US$/Brazilian real exchange rate of R$1.7606 per US$1.00 on October 26, 2011.

The prospective financial information set forth above with respect to TAM’s EBITDAR may be considered non-GAAP financial measures. TAM provided this information to
the board of directors of TAM and its financial advisor and LAN, its financial advisor and the Appraiser because TAM believed such information could be useful in evaluating, on a
prospective basis, TAM’s estimated financial performance for each of the fiscal years ending December 31, 2011 through December 31, 2015. Non-GAAP financial measures should
not be considered in isolation from, or as a substitute for, financial information presented in compliance with GAAP, and may not be comparable to similarly titled amounts used by
other companies or other persons.

Opinions of LAN’s Financial Advisor

Pursuant to an engagement letter dated August 13, 2010, the board of directors of LAN engaged J.P. Morgan Securities to act as LAN’s financial advisor in connection with a
potential combination with TAM. In connection with this engagement, the board of directors of LAN requested that J.P. Morgan Securities provide its opinion as to the fairness, from
a financial point of view, to LAN of the exchange ratio in the exchange offer and the mergers (which we refer to collectively as the “Transactions”) pursuant to the transaction
agreements. In selecting J.P. Morgan Securities as its financial advisor, the board of directors of LAN considered, among other things, that J.P. Morgan Securities is an internationally
recognized investment banking firm with substantial experience in providing strategic advisory services with respect to transactions in Latin America and its
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familiarity with LAN. As a part of its investment banking business, J.P. Morgan Securities and its affiliates are continually engaged in the valuation of businesses and their securities
in connection with mergers and acquisitions, investments for passive and control purposes, negotiated underwritings, secondary distributions of listed and unlisted securities, private
placements, and valuations for estate, corporate and other purposes. For the foregoing reasons, LAN selected J.P. Morgan Securities as its financial advisor and the decision was
subsequently ratified by the board of directors of LAN.

At the meeting of the board of directors of LAN on January 18, 2011, J.P. Morgan Securities rendered its oral opinion to the board of directors of LAN, which was
subsequently confirmed in writing, that, as of such date and based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio in the Transactions
pursuant to the transaction agreements was fair, from a financial point of view, to LAN (which we refer to as the “Initial JPM Opinion”).

Considering the long period of time between the date of the Initial JPM Opinion and the date the exchange offer will be commenced, as well as the changes in financial,
economic, market and other conditions since the date of the Initial JPM Opinion, on October 6, 2011, LAN requested J.P. Morgan Securities to issue a second fairness opinion in
connection with the calling of the shareholder meeting to approve the mergers.

At the meeting of the board of directors of LAN on November 11, 2011, J.P. Morgan Securities rendered its oral opinion to the board of directors of LAN that, as of such date
and based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio in the Transactions was fair, from a financial point of view, to LAN (which we
refer to as the “Supplemental JPM Opinion” and together with the Initial JPM Opinion as the “JPM Opinions”).

The initial JPM Opinion to the board of directors of LAN was one of many factors taken into consideration by the board of directors of LAN in making its determination to
approve the proposed combination. No limitations were imposed by the board of directors of LAN upon J.P. Morgan Securities with respect to the investigations made or procedures
followed by it in rendering its opinions.

The full text of the written Initial JPM Opinion of J.P. Morgan Securities, dated January 18, 2011, which sets forth the assumptions made, matters considered and limits on the
review undertaken, is attached as Annex A-1 to this offer to exchange/prospectus and is incorporated herein by reference. The full text of the written Supplemental JPM Opinion,
dated November 11, 2011, which sets forth the assumptions made, matters considered and limits on the review undertaken, is attached as Annex A-2 to this offer to
exchange/prospectus and is incorporated herein by reference. You are urged to read each opinion in its entirety. J.P. Morgan Securities provided its opinions to the board of directors
of LAN in connection with and for the purposes of its evaluation of the proposed combination and J.P. Morgan Securities’ opinions do not constitute a recommendation to any
stockholder of LAN as to how such stockholder should vote with respect to the proposed combination or any other matter. Each opinion was approved by a fairness opinion
committee of J.P. Morgan Securities. The summary of the opinions of J.P. Morgan Securities set forth in this offer to exchange/prospectus are qualified in their entirety by reference to
the full text of each such opinion.

In connection with rendering its opinions described above and performing the related financial analyses, J.P. Morgan Securities, among other things:

. reviewed the final drafts, dated January 18, 2011 (in the case of the Initial JPM Opinion) and the executed copies (in the case of the Supplemental JPM Opinion), of the
transaction agreements;

. reviewed certain publicly available business and financial information concerning LAN and TAM and the industries in which they operate;

. compared the proposed financial terms of the Transactions with the publicly available financial terms of certain transactions involving companies J.P. Morgan

Securities deemed relevant and the consideration received for such companies;
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. compared the financial and operating performance of LAN and TAM with publicly available information concerning certain other companies J.P. Morgan Securities
deemed relevant and reviewed the current and historical market prices of LAN common shares and TAM preferred shares and certain publicly traded securities of such
other companies;

. reviewed certain internal financial analyses and forecasts prepared by or at the direction of the managements of LAN and TAM relating to their respective businesses,
including the Initial Combined Projections and the Updated Combined Projections (which we refer to collectively as the “Projections”) as well as the estimated amount
and timing of the cost savings and related expenses and certain strategic, financial and operational benefits expected to result from the Transactions (which we refer to
as the “Synergies™); and

. performed such other financial studies and analyses and considered such other information as J.P. Morgan Securities deemed appropriate for the purposes of its
opinions.

J.P. Morgan Securities also held discussions with certain members of the management of LAN and TAM with respect to certain aspects of the Transactions, and the past and
current business operations of LAN and TAM, the financial condition and future prospects and operations of LAN and TAM, the effects of the Transactions on the financial condition
and future prospects of LAN, and certain other matters J.P. Morgan Securities believed necessary or appropriate to its inquiry.

In giving its opinions, J.P. Morgan Securities relied upon and assumed the accuracy and completeness of all information that was publicly available or was furnished to or
discussed with J.P. Morgan Securities by LAN and TAM or otherwise reviewed by or for J.P. Morgan Securities, and J.P. Morgan Securities did not independently verify (nor did it
assume responsibility or liability for independently verifying) any such information or its accuracy or completeness. J.P. Morgan Securities did not conduct and was not provided with
any valuation or appraisal of any assets or liabilities, nor did J.P. Morgan Securities evaluate the solvency of LAN or TAM under any laws relating to bankruptcy, insolvency or
similar matters. In relying on financial analyses and forecasts provided to it or derived therefrom, including the Projections and the Synergies, J.P. Morgan Securities assumed that
they were reasonably prepared based on assumptions reflecting the best currently available estimates and judgments by management of LAN and TAM as to the expected future
results of operations and financial condition of LAN and TAM to which such analyses or forecasts relate. J.P. Morgan Securities noted that LAN had instructed J.P. Morgan Securities
to assume that the voting shares of Holdco I to be issued in connection with the Transactions will have only a nominal value. J.P. Morgan Securities expressed no view as to the
analyses or forecasts (including the Projections and the Synergies) referred to above or the assumptions on which they were based. J.P. Morgan Securities also assumed that the
Transactions and the other transactions contemplated by the transaction agreements will qualify as a non-taxable event with respect to LAN and the holders of LAN common shares
and will be consummated as described in the transaction agreements and that the definitive transaction agreements would not differ in any material respect from the drafts thereof
provided to J.P. Morgan Securities. J.P. Morgan Securities also assumed that the representations and warranties made by LAN and TAM in the transaction agreements and the related
agreements were and will be true and correct in all respects material to its analysis. J.P. Morgan Securities noted that it is not a legal, regulatory or tax expert and that it had relied on
the assessments made by advisors to LAN with respect to such issues. J.P. Morgan Securities further assumed that all material governmental, regulatory or other consents and
approvals necessary for the consummation of the Transactions will be obtained without any material adverse effect on LAN or TAM or on the contemplated benefits of the
Transactions.

J.P. Morgan Securities’ opinions are necessarily based on financial, economic, market and other conditions as in effect on, and the information made available to J.P. Morgan
Securities as of, the date of such opinions. Subsequent developments may affect J.P. Morgan Securities’ opinions, and J.P. Morgan Securities does not have any obligation to update,
revise, or reaffirm such opinions. J.P. Morgan Securities’ opinions are limited to the fairness, from a financial point of view, to LAN of the exchange ratio in the Transactions pursuant
to the transaction agreements, and J.P. Morgan Securities has expressed no opinion as to the fairness of the Transactions to the holders of any class of securities, creditors or other
constituencies of LAN or as to the
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underlying decision by LAN to engage in the Transactions. J.P. Morgan Securities has expressed no opinion with respect to the amount or nature of any compensation to any officers,
directors or employees of any party to the Transactions, or any class of such persons relative to the exchange ratio in the Transactions or with respect to the fairness of any such
compensation. J.P. Morgan Securities expressed no opinion as to the price at which LAN’s common shares or TAM’s shares will trade at any future time.

Summary of Certain Financial Analyses Conducted by J.P. Morgan Securities

In accordance with customary investment banking practice, J.P. Morgan Securities employed generally accepted valuation methods in reaching its opinions. The following is a
summary of the material financial analyses utilized by J.P. Morgan Securities in connection with its opinions. The following summary, however, does not purport to be a complete
description of the financial analyses performed by J.P. Morgan Securities or the presentations made by J.P. Morgan Securities to the board of directors of LAN. Some of the
summaries of the financial analyses include information presented in tabular format. In order to fully understand the financial analyses performed by J.P. Morgan Securities, the tables
must be read together with the full text of each summary. The tables alone do not constitute a complete description of the financial analyses performed by J.P. Morgan Securities,
including the methodologies and assumptions underlying the analyses, and if viewed in isolation could create a misleading or incomplete view of the financial analyses performed by
J.P. Morgan Securities.

The order of analyses described below does not represent the relative importance or weight given to those analyses by J.P. Morgan Securities. J.P. Morgan Securities worked
on developing these analyses, and these analyses represent the work product of J.P. Morgan Securities. The analyses assume that all the holders of TAM shares and TAM ADSs would
receive LAN common shares (in the form of LAN BDRs or LAN ADSs) in connection with the Transactions at the same exchange ratio. Except as otherwise noted, the following
quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before January 18, 2011, and is not necessarily indicative of current
market conditions.

Initial JPM Opinion

Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before January 18,
2011, and is not necessarily indicative of current market conditions.

Selected Public Companies Trading Analysis

Using publicly available information, J.P. Morgan Securities reviewed and compared selected financial and market data of LAN and TAM with corresponding data for selected
publicly traded companies engaged in businesses which J.P. Morgan Securities judged to be similar to LAN and TAM. The companies selected by J.P. Morgan Securities were:

. LAN;
. TAM;
. Gol Linhas Aéreas Inteligentes S.A.; and

. Copa Holdings, S.A.

Although none of the selected companies is directly comparable to LAN or TAM, these companies were selected because they are airlines that operate in geographic areas that
are subject to similar macroeconomic factors, have similar cost structure, similar work force dynamics, similar client base, shared destinations, are publicly traded and in the same
industry as LAN and TAM.

For each such company, J.P. Morgan Securities calculated the following financial multiples and ratios based on publicly available financial data, information it obtained from
filings with the SEC, FactSet, research analyst
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reports and I/B/E/S estimates, each as of August 12, 2010 (the last full trading day prior to the announcement of the proposed combination):
. adjusted firm value as a multiple of estimated 2010 and 2011 revenue;
. adjusted firm value as a multiple of estimated 2010 and 2011 EBITDAR; and

. price to estimated 2010 and 2011 earnings per share ratio.

Equity value was calculated, with respect to each company, as the total number of fully diluted shares of capital stock outstanding times the closing price for such shares, in
each case as of August 12, 2010. Adjusted firm value was calculated as the equity value of each company plus such company’s total debt, including an estimated capitalized value of
such company’s operating leases (which was calculated using standard industry methodology by multiplying the company’s rent expense for the prior four fiscal quarters by a
capitalization rate of 7x), plus the non-controlling interest in the company’s subsidiaries (minority interest), and minus the company’s cash and cash equivalents, in each case as of the
date of the company’s latest available public filings, which was June 30, 2010 (which we refer to collectively as “adjusted net debt and minority interest”). “EBITDAR” means
earnings before interest, taxes, depreciation, amortization and rent expenses.

J.P. Morgan Securities believed that, of the financial multiples and ratios presented, the estimated 2010 and 2011 adjusted firm value to EBITDAR ratio would be the more
appropriate metric to consider because, by adding back rental expense to earnings (together with interest, taxes, depreciation and amortization), it produces a firm value estimate that
includes the capitalized value of operating leases and is not affected by how assets are financed. The following table presents the results of this analysis:

Adjusted firm value/
2010E 2011E

Selected companies EBITDAR EBITDAR
LAN 11.2x 9.6x
TAM 7.4x 6.4x
Gol Linhas Aéreas 7.1x 5.9x
Copa Holdings 8.2x 7.1x
Mean 8.5x 7.3x
Median 7.8x 6.8x

Given the limited number of public companies sufficiently comparable to LAN and TAM, J.P. Morgan Securities selected multiples derived from the selected public
companies analysis based on J.P. Morgan Securities’ experience and professional judgment, as informed by historical trading multiples of LAN and TAM, and applied such multiples
to comparable public data for LAN and TAM to derive a range of implied equity values for LAN and TAM. J.P. Morgan Securities applied a range of multiples of 8.0x to 10.0x to
2010 estimated adjusted firm value to EBITDAR multiple for LAN, multiples ranging from 7.0x to 9.0x to estimated 2011 adjusted firm value to EBITDAR multiple for LAN,
multiples ranging from 7.5x to 9.0x to estimated 2010 adjusted firm value to EBITDAR multiple for TAM, and multiples ranging from 6.5x to 8.0x to estimated 2011 adjusted firm
value to EBITDAR multiple for TAM. J.P. Morgan Securities divided these ranges of implied equity values for LAN by the number of fully diluted LAN common shares outstanding
at that time to obtain a range of illustrative value indications per LAN common share of $15.8 to $24.7 and divided the ranges of implied equity values for TAM by the number of
fully diluted TAM shares outstanding at that time to obtain a range of illustrative value indications per TAM share of $11.9 to $33.8 per TAM share. The results of this analysis are as
follows:

Adjusted Firm Value/ Implied equity value
EBITDAR multiple per share
Year Low High Low High
LAN Airlines 2010E 8.0x — 10.0x $15.8 = $22.2
2011E 7.0x — 9.0x $17.1 — $24.7
TAM SA 2010E 7.5x — 9.0x $11.9 — $20.7
2011E 6.5x — 8.0x $21.5 — $33.8
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By dividing the low end of the range of implied equity values per TAM share by the high end of the range of implied equity values per LAN common share and dividing the
high end of the range of implied equity values per TAM share by the low end of the range of implied equity values per LAN common share, J.P. Morgan Securities derived implied
reference exchange ratios ranging from 0.54 to 1.31 LAN common shares per TAM share, using the estimated 2010 adjusted firm value to EBITDAR multiple, and from 0.87 to 1.98
LAN common shares per TAM share, using the estimated 2011 adjusted firm value to EBITDAR multiple, compared to the proposed exchange ratio of 0.90 of a LAN common share
for each TAM share.

Discounted Cash Flow Analysis

J.P. Morgan Securities calculated ranges of implied equity values per share for both LAN and TAM by performing a discounted cash flow analysis for LAN and TAM on a
stand-alone basis, without giving effect to the Synergies. For both LAN and TAM, the discounted cash flow analysis assumed a valuation date of December 31, 2010.

A discounted cash flow analysis is a traditional method of evaluating a business by estimating the future cash flows of a business and taking into consideration the time value
of money with respect to those future cash flows by calculating the “present value” of the estimated future cash flows of the business. “Present value” refers to the current value of
one or more future cash payments, or “cash flows,” from a business and is obtained by discounting those future cash flows or amounts by a discount rate that takes into account
macro-economic assumptions, estimates of risk, the opportunity cost of capital, expected returns and other appropriate factors. Other financial terms utilized below are “terminal
value,” which refers to the value of all future cash flows from a business beyond the end of a specific forecast period, and “unlevered free cash flows,” which refers to a calculation of
the future cash flows of a business without including in such calculation any debt servicing costs.

In conducting this analysis, J.P. Morgan Securities applied a range of discount rates of 9.1% to 10.1% for LAN and a range of discount rates of 9.7% to 10.7% for TAM, which
were chosen by J.P. Morgan Securities based upon an analysis of an estimate of the weighted average cost of capital of LAN and TAM, respectively, to the after-tax unlevered free
cash flows that LAN and TAM were respectively projected to generate on an annual basis during the forecast period of 2011 through 2020, based on the Initial Combined Projections
for LAN and TAM furnished for such period by LAN’s and TAM’s respective managements, in order to calculate the present value of such free cash flows. J.P. Morgan Securities
also calculated a terminal value as of the end of the forecast period for each of LAN and TAM assuming perpetual unlevered free cash flow growth rates of 2.5% to 3.5% for both
LAN and TAM. J.P. Morgan Securities’ decision to use perpetual growth rates of 2.5% to 3.5% was based on its judgment of the long-term growth prospects of LAN, TAM and the
industry in which they participate as well as the long-term growth prospects of the overall economy. J.P. Morgan Securities then calculated the present value of the terminal values for
LAN and TAM using the discount rates specified above. For both LAN and TAM, the present value of unlevered free cash flows and terminal values were added together in order to
derive the unlevered firm values for each of LAN and TAM, respectively. J.P. Morgan Securities then calculated the implied equity value for both LAN and TAM by: (i) subtracting
from each company’s firm value such company’s total debt and non-controlling interest in subsidiaries (minority interest) and (ii) adding each company’s cash and cash equivalents,
in each case as of September 30, 2010. J.P. Morgan Securities divided these ranges of implied equity values for LAN by the number of fully diluted LAN common shares outstanding
at that time to obtain a range of illustrative value indications per LAN common share of $32.3 to $35.5 and divided the ranges of implied equity values for TAM by the number of
fully diluted TAM shares outstanding at that time to obtain a range of illustrative value indications per TAM share of $30.7 to $34.0 per TAM share.

By dividing the low end of the range of implied equity values per TAM share by the high end of the range of implied equity values per LAN common share and dividing the
high end of the range of implied equity values per TAM share by the low end of the range of implied equity values per LAN common share, J.P. Morgan Securities derived implied
reference exchange ratios ranging from 0.86 to 1.05 LAN common shares per TAM share, compared to the proposed exchange ratio of 0.90 of a LAN common share for each TAM
share.
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Historical stock performance

J.P. Morgan Securities compared the respective closing price of LAN common shares and TAM preferred shares as of August 12, 2010, which was the date immediately prior
to the announcement of the Transactions. J.P. Morgan Securities also compared the historical respective trading price performance of LAN common shares and TAM preferred shares
over (i) the one-month period, (ii) the three-month period, (iii) the six-month period and (iv) the 12-month period prior to August 13, 2010, which was the date on which the
Transactions were announced. J.P. Morgan Securities used the closing and trading price of TAM preferred shares because they are the most actively traded shares of TAM. The
following table shows the respective closing price and trading price performance of LAN common shares and TAM preferred shares during the periods indicated:

LAN TAM
Low High Low. High
August 12, 2010 $25.3 $16.0
30-day $20.5 — $26.00 $15.5 — $17.6
3-month $17.7 — $26.00 $12.6 — $17.6
6-month $16.9 — $26.00 $12.6 — $19.6
1-year $11.6 — $26.00 $12.6 — $24.8

1) Closing price only.

J.P. Morgan Securities noted that the implied exchange ratios as calculated using the daily closing prices of TAM preferred shares divided by the daily closing prices of LAN
common shares over these periods ranged from a low of 0.63 to a high of 1.41 LAN common shares per TAM preferred share, compared to the proposed exchange ratio of 0.90 of a
LAN common share for each TAM share. J.P. Morgan Securities noted that an historical stock trading analysis is not a valuation methodology and that such analysis was presented to
the board of directors of LAN merely for informational purposes.

Contribution Analysis

J.P. Morgan Securities reviewed the contribution of LAN and TAM to the pro forma combined company relative to (i) the last 12 months EBITDAR as of September 30, 2010
(which we refer to as “EBITDAR LTM 3Q 2010”), (ii) the estimated EBITDAR for each of the years 2010, 2011 and 2012 and (iii) the estimated combined EBITDAR for the years
2009 through 2012 (which we refer to collectively as the “January 2011 Metrics”). The historical year 2009 EBITDAR and the last 12 months EBITDAR as of September 30, 2010
for LAN and TAM were based on publicly available financial data. The year 2010, 2011 and 2012 estimated EBITDAR for LAN and TAM were based on the Initial Combined
Projections. The relative contribution analysis did not give effect to the impact of any Synergies as a result of the Transactions. Based on the closing prices for the LAN common
shares and TAM preferred shares as of August 12, 2010 and information contained in each company’s public filings with respect to the six-month period ended June 30, 2010 and as
of June 30, 2010, J.P. Morgan Securities calculated the implied pro forma adjusted firm value of the combined company as of August 12, 2010. J.P. Morgan Securities then calculated
the implied adjusted firm value for each of LAN and TAM with respect to each January 2011 Metric, by applying (a) the percentage of the January 2011 Metric contributed by each
company to the pro forma combined company to (b) the pro forma adjusted firm value of the combined company. J.P. Morgan Securities then subtracted from the implied adjusted
firm value of each of LAN and TAM calculated for each Metric the applicable company’s adjusted net debt and minority interest as of September 30, 2010 to derive an implied equity
value for LAN and TAM with respect to each January 2011 Metric. Using these implied equity values, J.P. Morgan Securities then calculated the implied percentage contribution of
LAN and TAM to the pro forma implied equity value of the combined company with respect to each January 2011 Metric. The implied contribution percentages resulting from such
January 2011 Metrics were used to determine the implied pro forma ownership percentages of the combined company for the shareholders of LAN and TAM. The pro
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forma ownership percentages were then used to determine the implied exchange ratio of a LAN common share for each TAM share. The following table presents the results of the
relative contribution analysis:

Percentage implied ownership Implied
exchange
LAN shareholders TAM shareholders ratio
EBITDAR LTM 3Q 2010 63% 37% 1.29x
EBITDAR 2010E 65% 35% 1.17x
EBITDAR 2011E 58% 42% 1.56x
EBITDAR 2012E 63% 37% 1.29x
EBITDAR 2009 - 2012 62% 38% 1.30x

J.P. Morgan Securities noted that the implied exchange ratios ranged from a low of 1.17 to a high of 1.56 LAN common shares per TAM share, compared to the proposed exchange
ratio of 0.90 of a LAN common share for each TAM share.

Illustrative Value Creation Analysis

J.P. Morgan Securities performed an illustrative value creation analysis that compared the implied equity value per LAN common share derived from the discounted cash flow
analysis of LAN on a standalone basis to the pro forma implied equity value of the combined company after giving effect to the Transactions (including Synergies). For this analysis,
J.P. Morgan Securities calculated the potential increase/(decrease) in the equity value per LAN common share by comparing (a) the implied equity value per LAN common share of
$33.9 derived from the stand-alone discounted cash flow analysis of LAN assuming a 9.6% discount rate (which was the mid-point of the discount range used in the discounted cash
flow analysis of LAN) and a perpetuity growth rate of 3.0% (which was the mid-point of the growth rate range used in the stand-alone discounted cash flow analysis of LAN) with
(b) the pro forma implied equity value representing the LAN shareholders’ pro forma ownership of the combined company taking into account the expected Synergies (net of
transaction expenses, including integration, advisory, marketing and other costs) of $43.1 per share. J.P. Morgan Securities derived the pro forma implied equity value representing the
LAN shareholders’ pro forma ownership of the combined company by performing a discounted cash flow analysis of the combined entity taking into account the expected Synergies
(net of transaction expenses, including integration, advisory, marketing and other costs), assuming a 9.8% discount rate (which was the mid-point of a discount range of 9.3% to
10.3%) and a perpetuity growth rate of 3% (which was the mid-point of a growth rate range of 2.5% to 3.5%), multiplied by a factor of 71%, representing the LAN shareholders’ pro
forma ownership of the combined company. J.P. Morgan Securities divided this pro forma implied equity value representing the LAN shareholders’ pro forma ownership of the
combined company by the number of fully diluted LAN common shares outstanding at that time to obtain $43.1 per share. Based on the assumptions set forth above, this analysis
implied value creation for LAN shareholders of 27%. Additionally, for illustrative purposes J.P. Morgan Securities performed this same analysis but excluded the value of the
revenues projected to be derived from the Synergies (but including cost and cargo synergies). This alternative analysis implied value creation for LAN shareholders of 18%.

Supplemental JPM Opinion

Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before November 11,
2011, and is not necessarily indicative of current market conditions.

Selected Public Companies Trading Analysis

Using publicly available information, J.P. Morgan Securities reviewed and compared selected financial and market data of LAN and TAM with corresponding data for selected
publicly traded companies engaged in businesses which J.P. Morgan Securities judged to be similar to LAN and TAM. The companies selected by J.P. Morgan Securities were:

«  LAN;
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. TAM;
. Gol Linhas Aéreas Inteligentes S.A.; and
. Copa Holdings, S.A.

Although none of the selected companies is directly comparable to LAN or TAM, these companies were selected because they are airlines that operate in geographic areas that
are subject to similar macroeconomic factors, have similar cost structure, similar work force dynamics, similar client base, shared destinations, are publicly traded and in the same
industry as LAN and TAM.

For each such company, J.P. Morgan Securities calculated the following financial multiples and ratios based on publicly available financial data, information it obtained from
filings with the SEC, FactSet, research analyst reports and I/B/E/S estimates, each as of August 12, 2010 (the last full trading day prior to the announcement of the proposed
combination):

. adjusted firm value as a multiple of estimated 2010 and 2011 revenue;
. adjusted firm value as a multiple of estimated 2010 and 2011 EBITDAR; and
. price to estimated 2010 and 2011 earnings per share ratio.
Equity value was calculated, with respect to each company, as the total number of fully diluted shares of capital stock outstanding times the closing price for such shares, in
each case as of August 12, 2010. Adjusted firm value was calculated as the equity value of each company plus such company’s total debt, including an estimated capitalized value of
such company’s operating leases (which was calculated using standard industry methodology by multiplying the company’s rent expense for the prior four fiscal quarters by a

capitalization rate of 7x), plus the non-controlling interest in the company’s subsidiaries (minority interest), and minus the company’s cash and cash equivalents, in each case as of the
date of the company’s latest available public filings, which was June 30, 2010 (which we refer to collectively as “adjusted net debt and minority interest”).

J.P. Morgan Securities believed that, of the financial multiples and ratios presented, the estimated 2010 and 2011 adjusted firm value to EBITDAR ratio would be the more
appropriate metric to consider because, by adding back rental expense to earnings (together with interest, taxes, depreciation and amortization), it produces a firm value estimate that
includes the capitalized value of operating leases and is not affected by how assets are financed. The following table presents the results of this analysis:

Adjusted firm value/

2010E 2011E
Selected companies EBITDAR EBITDAR
LAN 11.2x 9.6x
TAM 7.4x 6.4x
Gol Linhas Aéreas 7.1x 5.9x
Copa Holdings 8.2x 7.1x
Mean 8.5x 7.3x
Median 7.8x 6.8x

Given the limited number of public companies sufficiently comparable to LAN and TAM, J.P. Morgan Securities selected multiples derived from the selected public
companies analysis based on J.P. Morgan Securities” experience and professional judgment, as informed by historical trading multiples of LAN and TAM, and applied such multiples
to comparable public data for LAN and TAM to derive a range of implied equity values for LAN and TAM. J.P. Morgan Securities applied a range of multiples of 8.0x to 10.0x to
2010 estimated adjusted firm value to EBITDAR multiple for LAN, multiples ranging from 7.0x to 9.0x to estimated 2011 adjusted firm value to EBITDAR multiple for LAN,
multiples ranging from 7.5x to 9.0x to estimated 2010 adjusted firm value to EBITDAR multiple for TAM, and multiples ranging from 6.5x to 8.0x to estimated 2011 adjusted firm
value to EBITDAR multiple for TAM.
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The estimated adjusted firm value to EBITDAR multiples of 2010 and 2011 for each of LAN and TAM as of August 12, 2010 were then applied to 2011 and 2012 estimated
EBITDAR for each of LAN and TAM to derive a range of implicit equity values for LAN and TAM as of November 11, 2011, using September 30, 2011 balance sheet figures for
LAN and TAM. J.P. Morgan Securities divided these ranges of implied equity values for LAN by the number of fully diluted LAN common shares outstanding at that time to obtain a
range of illustrative value indications per LAN common share of $12.1 to $22.1 and divided the ranges of implied equity values for TAM by the number of fully diluted TAM shares
outstanding at that time to obtain a range of illustrative value indications per TAM share of $11.6 to $22.7 per TAM share. The results of this analysis are as follows:

Adjusted Firm

Value/ Implied equity
EBITDAR value
multiple per share
Year Low High Low High
LAN Airlines 2011E 8.0x - 10.0x $12.1 - $183
2012E 7.0x - 9.0x $14.4 - $221
TAM SA 2011E 7.5x - 9.0x $11.9 - $216
2012E 6.5x - 8.0x $11.6 - $227

By dividing the low end of the range of implied equity values per TAM share by the high end of the range of implied equity values per LAN common share and dividing the high end
of the range of implied equity values per TAM share by the low end of the range of implied equity values per LAN common share, J.P. Morgan Securities derived implied reference
exchange ratios ranging from 0.65 to 1.78 LAN common shares per TAM share, using the estimated 2011 adjusted firm value to EBITDAR multiple, and from 0.53 to 1.58 LAN
common shares per TAM share, using the estimated 2012 adjusted firm value to EBITDAR multiple, compared to the proposed exchange ratio of 0.90 of a LAN common share for
each TAM share.

Discounted Cash Flow Analysis

J.P. Morgan Securities calculated ranges of implied equity values per share for both LAN and TAM by performing a discounted cash flow analysis for LAN and TAM on a
stand-alone basis, without giving effect to the Synergies. For both LAN and TAM, the discounted cash flow analysis assumed a valuation date of September 30, 2011.

In conducting this analysis, J.P. Morgan Securities applied a range of discount rates of 9.8% to 10.8% for LAN and a range of discount rates of 10.4% to 11.4% for TAM,
which were chosen by J.P. Morgan Securities based upon an analysis of an estimate of the weighted average cost of capital of LAN and TAM, respectively, to the after-tax unlevered
free cash flows that LAN and TAM were respectively projected to generate on an annual basis during the forecast period of 2011 through 2020, based on the Updated Combined
Projections for LAN and TAM furnished for such period by LAN’s and TAM’s respective managements, in order to calculate the present value of such free cash flows. J.P. Morgan
Securities also calculated a terminal value as of the end of the forecast period for each of LAN and TAM assuming perpetual unlevered free cash flow growth rates of 2.5% to 3.5%
for both LAN and TAM. J.P. Morgan Securities’ decision to use perpetual growth rates of 2.5% to 3.5% was based on its judgment of the long-term growth prospects of LAN, TAM
and the industry in which they participate as well as the long-term growth prospects of the overall economy. J.P. Morgan Securities then calculated the present value of the terminal
values for LAN and TAM using the discount rates specified above. For both LAN and TAM, the present value of unlevered free cash flows and terminal values were added together in
order to derive the unlevered firm values for each of LAN and TAM, respectively. J.P. Morgan Securities then calculated the implied equity value for both LAN and TAM
by: (i) subtracting from each company’s firm value such company’s total debt and non-controlling interest in subsidiaries (minority interest) and (ii) adding each company’s cash and
cash equivalents, in each case as of September 30, 2011. J.P. Morgan Securities divided these ranges of implied equity values for LAN by the number of fully diluted LAN common
shares outstanding at that time to obtain a range of illustrative value indications per LAN common share of $29.1 to $31.9 and
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divided the ranges of implied equity values for TAM by the number of fully diluted TAM shares outstanding at that time to obtain a range of illustrative value indications per TAM
share of $27.8 to $31.1 per TAM share.

By dividing the low end of the range of implied equity values per TAM share by the high end of the range of implied equity values per LAN common share and dividing the
high end of the range of implied equity values per TAM share by the low end of the range of implied equity values per LAN common share, J.P. Morgan Securities derived implied
reference exchange ratios ranging from 0.87 to 1.07 LAN common shares per TAM share, compared to the proposed exchange ratio of 0.90 of a LAN common share for each TAM
share.

Contribution Analysis

J.P. Morgan Securities reviewed the contribution of LAN and TAM to the pro forma combined company relative to (i) the last 12 months EBITDAR as of September 30, 2011
(which we refer to as “EBITDAR LTM 3Q 2011”), (ii) the estimated EBITDAR for each of the years 2011, 2012 and 2013 and (iii) the estimated combined EBITDAR for the years
2010 through 2013 (which we refer to collectively as the “November 2011 Metrics”). The historical year 2010 EBITDAR and the last 12 months EBITDAR as of September 30, 2011
for LAN and TAM were based on publicly available financial data. The year 2011, 2012 and 2013 estimated EBITDAR for LAN and TAM were based on the Updated Combined
Projections. The relative contribution analysis did not give effect to the impact of any Synergies as a result of the Transactions. Based on the closing prices for the LAN common
shares and TAM preferred shares as of August 12, 2010 and information contained in each company’s public filings with respect to the six-month period ended June 30, 2010 and as
of June 30, 2010, J.P. Morgan Securities calculated the implied pro forma adjusted firm value of the combined company as of August 12, 2010. J.P. Morgan Securities then calculated
the implied adjusted firm value for each of LAN and TAM with respect to each November 2011 Metric, by applying (a) the percentage of the November 2011 Metric contributed by
each company to the pro forma combined company to (b) the pro forma adjusted firm value of the combined company. J.P. Morgan Securities then subtracted from the implied
adjusted firm value of each of LAN and TAM calculated for each November 2011 Metric the applicable company’s adjusted net debt and minority interest as of September 30, 2011
to derive an implied equity value for LAN and TAM with respect to each November 2011 Metric. Using these implied equity values, J.P. Morgan Securities then calculated the
implied percentage contribution of LAN and TAM to the pro forma implied equity value of the combined company with respect to each November 2011 Metric. The implied
contribution percentages resulting from such November 2011 Metrics were used to determine the implied pro forma ownership percentages of the combined company for the
shareholders of LAN and TAM. The pro forma ownership percentages were then used to determine the implied exchange ratio of a LAN common share for each TAM share. The
following table presents the results of the relative contribution analysis:

Percentage implied ownership Implied exchange

LAN shareholders TAM shareholders ratio
EBITDAR LTM 3Q 2011 52% 48% 1.98x
EBITDAR 2011E 60% 40% 1.46x
EBITDAR 2012E 64% 36% 1.22x
EBITDAR 2013E 66% 34% 1.10x
EBITDAR 2010 - 2013 61% 39% 1.40x

J.P. Morgan Securities noted that the implied exchange ratios ranged from a low of 1.10 to a high of 1.98 LAN common shares per TAM share, compared to the proposed exchange
ratio of 0.90 of a LAN common share for each TAM share.

The foregoing summaries of financial analyses do not purport to be a complete description of the analyses or data presented by J.P. Morgan Securities to the board of directors
of LAN, but describe, in summary form, the material analyses performed by J.P. Morgan Securities in connection with its opinions. The preparation of a fairness opinion is a complex
process and is not necessarily susceptible to partial analysis or summary description. J.P. Morgan Securities believes that the foregoing summaries and their respective analyses must
be
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considered as a whole and that selecting portions of the foregoing summaries and the analyses set forth above, without considering all of its analyses as a whole, could create an
incomplete view of the processes underlying the analyses and its opinions. In arriving at its opinions, J.P. Morgan Securities considered the results of all of its analyses, taken as a
whole, and did not attribute any particular weight to any individual analysis or factor considered by it and did not form an opinion as to whether any individual analysis or factor
(positive or negative), considered in isolation, supported or failed to support its opinions. Rather, J.P. Morgan Securities considered the totality of the factors and analyses performed
by it in determining its opinions and made its determination as to fairness on the basis of its experience and professional judgment after considering the results of all of its analyses,
taken as a whole.

J.P. Morgan Securities prepared these analyses for purposes of providing its opinions to the LAN board of directors as to the fairness, from a financial point of view, to LAN of
the exchange ratio in the Transactions pursuant to the transaction agreements. Analyses based upon forecasts of future results, including estimates of synergies, are inherently
uncertain, as they are subject to numerous factors or events beyond the control of the parties and their advisors. Accordingly, forecasts and analyses used or made by J.P. Morgan
Securities are not necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by those analyses. Moreover, J.P. Morgan Securities’
analyses are not and do not purport to be appraisals or otherwise reflective of the prices at which businesses or securities actually could be bought or sold. Other than LAN and TAM,
none of the selected companies reviewed as described in the above summary is identical to LAN or TAM. However, the companies selected were chosen by J.P. Morgan Securities
because they are publicly traded companies with operations and businesses that, for purposes of J.P. Morgan Securities” analyses, may be considered similar to those of LAN and
TAM. The analyses performed by J.P. Morgan Securities necessarily involve complex considerations and judgments concerning differences in financial and operational characteristics
of the companies involved and other factors that could affect the companies compared to LAN and TAM. Because these analyses are inherently subject to uncertainty, being based
upon numerous factors or events beyond the control of the parties or their respective advisors, none of LAN, TAM, J.P. Morgan Securities or any other person assumes responsibility
if future results are materially different from those forecasted.

For services rendered in connection with the Transactions, LAN has agreed to pay J.P. Morgan Securities fees which shall be paid as follows: (i) a retainer fee of US$50,000
per month beginning in August 2010, which is credited against the payment of installments of the transaction fee, (ii) a transaction fee equal to US$5 million, which is payable in
installments, with an initial installment of 33 percent, that was paid in January 2011 after the signing of the transaction agreements, and the balance of the transaction fee payable
upon the closing of the Transactions. In addition, LAN has agreed to reimburse J.P. Morgan Securities for its reasonable out-of-pocket expenses incurred in connection with its
services, including the fees and disbursements of counsel, and will indemnify J.P. Morgan Securities against certain liabilities, including liabilities arising under applicable securities
laws.

During the two years preceding the date of the Initial JPM Opinion, J.P. Morgan Securities and its affiliates have had commercial or investment banking relationships with
LAN and TAM for which they received fees in an amount totaling approximately US$0.45 million from LAN and US$1.22 million from TAM. With respect to LAN, such services
during such period have included acting as counterparty with respect to certain derivatives transactions and as lender with respect to a credit facility. With respect to TAM, J.P.
Morgan Securities and its affiliates have provided certain treasury services and solutions services and acted as depositary with respect to the TAM ADRs issued by TAM on March 16,
2006. In addition, as of the date of the Initial JPM Opinion certain affiliates of J.P. Morgan Securities had a 0.095% equity ownership in LAN common shares, a 1.033% equity
ownership in TAM shares, and a 0.033% equity ownership in TAM ADRs. In the ordinary course of business, J.P. Morgan Securities and its affiliates may actively trade the debt and
equity securities of LAN or TAM for their own account or for the accounts of customers and, accordingly, they may at any time hold long or short positions in such securities.
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During the two years preceding the date of the Supplemental JPM Opinion, J.P. Morgan Securities and its affiliates have had commercial or investment banking relationships
with LAN and TAM for which they received fees in an amount totaling approximately US$1.47 million from LAN and US$1.17 million from TAM. With respect to LAN, such
services during such period have included acting as counterparty with respect to certain derivatives transactions and as lender with respect to a credit facility, and in October 2011, J.P.
Morgan Securities began acting as depositary bank with respect to the ADRs issued by LAN. With respect to TAM, J.P. Morgan Securities and its affiliates have provided certain
treasury services and solutions services and acted as depositary with respect to the TAM ADRs issued by TAM on March 16, 2006. In addition, as of the date of the Supplemental
JPM Opinion certain affiliates of J.P. Morgan Securities had a 0.086% equity ownership in LAN common shares, a 0.008% equity ownership in LAN ADRs, a 0.326% equity
ownership in TAM shares, and a 0.018% equity ownership in TAM ADRs.

J.P. Morgan Securities provided its consent to include its fairness opinions in this offer to exchange/prospectus. J.P. Morgan Securities’ consent to include the Initial JPM
Opinion and the Supplemental JPM Opinion can be found as Exhibit 99.3 to the Registration Statement.
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TAM BOARD OF DIRECTORS’ RECOMMENDATION

The board of directors of TAM, at a meeting held on , determined that the exchange offer and the mergers are in the best interest of TAM and the holders of TAM
shares and TAM ADSs. At that meeting, the board of directors of TAM also recommended that the holders of TAM shares and TAM ADSs (other than the TAM controlling
shareholders) tender them into the exchange offer, but informed the holders of TAM shares and TAM ADSs that such decision is ultimately at their discretion. This determination was
based on (i) the convenience and opportunity of the exchange offer weighed against the interests of the holders of TAM shares and TAM ADSs and the liquidity of TAM shares and
TAM ADSs, (ii) the impact of the exchange offer on the interests of TAM as a company and (iii) the announced strategic plans of LAN for the combined company. In making these
determinations and recommendations, the board of directors of TAM considered a number of factors, including the potential risks and expected benefits to TAM and the holders of
TAM shares and TAM ADSs that could result from the proposed combination. The factors that the board of directors of TAM considered in reaching these decisions and making its
recommendation are described in TAM’s Solicitation/Recommendation Statement on Schedule 14D-9, which has been filed with the SEC and mailed to you together with this offer to
exchange/prospectus.

In considering the recommendation of the board of directors of TAM with respect to tendering your TAM shares or TAM ADSs into the exchange offer, you should be aware
that certain members of the board of directors of TAM (the members of which include the TAM controlling shareholders) and executive officers of TAM may have interests in the
proposed combination which are different from, or in addition to, your interests. The board of directors of TAM was aware of and considered these interests, among other matters, in
evaluating and negotiating the transaction agreements and the proposed combination and in recommending that the holders of TAM shares and TAM ADSs (other than the TAM
controlling shareholders) tender their TAM shares and TAM ADSs into the exchange offer. For a discussion of these interests, see the “Interests of Certain Persons” section of this
offer to exchange/prospectus beginning on page 227.

Opinions of TAM’s Financial Advisor

Pursuant to an engagement letter dated as of July 20, 2010, BTG Pactual acted as financial advisor to the board of directors of TAM in connection with a potential combination
of TAM and LAN. In connection with this engagement, the board of directors of TAM requested that BTG Pactual provide its opinion as to the fairness, from a financial point of
view, to the shareholders of TAM of the Holdco II exchange ratio and the Sister Holdco exchange ratio.

When the board of directors of TAM was choosing BTG Pactual to act as its financial advisor, the board of directors of TAM considered, among other things, that BTG Pactual
is an internationally recognized investment banking firm with extensive experience providing strategic advisory services for transactions in Latin America and, in particular, Brazil, as
well as BTG Pactual’s long-standing familiarity with TAM. BTG Pactual, as a part of its investment banking business, is regularly engaged in the valuation of businesses and related
securities for mergers and acquisitions, underwritings, secondary distributions of both listed and unlisted securities and private placements. For each of these reasons, the board of
directors of TAM chose BTG Pactual as its financial advisor.

At the August 13, 2010 meeting of the board of directors of TAM, BTG Pactual rendered the Initial BTG Opinion, to the effect that, as of the date of the Initial BTG Opinion,
based upon and subject to the assumptions, limitations, qualifications and other conditions set forth in the Initial BTG Opinion, the Holdco II exchange ratio and the Sister Holdco
exchange ratio were fair, from a financial point of view, to the shareholders of TAM.

Subsequently, on November 1, 2011, TAM requested that BTG Pactual update its opinion in light of the long period of time between the date of the Initial BTG Opinion and
the date on which the exchange offer will commence. On November 16, 2011, BTG Pactual rendered the Updated BTG Opinion to the effect that, as of the date of the Updated BTG
Opinion, based upon and subject to the assumptions, limitations, qualifications and
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other conditions set forth in the Updated BTG Opinion, the Holdco II exchange ratio and the Sister Holdco exchange ratio were fair, from a financial point of view, to the shareholders
of TAM.

The full text of the BTG Opinions, which set forth, among other things, the assumptions made, matters considered and limitations, qualifications and conditions of the review
undertaken by BTG Pactual in connection with the BTG Opinions, are attached as Annex B-1 (Initial BTG Opinion) and Annex B-2 (Updated BTG Opinion) to this offer to
exchange/prospectus and are incorporated herein by reference in their entirety. The BTG Opinions have been approved and authorized for issuance and are addressed to, and
for the use and benefit of, the board of directors of TAM. The BTG Opinions are limited to the fairness, from a financial point of view, to the shareholders of TAM of the
Holdco II exchange ratio and the Sister Holdco exchange ratio. BTG Pactual was not asked to, and the BTG Opinions did not, address the fairness of the combination, or
any consideration received in connection therewith, to the holders of any other class of securities, creditors or other constituencies of TAM, nor did they address the
fairness of the contemplated benefits of the combination. BTG Pactual expressed no opinion as to the merits of the underlying decision by TAM to engage in the
combination or the relative merits of the combination as compared to alternative business strategies, nor did it express any opinion as to how any TAM shareholders should
vote on any matter. BTG Pactual did not express any view or opinion as to the fairness, financial or otherwise, of the amount or nature of any compensation payable to or to be
received by any of TAM’s officers, directors, or employees of any parties to the combination, or any class of such persons, in connection with the combination and any related
transactions relative to the consideration to be received by the holders of TAM shares and TAM ADSs acquired in the exchange offer in connection with the exchange offer and the
mergers. The summary of the Initial BTG Opinion and the Updated BTG Opinion set forth in this offer to exchange/prospectus is qualified in its entirety by reference to the full text
of the Initial BTG Opinion and the Updated BTG Opinion set forth as Annex B-1 and Annex B-2, respectively. TAM shareholders are urged to read both the Initial BTG Opinion and
the Updated BTG Opinion in their entirety.

In connection with BTG Pactual’s role as financial advisor to the board of directors of TAM, and in arriving at its opinion as to the fairness, from a financial point of view, to
the shareholders of TAM of the Holdco IT exchange ratio and the Sister Holdco exchange ratio, BTG Pactual reviewed, among other things, certain publicly available financial and
other information concerning LAN and TAM, financial and operational information of comparable companies, certain internal analyses and other information concerning LAN and
TAM provided to it by management of LAN and TAM, including the Initial TAM Projections and the Updated LAN Projections. BTG Pactual used the Initial TAM Projections to
prepare the projections discussed below (which we refer to as the “BTG Projections”). BTG Pactual also held discussions with representatives and advisors of LAN and TAM
regarding the businesses and prospects of LAN and TAM and the joint prospects of LATAM. In addition, BTG Pactual:

. reviewed the Memorandum of Understanding and the transaction agreements; and

. performed such other studies and analyses and considered such other factors as BTG Pactual deemed appropriate.

For the preparation of the BTG Opinions, BTG Pactual adopted as a reliable assumption, with the express consent of the board of directors of TAM, the accuracy, content,
truthfulness, completeness, sufficiency and integrity of all the data that was provided to it by, or discussed with, management of TAM. BTG Pactual did not assume responsibility for,
nor did it make a physical inspection of, any of the assets or properties of LAN or TAM. Likewise, BTG Pactual did not assume responsibility for, nor did it conduct an independent

valuation of, the assets and liabilities of LAN or TAM or of their solvency. TAM assumed the responsibility, including for its agents, shareholders and employees, for all information
concerning TAM transmitted to, or discussed with, BTG Pactual by management of TAM.

BTG Pactual assumed that all estimates, data and assumptions presented to it by TAM or LAN for the purposes of preparing the BTG Opinions were prepared based on the
judgment of TAM’s management and
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LAN’s management at the time those estimates, data and assumptions were prepared as to the expected future results of operations and financial condition of LAN and TAM in their
respective markets. BTG Pactual assumed that such estimates, data and assumptions reflect LAN’s or TAM’s and their respective managements’ best estimates and judgments at the
time those estimates, data and assumptions were prepared as to the expected future results of operations and financial condition of LAN and TAM. None of LAN, Holdco II, TAM,
BTG Pactual or any other person assumes responsibility if future results are materially different from those reflected in the BTG Projections prepared by BTG Pactual on which the
Initial BTG Opinion was based. The BTG Projections are not necessarily indicative of future results of operations of financial condition of LAN or TAM, which may be significantly
more or less favorable than the BTG Projections as described below. In addition, BTG Pactual’s financial analyses relating to the value of the businesses of LAN and TAM do not
purport to be appraisals or to reflect the prices at which LAN shares or TAM shares may be purchased or sold.

In carrying out its work, BTG Pactual assumed that all the governmental or regulatory type approvals or approvals of any other nature required to complete the combination,
and any other actions necessary for the combination to be completed, will be obtained or taken, and that no such action taken in furtherance of the combination will materially and
adversely affect LAN or TAM or the expected benefits sought from the combination.

BTG Pactual draws attention to the fact that its services do not include consulting of a legal or accounting nature. The contents of the BTG Opinions are not, nor must they be
considered to be, a promise or guarantee in relation to the past or the future, nor as the sole source of recommendation for the exchange ratio. TAM shareholders should consult their
own tax and legal advisers, independently, to reach their own opinions on the combination and whether to tender their TAM shares and/or TAM ADSs into the exchange offer. The
BTG Opinions must be read and interpreted in light of the restrictions and qualifications discussed above in this section.

The terms of the combination were determined through negotiations between LAN and TAM and were approved by the board of directors of TAM. Although BTG Pactual
provided advice to the board of directors of TAM during the course of these negotiations, the decision of TAM to enter into the combination was solely that of the board of directors
of TAM. As described below, the BTG Opinions and the presentations of BTG Pactual to the board of directors of TAM were only one of a number of factors taken into consideration
by the board of directors of TAM in making its determination to approve the combination. The BTG Opinions were provided to the board of directors of TAM to assist it in
connection with its consideration of the combination.

The Initial BTG Opinion
BTG Pactual’s Financial Analyses

BTG Pactual, in accordance with customary investment banking practices, employed generally accepted valuation methodologies in reaching its opinion that the Holdco IT
exchange ratio and the Sister Holdco exchange ratio were fair, from a financial point of view, to the shareholders of TAM. The following is a summary of the material financial
analyses contained in the presentation that was made by BTG Pactual to the board of directors of TAM on August 13, 2010 and that were used by BTG Pactual in connection with
rendering the Initial BTG Opinion described above. The following summary does not purport to be a complete description of all the financial analyses performed by BTG Pactual, nor
does the order of the analyses described below represent the relative importance or weight given to those analyses by BTG Pactual or the board of directors of TAM. Considering
certain of the data summarized below without considering the full narrative description of the financial analyses, including the methodologies and assumptions underlying the
analyses, could create a misleading or incomplete view of BTG Pactual’s financial analyses. Certain financial, comparative and other analyses summarized below include information
presented in tabular format. The tables must be read together with the text of each summary and are alone not a complete description of BTG Pactual’s financial analyses. Except as
otherwise noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before August 12, 2010, and is not
necessarily indicative of current
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market conditions. In performing its analyses, BTG Pactual made numerous assumptions with respect to industry performance, general business and economic conditions and other
matters, many of which are beyond the control of LAN and TAM.

Summary of Analyses

In assessing the fairness, from a financial point of view, to the shareholders of TAM of the Holdco II exchange ratio and the Sister Holdco exchange ratio, BTG Pactual:

. researched the macroeconomic conditions under which LAN and TAM operate and may operate in the future (which we refer to as “macroeconomic conditions
research”);
. prepared the BTG Projections (operating and financial projections for LAN’s and TAM’s businesses through 2020) based on publicly available financial and other

information concerning LAN and TAM, certain internal analyses and other information concerning TAM provided to BTG Pactual by management of TAM, including
the Initial TAM Projections, and by (i) analyzing and reviewing the macroeconomic conditions in which LAN and TAM operate and may operate in the future, and
(ii) engaging in discussions with directors, managers and market analysts of LAN and TAM;

. performed a discounted cash flow analysis; and

. performed a market multiples analysis.

BTG Pactual compared the results of each of the discounted cash flow analysis and the market multiples analysis for LAN and TAM, respectively, to 0.90, the Holdco IT
exchange ratio and the Sister Holdco exchange ratio contemplated by the transaction agreements.

Discounted Cash Flow Analyses

As part of its analysis, and in order to estimate the present value of the TAM common shares, TAM preferred shares and LAN common shares, BTG Pactual performed a
discounted cash flow analysis of each of LAN and TAM based upon its macroeconomic conditions research and the BTG Projections.

For each of LAN and TAM, BTG Pactual calculated a range of implied equity values per share of the company’s common stock based upon the after-tax levered free cash
flows the company was expected to generate during the fiscal years 2010 through 2020, plus the discounted present value of the company’s terminal value as of year-end 2020. To
determine the terminal value for each of LAN and TAM, BTG Pactual applied a perpetual levered cash flow growth rate of 2.0% in US dollar nominal terms using the Gordon
perpetual growth model. The perpetual levered free cash flow growth rate was selected based on BTG Pactual’s professional judgment and experience. BTG Pactual calculated the
future after-tax levered free cash flows attributable to each company based on the BTG Projections using its professional judgment, experience as an investment bank and discussions
with management of LAN and TAM. BTG Pactual discounted the after-tax levered free cash flows and the estimated terminal values of each company to present value as of June 30,
2010 using a range of discount rates of 10.7% to 11.7% for LAN and 13.7% to 14.7% for TAM. The discount rates used in the discounted cash flow analysis of LAN were determined
based on (i) an unlevered index measuring the relationship between share return and market return (which we refer to as “beta”) of LAN, (ii) a target capital structure of 50% debt to
total capital, (iii) country risk in Chile and (iv) the long-horizon expected equity risk premium. The discount rates used in the discounted cash flow analysis of TAM were determined
based on (i) an unlevered beta of TAM, (ii) a target capital structure based on discussions with TAM’s management, (iii) country risk in Brazil and (iv) the long-horizon expected
equity risk premium.

BTG Pactual calculated implied per-share equity values for each of LAN and TAM by determining a range of implied equity values of each company (which were US$7,605
to US$8,657 for LAN and R$6,272 to R$6,480 for TAM) by adding the present values of each company’s after-tax levered free cash flows and terminal value
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and then dividing those amounts by the number of outstanding TAM common shares and TAM preferred shares (including those represented by TAM ADSs) or LAN common shares
(including those represented by LAN ADSs), as applicable. BTG Pactual observed that the resulting ranges of implied equity values per share were US$22.45 to US$25.55 for LAN
and R$40.09 (US$22.27) to R$41.42 (US$23.01) for TAM.

BTG Pactual calculated the range of implied exchange ratios for LAN and TAM by dividing the low end of the range of values per TAM share (US$22.27) by the high end of
the range of values per LAN share (US$25.55), which equals 0.87x, and by dividing the high end of the range of values per TAM share (US$23.01) by the low end of the range of
values per LAN share (US$22.45), which equals 1.02x. BTG Pactual then compared the calculated range of implied exchange ratios (0.87x — 1.02x) to 0.90x, the Holdco II
exchange ratio and the Sister Holdco exchange ratio contemplated by the transaction agreements and found the Holdco II exchange ratio and the Sister Holdco exchange ratio within
the range of implied exchange ratios.

Market Multiples Analyses

BTG Pactual compared certain financial information and commonly used valuation measurements for each of LAN and TAM to corresponding information and measurements
of certain publicly traded companies that BTG Pactual considered relevant. In determining the universe of comparable companies, BTG Pactual considered a variety of factors,
including, but not limited to, similarity in business lines, growth and risk prospects, company aircraft portfolio, size and geographic exposure, liquidity of shares and availability of
research. However, because of the inherent differences between the businesses, operations and prospects of LAN, TAM and those of the selected comparable companies (except, in
the case of LAN and TAM, LAN and TAM, respectively), BTG Pactual believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results of the
selected publicly traded company analysis. Accordingly, BTG Pactual also made qualitative judgments concerning differences between the business, financial and operating
characteristics and prospects of LAN, TAM and the selected comparable companies that could affect the values of each in order to provide a context in which to consider the results of
the quantitative analysis. BTG Pactual selected the following companies (which we refer to as the “selected companies™):

. TAM;

. LAN;

. Gol Transportes Aéreos, which uses the operating name GOL Linhas Aéreas Inteligentes (which we refer to as “GOL”), and is based in Brazil; and
. Compafiia Panamefia de Aviacion, S.A., which operates as Copa Airlines (which we refer to as “COPA”), and is based in Panama.

To calculate the trading multiples for the selected companies, BTG Pactual used publicly available information concerning historical and projected financial performance,
including published historical financial information and forecasted estimates based on widely used industry data and research and public filings made by the selected companies, as
well as the BTG Projections. Using such financial information, BTG Pactual reviewed for each of these companies, among other things: (i) the price per share in Brazilian reais on
August 12, 2010, (ii) the total value of all outstanding shares on August 12, 2010 in both US dollars and Brazilian reais, (iii) enterprise value (calculated as the market value of the
particular company’s common equity plus total debt, plus seven times the rent expenses, plus non-controlling interest, less cash and cash equivalents and which we refer to as “EV”)
estimates for fiscal years 2010 and 2011, (iv) the ratio of the estimated EV compared to estimated EBITDAR (calculated as described below) for fiscal years 2010 and 2011,

(v) estimated net earnings for fiscal years 2010 and 2011 and (vi) the ratio of equity value to estimated net earnings (which we refer to as “P/E”) for fiscal years 2010 and 2011.
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The results of these calculations are as follows:

Company Price/Share Equity Value EV EV/EBITDAR P/E

Aug. 12 R$millions US$millions 2010 * 2011 * 2010 * 2011 * 2010 * 2011 *
TAM R$ 28.36 4,440.9 2,494.9 7,469.6 7,238.7 8.0x 6.1x 39.5x 18.8x
LAN RS 25.04 15,198.8 8,538.6 11,591.6 11,612.6 10.9x 9.3x 21.7x 17.6x
GOL R$ 23.50 6,234.1 3,502.3 6,727.9 6,578.8 7.2x 6.3x 35.2x 12.5x
COPA R$ 50.86 3,947.1 2,217.5 3,096.1 3,015.3 8.0x 6.7x 10.4x 7.7x
Mean 8.5x 7.1x 26.7x 14.1x
Median 8.0x 6.5x 28.4x 15.0x

*  Figures in these columns represent estimates.

EV represents the enterprise value of the relevant selected company and EBITDAR represents earnings of the company before interest, taxes, depreciation, amortization and
leasing costs. P/E represents the ratio between current equity value and estimated net earnings. EBITDAR may not be calculated directly in accordance with GAAP or IFRS and
therefore should not be considered an alternative to net income or to net cash flow from operating activities or as an indication of operating performance.

Due to the limited number of public companies sufficiently comparable to LAN and TAM, BTG Pactual chose ranges of 6.00x-7.00x for TAM and 7.00x-8.00x for LAN
derived from the above market multiples analyses (based on its professional judgment, experience as an investment bank and the information related to the historical trading multiples
of LAN and TAM) and applied such ranges to comparable public data for LAN and TAM to calculate an implied per share price for each company.

The results of the analyses for each of LAN and TAM are summarized as follows:

EV/EBITDAR
Multiples (2011)* Equity Value* Value per Share*
Low High Low High Low High
TAM 6.00x 7.00x R$4,324 R$6,452 R$27.61 R$41.20
LAN 7.00x 8.00x $ 7,077 $ 8,932 $ 20.89 $ 26.36

*  Figures in these columns represent estimates.

As demonstrated in the previous table, the market multiple methodology resulted in a range of values per share of R$27.61 to R$41.20 for TAM and a range of values per share of
US$20.89 and US$26.36 for LAN.

BTG Pactual calculated the range of implied exchange ratios for LAN and TAM by dividing the low end of the range of values per TAM share of US$15.34 (R$27.61
converted to US dollars using an exchange ratio of R$1.80 per US dollar) by the high end of the range of values per LAN share (US$26.36), which equals 0.58x, and by dividing the
high end of the range of values per TAM share of $22.89 (R$41.20 converted to US dollars using an exchange ratio of R$1.80 per US dollar) by the low end of the range of values per
LAN share (US$20.89), which equals 1.10x. BTG Pactual then compared the calculated range of implied exchange ratios (0.58x — 1.10x) to 0.90x, the Holdco II exchange ratio and

the Sister Holdco exchange ratio contemplated by the transaction agreements and found the Holdco II exchange ratio and the Sister Holdco exchange ratio was within the range of
implied exchange ratios.

None of the selected companies utilized as a comparison is identical to LAN or TAM. Accordingly, BTG Pactual believes that the analysis of selected publicly traded
companies is not simply mathematical. Rather, it involves complex considerations and qualitative judgments, reflected in the Initial BTG Opinion and its presentation to the board of

directors of TAM, concerning differences in financial and operating characteristics of the selected companies and other factors that could affect the public trading value of such
selected companies.
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Implied Exchange Ratio

Using the results of valuation methodologies discussed above, BTG Pactual calculated the following final value ranges for TAM shares and LAN common shares:

Discounted Cash Flow

Analysis Market Multiple Analysis Final Value Range *
TAM R$40.1 - R$41.4 R$27.6 — R$41.2 R$33.9 - R$41.3
(US$22.3 — US$23.0) (US$15.3 — US$22.9) (US$18.9 — US$22.9)
LAN US$22.5 - US$25.6 US$20.9 — US$26.4 US$21.7 - US$26.0

BTG Pactual calculated the end points of the final value ranges for each of TAM and LAN by calculating (i) the average of the low end of each valuation methodology and
(ii) the average of the high end of each valuation methodology. For TAM, BTG Pactual calculated the average of the low end of each valuation methodology as R$33.9 ((x) R$40.1
(from the discounted cash flow analysis) plus R$27.6 (from the market multiple analysis) divided by (y) two, which equals R$33.9) and the average of the high end of each valuation
methodology as R$41.3 ((x) R$41.4 (from the discounted cash flow analysis) plus R$41.2 (from the market multiple analysis) divided by (y) two). For LAN, BTG Pactual calculated
the average of the low end of each valuation methodology as US$21.7 ((x) US$22.5 (from the discounted cash flow analysis) plus US$ 20.9 (from the market multiple analysis)
divided by (y) two, which equals US$21.7) and the average of the high end of each valuation methodology as US$26.0 ((x) US$25.6 (from the discounted cash flow analysis) plus
US$26.4 (from the market multiple analysis) divided by (y) two. The value ranges were calculated using an exchange ratio of R$1.80 per US$1.00.

BTG Pactual used the final value ranges for each of TAM and LAN to calculate the implied exchange ratio. BTG Pactual calculated the average of the low end and the high
end of the final value range for TAM as US$20.9 ((x) US$18.9 plus US$22.9 divided by (y) 2) and the average of the low end and the high end of the final value range for LAN as
US$23.8 ((x) US$21.7 plus US$26.0 divided by (y) 2). By dividing (the (x) average of TAM’s range (US$20.9) divided by (y) the average of LAN’s range (US$23.8)), BTG Pactual
calculated the implied exchange ratio for LAN and TAM as 0.88x. With a five percent deviation, BTG Pactual’s final analysis resulted in a final implied exchange ratio range between
0.84x and 0.93x (0.88x plus/minus a five percent deviation, which deviation was chosen by BTG Pactual based on its professional judgment and experience). The Holdco II exchange
ratio and the Sister Holdco exchange ratio of 0.90x contemplated by the transaction agreements is within this final implied exchange ratio range. The underlying analyses that BTG
Pactual used to calculate the final implied exchange ratio, discounted cash flow analysis and market multiples analysis, are described in more detail above.
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BTG Projections

BTG Pactual prepared operating and financial projections for LAN’s and TAM’s businesses through 2020 based on publicly available financial and other information
concerning LAN and TAM, certain internal analyses and other information concerning TAM provided to BTG Pactual by management of TAM, including the Initial TAM
Projections, and by (i) analyzing and reviewing the macroeconomic conditions in which LAN and TAM operate and may operate in the future, and (ii) engaging in discussions with
directors, managers and market analysts of LAN and TAM. Such projections are detailed in the table below.

LAN AIRLINES S.A. 2010E 2011E 2015E
ASK (million) 42,658 47,777 54,801
RPK (million) 32,963 36,919 41,469
Load factor passengers (%) 77.3% 77.3% 75.7%
Load factor cargo (%) 70.4% 70.4% 70.4%
Fleet 105 120 139
Total net revenues (US$millions) 4,409 5,063 6,130
Passenger revenues (US$millions) 3,074 3,546 4,312
EBITDAR (US$millions) 1,065 1,252 1,628
EBITDAR margin (%) 24.2% 24.7% 26.6%
TAM S.A. 2010E 2011E 2015E
ASK (million) 71,988 77,271 91,276
RPK (million) 51,363 55,439 66,666
Load factor (%) 71.3% 71.7% 73.0%
Fleet 148 155 169
Total net revenues (R$millions) 10,860 12,899 15,799
Passenger revenues (R$millions) 9,046 10,038 13,764
EBITDAR (R$millions) 1,348 1,581 2,416
EBITDAR margin (%) 12.4% 13.4% 15.3%

The BTG Projections were based on numerous variables and assumptions regarding macroeconomic conditions, market growth and competition, fleet growth, load factor,
yield, operational costs and expenses, capital expenditures and financing conditions that are inherently uncertain, many of which are beyond the control of BTG Pactual, LAN and
TAM. BTG Pactual believes the assumptions used as a basis for the projections were reasonable at the time they prepared these projections, given the information it had at the time.
However, this information is not fact, and readers of this offer to exchange/ prospectus are cautioned not to place undue reliance on these projections. Important factors that may affect
actual results and cause these projections not to be achieved include, but are not limited to, risks and uncertainties relating to the businesses of LAN and TAM (including their ability
to achieve strategic goals, objectives and targets over the applicable periods), industry performance, the regulatory environment, general business and economic conditions and other
factors described or referenced under the “Cautionary Statement Regarding Forward-Looking Statements” section of this offer to exchange/prospectus beginning on page 22. In
addition, the projections also reflect assumptions that are subject to change and do not reflect revised prospects for the businesses of LAN and TAM, changes in general business or
economic conditions, or any other transaction or event that has occurred or that may occur and that was not anticipated at the time the projections were prepared.

The prospective financial information set forth above with respect to LAN and TAM may be considered non-GAAP financial measures. Non-GAAP financial measures should
not be considered in isolation from, or as a substitute for, financial information presented in compliance with GAAP, and may not be comparable to similarly titled amounts used by
other companies or other persons.
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The Updated BTG Opinion

BTG Pactual, in accordance with customary investment banking practices, employed generally accepted valuation methodologies in reaching its opinion that the Holdco II
exchange ratio and the Sister Holdco exchange ratio were fair, from a financial point of view, to the shareholders of TAM. The following is a summary of the material financial
analyses contained in the presentation that was made by BTG Pactual to the board of directors of TAM on November 16, 2011 and that were used by BTG Pactual in connection with
rendering the Updated BTG Opinion described above. The following summary does not purport to be a complete description of all the financial analyses performed by BTG Pactual,
nor does the order of the analyses described below represent the relative importance or weight given to those analyses by BTG Pactual or the board of directors of TAM. Considering
certain of the data summarized below without considering the full narrative description of the financial analyses, including the methodologies and assumptions underlying the
analyses, could create a misleading or incomplete view of BTG Pactual’s financial analyses. Certain financial, comparative and other analyses summarized below include information
presented in tabular format. The tables must be read together with the text of each summary and are alone not a complete description of BTG Pactual’s financial analyses. Except as
otherwise noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before November 16, 2011, and is not
necessarily indicative of current market conditions. In performing its analyses, BTG Pactual made numerous assumptions with respect to industry performance, general business and
economic conditions and other matters, many of which are beyond the control of LAN and TAM.

Summary of Analyses

In assessing the fairness, from a financial point of view, to the shareholders of TAM of the Holdco II exchange ratio and the Sister Holdco exchange ratio, BTG Pactual:

. researched the macroeconomic conditions under which LAN and TAM operate and may operate in the future (which we refer to as “macroeconomic conditions
research”);

. prepared the Updated TAM Projections along with management of TAM and reviewed the Updated LAN Projections by (i) analyzing and reviewing the
macroeconomic conditions in which LAN and TAM operate and may operate in the future, and (ii) engaging in discussions with directors of LAN and TAM;

. performed a discounted cash flow analysis; and

. performed a market multiples analysis.

BTG Pactual compared the results of each of the discounted cash flow analysis and the market multiples analysis for LAN and TAM, respectively, to 0.90, the Holdco IT
exchange ratio and the Sister Holdco exchange ratio contemplated by the transaction agreements.

Discounted Cash Flow Analyses

As part of its analysis, and in order to estimate the present value of the TAM common shares, TAM preferred shares and LAN common shares, BTG Pactual performed a
discounted cash flow analysis of each of LAN and TAM based upon its macroeconomic conditions research and the Updated Combined Projections.

For each of LAN and TAM, BTG Pactual calculated a range of implied equity values per share of the company’s common stock based upon the after-tax levered free cash
flows the company was expected to generate during the fiscal years 2011 through 2021, plus the discounted present value of the company’s terminal value as of year-end 2021. To
determine the terminal value for each of LAN and TAM, BTG Pactual applied a perpetual levered cash flow growth rate of 2.0% in US dollar nominal terms using the Gordon
perpetual growth model. The perpetual levered free cash flow growth rate was selected based on BTG Pactual’s professional judgment and experience. BTG Pactual calculated the
future after-tax levered free cash flows attributable to each company based on the Updated Combined Projections using its professional judgment, experience as an
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investment bank and discussions with management of LAN and TAM. BTG Pactual discounted the after-tax levered free cash flows and the estimated terminal values of each
company to present value as of December 31, 2011 using a range of discount rates of 10.3% to 11.3% for LAN and 13.4% to 14.4% for TAM. The discount rates used in the
discounted cash flow analysis of LAN were determined based on (i) beta of LAN, (ii) a target capital structure based on discussions with LAN’s management, (iii) Chile’s Credit
Default Swap and (iv) the long-horizon expected equity risk premium. The discount rates used in the discounted cash flow analysis of TAM were determined based on (i) an
unlevered beta of TAM, (ii) a target capital structure based on discussions with TAM’s management, (iii) country risk in Brazil and (iv) the long-horizon expected equity risk
premium.

BTG Pactual calculated implied per-share equity values for each of LAN and TAM by determining a range of implied equity values of each company (which were US$10,959
to US$12,668 for LAN and R$8,073 to R$8,850 for TAM) by adding the present values of each company’s after-tax levered free cash flows and terminal value and then dividing
those amounts by the number of outstanding TAM common shares and TAM preferred shares (including those represented by TAM ADSs) or LAN common shares (including those
represented by LAN ADSs), as applicable. BTG Pactual observed that the resulting ranges of implied equity values per share were US$32.35 to US$37.39 for LAN and R$51.61
(US$29.32) to R$56.58 (US$32.15) for TAM.

BTG Pactual calculated the range of implied exchange ratios for LAN and TAM by dividing the low end of the range of values per TAM share (US$29.32) by the high end of
the range of values per LAN share (US$37.39), which equals 0.78x, and by dividing the high end of the range of values per TAM share (US$32.15) by the low end of the range of
values per LAN share (US$32.35), which equals 0.99x. BTG Pactual then compared the calculated range of implied exchange ratios (0.78x — 0.99x) to 0.90x, the Holdco IT
exchange ratio and the Sister Holdco exchange ratio contemplated by the transaction agreements and found the Holdco II exchange ratio and the Sister Holdco exchange ratio within
the range of implied exchange ratios.

Market Multiples Analyses

BTG Pactual compared certain financial information and commonly used valuation measurements for each of LAN and TAM to corresponding information and measurements
of certain publicly traded companies that BTG Pactual considered relevant. In determining the universe of comparable companies, BTG Pactual considered a variety of factors,
including, but not limited to, similarity in business lines, growth and risk prospects, company aircraft portfolio, size and geographic exposure, liquidity of shares and availability of
research. However, because of the inherent differences between the businesses, operations and prospects of LAN, TAM and those of the selected comparable companies (except, in
the case of LAN and TAM, LAN and TAM, respectively), BTG Pactual believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results of the
selected publicly traded company analysis. Accordingly, BTG Pactual also made qualitative judgments concerning differences between the business, financial and operating
characteristics and prospects of LAN, TAM and the selected comparable companies that could affect the values of each in order to provide a context in which to consider the results of
the quantitative analysis. As with the Initial BTG Opinion, the selected companies were:

. TAM;
. LAN;

. Gol; and
. COPA.

To calculate the trading multiples for the selected companies, BTG Pactual used publicly available information concerning historical and projected financial performance,
including published historical financial information and forecasted estimates based on widely used industry data and research and public filings made by the selected companies, as
well as the Updated Combined Projections. Using such financial information, BTG Pactual reviewed for each of these companies, among other things: (i) the price per share in
Brazilian reais on November 16, 2011, (ii) the total value of all outstanding shares on November 16, 2011 in both US dollars and
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Brazilian reais, (iii) EV estimates for fiscal years 2011 and 2012, (iv) the ratio of the estimated EV compared to estimated EBITDAR (calculated as described below) for fiscal years
2011 and 2012, (v) estimated net earnings for fiscal years 2011 and 2012 and (vi) P/E for fiscal years 2011 and 2012.

The results of these calculations are as follows:

Company Price/Share . Equity Value . EV EV/EBITDAR P/E

Nov. 16 R$millions USS$millions 2011 * 2012 * 2011 * 2012 * 2011 * 2012 *
TAM R$ 35.7 5,569 3,129 8,343 8,453 9.4 x 7.3x n.m. 16.2x
LAN R$ 43.3 14,750 8,286 12,711 13,599 11.1x 10.1x 23.0x 18.3x
GOL RS 13.9 3,736 2,099 5,295 5,556 12.2x 7.5%x n.m. 16.0x
COPA R$ 125.7 5,476 3,076 3,975 4,164 8.1x 7.8x 9.6x 9.8 x
Mean 10.2x 8.2x 16.3x 15.1x
Median 10.2x 7.6 X 16.3x 16.1x

* Figures in these columns represent estimates.

EV represents the enterprise value of the relevant selected company and EBITDAR represents earnings of the company before interest, taxes, depreciation, amortization and
leasing costs. P/E represents the ratio between current equity value and estimated net earnings. EBITDAR may not be calculated directly in accordance with GAAP or IFRS and
therefore should not be considered an alternative to net income or to net cash flow from operating activities or as an indication of operating performance.

Due to the limited number of public companies sufficiently comparable to LAN and TAM, BTG Pactual chose ranges of 7.00x-8.00x for TAM and 9.50x-10.50x for LAN
derived from the above market multiples analyses (based on its professional judgment, experience as an investment bank and the information related to the historical trading multiples
of LAN and TAM) and applied such ranges to comparable public data for LAN and TAM to calculate an implied per share price for each company.

The results of the analyses for each of LAN and TAM are summarized as follows:

EV/EBITDAR
Multiples (2012)* Equity Value* Value per Share*
Low High Low Hig Low High
TAM 7.00x 8.00x R$4,872 R$6,922 R$31.19 R$44.31
LAN 9.50x 10.50x $ 7,542 $ 8,895 $ 22.26 $ 26.25

*  Figures in these columns represent estimates.

As demonstrated in the previous table, the market multiple methodology resulted in a range of values per share of R$31.19 to R$44.31 for TAM and a range of values per
share of US$22.26 and US$26.26 for LAN.

BTG Pactual calculated the range of implied exchange ratios for LAN and TAM by dividing the low end of the range of values per TAM share of US$17.72 (R$31.19
converted to US dollars using an exchange ratio of R$1.76 per US dollar) by the high end of the range of values per LAN share (US$26.25), which equals 0.68x, and by dividing the
high end of the range of values per TAM share of $25.18 (R$44.31 converted to US dollars using an exchange ratio of R$1.76 per US dollar) by the low end of the range of values per
LAN share (US$22.26), which equals 1.13x. BTG Pactual then compared the calculated range of implied exchange ratios (0.68x — 1.13x) to 0.90x, the Holdco II exchange ratio and

the Sister Holdco exchange ratio contemplated by the transaction agreements and found the Holdco II exchange ratio and the Sister Holdco exchange ratio was within the range of
implied exchange ratios.

None of the selected companies utilized as a comparison is identical to LAN or TAM. Accordingly, BTG Pactual believes that the analysis of selected publicly traded
companies is not simply mathematical. Rather, it
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involves complex considerations and qualitative judgments, reflected in the Updated BTG Opinion and its presentation to the board of directors of TAM, concerning differences in
financial and operating characteristics of the selected companies and other factors that could affect the public trading value of such selected companies.

Implied Exchange Ratio
Using the results of valuation methodologies discussed above, BTG Pactual calculated the following final value ranges for TAM shares and LAN common shares:

Discounted Cash Flow

Analysis Market Multiple Analysis Final Value Range *
TAM R$51.6 — R$56.6 R$31.2 — R$44.3 R$37.8 — R$54.1
(US$29.3 - US$32.2) (US$17.7 — US$25.2) (US$21.5 — US$30.8)
LAN US$32.4 - US$37.4 US$22.3 - US$26.3 US$24.3 - US$34.9

BTG Pactual calculated the end points of the final value ranges for each of TAM and LAN by calculating (i) the average of the low end and the high end of the market multiple
analysis and (ii) the average of the low end and the high end of the discounted cash flow analysis. For TAM, BTG Pactual calculated the average of the low end and the high end of
the market multiple analysis as R$37.8 ((x) R$31.2 plus R$44.3 divided by (y) two, which equals R$37.8) and the average of the low end and the high end of the discounted cash flow
analysis as R$54.1 ((x) R$51.6 plus R$56.6 divided by (y) two). For LAN, BTG Pactual calculated the average of the low end and the high end of the market multiple analysis as
US$24.3 ((x) US$22.3 plus US$26.3 divided by (y) two, which equals US$24.3) and the average of the low end and the high end of the discounted cash flow analysis as US$34.9 ((x)
US$32.4 plus US$37.4 divided by (y) two). The value ranges were calculated using an exchange ratio of R$1.76 per US$1.00.

BTG Pactual used the final value ranges for each of TAM and LAN to calculate the implied exchange ratio. BTG Pactual calculated the average of the low end and the high
end of the final value range for TAM as US$26.1 ((x) US$21.5 plus US$30.8 divided by (y) 2) and the average of the low end and the high end of the final value range for LAN as
US$29.6 ((x) US$24.3 plus US$34.9 divided by (y) 2). By dividing (the (x) average of TAM’s range (US$26.1) divided by (y) the average of LAN’s range (US$29.6)), BTG Pactual
calculated the implied exchange ratio for LAN and TAM as 0.88x. With a 4.75 percent deviation, BTG Pactual’s final analysis resulted in a final implied exchange ratio range
between 0.84x and 0.93x (0.88x plus/minus a 4.75 percent deviation, which deviation was chosen by BTG Pactual based on its professional judgment and experience). The Holdco II
exchange ratio and the Sister Holdco exchange ratio of 0.90x contemplated by the transaction agreements is within this final implied exchange ratio range. The underlying analyses
that BTG Pactual used to calculate the final implied exchange ratio, discounted cash flow analysis and market multiples analysis, are described in more detail above.

The foregoing summary is not a comprehensive description of all analyses performed and factors considered by BTG Pactual in connection with preparing the BTG Opinions.
The preparation of a fairness opinion is a complex process involving the application of subjective business judgment in determining the most appropriate and relevant methods of
financial analysis and the application of those methods to the particular circumstances and, therefore, is not readily susceptible to a summary description. BTG Pactual believes that
its analyses must be considered as a whole and that considering any portion of such analyses and of the factors considered without considering all analyses and factors could create a
misleading view of the process underlying the BTG Opinions. In arriving at its fairness opinions, BTG Pactual did not assign specific weights to any particular analyses.

In conducting its analyses and arriving at the BTG Opinions, BTG Pactual utilized a variety of generally accepted valuation methods. The analyses were prepared solely for
the purpose of enabling BTG Pactual to provide the BTG Opinions to the board of directors of TAM as to the fairness, from a financial point of view, to the shareholders of TAM of
the Holdco II exchange ratio and the Sister Holdco exchange ratio. As described
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above, BTG Pactual made, and was provided by representatives of TAM’s management with, numerous assumptions with respect to industry performance, general business and
economic conditions and other matters, many of which are beyond TAM’s control. Analyses based on estimates or forecasts of future results are not necessarily indicative of actual
past or future values or results, which may be significantly more or less favorable than suggested by such analyses. Because such analyses are inherently subject to uncertainty, being
based upon numerous factors or events beyond the control of TAM or its advisors, neither TAM nor BTG Pactual nor any other person assumes responsibility if future results or
actual values are materially different from these forecasts or assumptions.

Additional Information

The board of directors of TAM selected BTG Pactual as its financial advisor in connection with the combination based on BTG Pactual’s qualifications, expertise, reputation
and experience in mergers and acquisitions. TAM has retained BTG Pactual pursuant to an engagement letter dated as of July 20, 2010. As compensation for BTG Pactual’s services
in connection with the combination, TAM has agreed to pay BTG Pactual a transaction fee in the amount of US$24.0 million, all of which is contingent on the consummation of the
combination. However, if the combination is not consummated due to certain events, including either LAN or TAM terminating or abandoning the combination, then TAM has agreed
to pay US$5.0 million to BTG Pactual. Regardless of whether the combination is consummated, TAM has agreed to reimburse BTG Pactual for reasonable fees, expenses and
disbursements of BTG Pactual’s counsel and all of BTG Pactual’s reasonable travel and other out-of-pocket expenses incurred in connection with the combination or otherwise arising
out of the engagement of BTG Pactual under the engagement letter. TAM has also agreed to indemnify BTG Pactual and certain related persons to the fullest extent lawful against
certain liabilities arising out of its engagement or the combination.

BTG Pactual is an internationally recognized investment banking firm experienced in providing advice in connection with mergers and acquisitions and related transactions.
BTG Pactual, together with its affiliates, are referred to in this offer to exchange/prospectus as the “BTG Group”. During the two years preceding the date of the Initial BTG Opinion,
and during the two years preceding the Updated BTG Opinion, the BTG Group has had commercial or banking relationships with TAM and its affiliates for which it has received fees
in an amount totaling approximately R$55.627 million (which is equivalent to US$32.1 million based on the US$/Brazilian real exchange rate on March 5, 2012). With respect to
TAM, such services during such period have included acting as underwriter with respect to offerings of debt securities and equity issued by a TAM affiliate, as well as stabilizing
agent in connection with a prior equity offering, acting as market maker for both TAM and a TAM affiliate, acting as counterparty with respect to certain derivatives transactions, as a
lender with respect to credit facilities, acting as counterparty with respect to certain fixed income investments and as intermediary with respect to the trading of public securities. In
addition, on August 31, 2010, an affiliate of BTG Pactual received fees from the controlling shareholders of TAM pursuant to a management agreement entered into among such
parties on July 28, 2009. As of the date of the BTG Opinions, certain members of the BTG Group had less than 1% equity ownership of TAM shares. Further, Mr. André Santos
Esteves, a member of the board of directors of TAM, is also the chief executive officer of BTG Pactual, and Mr. Carlos Daniel Rizzo da Fonseca, a senior executive of BTG Pactual
and head of the Merchant Banking Division of BTG Pactual, serves on the board of directors of Multiplus. BTG Group may provide investment and commercial banking services to
LAN, TAM or LATAM and their respective affiliates in the future, for which BTG Group would expect to receive compensation. In the ordinary course of its business, members of
BTG Group may actively trade in the securities and other instruments and obligations of LAN or TAM for their own accounts and for the accounts of their customers. Accordingly,
BTG Group may at any time hold a long or short position in these securities, instruments and obligations.

TAM has had a long term successful commercial relationship with BTG Pactual. As further discussed above, this relationship has included BTG Pactual (i) participating in all
public and private securities offerings by TAM during the last six years, (ii) acting as the market maker for the TAM shares, and (iii) rendering financial services to TAM. Because of
its recognized expertise in the Brazilian marketplace and its knowledge of TAM’s operations, BTG Pactual has also been selected to provide financial advice to TAM and to the TAM
controlling shareholders. Consequently, given BTG Pactual’s reputation, expertise and past experience with TAM, TAM felt
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confident that when it hired BTG Pactual as an advisor to render a fairness opinion with respect to the proposed combination, it would act professionally, accurately and
independently in the same manner as it acted in prior dealings with TAM.

Other considerations were taken into account by the board of directors of TAM in its decision to hire BTG Pactual. Pursuant to Brazilian law, a public exchange offer could
only be launched after an appraisal report is rendered by an appraisal entity selected by the holders of qualifying minority shares at a shareholders meeting convened for this purpose.
Brazilian law requires that the appraisal entity be independent and, when rendering the appraisal report, such entity must observe a series of requirements and minimum parameters.
The appraisal report issued pursuant to these rules is binding on the offer. The offer cannot be launched for an exchange ratio which is less favorable to the TAM shareholders than the
exchange ratio determined in such appraisal report. The fairness opinions of BTG Pactual and J.P. Morgan Securities were not used in this process.

Brazilian law does not require that a fairness opinion be issued. Accordingly, in the context of the proposed combination, the only purpose of the fairness opinion issued by
BTG Pactual was to serve as one of the elements to be considered by the TAM board of directors when deciding whether to approve and recommend the transaction.

For the reasons mentioned above, the board of directors of TAM felt it could base its decision in part on a fairness opinion rendered by BTG Pactual despite the fact that
Mr. André Esteves and Carlos Fonseca of BTG Pactual were members of the board of TAM and Multiplus, respectively.

BTG Pactual provided its consent to include its fairness opinions in this offer to exchange/prospectus. BTG Pactual’s consent to include the Initial BTG Opinion and the
Updated BTG Opinion can be found as Exhibit 99.2 to the Registration Statement.

Appraisal Report

At a duly called shareholder meeting (at which the requisite quorum of the qualifying minority shares was present) held on January 3, 2012, the holders of qualifying minority
shares had the option to select, by vote of a majority of the votes cast at that meeting, from among three independent, specialized third-party appraisal firms (which we refer to as the
“recommended appraisal firms”) proposed by the board of directors of TAM as the Appraiser and to prepare the Appraisal Report, or to select Bradesco as the Appraiser and to adopt
as the Appraisal Report the appraisal report prepared by Bradesco valuing each of LAN and TAM as of November 23, 2011, in accordance with CVM 361/2002, which was presented
at that meeting. The board of directors of TAM, in compliance with CVM 361/2002, as well as the rules of the Bovespa and the TAM by-laws, selected Bradesco and the
recommended appraisal firms as appropriate firms to prepare the Appraisal Report based on their respective qualifications, including their knowledge and expertise in providing
economic and financial appraisal reports for publicly traded companies of similar sizes and with similar operations as TAM. At this meeting, the holders of qualifying minority shares
unanimously approved Bradesco as the Appraiser and adopted the appraisal report prepared by Bradesco valuing each of LAN and TAM as of November 23, 2011 as the Appraisal
Report.

The Appraiser prepared the Appraisal Report in accordance with CVM 361/2002. The appraisal report is required to set forth the valuation criteria that the Appraiser used in
preparing the report, as well as: (i) the appraised value of each of LAN and TAM, set out in ranges, provided that the differences between the minimum and maximum values for each
of LAN and TAM do not exceed 10%; (ii) the weighted average price of the LAN common shares and TAM shares on the NYSE, Bovespa and SSE, as applicable, by share type,

(a) during the 12 months immediately prior to the publication of the relevant fact notice (fato relevante) published on August 13, 2010 and announcing the proposed combination
(which we refer to as the “relevant fact notice”) and (b) between the date of the publication of the relevant fact notice and the date of the Appraisal Report; (iii) the net asset value per
share of each of LAN and TAM as of the date of the latest periodic information (annual or quarterly) sent to the CVM or SVS; (iv) the value per share of each of LAN and TAM,
calculated according to at least one of the following methodologies: (a) discounted cash flow analysis, (b) market multiples analysis, and (c) comparable transactions analysis, if
comparable transactions analysis is considered a more appropriate analysis for valuing
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the relevant company; and (v) if applicable, any other valuation criteria chosen by the Appraiser that is generally accepted in the airline industry, provided that such criteria is
acceptable under Brazilian law and CVM regulations for calculating fair price or value ranges, as the case may be, and such criteria is not utilized in items (i) through (iv) above.

The Appraisal Report is intended solely for the use of the management, the board of directors and the shareholders of TAM for the purpose of supporting their respective
decisions to approve or participate in the exchange offer, as applicable. The Appraisal Report does not constitute the Appraiser’s recommendation or opinion to the shareholders of
TAM as to whether the exchange offer is advisable, and should not be used as such. All shareholders of TAM should conduct their own analyses of the exchange offer and should rely
on their own financial, tax and legal advisers when evaluating the exchange offer.

Each TAM shareholder should read the entire Appraisal Report, a copy of which is attached as Annex C hereto and incorporated by reference into this offer to
exchange/prospectus. Under the terms of the transaction agreements, the exchange ratio is fixed and is not subject to adjustment based on changes in the value of either LAN’s or
TAM’s assets or liabilities or the share prices of the LAN shares or the TAM shares. Moreover, there can be no assurance that material changes have not occurred in the values of the
LAN shares or the TAM shares since the date of the Appraisal Report. However, if at any time an appraisal event occurs, which means that the Appraiser determines in the Appraisal
Report that the product of the exchange ratio in the exchange offer and the mergers (0.90) and the high end of the range of economic value per LAN common share is less than the
low end of the range of the economic value per TAM share, then the exchange offer and each of the transaction agreements will be terminated automatically. In addition, it is a
condition to the completion of the exchange offer that, since the commencement date, no appraisal event has occurred, the holders of the qualifying minority shares shall have not
requested a new appraisal report and a new appraiser in accordance with Brazilian law and the holders of the qualifying minority shares shall no longer have the right to request a new
appraisal report or a new appraiser. The period during which the holders of qualifying minority shares had the right to request a new appraisal report and a new appraiser under
Brazilian law has expired, so the holders of qualifying minority shares no longer have the right to exercise these rights.

The parties obtained the Appraisal Report to comply with Law No. 6,404/76, CVM 361/2002 and Regulation of Nivel 2 of Bovespa, which requires an appraisal report to be
prepared in the context of a public exchange offer to cancel TAM’s registration as a public company. The purpose of the Appraisal Report is to indicate a reasonable value range for
LAN and TAM shares within the context of the exchange offer and the mergers on specified base dates and using certain valuation criteria. The Appraisal Report does not discuss the
merits of the exchange offer and the mergers as compared to other business strategies of LAN and TAM. The Appraisal Report is not, and must not be used as, a fairness opinion, or a
recommendation to the shareholders of TAM or of LAN as to whether the exchange offer is advisable. The Appraisal Report does not assess any other aspect or implication of the
exchange offer or any contract, agreement or understanding executed in connection with the exchange offer and the mergers, nor does it discuss the merits of the exchange offer and
the mergers as compared to other business strategies that may be available to LAN and TAM and/or their shareholders. In contrast to the fairness opinions delivered by J.P. Morgan
Securities to the board of directors of LAN and the fairness opinions delivered by BTG Pactual to the board of directors of TAM, respectively, the Appraisal Report does not provide
an opinion as to the fairness, from a financial point of view, to LAN or to TAM of the exchange ratio for the exchange offer.

The parties obtained the Appraisal Report because it is a mandatory requirement of the Brazilian securities laws and regulations for this type of exchange offer. Under these
Brazilian securities laws and regulations, an exchange offer that could result in the deregistration of a Brazilian issuer with CVM and a delisting of its shares on Bovespa may only be
commenced if the offer price per share is at least equal to the economic value of the issuer as determined by an appraisal report prepared in accordance with those laws and
regulations. The Brazilian securities laws and regulations subject these appraisal reports and their preparation to many requirements. The appraiser must be independent of the issuer
and the other parties to the transaction and must be selected by the holders of qualifying minority shares of TAM (which excludes TAM, the TAM controlling shareholders, their
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respective affiliates and the directors and officers of TAM) at a shareholders meeting convened for this purpose. The appraiser must prepare the appraisal report following specific
parameters established by the Brazilian securities laws and regulations and must make certain representations as to the criteria it adopted in making the appraisal. Once the appraisal
report is issued, Brazilian law allows the holders of qualifying minority shares to request a new appraisal during a specified time period but in the case of the Appraisal Report no
such request was made within that time period. In the case of an exchange offer, the appraisal report must cover not only the economic value of the company whose shares are the
subject of the exchange offer but also the economic value of the company delivering securities in the exchange offer in order to establish an acceptable range of exchange ratios.

The fairness opinions of BTG Pactual and J.P. Morgan were not required by the Brazilian securities laws and regulations and, accordingly, were not subject to the rules and
requirements that those laws and regulations impose with respect to appraisal reports. As a result, these fairness opinions were not prepared on the same basis and using the same
procedures as the Appraisal Report. Presumably because of the appraisal report requirement, fairness opinions are not typically obtained by parties to tender or exchange offers in
Brazil. However, in view of the fact that the Appraisal Report would only be obtained after the signing of the transaction agreements the board of directors of TAM decided to obtain
the fairness opinion of BTG Pactual to serve as one of the elements to be considered when making its decision to approve the transaction agreements.

In accordance with Law No. 6,404/76 and CVM 361/2002, the Appraisal Report is required to set forth the valuation criteria that the Appraiser used in preparing the report, as
well as: (i) the appraised value of each of LAN and TAM, set out in ranges, provided that the differences between the minimum and maximum values for each of LAN and TAM do
not exceed 10%; (ii) the weighted average price of the LAN common shares and TAM shares on the NYSE, Bovespa and SSE, as applicable, by share type, (a) during the 12 months
immediately prior to the publication of the relevant fact notice and (b) between the date of the relevant fact notice and the date of the Appraisal Report; (iii) the net asset value per
share of each of LAN and TAM as of the date of the latest periodic information (annual or quarterly) sent to the CVM or SVS; (iv) the value per share of each of LAN and TAM,
calculated according to at least one of the following methodologies: (a) discounted cash flow analysis, (b) market multiples analysis, and (c) comparable transactions analysis, if
comparable transactions analysis is considered a more appropriate analysis for valuing the relevant company; and (v) if applicable, any other valuation criteria chosen by the
Appraiser that is generally accepted in the airline industry, provided that such criteria is acceptable under Brazilian law and CVM regulations for calculating fair price or value ranges,
as the case may be, and such criteria is not utilized in items (i) through (iv) above.

In connection with preparing the Appraisal Report and performing its related financial analyses, Bradesco reviewed documents made available to it by LAN and TAM in
writing, and information provided to it in discussions with the respective representatives of LAN and TAM. The following information was made available by LAN and TAM as of
November 23, 2011 (which we refer to as the “Disclosed Information”):

. the corporate structure of LAN and TAM,;

. the business plans of LAN and TAM;

. historical operating information and financial statements of LAN and TAM; and
. other public information.

LAN and TAM also provided the Updated Combined Projections to Bradesco, which Bradesco used to prepare the operating and financial projections for LAN’s and TAM’s
businesses through 2021 set forth in Annex C to this offer to exchange/prospectus.

Bradesco also took into consideration other factors that it deemed necessary to prepare the Appraisal Report, including economic, monetary and market conditions.
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For purposes of preparing the Appraisal Report, Bradesco did not make, nor will it make, any representations or warranties, whether implied or express, in relation to the
accuracy or full extent of any Disclosed Information by LAN, TAM or any hired third party (including studies, projections or forecasts or assumptions or estimates on which such
projections or forecasts are based) that Bradesco used to prepare the Appraisal Report. In addition, Bradesco did not assume any obligation to perform, and has not performed, any
physical inspection on the properties or facilities of LAN or TAM. Bradesco is neither an accounting firm nor a law firm, and did not provide accounting, auditing, legal regulatory,
tax or fiscal services in relation to the Appraisal Report. Accordingly, the Appraisal Report does not address any legal, regulatory, tax or accounting matters, nor does it address the
underlying business decision of LAN or TAM to engage in the transaction or the relative merits of the transaction as compared to any strategic alternatives that may be available to
LAN or TAM. The Appraisal Report was necessarily based on economic, monetary market and other conditions as in effect on, and the information made available to it as of the date
of the Appraisal Report and Bradesco assumed no responsibility for updating, revising or reaffirming the Appraisal Report based on circumstances, developments or events occurring
after the date of the Appraisal Report. In addition, Bradesco does not express any opinion as to the prices at which TAM or LAN shares will trade at any time.

The Appraisal Report has been prepared by Bradesco. The prospective financial information included in the Appraisal Report has been prepared by, and is the responsibility
of, the party indicated in the Appraisal Report or of Bradesco. PricewaterhouseCoopers Consultores, Auditores y Compaiiia Limitada and PricewaterhouseCoopers Auditores
Independentes have neither examined, compiled nor performed any procedures with respect to the any prospective financial information and, accordingly, neither
PricewaterhouseCoopers Consultores, Auditores y Compaiiia Limitada nor PricewaterhouseCoopers Auditores Independentes express an opinion or any other form of assurance with
respect thereto. The PricewaterhouseCoopers Consultores, Auditores y Compaiiia Limitada and PricewaterhouseCoopers Auditores Independentes reports included in this offer to
exchange/prospectus relates to LAN’s and TAM's historical financial information, respectively. They do not extend to the prospective financial information and should not be read to
do so.

The following is a summary of the material financial analyses performed by Bradesco in connection with delivering the Appraisal Report. The following summary, however,
does not purport to be a complete description of the financial analyses performed by Bradesco. Some of the summaries of the financial analyses include information presented in
tabular format. The tables must be read together with the full text of each summary and are alone not a complete description of Bradesco’s financial analyses. Except as otherwise
noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before November 23, 2011, and is not necessarily
indicative of current market conditions.

Market Value. Bradesco calculated the volume weighted average prices for LAN common shares and TAM preferred shares for (i) the 12-month period beginning August 14,
2009 (one year prior to the relevant fact notice), and ending August 13, 2010 (the date of the relevant fact notice) and (ii) the period beginning August 16, 2010 (the first business day
after the relevant fact notice) and ending November 23, 2011 (the date of the Appraisal Report). Bradesco did not include TAM common shares in its market value analysis because of
the relatively low liquidity of TAM common shares in comparison to TAM preferred shares. The following table presents the results of these calculations:

LAN
common TAM
shares preferred
Uss$/ shares
share R$/share
August 14, 2009 — August 13, 2010 18.06 28.18
August 16, 2010 — November 23, 2011 27.52 34.87

Book Value. Bradesco reviewed and compared certain financial information for LAN and TAM to derive the value for each share of LAN and TAM based on the book value of
each company as of September 30, 2011, the
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date of the latest periodic financial information that was provided by LAN and TAM to the SVS and the CVM, respectively. The following table presents the results of this analysis.

LAN TAM*

(US$million) (US$million)
Total Assets 7,072.50 8,385.69
Total Liabilities 5,735.16 7,290.71
Net Equity 1,337.34 1,094.98
Number of Outstanding Shares (millions) 339.36 84.24
Book Value Per Share USss  3.94 Uuss 7.1

* Based on the US$/Brazilian real exchange rate of R$1.8544 per US$1.00 on September 30, 2011.

Discounted Cash Flow Analysis. Bradesco performed an illustrative discounted cash flow analysis of LAN using the Updated LAN Projections and LAN’s business plans.
Bradesco calculated LAN’s free cash flows for the three-month period ended December 31, 2011 and for the years 2012 through 2021 based on the Updated LAN Projections of net
revenues from 2011 to 2016, which Bradesco extended through 2021 based on certain assumptions provided by LAN’s management. Bradesco estimated LAN’s terminal value in the
year 2021 based on the free cash flows projected for the year 2021 and an assumed growth rate in perpetuity equivalent to 2.0% per year (under nominal terms). The illustrative
terminal value and cash flows were then discounted to calculate an illustrative indication of present value using a theoretical cost of capital of 11.4% (in nominal US dollars).
Bradesco’s theoretical cost of capital for LAN was based on, among other factors, the Chilean country risk. Based on the foregoing, Bradesco calculated an implied equity value per
LAN common share of US$33.01. Applying a sensitivity adjustment of 4.75%, Bradesco calculated a range of illustrative value indications per LAN common share of US$31.44 to
US$34.58.

Bradesco performed an illustrative discounted cash flow analysis of TAM using the Updated TAM Projections and TAM’s business plans. Bradesco calculated TAM’s free
cash flows for the three-month period ended December 31, 2011 and the years 2012 through 2021 based on the Updated TAM Projections. Bradesco estimated TAM’s terminal value
in the year 2021 based on the free cash flow projected for the year 2021 and an assumed growth rate in perpetuity equivalent to 4.5% per year (under nominal terms). The illustrative
terminal value and cash flows were then discounted to calculate an illustrative indication of present value using theoretical cost of capital of 14.5% (in nominal Brazilian reais).
Bradesco’s theoretical cost of capital for TAM was based on, among other factors, the Brazilian country risk and the inflation differential projected between Brazil and the U.S. Based
on the foregoing, Bradesco calculated an implied equity value per TAM share of R$53.42. Applying a sensitivity adjustment of 4.75%, Bradesco calculated a range of illustrative
value indications per TAM share of R$50.88 to R$55.95.

The results of Bradesco’s discounted cash flow analysis is presented in the table below.

LAN
common TAM*
shares shares
Equity Value (million) US$11,202 US$4,499.57
Number of Shares (millions) 339 156.2
Value per Share US$ 33.01 Us$ 28.81
Sensitivity +4.75% US$ 34.58 Us$  30.17
Sensitivity -4.75% US$ 31.44 US$ 27.44

* Based on the US$/Brazilian real exchange rate of R$1.8544 per US$1.00 on September 30, 2011.
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The preparation of the Appraisal Report is a complex process and is not necessarily susceptible to partial analysis or summary description. Selecting portions of the analyses or
of the summary set forth above, without considering the analyses as a whole, could create an incomplete view of the processes underlying the Appraisal Report.

Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by these
analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of the parties or their respective advisors, none
of LAN, TAM, Bradesco or any other person assumes responsibility if future results are materially different from those forecast.

Bradesco is the investment banking subsidiary of Banco Bradesco S.A. (“Banco Bradesco”), a Brazilian commercial bank. Banco Bradesco is one of the largest private-sector
banks (non-government-controlled) in Brazil in terms of total assets. Banco Bradesco offers a wide range of banking and financial products and services in Brazil and abroad to
individuals, large, mid-sized and small companies and major local and international corporations and institutions. Banco Bradesco has the most extensive private-sector branch and
service network in Brazil, allowing it to reach a diverse client base. Its products and services encompass banking operations such as loans and deposit-taking, credit card issuance,
purchasing consortiums, insurance, leasing, payment collection and processing, pension plans, asset management and brokerage services. Bradesco’s business includes trading in
equities and fixed-income assets, structured finance, mergers and acquisitions, project finance and private equity. Bradesco also manages trading for the brokerage and asset
management firms Bradesco Corretora de Titulos e Valores Mobiliarios, Agora Corretora de Titulos e Valores Mobilidrios, BRAM - Bradesco Asset Management, and Bradesco
Securities Inc. In compliance with CVM 361/2002, Bradesco has not received payment for any advisory services, assessment, audit and similar services from LAN or TAM in the last
12 months preceding the date of the Appraisal Report. Bradesco has not provided any advisory services, assessment, audits or other similar services to LAN in the previous two years.
LAN'’s only relationship with Bradesco is through LAN’s Brazilian cargo subsidiary, ABSA, which has a checking account in Brazil with Bradesco, as well as an agreement for
payroll services and agreements for certain health benefits with Bradesco affiliates. During the last two years, Bradesco also has provided certain investment banking and other
financial services to TAM and its affiliates from time to time, for which it has received fees in an amount totaling approximately R$3.375 million (which is equivalent to US$1.936
million based on the US$/Brazilian real exchange rate on January 27, 2012). Such services have included maintaining a current account for TAM and one affiliate, debt collection
services, certain import financing agreements, financing agreements for acquisitions of equipment, letters of guaranty and services related to the issuance of debentures by both TAM
and an affiliate. Bradesco also may provide investment banking and other financial services to LAN, TAM and their respective affiliates in the future. In connection with the above-
described services Bradesco has received, and may receive in the future, compensation.

LAN selected Bradesco to perform the Appraisal Report because it is an internationally recognized investment banking firm that has substantial experience in transactions
similar to the exchange offer and associated transactions. Pursuant to an engagement letter between LAN and Bradesco, LAN has agreed to pay Bradesco a transaction fee of
R$842,105.26 for services related to the preparation of the Appraisal Report, which amount shall be paid to Bradesco regardless of whether the transaction is completed. In addition,
LAN has agreed to reimburse Bradesco and related companies for any losses or liabilities attributed to Bradesco by third parties as a consequence of the assistance provided by it in
relation the preparation of the Appraisal Report.

Bradesco provided its consent to include the Appraisal Report in this offer to exchange/prospectus. Bradesco’s consent can be found as Exhibit 99.4 to the Registration
Statement.
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THE EXCHANGE OFFER

The Exchange Offer

Holdco II, a Chilean company formed in June 2011 and indirectly owned by the TAM controlling shareholders and LAN, is making one exchange offer to acquire all the
outstanding TAM shares and TAM ADSs that are not owned by the TAM controlling shareholders in exchange for the same number of newly issued Holdco II shares using two
separate offering documents: (i) this offer to exchange/prospectus, which is being sent to all holders of TAM shares that are residents of, or located in, the United States and all
holders of TAM ADSs wherever located, and (ii) offering documents, that are being published in Brazil and made available to all holders of TAM shares (which we refer to as the
“Brazilian offering documents”).

Mailing of Exchange Offer Documents

TAM has provided LAN with its shareholder list maintained by the Brazilian share registrar, the list of record holders of TAM ADSs maintained by the TAM depositary, and
the security position listing of the DTC, as the book-entry transfer facility for TAM ADSs. This offer to exchange/prospectus, the accompanying letter of transmittal and other
relevant materials (which we refer to as the “exchange offer materials”) will be mailed by LAN to the registered holders of TAM ADSs and the record holders of TAM shares that are
residents of, or located in, the United States and whose names appear on the shareholder lists provided by TAM. The exchange offer materials will also be furnished, for subsequent
transmittal to the beneficial owners of TAM shares and TAM ADSs that are residents of, or located in, the United States, to the brokers, dealers, commercial banks, trust companies
and similar nominees whose names, or the names of whose nominees, appear on the shareholder lists maintained by the Brazilian share registrar or, if applicable, who are listed as
participants in the security position listing of the DTC. LAN will reimburse brokers, dealers, commercial banks, trust companies and other nominees for customary handling and
mailing expenses incurred by them in forwarding the exchange offer materials to their customers. LAN will also mail the exchange offer materials to any beneficial owner of TAM
shares or TAM ADSs that requests a copy of the exchange offer materials. If you hold or are the beneficial owner of TAM shares but you are not a resident of, or located in, the
United States, you should consult the Brazilian offering documents.

The distribution of this offer to exchange/prospectus and the making of the exchange offer may, in some jurisdictions, be restricted by applicable law. This exchange offer is
not being made, directly or indirectly, in or into, and may not be accepted from within, any jurisdiction in which the making of the exchange offer or the acceptance thereof would not
be in compliance with the laws of that jurisdiction. Persons who come into possession of this offer to exchange/prospectus should inform themselves of and observe these restrictions.
Any failure to comply with these restrictions may constitute a violation of the securities laws of that jurisdiction. Neither LAN nor Holdco II assumes any responsibility for any
violation by any person of any of these restrictions.

Consideration to Be Exchanged

Upon the terms and subject to the conditions of the exchange offer described below, Holdco II is making the exchange offer to the holders of TAM shares and TAM ADSs,
other than the TAM controlling shareholders, pursuant to which they will receive 0.90 of a LAN common share for each TAM share or TAM ADS acquired in the exchange offer.
Holders of TAM shares and TAM ADSs who tender their TAM shares and TAM ADSs through the US exchange agent will receive such LAN common shares in the form of LAN
ADSs, while holders of TAM shares who tender their TAM shares in the Auction on Bovespa will receive such LAN common shares in the form of LAN BDSs.

For a comparison of the rights of the holders of LAN common shares and TAM shares, and the rights of holders of LAN ADSs and LAN BDSs as compared to the rights of
the holders of TAM ADSs, see the “Comparison of Rights of Holders of LAN Securities and TAM Securities” section of this offer to exchange/prospectus beginning on page 239.
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The exchange ratio for the exchange offer represented:

. premiums of 42.14% over the closing price per TAM preferred share on Bovespa, 54.68% over the closing price per TAM common share on Bovespa and 40.59% over
the closing price per TAM preferred ADS on the NYSE, in each case on August 12, 2010, the last trading day before the public announcement that LAN and TAM had
entered into a non-binding memorandum of understanding concerning the proposed combination;

. discounts of 7.81% to the average closing price per TAM preferred share on Bovespa, 0.33% to the average closing price per TAM common share on Bovespa and
8.59% to the average closing price per TAM preferred ADS, in each case during the 12 months prior to August 12, 2010;

. a discount of 4.85% to the highest closing price per TAM preferred share on Bovespa, a premium of 16.60% to the highest closing price per TAM common share on
Bovespa and a discount of 6.05% to the highest closing price per TAM preferred ADS on the NYSE, in each case during the 12 months prior to August 12, 2010;

. a discount of 17.25% to the lowest closing price per TAM preferred share on Bovespa, a premium of 8.70% to the lowest closing price per TAM common share on
Bovespa and a discount of 17.55% to the lowest closing price per TAM preferred ADS on the NYSE, in each case during the 12 months prior to August 12, 2010; and

. premiums of % over the closing price per TAM preferred share on Bovespa, % over the closing price per TAM common share on Bovespa and % over the
closing price of per TAM preferred ADS on the NYSE on , the last trading day before the mailing of this offer to exchange/prospectus.

If all holders of TAM shares and TAM ADSs, other than the TAM controlling shareholders, validly tender all of their TAM shares and TAM ADSs into, and do not withdraw
them from, the exchange offer, TEP Chile pays for the subscriptions of Sister Holdco shares and Holdco I shares by contributing to Holdco I and Sister Holdco all of the TAM shares
contributed to it by the TAM controlling shareholders and no TAM shares (including those represented by TAM ADSs) or LAN shares (including those represented by LAN ADSs or
LAN BDSs) are issued after the date of this offer to exchange/prospectus other than the LAN common shares to be issued pursuant to the exchange offer and the mergers (which will
be represented by LAN ADSs and LAN BDSs), 140,586,107 LAN common shares will be issued in connection with the exchange offer and mergers, and the number of outstanding
LAN shares (including those represented by LAN ADSs and LAN BDSs but excluding those reserved under stock option plans) will increase from 340,783,749 as of March 5, 2012
to 483,339,634. Based on the same assumptions, the 140,586,107 LAN common shares represented by LAN ADSs and LAN BDSs to be issued to holders of TAM shares and TAM
ADSs in connection with the exchange offer and the mergers will represent approximately 30% of the outstanding LAN common shares (including those represented by LAN ADSs
and LAN BDSs) immediately after the completion of the exchange offer and the mergers. For a description of the mergers, see “The Transaction Agreements—The Mergers;
Directors and Officers; By-laws” section of this offer to exchange/prospectus beginning on page 215.

Assuming that all outstanding TAM shares and TAM ADSs, other than those owned by the TAM controlling shareholders, are acquired in the exchange offer, TEP Chile pays
for the subscriptions of Sister Holdco shares and Holdco I shares by contributing to Holdco I and Sister Holdco all the TAM shares contributed to it by the TAM controlling
shareholders, and the exchange offer, the mergers and the squeeze-out are completed on the terms and conditions set forth in this offer to exchange/prospectus, LAN’s share capital as
of December 31, 2011 will be increased by an amount equal to ThUS$ 3,267,221 or ThCLP$ 1,703,725,080.

Timing of the Exchange Offer
The initial period of the exchange offer will commence on , 2012 (which we refer to as the “commencement date”). The exchange offer and withdrawal rights for tenders
of TAM shares into the exchange
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offer through the Auction on Bovespa will expire at the expiration time (which is 5:00 p.m. Eastern time (6:00 p.m. Sdo Paulo time) on the expiration date). The exchange offer and
withdrawal rights for tenders of TAM ADSs and TAM shares into the exchange offer through the US exchange agent will expire at the expiration time.

The term “Auction date” as used in this offer to exchange/prospectus means the date on which the Auction established in the “edital” relating to the exchange offer will occur.
The term “expiration date” as used in this offer to exchange/prospectus means the day immediately preceding the Auction date, which is currently , 2012, unless the period of
time for which the exchange offer is open is extended, in which case the term “expiration date” means the latest time and date on which the exchange offer, as so extended, expires.
For a discussion of how the expiration date may be extended, see the “—Extension, Termination and Amendment” section of this offer to exchange/prospectus below.

Extension, Termination and Amendment

To the extent permitted by applicable rules and regulations of the CVM and the SEC and with the consent of the TAM controlling shareholders with respect to conditions
waivable by them, if one or more of the exchange offer conditions described in this section below under the heading “—Conditions to Completion of the Exchange Offer” is not
fulfilled prior to the expiration date, LAN reserves the right, from time to time, to cause Holdco II to extend the period of time during which the exchange offer is open for minimum
periods of three days to no later than 28 days after the commencement date, until all of the exchange offer conditions have been satisfied or waived. In such event, Holdco II will send
written notice to the US exchange agent. LAN and Holdco II can give you no assurance that LAN will exercise its right to cause Holdco II to extend the exchange offer or, if their
consent is required, that the TAM controlling shareholders will agree to any such extension. If Holdco II extends the period of time during which the exchange offer is open, the
exchange offer will expire at the latest time and date to which Holdco II extends the exchange offer. During any such extension, all TAM shares and TAM ADSs validly tendered into,
and not withdrawn from, the exchange offer prior to that date will remain subject to the exchange offer, subject to your right to withdraw your TAM shares or TAM ADSs. You should
read the discussion in this section below under “—Withdrawal Rights” for more information about your ability to withdraw tendered shares.

To the extent permitted by applicable rules and regulations of the CVM and the SEC, LAN also reserves the right, with the consent of the TAM controlling shareholders where
required by the transaction agreements, at any time or from time to time:

. to terminate the exchange offer and not accept for exchange or to exchange any TAM shares or TAM ADSs upon the failure of any of the exchange offer conditions
described in this offer to exchange/prospectus below under the heading “—Conditions to Completion of the Exchange Offer” to be satisfied prior to the expiration date;
and

. to waive any condition (other than the delisting condition, which cannot be waived under Brazilian law) prior to the expiration date or otherwise delay or amend the

exchange offer in any respect, by giving oral or written notice of such waiver, delay or amendment to the US exchange agent.

Although the consent of the TAM controlling shareholders is required under the terms of the transaction agreements for any amendment or revocation of the exchange offer,
the TAM controlling shareholders have agreed not to unreasonably withhold or delay their agreement to any such amendment that is not adverse to the TAM controlling shareholders
or the holders of TAM shares and TAM ADSs generally. To the extent permitted by the CVM, the exchange offer will be revoked if the transaction agreements terminate in
accordance with their terms.

LAN will follow any extension, termination, amendment or delay of the exchange offer, as promptly as practicable, with a public announcement. In the case of an extension of
the exchange offer, the related announcement will be issued no later than 7:45 a.m. Eastern time (8:45 a.m. Sdo Paulo time) on the next business day after the expiration date. Subject
to applicable law (including Brazilian tender exchange offer regulations and
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Rule 14d-4(d)(1) under the Exchange Act, which requires that any material change in the information published, sent or given to shareholders in connection with the exchange offer
be promptly disseminated to security holders in a manner reasonably designed to inform security holders of that change) and without limiting the manner in which LAN may choose
to make any public announcement, neither LAN nor Holdco II assumes any obligation to publish, advertise or otherwise communicate any public announcement of this type, as
explained below, other than by issuing a press release on the Dow Jones News Service. In addition, LAN will post notice of any such extension on LAN’s website at www.lan.com and
LATAM’s website at www.latamairlines.com. The information on such websites is not a part of this offer to exchange/prospectus and is not incorporated by reference herein.

LAN will cause Holdco II to extend the exchange offer, to the extent required by the US federal securities laws (including Rule 14e-1 under the Exchange Act) and permitted
under applicable Brazilian law and regulations, if LAN:

. makes a material change to the terms of the exchange offer; or

. makes a material change in the information concerning the exchange offer.

If LAN changes the percentage of TAM shares and TAM ADSs sought in the exchange offer within ten US business days prior to the then scheduled expiration date, the
exchange offer will be extended so that it will expire no less than ten US business days after the change is first published, sent or given to holders of TAM shares and TAM ADSs in
order to allow adequate dissemination and investor response to the change. If LAN makes any other change to the terms of the exchange offer within ten days prior to the then
scheduled expiration date, the exchange offer will be extended so that it will expire no less than ten days after the change is first published, sent or given to holders of TAM shares and
TAM ADSs in order to allow adequate dissemination and investor response. If LAN waives any condition to the exchange offer, the exchange offer will be extended for five business
days in order to allow adequate dissemination and investor response to the change. Holdco IT and LAN have waived their right under Brazilian law to increase the consideration being
offered in the exchange offer, so no change in the consideration payable pursuant to the exchange offer is permitted under Brazilian law.

For purposes of the exchange offer, a “US business day” means any day, other than a Saturday, Sunday or federal holiday, and shall consist of the time period from 12:01 a.m.
through 12:00 (midnight) Eastern time. A “business day” means any day that is not a Saturday, Sunday or a day on which banking institutions are required or authorized by law or
executive order to be closed in Santiago, Chile, Sdo Paulo, Brazil or New York, New York.

Conditions to the Commencement of the Exchange Offer

The transaction agreements contain conditions to the commencement of the exchange offer, all of which have been satisfied or waived as of the date of this offer to
exchange/prospectus. The conditions to the commencement of the exchange offer in favor of both LAN and the TAM controlling shareholders included:

. the approval of the mergers and the other transactions contemplated by the transaction agreements by the holders of at least two-thirds of the outstanding LAN shares;
. receipt of all required approvals from all governmental entities required to complete the exchange offer, the mergers and the other transactions contemplated by the
transaction agreements;
. the absence of any laws, orders or other legal restraints imposed by any governmental entity that remains in effect that:
. makes illegal, restrains, enjoins or otherwise prohibits the commencement of the exchange offer or the completion of the exchange offer, the mergers or the

other transactions contemplated by the transaction agreements (which we refer to as a “restraining order”), or
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. limits or impairs the ability of LAN and the TAM controlling shareholders to own, operate or exercise full ownership rights with respect to Holdco I, TAM and
its subsidiaries in a manner consistent with the terms of the transaction agreements (which we refer to as “ownership limitations™);

the absence of any litigation or other proceeding seeking a restraining order or ownership limitation (which we refer to as an “adverse action”);

each of (i) the approval for listing the LAN BDRs representing the LAN common shares to be issued in the mergers on Bovespa, (ii) the approval for listing the LAN
ADRs representing LAN common shares to be issued in the mergers on the NYSE, subject to notice of issuance, (iii) the approval for listing the LAN common shares
to be issued in the mergers on the SSE and (iv) approvals for any other listings required by governmental entities (which we refer to collectively as the “required
listings”) have been obtained;

declaration by the SEC of the effectiveness of the Registration Statement on Form F-4 of which this offer to exchange/prospectus forms a part;
completion of all transaction steps required by the transaction agreements to be completed prior to the commencement of the exchange offer; and

receipt of appraisals of the economic value of LAN per share and TAM per share as required by Brazilian law in which the product of 0.90 and the high end of the
range of such value for LAN is greater than or equal to the low end of the range of such value for TAM and if the appraisal was made in the Appraisal Report, the
Appraisal Report has not been replaced with a new appraisal report prepared by a new Appraiser at the request of the holders of the qualifying minority shares in
accordance with Brazilian law.

The conditions to the commencement of the exchange offer in favor of LAN only included:

accuracy in all material respects of the representations and warranties of TAM and the TAM controlling shareholders in the transaction agreements when made and as
of the commencement date;

performance in all material respects by TAM and the TAM controlling shareholders of all of their covenants in the transaction agreements required to be performed
prior to the commencement date;

absence of a TAM material adverse effect (as defined under the “The Transaction Agreements—TAM Representations and Warranties” section of this offer to
exchange/prospectus beginning on page 202);

absence of specified market disruptions since the date of the transaction agreements;
receipt of all shareholder approvals other than those required from the shareholders of LAN or TAM;

the holders of not more than 2.5% of the outstanding shares of LAN have exercised their appraisal rights (derecho a retiro) under Chilean law in connection with
approval of the mergers;

entry into the shareholders agreements described below under the “Shareholders Agreements” section of this offer to exchange/prospectus by TAM, the TAM
controlling shareholders and the LAN controlling shareholders; and

approval by the CVM of the exchange offer conditions.

The conditions to the commencement of the exchange offer in favor of the TAM controlling shareholders only included:

accuracy in all material respects of the representations and warranties of LAN and the LAN controlling shareholders in the transaction agreements when made and as of
the commencement date;
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. performance in all material respects by LAN and the LAN controlling shareholders of all of their covenants in the transaction agreements required to be performed
prior to the commencement date;

. absence of a LAN material adverse effect (as defined under the “The Transaction Agreements—LAN Representations and Warranties” section of this offer to
exchange/prospectus beginning on page 204) since December 31, 2009;

. absence of specified market disruptions since the date of the transaction agreements;

. entry into the shareholders agreements described below by LAN and the LAN controlling shareholders; and

. satisfaction of all of the conditions to the obligations of the TAM controlling shareholders to subscribe for shares of Holdco I and Sister Holdco in exchange for their
TAM shares described below under “The Transaction Agreements—Conditions to the Subscriptions” section of this offer to exchange/prospectus beginning on page
212.

Conditions to Completion of the Exchange Offer

Holdco II is not authorized to accept for exchange or to exchange any TAM shares or TAM ADSs validly tendered into, and not withdrawn from, the exchange offer unless the
conditions described below are satisfied or waived by LAN (in the case of the conditions waivable by LAN only) or both LAN and the TAM controlling shareholders (in the case of
the conditions waivable only by LAN and the TAM controlling shareholders jointly). We refer to these conditions in this offer to exchange/prospectus collectively as the “exchange
offer conditions.”

Minimum Conditions

The conditions that we refer to in this offer to exchange/prospectus as the “minimum conditions” consist of two conditions further described below: (i) the delisting condition,
which cannot be waived, and (ii) the squeeze-out condition, which may be waived by LAN only.

Delisting Condition

The delisting condition is that the number of qualifying minority shares that are held by “agreeing shareholders” must be more than 66 2/3% of the total number of
qualifying minority shares that are held by agreeing shareholders and disagreeing shareholders.

A holder will be deemed to be an “agreeing shareholder” with respect to its qualifying minority shares only if such holder:

. validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and does not withdraw such shares from the
exchange offer; or

. qualifies such qualifying minority shares for participation in the Auction and:
. tenders such shares into, and does not withdraw them from, the Auction; and/or
. indicates on the qualification form (a copy of which is included with the letter of transmittal) that it agrees with the deregistration of TAM as a

public company in Brazil with CVM.
A holder will be deemed to be a “disagreeing shareholder” with respect to its qualifying minority shares only if such holder:

. validly tenders such qualifying minority shares into the exchange offer through the US exchange agent and subsequently withdraws such shares from
the exchange offer; or
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. qualifies such qualifying minority shares for participation in the Auction and:
. does not tender such shares in the Auction; and/or
. indicates on the qualification form (a copy of which is included with the letter of transmittal) that it disagrees with the deregistration of TAM as

a public company in Brazil with CVM.

For purposes of the delisting condition, “qualifying minority shares” means all outstanding TAM shares not represented by TAM ADSs and all outstanding TAM
ADSs, in each case that are not owned by TAM, the TAM controlling shareholders, any of their related persons (“pessoas vinculadas™) or any director or executive
officer of TAM.

The delisting condition is not waivable under Brazilian law, so if the delisting condition is not satisfied, the exchange offer will terminate and the mergers will not be
completed.

Squeeze-Out Condition

The squeeze-out condition is that the sum of (i) the number of TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer, and (ii) the
number of TAM shares beneficially owned by the TAM controlling shareholders represents more than 95% of the outstanding TAM shares (including those represented by TAM
ADSs) and the TAM controlling shareholders shall have notified LAN in writing that all the conditions to the obligation of the TAM controlling shareholders to pay the TEP Chile
subscription (as defined below under “—Actions on the Auction Date; Completion of the Exchange Offer”) and the obligations of TEP Chile to pay the Holdco subscriptions (as
defined below under “—Actions on the Auction Date; Completion of the Exchange Offer”) have been satisfied or waived by them. For a discussion of these obligations, see “The
Transaction Agreements—Conditions to the Subscriptions” section of this offer to exchange/prospectus beginning on page 212.

Mutual Conditions to the Completion of the Exchange Offer

Holdco II is prohibited from purchasing any TAM shares or TAM ADSs validly tendered into, and not withdrawn from, the exchange offer unless the delisting condition and
the following conditions are satisfied or waived by both LAN and the TAM controlling shareholders on or prior to the expiration date:

since the commencement date, none of Bovespa, the NYSE or the SSE, as applicable, has revoked or suspended any of the required listings and the required listings
shall become effective no later than the effective time;

since the commencement date, no stop order suspending the effectiveness of the registration statement containing this offer to exchange/prospectus has been issued by
the SEC and no proceeding for that purpose has been initiated or threatened by the SEC; and

since the commencement date, an appraisal event has not occurred, the holders of the qualifying minority shares shall have not requested a new appraisal report and a
new Appraiser in accordance with Brazilian law and the holders of the qualifying minority shares shall no longer have the right to request a new appraisal report or a
new Appraiser.

LAN Conditions to the Completion of the Exchange Offer

Holdco II is prohibited from purchasing any TAM shares or TAM ADSs validly tendered into, and not withdrawn from, the exchange offer unless the squeeze-out condition
and the following conditions are satisfied or waived by LAN on or prior to the expiration date:

since the commencement date, none of the approvals received or obtained from ANAC, the Conselho Administrativo de Defesa Econémica (which we refer to as
“CADE”), the TDLC, the applicable antitrust authorities in Italy, Spain and Germany or any other governmental authorities whose consent
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is required in connection with the transactions contemplated by the transaction agreements (other than those which the failure to obtain, individually or in the
aggregate, would not reasonably be expected to have a TAM material adverse effect (as defined under “The Transaction Agreements—TAM Representations and
Warranties” section of this offer to exchange/prospectus beginning on page 202) or LAN material adverse effect (as defined under “The Transaction Agreements—
LAN Representations and Warranties” section of this offer to exchange/prospectus beginning on page 204) or to result in criminal or civil sanctions against any party to
the transaction agreements, its affiliates or any directors or employees of it and which we refer to collectively as “required approvals”) shall have been revoked or
amended, modified or supplemented in any way that could reasonably be expected to materially impede or interfere with, delay, postpone or materially and adversely
affect the completion of the transactions contemplated by the transaction agreements;

. since the commencement date, no court or other governmental entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any
restraining order;

. no adverse actions commenced since the commencement date shall remain pending;

. none of the following actions, events or circumstances (which we refer to collectively as “TAM adverse events”) has occurred with respect to TAM and its subsidiaries

(which we refer to as the “TAM Companies”) since the commencement date (or prior to that date if no executive officer of LAN had actual knowledge of such event as
of the commencement date) that, individually or in the aggregate, have had an adverse effect on the businesses, revenues, operations or financial condition of the TAM
Companies in any material respect: (a) changes or termination of licenses used to conduct cargo or passenger transport services or threats of any such change or
termination; (b) any loss of 5% or more of the total number of slots at Congonhas Airport — Sdo Paulo or any loss of 10% or more of the total takeoff and landing
scheduled operations at certain specified airports; (c) any loss of 15% or more of the permits or air traffic rights to operate in any country in the E.U.; (d) termination or
expiration of any aeronautical insurance policy covering the TAM Companies unless replaced by a substantially equivalent policy within 24 hours; (e) initiations of
inquiries or investigations of the TAM Companies by an airline regulatory entity relating to safety issues that could be expected to result in the revocation of any license
or to be detrimental to TAM’s public image; (f) any event that prevents the TAM Companies from operating at a certain level out of certain airports; (g) the inability of
Brazil to safely control its airspace which prevents normal operations of TAM for any certain period of time; (h) aircraft accidents that result in loss of life or total loss
of aircraft; (i) issuances of laws or orders that fix or regulate Brazilian passenger airline fares, challenge or impair the completion of the exchange offer or the mergers
or the ability of the parties to exercise their rights, to own or receive the benefits of their interests in Holdco I, TAM and its subsidiaries consistent with the shareholders
agreements, provide for the expropriation or confiscation of TAM assets, or limit the ability to dispose of assets, suspend or limit foreign currency transactions or
transfer of funds in and out of Brazil, and change the current regulations applicable to capital markets in Brazil or Chile or an increase in taxes or tax rates that
adversely impacts the shareholders of TAM who enter into the exchange offer; (j) any natural disaster or similar event that causes damage to infrastructure or airspace
used by or any industry affecting the TAM Companies or any assets of the TAM Companies used in the ordinary course; and (k) any other event that prevents the TAM
Companies from operating at least 50% of their regular flights during a 30-day period;

. since the commencement date, no default in the performance or breach (or any event that with notice, lapse of time or both would result in such a default or breach) by
any TAM Company of any covenant or agreement contained in any contract to which any of them is a party under which the aggregate consideration provided or
received, or to be provided or received, is greater than $10,000,000 (which we refer to as the “relevant agreements”) has occurred which continues to exist, in each case
after giving effect to any waivers granted by any other party to such contract and regardless of whether or not any event of default, acceleration or other enforcement
action shall have been declared or taken by any such other party;
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. since the commencement date, no (i) general suspension of, or limitation on trading in securities on, the SSE, Bovespa or the NYSE (other than a shortening of trading
hours or any coordinated trading halt triggered solely as a result of a specified increase or decrease in a market index), (ii) declaration of a banking moratorium or any
suspension of payments in respect of banks in Brazil, the United States or the European Union, or (iii) commencement of a war or armed hostilities or airline industry
events (which we refer to collectively as “market disruptions™) has occurred which, in the case of clauses (ii) and (iii), could reasonably be expected to have a TAM
material adverse effect (as defined under “The Transaction Agreements—TAM Representations and Warranties” section of this offer to exchange/prospectus beginning
on page 202) has occurred; and

. the subscriptions (as defined under “The Transactions Agreements—Actions on the Auction Date; Completion of the Exchange Offer” section of this offer to
exchange/prospectus beginning on page 213) have been fully paid in each case in accordance with the transaction agreements.

The foregoing conditions are for the sole benefit of LAN and (in the case of the mutual conditions only) the TAM controlling shareholders and may be asserted by LAN or the
TAM controlling shareholders, as applicable, regardless of the circumstances (including any action or inaction by LAN) giving rise to any such conditions or may be waived by LAN
and/or the TAM controlling shareholders in whole or in part at any time and from time to time in LAN’s or their sole discretion. The determination as to whether any condition has
occurred shall be in LAN’s sole judgment or, if applicable, the sole discretion of the TAM controlling shareholders, and will be final and binding. The failure by LAN or by the TAM
controlling shareholders at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing right that
may be asserted at any time and from time to time.

Procedure for Tendering

The steps you must follow in order to tender into the exchange offer, and the time and expense of tendering, differ according to whether you hold TAM shares or TAM ADSs
and whether you hold your shares directly or through a broker, dealer, commercial bank, trust company or other nominee. If you hold TAM shares, you will need to choose among the
three different ways you may tender your TAM shares.

If you hold TAM ADSs, you may tender your TAM ADSs into the exchange offer through the US exchange agent who will receive and hold tendered TAM ADSs for
exchange on behalf of Holdco II and, if the exchange offer is completed, will exchange such TAM ADSs for LAN ADSs.

TAM ADSs may not be sold in the Auction to be held on Bovespa. While you could withdraw the TAM shares represented by your TAM ADSs and tender those TAM shares
through the US exchange agent or, if you are a QIB, in the Auction, it may not be in your best interests to do so because:
If you tender your TAM shares through the US exchange agent:

. You will have to register your investment in your TAM shares in Brazil as a 4,131 investment,

. You may have to pay capital gains tax in Brazil, and

. You will have to pay a withdrawal fee to the TAM depositary in an amount equal to $0.05 per TAM ADS.

If you are a QIB and tender your TAM shares in the Auction on Bovespa:
. You will have to register your investment in your TAM shares in Brazil as a 2,689 investment, and this process may take between 20 and 30 days to complete,
. You will receive LAN BDSs instead of LAN ADSs,

-154-



Table of Contents

You will have to pay a combined fee to Bovespa and CD in an amount equal to 0.0345% of the value of the exchange transaction,
You will have to represent and warrant that you and any person on whose behalf you hold your TAM shares are QIBs,

You will have to agree that for six months after the settlement date of the exchange offer you will only resell your LAN BDSs or the LAN common shares they
represent in compliance with the requirements of Rule 904 of Regulation S under the Exchange Act (which may be difficult because Bovespa is not a “designated
offshore securities market” as defined in Rule 902 of Regulation S), and

If you want to withdraw the LAN common shares represented by the LAN BDSs you will receive pursuant to the exchange offer, you will have to pay a withdrawal fee
to the LAN BDS depositary of between R$0.02 and R$0.05 per LAN common share (depending on how many LAN common shares you withdraw).

If you hold TAM ADSs and would like to tender them into the exchange offer, you should follow the procedures described in this section below under “—Holders of TAM
ADSs”. LAN has retained JPMorgan Chase Bank to act as the US exchange agent in connection with the exchange offer.

If you hold TAM shares, there are three possible ways to tender them into the exchange offer:

You can tender your TAM shares through the US exchange agent, who will receive and hold the tendered TAM shares on behalf of Holdco II, and, if the exchange offer
is completed, will exchange such TAM shares for LAN ADSs,

You can deposit your TAM shares into the applicable TAM ADR program, receive TAM ADSs representing your deposited TAM shares and tender those TAM ADSs
through the US exchange agent, or

If (but only if) you are a QIB, you can tender your TAM shares in the Auction to be held on Bovespa if you make the required representations, warranties and
agreements described below.

In deciding which method you should use to tender your TAM shares into the exchange offer, you should consider the following:

If you tender your TAM shares through the US exchange agent:

. You will have to convert your investment in your TAM shares in Brazil from a 2,689 investment to a 4,131 investment, and this process may take
approximately one week to complete,

. You will receive LAN ADSs and will not have to pay any deposit fee to the LAN ADS depositary,
. You will not have to pay any fee to the US exchange agent to tender your TAM shares,

. You will not have to pay any fees to Bovespa or CD,

. You will not have to pay the IOF, and

. You may have to pay capital gains tax in Brazil.

If you deposit your TAM shares into the applicable TAM ADR program, receive TAM ADSs representing your deposited TAM shares and tender those TAM ADSs
through the US exchange agent:

. You will receive LAN ADSs,
. You will not have to pay any deposit fee to the TAM depositary or to the LAN ADS depositary,
. You will not have to pay any fee to the US exchange agent to tender your TAM ADSs,
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. You will not have to pay any fees to Bovespa or CD,
. You will have to pay IOF in Brazil at the rate of 1.5% of the market value of the TAM shares you deposit, and
. You may have to pay capital gains tax in Brazil.
. If you are a QIB and tender your TAM shares in the Auction:
. You will receive LAN BDSs instead of LAN ADSs,
. You will not have to pay any deposit fee to the LAN BDS depositary,
. You will not have to pay the IOF payable at a rate of 0.38% in connection with the exchange offer because LAN has agreed to pay this amount on your behalf,
. You will have to pay a combined fee to Bovespa and the CD in an amount equal to 0.0345% of the value of the exchange transaction,
. You will have to represent and warrant that you and any person on whose behalf you hold your TAM shares are QIBs,
. You will have to agree that for six months after the settlement date of the exchange offer you will only resell your LAN BDSs or the LAN common shares they

represent in compliance with Rule 904 of Regulation S under the Exchange Act (which may be difficult because Bovespa is not a “designated offshore
securities market” as defined in Rule 902 of Regulation S), and

. If you want to withdraw the LAN common shares represented by the LAN BDSs you will receive pursuant to the exchange offer, you will have to pay a
withdrawal fee to the LAN BDS depositary of between R$0.02 and R$0.05 per LAN common share (depending on how many LAN common shares you
withdraw).

If you hold TAM shares and you are, or hold TAM shares on behalf of, a QIB, and you would like to tender them in the Auction on Bovespa, you should follow the procedures
described in this section below under “—Holders of TAM Shares—Tenders of TAM Shares in the Auction” and in the Edital that is being published in Brazil and made available to all
holders of TAM shares. If you hold TAM shares and would like to tender them through the US exchange agent, you should follow the procedures described in this section below
under “—Holders of TAM Shares—Tenders of TAM Shares Through the US Exchange Agent.” If you hold TAM shares and would like to deposit them in the applicable TAM ADR
program, receive TAM ADSs representing your deposited TAM shares and tender those TAM ADSs through the US exchange agent, you should deposit your TAM shares in the
applicable TAM ADR program and tender the TAM ADSs representing your deposited TAM shares by following the procedures described in this section below under “—Holders of
TAM ADSs—Tenders of TAM ADSs Through the US Exchange Agent.”

For more information on the Brazilian and US tax consequences of the various methods of tendering your TAM ADSs or TAM shares, see the “Tax Consequences” section
below beginning on page 169.

You must follow the procedures described below in a timely manner in order to tender your TAM shares and/or TAM ADSs into the exchange offer.

THE METHOD OF DELIVERY OF TAM SHARES OR TAM ADSs, THE LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED DOCUMENTS
(INCLUDING DOCUMENTS REQUIRED PURSUANT TO THE PROCEDURES OF THE BROKER, DEALER, COMMERCIAL BANK, TRUST COMPANY OR
OTHER NOMINEE THROUGH WHICH YOU MAY HOLD YOUR TAM SHARES OR TAM ADSs) IS AT YOUR ELECTION AND RISK. TAM SHARES AND TAM
ADSs TO BE TENDERED IN THE EXCHANGE OFFER THROUGH THE US EXCHANGE AGENT WILL BE DEEMED DELIVERED ONLY WHEN ACTUALLY
RECEIVED BY THE US EXCHANGE AGENT
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(INCLUDING, IN THE CASE OF A BOOK-ENTRY TRANSFER, BY BOOK-ENTRY CONFIRMATION). IF DELIVERY IS BY MAIL, LAN AND HOLDCO II
RECOMMEND THAT YOU USE PROPERLY INSURED REGISTERED MAIL WITH RETURN RECEIPT REQUESTED. IN ALL CASES, SUFFICIENT TIME
SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY. PLEASE DO NOT SEND ANY TAM SHARES OR TAM ADSs, LETTERS OF TRANSMITTAL OR
OTHER DOCUMENTS TO LAN OR HOLDCO II DIRECTLY.

ALL HOLDERS WISHING TO TENDER THEIR TAM SHARES OR TAM ADSs MUST ALLOW SUFFICIENT TIME FOR THE COMPLETION OF ALL
REQUIRED STEPS DESCRIBED IN THIS OFFER TO EXCHANGE/PROSPECTUS BEFORE THE EXPIRATION TIME.

Holders of TAM ADSs
Tender of TAM ADSs through the US Exchange Agent

If you hold TAM ADSs directly in the form of TAM ADRs and you would like to tender them in the exchange offer, you must complete and sign the enclosed letter of
transmittal and return it together with your TAM ADRs and all other required documentation to the US exchange agent at the appropriate address specified on page 165 of this offer
to exchange/prospectus no later than the expiration time, which is 5:00 p.m. Eastern time (6:00 p.m., Sdo Paulo time) on the expiration date. The time involved in tendering TAM
ADSs held directly in the form of TAM ADRs will vary depending on the time it takes you to complete the letter of transmittal and deliver it, your TAM ADRs and any other required
documentation by registered mail to the US exchange agent. The US exchange agent will receive and hold all such TAM ADSs for the benefit of Holdco II and will certify to Itat
prior to 7:00 a.m. Eastern Time (8:00 a.m. Sdo Paulo time) on the Auction date the total number of TAM shares represented by TAM ADSs that have been validly tendered through
the US exchange agent into, and not withdrawn from, the exchange offer as of the expiration time. At 7:00 a.m. Eastern time (8:00 a.m. Sdo Paulo time) (which we refer to as the
“Tender Certification Time”) on the Auction date, Itat will certify as to the same to Bovespa, Holdco II, LAN and the TAM controlling shareholders. If all the exchange offer
conditions, including the minimum conditions, have been satisfied or waived by the relevant parties prior to the commencement of the Auction, then the TAM ADSs will be accepted
for exchange in the exchange offer. LAN will deposit the LAN common shares issuable in respect of the TAM ADSs accepted for exchange in the exchange offer with the LAN ADS
depositary, and the LAN ADS depositary will then issue to the US exchange agent LAN ADSs representing such LAN common shares and transmit to the US exchange agent the
cash it receives in lieu of fractional shares, and the US exchange agent will distribute such LAN ADSs and such cash to the holders of TAM ADSs acquired in the exchange offer.

If you hold TAM ADSs indirectly through a broker, dealer, commercial bank, trust company or other nominee and would like to tender them into the exchange offer, you must,
no later than the expiration time, request that your broker, dealer, commercial bank, trust company or other nominee tender your TAM ADSs to the US exchange agent (i) in the form
of TAM ADRs, together with a duly executed and properly completed letter of transmittal, or (ii) in book-entry form using the ATOP system and cause DTC to send an agent’s
message (as defined below) to the US exchange agent’s account at DTC no later than the expiration time. The term “agent’s message” means a message transmitted by DTC to, and
received by, the US exchange agent and forming a part of a book-entry confirmation, which states that the DTC has received an express acknowledgment from the participant in DTC
tendering the shares which are the subject of such book-entry confirmation, that such participant has received and agrees to be bound by the terms of the letter of transmittal and that
LAN and Holdco II may enforce such agreement against the participant.

In order to instruct your broker, dealer, commercial bank, trust company or other nominee to tender your TAM ADSs in book-entry form, you must complete, execute, detach
and return to your broker, dealer, commercial bank, trust company or other nominee the enclosed instruction form. The instruction form must be forwarded to that broker, dealer,
commercial bank, trust company or other nominee sufficiently in advance of the
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expiration time so that the broker, dealer, commercial bank, trust company or other nominee can effect such tender through the US exchange agent on your behalf prior to the
expiration time. If you hold TAM ADSs indirectly through a broker, dealer, commercial bank, trust company or other nominee or in book-entry form, the time involved to tender your
TAM ADSs will vary depending on the time it takes you to instruct your broker, dealer, commercial bank, trust company or other nominee to tender your TAM ADSs to the US
exchange agent and (i) if you hold TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee, the time it takes your broker, dealer,
commercial bank, trust company or other nominee to complete the letter of transmittal on your behalf and deliver it and your TAM ADRs and any other required documentation by
registered mail to the US exchange agent or (ii) if you hold TAM ADSs in book-entry form, the time it takes your broker, dealer, commercial bank, trust company or other nominee to
cause DTC to send an agent’s message to the US exchange agent’s account at DTC.

Delivery of documents to DTC will not constitute delivery to the US exchange agent.

Except as otherwise provided below, all signatures on the enclosed letter of transmittal must be guaranteed by a financial institution (including most banks, savings and loan
associations and brokerage houses) that is a participant in good standing in the Securities Transfer Agents Medallion Program, the NYSE Medallion Signature Program or the Stock
Exchanges Medallion Program, or is otherwise an “eligible guarantor institution” (as defined in Rule 17Ad-15 under the Exchange Act) (which we refer to collectively as “eligible
institutions”). Signatures on the letter of transmittal need not be guaranteed (1) if the letter of transmittal is signed by the registered holder of the TAM ADSs to be tendered and the
holder has not completed either Box 2: “Special Issuance Instructions” or Box 3: “Special Delivery Instructions” on the letter of transmittal or (2) if the TAM ADSs to be tendered are
held for the account of an eligible institution.

The method of delivery of letters of transmittal, TAM ADRs and any other required documents is at your sole option and risk. Letters of transmittal, TAM ADRs
and any other required documents will be deemed delivered only when actually received by the US exchange agent. If delivery is by mail, registered mail with return
receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to ensure timely delivery by the expiration time.

No alternative, conditional or contingent tenders of TAM ADSs will be accepted, and no fractional TAM ADSs will be purchased. By executing the letter of transmittal, you
waive any right to receive any notice of the acceptance of your TAM ADSs for exchange.

All properly completed and duly executed letters of transmittal, TAM ADRs and any other required documents or, in the case of a book-entry transfer, all agent’s messages,
delivered to the US exchange agent by you or on your behalf will be deemed, without any further action by the US exchange agent, to constitute acceptance by you of the exchange
offer with respect to your TAM ADSs tendered in the exchange offer upon the terms and subject to the conditions set forth in this offer to exchange/prospectus and the accompanying
letter of transmittal.

If your TAM ADSs are not accepted for exchange for any reason, the TAM ADRs evidencing your TAM ADSs or your TAM ADSs in book-entry form will be returned within
five business days after the expiration or termination of the exchange offer or your proper withdrawal of the TAM ADSs from the exchange offer, as applicable. In the case of TAM
ADSs in book-entry form, such return will be effected by crediting such TAM ADSs to the account at DTC from which they were transferred.

TAM ADS:s in respect of which a tender has been made will be held in an account controlled by the US exchange agent, and consequently you will not be able to sell, assign,
transfer or otherwise dispose of such securities until such time as (i) you withdraw your TAM ADSs from the exchange offer, (ii) your TAM ADSs have been exchanged for LAN
ADSs (in which case you will only be able to sell, assign, transfer or otherwise dispose of the LAN ADSs received in respect of your TAM ADSs), or (iii) your TAM ADSs have been
returned to you if the exchange offer expires or is terminated or because they were not accepted for exchange.
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Withdrawal of TAM Shares Represented by TAM ADSs

If you or your nominee holds TAM ADSs and you want to tender the TAM shares represented by those TAM ADSs into the exchange offer using one of the methods described
in this section below under “—Holders of TAM Shares”, you or your nominee must first withdraw the TAM shares represented by your TAM ADSs by:

. surrendering your TAM ADSs to the TAM depositary, JPMorgan Chase Bank, at 270 Park Avenue, New York, New York 10017, by either delivering the TAM ADRs
which evidence your TAM ADSs or your TAM ADSs in book-entry form using the ATOP system; and

. paying any fees, taxes and governmental charges payable in connection with such withdrawal.

Before surrendering your TAM ADSs to the TAM depositary for withdrawal and receiving the TAM shares represented by your TAM ADSs, you must register the TAM shares
to be withdrawn at CD and you will need to register your investment in Brazil. If you are a QIB and intend to tender your TAM shares in the Auction on Bovespa, you will need to
obtain a foreign registration under Resolution No. 2,689/00, appoint a Brazilian representative for purposes of such registration and make arrangements for that representative to
tender your TAM shares on your behalf. This registration process may take between 20 and 30 days to complete. If you intend to tender such TAM shares in the Auction on Bovespa,
you must appoint a Brazilian representative for purposes of Resolution No. 2,689/00 and make arrangements for that representative to tender your TAM shares on your behalf. The
process for withdrawing the TAM shares underlying your TAM ADSs typically takes approximately 24 hours to complete. You will need to take these steps sufficiently in advance of
the expiration time to be able to effect your tender. For more information about this registration process, see “The Exchange Offer—Certain Legal and Regulatory Matters—
Registering Under Resolution No. 2,689/00 and Law 4,131/62” section of this offer to exchange/prospectus beginning on page 190.

There are potential disadvantages to withdrawing the TAM shares represented by your TAM ADSs and tendering those TAM shares in the exchange offer which are described
in this section above under “—Procedure for Tendering.”

Holders of TAM Shares
Tender of TAM Shares through the US Exchange Agent

If you hold TAM shares directly and you would like to tender them through the US exchange agent, you must first convert your investment in Brazil from a 2,689 investment
to a 4,131 investment. This registration process may take approximately one week to complete.

In order to convert your 2,689 investment into a 4,131 investment, you will need to take the following steps:

. contact the Brazilian share registrar, provide it with (a) a copy of your Brazilian Tax Number, (b) documentary evidence that you are a holder not deemed to be
domiciled in Brazil for Brazilian tax purposes (which we refer to as a “non-Brazilian holder”), (c) a power of attorney appointing a representative in Brazil to represent
you under the applicable corporate legislation and to receive service of process, and ask the Brazilian share registrar to enroll you with the Registry of Resident or Non-
Resident Individuals and Legal Entities of the Central Bank of Brazil (which we refer to as “CADEMP”), and (d) to register the investment with the Central Bank of
Brazil;

. a foreign exchange broker (which we refer to as the “Foreign Exchange Broker”), with the CADEMP number [ ] will obtain an updated RED-IED and the Foreign
Exchange Broker will act as a representative of the investor before the Central Bank of Brazil;

. based on the date agreed upon for the conversion, the custodian for the investor’s 2,689 investment (which we refer to as a “2,689 account custodian”) will update the
2,689 registration with the Central Bank of Brazil in order to reflect the current market value of the 2,689 investment;
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. the 2,689 account custodian will execute the foreign exchange transactions. For purposes of the Brazilian foreign exchange regulations, the conversion of the 2,689
investment in TAM into a 4,131 investment in TAM requires the execution of two simultaneous foreign exchange transactions, one to be entered into by the 2,689
account custodian, representing the return of the 2,689 investment in TAM to abroad and another one to be entered into by the 2,689 account custodian or TAM, as the
Brazilian entity receiving the 4,131 investment; and

. the Foreign Exchange Broker will update the investor’s RDE-IED with the Central Bank of Brazil in order to reflect the amount and the number of shares represented
by such 4,131 investment.

You may have to pay capital gains tax in connection with this transaction and your 2,689 account custodian may withhold such taxes. You should consult your 2,689 account
custodian to confirm if capital gains tax will be assessed in this transaction.

Once your investment in your TAM shares has been effectively converted to a 4,131 investment, you can tender your TAM shares through the US exchange agent at any time
prior to the expiration time (which is 5:00 p.m. Eastern time (6:00 p.m. Sdo Paulo time) on the expiration date) by completing and signing the enclosed letter of transmittal and
returning it together with:

(i) a properly executed and completed share transfer order (“Transferéncia de A¢ées Escriturais/Nominativas”, which we refer to as “OTA”) included with the enclosed letter
of transmittal;

(ii) if the OTA is executed by your representative, appropriate documentation evidencing the authority of such representative to execute the OTA on your behalf;
(iii) the updated RDE-IED; and
(iv) all other required documentation to the US exchange agent at the appropriate address specified on the back cover page of this offer to exchange/prospectus.

If the OTA is executed within Brazil, the signatures of the signing parties must be notarized by a notary public licensed in Brazil. If the OTA is executed outside Brazil, the
signatures of the signing parties must be notarized by a notary public licensed under the laws of the jurisdiction in which the OTA is executed and the signature of such notary public
must be authenticated by a consular official of Brazil with competent jurisdiction. If the OTA is prepared in a language other than Portuguese, it must be translated into Portuguese by
a certified translator.

While you may withdraw any TAM shares you tender through the US exchange agent at any time prior to the expiration time by providing a written notice of withdrawal to
the US exchange agent, by signing the OTA you will irrevocably authorize the Brazilian share registrar to impose a stop transfer order on all of the TAM shares you tender through
the US exchange agent, which will prevent you from being able to transfer such shares from the date you sign the OTA until the date the exchange offer is completed or terminated.

The US exchange agent will receive and hold all such TAM shares for the benefit of Holdco II and will certify to Itau prior to 7:00 a.m. Eastern time (8:00 a.m. Sdo Paulo
time) on the Auction date the total number of TAM shares that have been validly tendered into and not withdrawn from the exchange offer as of the expiration time. At the Tender
Certification Time on the Auction date, Itad will certify as to the same to Bovespa, Holdco II, LAN and the TAM controlling shareholders. If all the exchange offer conditions,
including the minimum conditions, have been satisfied or waived by the relevant parties prior to the commencement of the Auction, then the TAM shares will be accepted for
exchange in the exchange offer. LAN will deposit the LAN common shares issuable in respect of the TAM shares accepted for exchange in the exchange offer with the LAN ADS
depositary, and the LAN ADS depositary will then issue to the US exchange agent LAN ADSs representing such LAN common shares and transmit to the US exchange agent the
cash it receives in lieu of fractional shares, and the US exchange agent will distribute such LAN ADSs and such cash to the holders of TAM shares acquired in the exchange offer.
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If you hold TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee, you must instruct your broker, dealer, commercial bank, trust
company or other nominee to arrange for your investment in your TAM shares to be converted from a 2,689 investment to a 4,131 investment and thereafter to tender your TAM
shares on your behalf through the US exchange agent using the procedures described above. You must ensure that your broker, dealer, commercial bank, trust company or other
nominee receives your instructions and any required documentation sufficiently in advance of the expiration time so that it can effect such tender on your behalf prior to the expiration
time and pay any fees or commissions charged by such broker, dealer, commercial bank, trust company or other nominee to make such tender.

Tender of TAM shares through the US Exchange Agent in the form of TAM ADSs

If you or your nominee holds TAM shares directly and you would like to tender them through the US exchange agent in the form of TAM ADSs, you must first deposit your
TAM shares with the custodian of the TAM depositary for the applicable TAM ADR program and pay all applicable taxes or other governmental charges payable in connection with
such deposit. Upon such deposit, the TAM ADSs representing your TAM shares will be delivered to you or your nominee in the form of TAM ADRs or TAM ADSs in book entry
form and may be tendered through the US exchange agent using the procedures described above under “—Holders of TAM ADSs—Tender of TAM ADSs Through the US Exchange
Agent.” The TAM depositary has agreed to waive any deposit fees otherwise payable in connection with such deposit. You will need to take these steps sufficiently in advance of the
expiration time so that you can validly tender the TAM ADSs representing your TAM shares through the US exchange agent.

If you hold TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee, you must instruct your broker, dealer, commercial bank, trust
company or other nominee to arrange for your TAM shares to be deposited with the custodian of the TAM depositary of the applicable TAM ADR program and thereafter to tender
the TAM ADSs representing your TAM shares on your behalf through the US exchange agent using the procedures described above under “—Holders of TAM ADSs—Tender of
TAM ADSs Through the US Exchange Agent.” The TAM depositary has agreed to waive any deposit fees otherwise payable in connection with such deposit. You must ensure that
your broker, dealer, commercial bank, trust company or other nominee receives your instructions and any required documentation sufficiently in advance of the expiration time so that
it can validly effect such deposit or tender on your behalf prior to the expiration time and you must pay any fees or commissions charged by such broker, dealer, commercial bank,
trust company or other nominee to make such deposit or tender.

Tenders of TAM Shares in the Auction

The Auction on Bovespa is being conducted pursuant to the exemption from registration under the Securities Act provided by Regulation S. As a result, in order to participate
in the Auction, holders of TAM shares must represent that they are not, and do not hold on behalf of, investors located in the United States or who are U.S. persons (as each such term
is defined in Regulation S under the Securities Act) (which we collectively refer to as “US investors™) unless such holders and their investors are QIBs. Holders of TAM shares who
are, or who hold on behalf of, US investors that are QIBs may participate in the Auction to be held on Bovespa on the basis of the private placement exemption from registration
under the Securities Act provided by Section 4(2) of the Securities Act.

As a result, holders of TAM shares who are, or who hold on behalf of, US investors may only participate in the Auction to be held on Bovespa if they represent, warrant and
agree that they and any US investors for whom they hold the TAM shares:
. are QIBs

. are acquiring the LAN BDRs for their own account or the account of one or more other QIBs pursuant to the private placement exemption provided by Section 4(2) of
the Securities Act for investment and not with a view to, or for offer or sale in connection with, any resale or distribution that would violate the registration
requirements of the Securities Act,
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. understand and agree that the LAN BDRs they will receive and the LAN common shares represented by such LAN BDRs have not been, and will not be, registered
under the Securities Act and may not be offered, sold or otherwise transferred except pursuant to registration under the Securities Act or an applicable exemption from
the registration requirements of the Securities Act and any other applicable securities law,

. agree that for six months after the settlement of the exchange offer they will offer and sell the LAN BDRs they receive and/or the LAN common shares represented by
such LAN BDRs only in compliance with the requirements of Rule 904 of Regulation S under the Securities Act, and

. have such knowledge and experience in financial and business matters and sufficient access to information that they are capable of evaluating the merits and risks of the
purchase of LAN BDRs and the LAN common shares represented thereby and are capable of bearing the economic risks of an investment in such LAN BDRs and LAN
common shares.

If you are a QIB and hold TAM shares directly in your own name and would like to tender your TAM shares in the Auction to be held on Bovespa, you must, no later than the
expiration time (which is currently 5:00 p.m. Eastern time (6:00 p.m. Sdo Paulo time) on the expiration date) either personally or by means of a duly appointed proxy, contact a broker
authorized to conduct trades on Bovespa, present the documentation required by the letter of transmittal (including the qualification form) and request that the broker tender your
TAM shares on your behalf in the Auction. In order to tender your TAM shares, your broker must (no later than the expiration time) present a sell order on your behalf. You must pay
any fee or commission charged by your broker in connection with tendering your shares. In addition, in order to tender your TAM shares in the Auction on Bovespa, you must qualify
with Itad or with your broker who is authorized to conduct trades on Bovespa by following the procedures described in the Edital.

TAM shares held directly are generally held either through CD or through Itad. CD is the custodian for TAM shares that are traded on Bovespa, and settlement of the Auction
will occur through the facilities of CD. If you invested in TAM shares under Resolution No. 2,689/00, you hold your TAM shares through CD and you should ask your Brazilian
representative for purposes of Resolution No. 2,689/00 to contact CD on your behalf.

If you hold your TAM shares through Itat, you should ask your broker to request the transfer of your shares to the custody of CD in order to enable the broker to tender your
TAM shares on your behalf. Before it will accept an order to transfer TAM shares to CD, Itau will generally check the personal information it maintains on file for you against the
personal information that you provided to the broker in submitting your letter of transmittal to make sure that the information is the same. If there are inconsistencies between these
records, Itad will not transfer the shares. It is your responsibility to ensure that the information you provide to your broker is consistent with that in Itai’s records. It is also
your responsibility to contact a broker sufficiently in advance of the expiration time to ensure that Itai can transfer your shares to the custody of CD before the expiration
time.

If you do not know whether you hold your TAM shares through CD or Itati, you should inquire with your broker, dealer, commercial bank, trust company or other nominee.

TAM shares transferred to CD and tendered into the exchange offer through the Auction on Bovespa may be traded up until the expiration time. You must ensure that you give
your broker your tender instructions and any required documentation sufficiently in advance of the expiration time so that they can effect such tender prior to the expiration time and
pay any fees or commissions charged by the broker to make such tender.

If you are a QIB and you tender TAM shares directly in the Auction, you must pay a combined fee to Bovespa and CD in an amount equal to 0.0345% of the value of the
exchange transaction. In addition, any broker, dealer, commercial bank, trust company or other nominee that tenders TAM shares on your behalf in the exchange offer may charge a
fee or commission for doing so. You should consult your broker, dealer, commercial bank, trust company or other nominee to determine what fees or commissions may apply.

-162-



Table of Contents

If you are a QIB and hold TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee, you must instruct your broker, dealer,
commercial bank, trust company or other nominee to tender your shares in the Auction to be held on Bovespa on your behalf as provided above in this section no later than the
expiration time. You must ensure that your broker, dealer, commercial bank, trust company or other nominee receives your instructions and any required documentation sufficiently in
advance of the expiration time so that you can effect such tender prior to the expiration time and pay any fees or commissions charged by such broker, dealer, commercial bank, trust
company or other nominee to make such tender.

No Guaranteed Delivery

There will be no guaranteed delivery process available to tender TAM shares or TAM ADSs.

Power of Attorney

The letter of transmittal that you will use to tender your TAM shares through the US exchange agent will contain a power of attorney pursuant to which you will authorize
JPMorgan Chase Bank, as the US exchange agent, to take the following actions for your account if the exchange offer is completed:

Enter into a subscription agreement with Holdco II (we refer to this as the “subscription agreement”) pursuant to which Holdco II will issue to the US exchange agent
for your account one Holdco II share in exchange for each TAM share you have validly tendered through the US exchange agent into, and not withdrawn from, the
exchange offer;

Upon the signing of the subscription agreement:

. register JPMorgan Chase Bank, as the US exchange agent, in the share registry of Holdco II as the registered holder of all the Holdco II shares issued for your
account in the exchange offer, and

. deliver to Holdco II the TAM shares you have validly tendered through the US exchange agent into, and not withdrawn from, the exchange offer;

Instruct LAN to deposit with the custodian for the LAN ADR program the LAN common shares issued for your account in the Holdco II merger in exchange for the
Holdco II shares issued for your account in the exchange offer;

Instruct the LAN ADS depositary to issue LAN ADSs representing the deposited LAN common shares issued for your account in the Holdco II merger and to deliver to
the US exchange agent LAN ADRs evidencing such LAN ADSs; and

Deliver to you the LAN ADREs it receives pursuant to the preceding bullet point.

The letter of transmittal that you will use to tender your TAM ADSs through the US exchange agent will contain a power of attorney pursuant to which you will authorize
JPMorgan Chase Bank, as the US exchange agent, to take the following actions for your account if the exchange offer is completed:

Enter into the subscription agreement pursuant to which Holdco II will issue to JPMorgan Chase Bank for your account one Holdco II share in exchange for each TAM
ADS you have validly tendered through the US exchange agent into, and not withdrawn from, the exchange offer;

Upon the signing of the subscription agreement:

. register JPMorgan Chase Bank in the share registry of Holdco II as the registered holder of all the Holdco II shares issued for your account in the exchange
offer, and
. deliver to Holdco I the TAM ADSs you have validly tendered through the US exchange agent into, and not withdrawn from, the exchange offer;

Instruct LAN to deposit with the custodian for the LAN ADR program the LAN common shares issued for your account in the Holdco II merger in exchange for the
Holdco II shares issued for your account in the exchange offer;
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. Instruct the LAN ADS depositary to issue LAN ADSs representing the deposited LAN common shares issued for your account in the Holdco II merger and to deliver to
the US exchange agent LAN ADRs evidencing such LAN ADSs; and

. Deliver to you the LAN ADRs it receives pursuant to the preceding bullet point.

If you are a QIB and you tender your TAM shares in the Auction on Bovespa, in order to make such tender you will be required to deliver a similar power of attorney in favor
of the Depository Institution with respect to your TAM shares, Holdco II shares, LAN BDSs and LAN BDRs.

Representations and Warranties of Holders

By tendering your TAM shares or TAM ADSs into the exchange offer, you will represent and warrant to LAN and Holdco II that you have full power and authority to accept
the exchange offer and to sell, assign, and transfer the TAM shares or TAM ADSs in respect of which the exchange offer is being accepted or deemed to be accepted (and any and all
securities or rights issued or issuable in respect thereof) and, when Holdco II accepts such TAM shares or TAM ADSs for exchange, LAN and Holdco II will acquire good title
thereto, free and clear of all liens, charges, encumbrances and other third party interests, and together with all rights now or hereinafter attaching thereto, including, without limitation,
voting rights and the right to receive all amounts payable to a holder thereof in respect of dividends, interests and other distributions, if any, if the record date for distributions occurs
after the date on which shares are accepted by Holdco II for exchange pursuant to the exchange offer. In addition, by tendering TAM shares or TAM ADSs into the exchange offer,
you will be deemed to have approved the exchange offer, the mergers and the other transactions contemplated by the transaction agreements. If you are, or hold on behalf of, a QIB
and you tender your TAM shares directly in the Auction to be held on Bovespa, you will be required to make the representations, warranties and agreements described above in this
section under “—Procedure for Tendering—Holders of TAM Shares—Tender of TAM Shares in the Auction.”

Validity of Tender

LAN will determine questions as to the validity, form, eligibility, including time of receipt, and acceptance for exchange of any tender of TAM shares or TAM ADSs, in LAN’s
sole discretion, and LAN’s determination shall be final and binding. LAN reserves the absolute right to reject any and all tenders of TAM shares or TAM ADSs that LAN determines
are not in proper form or the acceptance of or exchange for which may be unlawful. LAN also reserves the absolute right to waive any defect or irregularity in the tender of any TAM
shares or TAM ADSs of any particular holder, whether or not similar defects or irregularities are waived in the case of other holders. No tender of TAM shares or TAM ADSs will be
deemed to have been validly made until all defects and irregularities in tenders of TAM shares or TAM ADSs have been cured or waived. None of LAN, Holdco II, the US exchange
agent nor any other person will be under any duty to give notification of any defects or irregularities in the tender of any TAM shares or TAM ADSs, and none of them will incur any
liability for failure to give any such notification. LAN’s interpretation of the terms and conditions of the exchange offer, including the acceptance forms and instructions thereto, will
be final and binding.

Withdrawal Rights
General

TAM shares and TAM ADSs tendered into the exchange offer through the US exchange agent may be withdrawn at any time before the expiration time in accordance with the
procedures described below in this section. If you are a QIB, you may withdraw any TAM shares tendered in the Auction on Bovespa at any time prior to the expiration time. In
addition, in accordance with the US tender exchange offer laws, you may withdraw tendered securities if they are not yet accepted for exchange at any time 60 days after the date of
this offer to exchange/prospectus.

You may not rescind a withdrawal. If you withdraw your TAM shares or TAM ADSs from the exchange offer, they will be deemed not validly tendered for purposes of the
exchange offer. However, you may re-tender
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withdrawn TAM shares or TAM ADSs at any time prior to the expiration time (if you are tendering through the US exchange agent or if you are tendering in the Auction on Bovespa)
by following the procedures described in this section above under “—Procedure for Tendering.”

Withdrawal of Tenders through the US Exchange Agent

If you tendered your TAM ADSs and/or TAM shares through the US exchange agent, you may withdraw the tender of your TAM ADSs and/or TAM shares at any time prior
to the expiration time (which is 5:00 p.m. Eastern time (6:00 p.m. Sdo Paulo time) on the expiration date) by following the procedures below.

If you hold your TAM ADSs or TAM shares directly in your name, you may withdraw them by delivering a properly completed and duly executed notice of withdrawal
(which must be guaranteed by an eligible guarantor institution if you were required to obtain a signature guarantee for the letter of transmittal pursuant to which you tendered your
TAM ADSs and/or TAM shares to the US exchange agent) at the address below:

JPMorgan Chase Bank, N.A.
1 Chase Manhattan Plaza, 58th Floor
New York, New York 10005

Any such notice of withdrawal must:

. specify the name of the person that tendered the TAM ADSs and/or TAM shares to be withdrawn;
. contain a statement that you are withdrawing your election to tender your TAM ADSs and/or TAM shares;
. be signed by you in the same manner as the original signature on the letter of transmittal by which such TAM ADSs and/or TAM shares were tendered (including any

required signature guarantees); and
. specify the number of TAM ADSs and/or TAM shares to be withdrawn if not all the TAM ADSs and/or TAM shares tendered by you are to be withdrawn.

If you hold your TAM ADSs and/or TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee and you tendered such TAM ADSs
and/or TAM shares pursuant to the procedures of such broker, dealer, commercial bank, trust company or other nominee, you must follow the broker’s, dealer’s, commercial bank’s,
trust company’s or other nominee’s procedures in order to withdraw such TAM ADSs and/or TAM shares.

If you withdraw your TAM ADSs and/or TAM shares from the exchange offer, the TAM ADRs evidencing those TAM ADSs or share certificates evidencing those TAM
shares, as applicable, will be returned promptly after the proper withdrawal of such TAM ADSs and/or TAM shares or, in the case of TAM ADSs or TAM shares held in book-entry
form, the TAM ADSs and/or TAM shares will be credited into the DTC account from which they were transferred.

Withdrawal of Tenders in the Auction

If you are a QIB and hold your TAM shares in your own name, you or your Brazilian representative must contact the broker that has been instructed to tender your TAM
shares into the Auction to be held on Bovespa on your behalf and instruct the broker to withdraw the order to tender those TAM shares before the expiration time and must provide
any documentation required by the broker. Any tender of TAM shares will be irrevocable after that time. If you wish to withdraw the tender of your TAM shares, it is your
responsibility to ensure that the broker that has been instructed to tender your TAM shares receives instructions to withdraw the tender of those shares sufficiently in advance of the
expiration time. If you wish to withdraw your TAM shares from the exchange offer, you are strongly advised to contact your broker well before the expiration time.

If you are a QIB and hold your TAM shares indirectly through a broker, dealer, commercial bank, trust company or other nominee and you tendered them pursuant to the
procedures of such broker, dealer, commercial
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bank, trust company or other nominee, you must follow the broker’s, dealer’s, commercial bank’s, trust company’s or other nominee’s procedures in order to withdraw your shares.

Fractional Shares

Holders of TAM shares or TAM ADSs will receive the greatest whole number of LAN BDSs or LAN ADSs, as applicable, that can be issued at the exchange ratio. No
fractional LAN BDSs or LAN ADSs will be issued to you in connection with the exchange offer or the mergers or pursuant to the statutory squeeze-out discussed below under “The
Transaction Agreements—Effects of the Mergers—Statutory Squeeze-Out” section of this offer to exchange/prospectus beginning on page 217. Instead of any such fractional shares,
you will receive an amount in cash in US dollars based on the closing price of the LAN common shares on the SSE on the last trading day immediately preceding the Auction date (as
reported on the SSE’s website, www.bolsadesantiago.com or, if unavailable, as reported by another authoritative source) as converted into US dollars using the Chilean observed
exchange rate applicable on the Auction date as published by the Central Bank of Chile.

Announcement of the Results of the Exchange Offer

LAN and TAM will jointly announce the results of the exchange offer by means of a public announcement to be issued by 11:00 a.m. Eastern time (12:00 (noon) Sdo Paulo
time) on the next business day after the expiration date. The announcement will be made by means of a press release on the Dow Jones News Service. In addition, notice will be
posted on LAN’s and LATAM’s website at www.lan.com and www.latamairlines.com, respectively. The information on LAN’s website and LATAM’s website is not a part of this offer
to exchange/prospectus and is not incorporated by reference herein.

Acceptance for Exchange

In accordance with applicable Brazilian regulations and subject to the terms and conditions discussed in this offer to exchange/prospectus, all TAM shares validly tendered into
and not withdrawn from the Auction to be held on Bovespa will be acquired by Holdco II through the Auction. The Auction is currently scheduled to occur at 9:00 a.m. Eastern time
(10:00 a.m. Séo Paulo time), on the Auction date, subject to the satisfaction or waiver of the exchange offer conditions as described above. In addition, subject to the terms and
conditions discussed in this offer to exchange/prospectus, all TAM shares and TAM ADSs validly tendered into the exchange offer through the US exchange agent and not withdrawn
from the exchange offer will be acquired by Holdco II contemporaneously with the settlement of the acquisition of TAM shares in the Auction.

Before Holdco IT will accept for exchange and exchange any TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer, the transaction
agreements provide for the following schedule of events to occur on the expiration date after the expiration time:

. no later than the Tender Certification Time (which is 7:00 a.m. Eastern time (8:00 a.m. Sdo Paulo time)) on the Auction date, Itati will certify to Bovespa, Holdco II,
LAN and the TAM controlling shareholders the total number of TAM shares (including those represented by TAM ADSs) that the US exchange agent has certified to
Itati have been validly tendered into the exchange offer through the US exchange agent and not withdrawn from the exchange offer as of the expiration time;

. at 8:00 a.m. Eastern time (9:00 a.m. Sdo Paulo time) on the Auction date, Bovespa will inform LAN, Holdco II and the TAM controlling shareholders whether or not
the minimum conditions (taking into account the TAM shares (including those represented by TAM ADSs) tendered through the US exchange agent) have been
satisfied;

. promptly after receiving that notice (but no later than 8:10 a.m. Eastern time (9:10 a.m. Sdo Paulo time) on the Auction date), LAN will notify the TAM controlling

shareholders in writing as to whether or not all of the exchange offer conditions waivable by LAN (other than the condition regarding payment of the subscriptions by
the TAM controlling shareholders and TEP Chile discussed below
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under “The Transaction Agreements—LAN Conditions to the Completion of the Exchange Offer” section of this offer to exchange/prospectus beginning on page 211)
have been satisfied or irrevocably waived by LAN (which we refer to as the “CLAN condition notice”);

. if the LAN condition notice states that all such conditions have been so satisfied or waived, then promptly after they receive the LAN condition notice (but no later than
8:20 a.m. Eastern time (9:20 a.m. Sdo Paulo time) on the Auction date), the TAM controlling shareholders will notify LAN in writing as to whether or not all of the
exchange offer conditions waivable by them and all of the conditions to the obligation of the TAM controlling shareholders to make and pay the TEP Chile subscription
and the obligation of TEP Chile to pay the Holdco subscriptions (as described under “The Transaction Agreements—Actions on the Auction Date; Completion of the
Exchange Offer” section of this offer to exchange/prospectus beginning on page 213) have been satisfied or irrevocably waived by them (which we refer to as the “TEP
condition notice”). For a discussion of the subscriptions, see “The Transaction Agreements—Conditions to the Subscriptions” section of this offer to
exchange/prospectus beginning on page 212;

. if the TEP condition notice states that all such conditions have been so satisfied or waived, then promptly after they have delivered the TEP condition notice to LAN
(but no later than 8:30 a.m. Eastern time (9:30 a.m. Sdo Paulo time) on the Auction date), (a) the TAM controlling shareholders will subscribe and pay for the TEP
Chile subscription, and (b) TEP Chile will pay for the Holdco subscriptions. For a discussion of these subscriptions, see “The Transaction Agreements—Actions on the
Auction Date; Completion of the Exchange Offer” section of this offer to exchange/prospectus beginning on page 213;

. promptly after all such payments have been made (but no later than 8:40 a.m. Eastern time (9:40 a.m. Sdo Paulo time) on the Auction date), LAN and the TAM
controlling shareholders will issue a press release announcing that all of the exchange offer conditions have been satisfied or irrevocably waived; and

. if all the exchange offer conditions are so satisfied or waived, the Auction will commence at 9:00 a.m. Eastern time (10:00 a.m. S&o Paulo time) on the Auction date
(which we refer to as the “Auction time”) (or such other time as Bovespa may determine), and Holdco II will complete the exchange offer at that time in accordance
with the terms and conditions of the exchange offer by accepting for exchange all TAM shares validly tendered in, and not withdrawn from, the exchange offer through
the Auction and all TAM shares and TAM ADSs validly tendered through the US exchange agent, and not withdrawn from, the exchange offer.

The exchange offer will be settled on the third business day following the Auction date in accordance with the applicable procedures of Bovespa and the SEC. This is the
standard settlement period for exchange offers in Brazil and the date on which all tendering holders will receive their LAN ADSs or LAN BDSs. In the Auction, tendering
shareholders will transfer their TAM shares to their broker who will sell them in the Auction. If the exchange offer is not consummated, the Auction will not occur and the tendered
TAM shares will be held by the TAM shareholders’ brokers and will be returned to the tendering shareholders as soon as practicable. For tenders through the US exchange agent, the
TAM shares and TAM ADSs so tendered will be returned to the tendering shareholders by the US exchange agent within five business days following expiration or termination of the
exchange offer.

Sell orders from brokers tendering TAM shares in the Auction to be held on Bovespa on behalf of tendering holders of TAM shares must be submitted no later than the
expiration time through Bovespa’s Megabolsa electronic trading system using the code “TAMMS3L” for TAM common shares and the code “TAMMA4L” for TAM preferred shares.
Sell orders for TAM shares that have been validly tendered into, and not withdrawn from, the Auction on Bovespa before the expiration time will be deemed accepted for exchange
and may not be withdrawn. For holders of TAM shares and TAM ADSs tendering through the US exchange agent, tenders of such TAM shares and TAM ADSs must be made no later
than the expiration time. Tenders of TAM shares and
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TAM ADSs through the US exchange agent that have been validly made and not withdrawn before the expiration time will be deemed accepted for exchange and may not be
withdrawn.

Under the rules of the CVM, a third party is permitted to commence a competing offer for all of the shares subject to the exchange offer, so long as the competing offeror
offers a price at least 5% greater than the price offered in this offer to exchange/prospectus and complies with other provisions of applicable Brazilian law. The launch of a competing
offer will invalidate tenders made in respect of the original exchange offer, whose auction may be postponed, if necessary, including by order of the CVM, so that both offerings may
be effected on the same terms and procedures of CVM as the original exchange offer.

Settlement and Delivery of Securities
General

If the exchange offer conditions described in this section under “—Conditions to Completion of the Exchange Offer” have been satisfied or, if applicable, waived, Holdco II
will accept for exchange and will exchange all TAM shares and TAM ADSs that have been validly tendered into, and not withdrawn from, the exchange offer as of the expiration time
and LAN will deliver the LAN ADSs or LAN BDSs, as applicable, in the manner described in this section below.

Under no circumstances will interest be paid on the exchange of or payment for TAM shares or TAM ADSs, regardless of any delay in making the exchange or payment or any
extension of the exchange offer.

Title to TAM shares and TAM ADSs validly tendered into, and not withdrawn from, the exchange offer will transfer to Holdco II upon the acceptance by Holdco II of the
exchange of the TAM shares and TAM ADSs tendered pursuant to the exchange offer in accordance with the procedures described in this section above under “—Acceptance for
Exchange”.

Delivery of LAN ADSs

Subject to the terms and conditions of the exchange offer, upon Holdco II’s acceptance of the TAM shares and TAM ADSs tendered into the exchange offer, confirmation from
the LAN ADS depositary of receipt of the applicable number of LAN common shares to be represented by the LAN ADSs to be issued in the exchange offer by the LAN ADS
depositary’s custodian and receipt by the US exchange agent of the cash to be paid pursuant to the exchange offer instead of fractional shares, the US exchange agent will deliver the
applicable whole number of LAN ADSs, together with any cash paid in respect of fractional shares, to the holders of TAM shares and TAM ADSs acquired in the exchange offer that
tendered their TAM shares and TAM ADSs in the exchange offer through the US exchange agent, as follows:

. if you or your nominee holds your TAM ADSs in the form of TAM ADRs and you or your nominee tendered your TAM ADSs in the exchange offer through the US
exchange agent by means of delivery of a letter of transmittal together with TAM ADRs evidencing your TAM ADSs, the US exchange agent will register the
applicable number of uncertificated LAN ADSs in your name or the name of your nominee, as applicable, and mail you or your nominee, as applicable, a confirmation
of such registration, together with a check in US dollars for any cash instead of fractional LAN ADSs according to the issuance and delivery instructions provided in
the letter of transmittal; or

. if you hold your TAM ADSs or TAM shares in book-entry form and such TAM ADSs were delivered by means of the ATOP system, the US exchange agent will
deliver the applicable whole number of LAN ADSs, together with any cash instead of fractional LAN ADSs in US dollars, to your account or the account of your
nominee at DTC.

Delivery of LAN BDSs

If you held your TAM shares tendered in the Auction directly in your name, then, subject to the terms of the exchange offer, you will receive LAN BDSs upon settlement of
Holdco II’s acceptance for exchange and
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exchange of such TAM shares. If you tendered your TAM shares in the Auction indirectly through a broker, dealer, commercial bank, trust company or other nominee, then, subject to
the terms of the exchange offer, the LAN BDSs will be delivered to your account with such broker, dealer, commercial bank, trust company or other nominee.

Dividend Payments

The LAN common shares to be issued in connection with the exchange offer in the form of LAN ADSs and LAN BDSs will have the same dividend rights as the other
currently outstanding LAN common shares.

The LAN ADS depositary will deliver any dividends paid upon deposited LAN common shares to the holders of LAN ADSs in the manner set forth in the LAN ADR deposit
agreement and the LAN BDS depositary will deliver any dividends paid upon deposited LAN common shares to the holders of LAN BDSs in the manner set forth in the LAN BDR
deposit agreement. For a discussion of the LAN ADR deposit agreement and the LAN BDR deposit agreement, see the “Comparison of Rights of Holders of LAN Securities and
TAM Securities” section of this offer to exchange/prospectus beginning on page 239.

For a description of Chilean, Brazilian and United States federal income tax consequences of these dividend payments, see “—Tax Consequences” below in this section.

Tax Consequences
Brazilian Tax Consequences

Subject to the limitations and assumptions below, in the opinion of Pinheiro Neto, the following are the material Brazilian tax consequences of the exchange offer with respect
to the TAM shares and/or TAM ADSs by a holder not deemed to be resident in Brazil for Brazilian tax purposes (which we refer to as a “non-Brazilian holder”). This discussion does
not address all the Brazilian tax considerations that may be applicable to any particular non-Brazilian holder, and each non-Brazilian holder is encouraged to consult its own tax
advisor about the Brazilian tax consequences of tendering TAM shares and/or TAM ADSs in the exchange offer. This discussion also does not address any tax consequences under the
tax laws of any state or locality of Brazil or any other jurisdiction.

According to Law No. 10,833 enacted on December 29, 2003, the disposition of assets located in Brazil by a non-Brazilian holder to either a Brazilian resident or a non-
resident may be subject to capital gains taxation in Brazil, regardless of whether the disposition occurs outside or within Brazil.

Under Brazilian law, capital gains taxation rules vary depending on the residency of the non-Brazilian holder, the type of registration of the investment by the non-Brazilian
holder with the Central Bank of Brazil and how the disposition is carried out, as outlined below.

A non-Brazilian holder can hold two different kinds of investments in Brazil: (i) a 4,131 investment; or (ii) a 2,689 investment. We refer to holders of a 2,689 investment as
“2,689 investors”.

The IOF (Imposto Sobre Operagdes Financeiras) is a tax on foreign exchange, securities/bonds, credit and insurance transactions. The Minister of Finance establishes the rates
of the IOF tax, subject to limits set forth by law.

Pursuant to Decree No. 6,306 of December 14, 2007, as amended, the conversion of real into foreign currency and the conversion of foreign currency into real (each of which
we refer to as a “foreign exchange transaction”) are subject to the IOF (which we refer to as the “IOF/Exchange”). Under the IOF regulations currently in force in Brazil, the Minister
of Finance is empowered to establish the applicable IOF/Exchange rate. Such IOF/Exchange rate can be increased at any time up to a rate of 25%. The above-mentioned Decree sets
forth that the current general IOF/Exchange rate is 0.38%.
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The IOF may also be levied on transactions involving bonds or securities, including transactions carried out on Brazilian stock, futures or commodities exchanges (which we
refer to as “IOF/Titulos tax”). The IOF/Titulos current general rate is zero percent for transactions carried out in the equity markets in Brazil, including those performed in stock,
futures and commodities exchanges and similar markets. The Executive branch of the Brazilian government, however, has the legal power to increase the rate up to a maximum of
1.5% of the amount of the taxed transaction for each day of the investor’s holding period, but only to the extent of gain realized on the transaction and only on a prospective basis.
Currently, the IOF/Titulos is assessed at the rate of 1.5% on the deposit of shares issued by a Brazilian company and listed for trading on the Brazilian stock exchange with the
specific purpose of enabling the issuance of depositary receipts traded outside Brazil.

Taxation of the Non-Brazilian Holders of TAM ADSs
Tender of TAM ADSs through the US Exchange Agent
Capital Gains Tax

The non-Brazilian holders that tender their TAM ADSs in the exchange offer through the US exchange agent will receive in exchange LAN ADSs. Although there is no clear
guidance in the Brazilian tax legislation addressing the capital gains tax consequences of an exchange transaction involving American Depositary Shares of a Brazilian company, the
exchange of TAM ADSs for LAN ADSs in connection with the exchange offer and the mergers should not be taxable in Brazil based on the fact that: (i) the TAM ADSs should be
considered as a foreign asset; and (ii) the exchange of TAM ADSs for LAN ADSs alone would not result in any Brazilian sourced income to the non-Brazilian holder. However,
Brazilian authorities do not provide clear guidance in this respect, and may treat such a transaction as subject to capital gains tax in Brazil at the rate of 15% (or 25% if the non-
Brazilian holder is located in a tax haven jurisdiction), plus potential interest and fines.

Non-Brazilian holders of TAM ADSs may withdraw the TAM shares underlying their TAM ADSs from the applicable TAM ADR program and tender the TAM shares
underlying those TAM ADSs using one of the methods described above under “Procedure for Tendering—Holders of TAM Shares.” The withdrawal of TAM shares from the
applicable TAM ADR program does not give rise to capital gains taxation in Brazil.

IOF/Exchange

Brazilian law imposes IOF / Exchange on the conversion of real into foreign currency and on the conversion of foreign currency into real.

As the exchange of TAM ADS for LAN ADS does not result in the execution of any foreign exchange transaction, no IOF/Exchange tax will be due on that exchange.

Withdrawal of TAM Shares Represented by TAM ADSs

The withdrawal of TAM ADSs from the applicable TAM ADR program and receipt of the underlying TAM shares requires the execution of a notional foreign exchange
transaction (i.e., a foreign exchange transaction that does not result in the actual flow of funds). If you withdraw the TAM shares underlying your TAM ADSs and convert your
investment into a 2,689 investment, the IOF/Exchange tax will be imposed on that transaction at the current rate of zero percent. If you withdraw the TAM shares underlying your
TAM ADSs and convert your investment into a 4,131 investment, the IOF/Exchange tax would also be imposed on that transaction at the current rate of zero percent.

Taxation of the Non-Brazilian Holders of TAM Shares

Tender of TAM Shares through the US Exchange Agent

Capital Gains Tax

If you hold TAM shares directly and you would like to tender them through the US exchange agent in exchange for LAN ADS through the US exchange agent, you must first

convert your investment from a 2,689 investment to a 4,131 investment in Brazil.
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According to the Central Bank Regulations, the conversion of the 2,689 investment to a 4,131 investment must be made at market value based on current trading price of the
shares. Please note that, if the market value exceeds the original acquisition cost of the 2,689 investment, the non-Brazilian holder would recognize capital gain in Brazil on the
transaction and the tax consequences applicable to such gain are discussed below.

In principle, the conversion of the 2,689 investment into a 4,131 investment should not be taxable, as the conversion would not result in any Brazilian sourced income to the
non-Brazilian holder. However, Brazilian authorities do not provide clear guidance in this respect and may try to impose a tax on the non-Brazilian holder for the capital gain
recognized in the transaction.

If this transaction is taxable in Brazil, the tax treatment of the transaction would differ depending on whether the non-Brazilian holder is eligible for the tax benefits granted to
2,689 investors. In principle, on the disposition of a 2,689 investment, the non-Brazilian holder should be entitled to the tax benefits granted to 2,689 investors as described below.
However, tax authorities may take the position that the tax benefits are only applicable if the disposition of the 2,689 investment is carried out on the Bovespa or an organized over-
the-counter market regulated by the CVM.

If the tax benefits granted to 2,689 investors are applicable to the conversion: (i) non-Brazilian holders located in a non-tax haven jurisdiction would be exempt from capital
gains tax in Brazil; and (ii) non-Brazilian holders located in a tax haven jurisdiction would be subject to capital gains tax in Brazil at the rate of 15%. We note that the United States is
not considered as a tax haven jurisdiction for Brazilian law purposes. If the tax benefits granted to 2,689 investors are not applicable: (i) non-Brazilian holders in a non-tax haven
jurisdiction would be subject to capital gains tax in Brazil at the rate of 15%; and (ii) non-Brazilian holders located in tax haven jurisdictions would be subject to capital gains tax in
Brazil at the rate of 25%.

As a second step, the exchange of the 4,131 investment in TAM shares for the LAN ADSs would not be subject to any capital gains tax if the amount of the LAN ADSs
received in exchange for the TAM shares is equal or lower than the amount of the 4,131 investment held by the non-Brazilian holder in TAM shares, as registered in the Central Bank
of Brazil (which we refer to as the “registered cost” of the 4,131 investment). However, if the amount of the LAN ADSs received in exchange for the TAM shares is greater than the
registered cost (i) non-Brazilian holders in a non-tax haven jurisdiction would be subject to capital gains tax at the rate of 15%; and (ii) non-Brazilian holders located in tax haven
jurisdictions would be subject to capital gains tax at the rate of 25%.

If a non-Brazilian holder receives cash in connection with the exchange offer, the difference between the cash received and the registered cost of the portion of the TAM shares
exchanged for cash could be subject to capital gains tax in Brazil, according to the rules described in this section.

Converting the registration of your investment in TAM shares from a 2,689 investment into a 4,131 investment is a pre-condition for you to tender your TAM shares through
the US exchange agent and there is a risk that the offer is not completed and you remain with a 4,131 investment in TAM shares. If the exchange offer is not consummated, you will
not be able to recover any taxes paid in connection with converting your 2,689 investment into a 4,131 investment. In addition, if the exchange offer is not completed, you may also
want to convert your 4,131 investment back into a 2,689 investment, in which case you will be subject to capital gains taxation at the rate of 15% or 25% (for non-Brazilian holders
located in tax haven jurisdictions) on any gains.

IOF / Exchange

The conversion of a 2,689 investment into a 4,131 investment will be implemented by means of a notional exchange transaction (i.e., a foreign exchange transaction that does
not result in the actual flow of funds). In this sense, the “outflow leg” (representing the return of the 2,689 investment) would be subject to IOF at a rate of 0% and the “inflow leg”
(representing the 4,131 investment) would also be subject to IOF at a rate of 0%.

The exchange of the 4,131 investment in TAM shares for the LAN ADSs would not constitute a foreign exchange transaction under applicable Brazilian law and no IOF
would apply.
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Deposit of TAM shares for TAM ADSs

If you hold TAM shares directly and you would like to tender them through the US exchange agent in the form of TAM ADSs in exchange for LAN ADSs, you must first
deposit your TAM shares with the custodian for the applicable TAM ADR program. The potential tax consequences of depositing your TAM shares with the custodian for the
applicable TAM ADR program is discussed below. For a discussion of the potential tax consequences to you of tendering the TAM ADSs representing your TAM shares through the
US exchange agent, see “—Taxation of the Non-Brazilian Holders of TAM ADSs—Tender of TAM ADSs through the US Exchange Agent” in this section above.

Capital Gains Tax

The deposit of TAM shares in a TAM ADR program in exchange for the TAM ADSs by a non-Brazilian holder will be subject to Brazilian capital gains tax on the amount of
the capital gain realized on such exchange. The amount of the capital gain will generally be equal to the difference between the registered cost of the TAM shares held by the non-
Brazilian holder in TAM shares, as registered in the Central Bank of Brazil, and the average price of the TAM shares, calculated as follows:

. the average price of TAM shares sold on that day on the Brazilian stock exchange on which the greatest number of such shares were sold on the day of deposit; or
. if no TAM shares were sold on that day, the average price of a TAM share on the Brazilian stock exchange on which the greatest number of TAM shares were sold

during the 15 preceding trading sessions.

The difference between the registered cost and the average price of the TAM shares, calculated as set forth above, is treated as capital gain subject to tax at a rate of 15%, or
25% for non-Brazilian holders who are in tax-haven jurisdictions. Although there is no clear regulatory guidance in Brazil, such taxation should not apply in the case of non-Brazilian
holders that are 2,689 investors located in a non-tax haven jurisdiction, who should not be subject to income tax in such a transaction.

However, tax authorities may take the position that the tax benefits (i.e., exemption from capital gains tax) applicable to 2,689 investments are only applicable if the
disposition of the securities is carried out on the Bovespa or an organized over-the-counter market regulated by the CVM.

If the tax benefits granted to 2,689 investors who are located in a non-tax haven jurisdiction are not applicable to the deposit of TAM shares in exchange for the TAM ADSs,
then such transaction would be subject to capital gains tax at the rate of 15%.

IOF / Titulos

IOF / Titulos may also be levied on transactions involving bonds or securities, including transactions carried out on Brazilian stock, futures or commodities exchanges. The
IOF/Titulos general rate is currently zero for transactions carried out in the equity markets in Brazil, including those performed in stock, futures and commodities exchanges and
similar markets. However, the IOF/Titulos is assessed at the rate of 1.5% on the deposit of shares issued by a Brazilian company and listed for trading on the Brazilian stock exchange
with the specific purpose of enabling the issuance of depositary receipts traded outside Brazil. Therefore the deposit of TAM shares in the applicable TAM ADR program will be
subject to IOF at a 1.5% rate.

Tender of TAM Shares in the Auction

Capital gains tax

If you are a QIB and tender your TAM shares in the Auction on Bovespa in exchange for LAN BDSs, such exchange will not result in any Brazilian sourced income to the
non-Brazilian holder and therefore such exchange should not be subject to capital gains tax in Brazil.
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If this transaction is deemed as taxable by the Brazilian tax authorities, the tax treatment of the transaction would differ depending on whether the non-Brazilian holder is
located in a tax haven jurisdiction. The non-Brazilian holders resident in a non-tax haven regular jurisdiction would be exempt from capital gains tax on such gains; and the non-
Brazilian holders resident in tax haven jurisdictions would be subject to capital gains tax at the rate of 15%.

IOF / Exchange

The tender of TAM shares in the Auction in exchange for LAN BDRs will be implemented by means of two simultaneous foreign exchange transactions, one representing the
outflow of funds from Brazil for investment in LAN BDRs and another one representing the inflow of the investment of LAN in TAM. The inflow foreign exchange contract would
be subject to the IOF at 0% and outflow foreign exchange contract would be subject to the IOF at 0.38%. However, LAN has agreed to pay this amount on your behalf.

Taxation on the Statutory Squeeze Out
Taxation of the non-Brazilian holders of TAM shares
Capital gains tax

If the TAM shares of a non-Brazilian holder are redeemed for cash by TAM pursuant to the statutory squeeze out, the capital gain recognized by the non-Brazilian holder in the
transaction will be subject to capital gains tax in Brazil at the rate of 15% (regular rate) or 25% (for investors located in tax haven jurisdictions).

IOF / Exchange

The remittance of funds abroad to the non-Brazilian holder as a return of a 2,689 investment is subject to the IOF at a rate of 0%.

Taxation of the non-Brazilian holders of TAM ADSs
Capital gains tax

If the TAM shares underlying the TAM ADSs of a non-Brazilian holder are redeemed for cash by TAM pursuant to the statutory squeeze out, the capital gain recognized by
the non-Brazilian holder in the transaction will be subject to capital gains tax in Brazil at the rate of 15% (regular rate) upon the remittance made by the Brazilian custodian to the
depositary of the applicable TAM ADR program.

IOF / Exchange
The remittance of funds by the Brazilian custodian to the depositary of the applicable TAM ADR program will be subject to the IOF/Exchange at the rate of 0.38%.

Taxation on the Put Right
Taxation of the non-Brazilian holders of TAM shares
Capital gains tax

If the TAM shares of a non-Brazilian holder are acquired for cash by LAN pursuant to the put right, the capital gain recognized by the non-Brazilian holder in the transaction
will be subject to capital gains tax in Brazil at the rate of 15% (regular rate) or 25% (for investors located in tax haven jurisdictions).
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IOF / Exchange

The remittance of funds abroad to the non-Brazilian holder as a return of a 2,689 investment is subject to the IOF at a rate of 0%.

Other Brazilian Taxes

There are no Brazilian stamp, issue, registration or similar taxes or duties payable by holders of TAM shares in connection with the exchange offer and the mergers.

Chilean Tax Consequences

The following discussion relates to Chilean income tax laws presently in force, including Ruling N°324 of January 29, 1990 of the Chilean IRS and other applicable
regulations and rulings, all of which are subject to change. The discussion addresses the material Chilean tax consequences of an investment in LAN common shares, LAN BDSs
(evidenced by LAN BDRs) or LAN ADSs (evidenced by LAN ADRs), by a person who is neither domiciled in, nor a resident of Chile or by a legal entity that is not organized under
the laws of Chile and does not have a branch or a permanent establishment located in Chile (we refer to such an individual or entity as a “non-Chilean holder”). For purposes of
Chilean tax laws, an individual is a resident of Chile if such person has resided in Chile for more than six months in one calendar year or for a total of more than six months in two
consecutive tax years. In addition, an individual is considered domiciled in Chile in case he or she resides in Chile with the actual or presumptive intent of staying in the country.
Further, an entity is a resident of Chile if it has been incorporated or formed in Chile.

This discussion does not purport to address the tax consequences of the exchange offer applicable to all categories of investors, some of whom may be subject to special rules.
Holders are encouraged to consult their own advisors concerning the receipt, ownership, and disposition of LAN common shares, LAN BDSs (evidenced by LAN BDRs) or
LAN ADSs (evidenced by LAN ADRs) in light of their particular situations, as well as any consequences arising under the laws of any other taxing jurisdiction.

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 statute. In addition, the Chilean tax authorities enact rulings and regulations of either general or
specific application and interpret the provisions of Chilean tax laws. Chilean taxes may not be assessed retroactively against taxpayers who act in good faith relying on circulars,
rulings, regulations, interpretations and other official documents issued by the National Director or Regional Directors of the Chilean IRS, however Chilean tax authorities may
change these circulars, rulings, regulations, interpretations and other official documents prospectively. According to Article 26 of Decree Law N° 830 of 1974 (which we refer to as
the “Chilean Tax Code”) it is presumed by law that the taxpayer is aware of such changes from the date they are published in the Chilean Official Gazette. The income tax treaty
between Chile and Brazil entered into effect on July 24, 2003 and applies to income obtained or amounts paid, credited, put at the disposal or accounted for as an expense as of
January 1, 2004. As of the date hereof, the income tax treaty between Chile and the United States dated February 4, 2010 has not yet been ratified in Chile and, as a result, is not
currently in force.

In general, non-Chilean residents are subject to Chilean income taxes on their Chilean source income. Chilean source income derives from assets located in Chile or activities
carried out within the country, regardless the residence or domicile of the taxpayer. For purposes of the Chilean ITL shares or equity rights of entities not incorporated or organized in
Chile are deemed assets not located in Chile. Thus, the contribution of TAM shares and TAM ADSs issued abroad into Holdco II by non-Chilean holders should not be subject to
Chilean taxation. According to Article 64 of the Chilean Tax Code, the Chilean IRS is entitled to assess the price at which assets (including shares) are sold or disposed of, when such
price is the basis or one of the elements to assess the taxes
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due, if such price is notoriously below the prices charged in the market or in transactions of similar nature, considering the circumstances of the transaction, imposing any taxes that
may be applicable. Pursuant to Article 17 N° 8 of the Chilean ITL, such an assessment may also be applicable when assets are sold or transferred to Chilean taxpayers obliged to keep
full accounting records at a price that is notoriously above the market price, considering the circumstances of the transaction, case in which such difference is subject to Chilean
general income taxes (First Category Tax and Withholding Tax, the former being creditable against the latter). Although, according to the law, the Chilean IRS is entitled, in principle,
to make such assessments and to date there are no rulings issued by the Chilean IRS in connection with the assessment of the value at which foreign assets are sold or contributed by
non-Chilean holders into a Chilean entity, within the context of the transaction and taking into consideration that the contribution of TAM shares and TAM ADSs into Holdco II
should not generate for non-Chilean holders Chilean source income subject to Chilean taxation, we believe that such an assessment should not be applicable.

Although the Chilean ITL does not contain a specific provision establishing the place where BDRs (evidencing BDSs) or ADRs (evidencing ADSs) representing the shares of
common stock of a Chilean entity should be deemed located, in general, certificates of deposit issued abroad representing Chilean securities registered in the securities registry are
considered securities located abroad for Chilean tax purposes. In addition, certain rulings issued by the Chilean IRS (including, Ruling N° 324 of January 29, 1990) have set forth the
tax treatment applicable to ADRs. In such rulings, the Chilean tax authorities have construed that income obtained by a non-Chilean holder from securities issued by a foreign entity
abroad representing the shares of a Chilean entity (namely, ADRs) should not be deemed Chilean source income.

Unlike in the case of ADRs, the Chilean IRS has not yet issued a ruling addressing the tax treatment applicable to BDRs. Notwithstanding the foregoing, Ruling N° 3,807 of
September 27, 2000 issued by the Chilean IRS stated that the tax treatment afforded to ADRs could also be extended to another foreign security representing the shares of a Chilean
entity (namely, “Unidades de Registro” issued in the Spanish Securities Market), provided that the SVS confirms that the characteristics of such foreign security are equivalent to
those of ADRs and that such foreign securities are issued in compliance with all the relevant rules and regulations issued by the Central Bank of Chile on this matter.

Thus, based on the criterion stated in Ruling N° 3,807 and assuming that the SVS confirms that LAN BDRs (evidencing LAN BDSs) qualify as foreign securities representing
the shares of a Chilean entity, the characteristics and mechanism of which are equivalent to ADRs (which in the case of ADRs, the SVS has confirmed they qualify as foreign
securities representing the shares of a Chilean entity according to the Chilean laws and regulations on this matter), and that such LAN BDRs comply with Chilean laws and the rules
and regulations issued by the Central Bank of Chile and the SVS governing the issuance of ADRs, we believe that LAN BDRs should be afforded the same tax treatment applicable to
ADRs issued and delivered to non-Chilean holders under Chilean laws and the regulations issued by the Central Bank of Chile and the SVS. We are also of the opinion that the LAN
BDR should qualify as foreign securities representing the shares of a Chilean entity, the characteristics and mechanism of which are equivalent to ADRs. These circumstances and tax
treatment are assumed for purposes of the analysis contained in this section.

Tax Consequences for non-Chilean holders of the Merger of Holdco II into LAN

In general, as a result of the merger of Holdco II into LAN, non-Chilean holders that may receive LAN common shares in exchange for their participation as shareholders of
Holdco II should not be subject to Chilean income taxes in connection with such exchange of shares (canje). Based on the interpretations of the Chilean IRS, LAN common shares
that non-Chilean holders may receive in exchange for their shares in Holdco II should be deemed to represent the same rights such non-Chilean holders had in Holdco II prior to the
merger as shareholders of the same. For Chilean tax purposes, the tax basis of non-Chilean holders in such LAN common shares will be the tax basis of Holdco II shares, adjusted as
established in the Chilean ITL. Additionally, the acquisition date of the LAN common shares delivered to non-Chilean holders will be that of the acquisition of
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Holdco II shares by such non-Chilean holders. Likewise, in accordance with the provisions of Article 64 of the Chilean Tax Code, the Chilean IRS is not entitled to assess the value of
the assets transferred as a result of a merger by incorporation (fusion por incorporacion), to the extent that the surviving entity keeps recorded the tax value of the assets and liabilities
received, as recorded in the absorbed company.

However, the issuance and delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) under the terms of the exchange offer is not
addressed in the regulations issued by the Central Bank of Chile or the SVS. Unlike in the case of a regular ADR program implemented under the current regulations issued by the
Central Bank of Chile and the SVS on this matter, under the terms of the exchange offer new LAN common shares will be delivered to the LAN ADS depositary and LAN BDS
depositary (as the registered shareholders of Holdco II) in connection with the capital increase in LAN as a result of the merger by incorporation (fusién por incorporacion) of Holdco
II into LAN. Within the context and procedures of the exchange offer, the LAN ADS depositary and the LAN BDS depositary will be registered as shareholders of Holdco II in
connection with the contribution of the TAM ADSs and TAM shares into Holdco II, respectively, tendered into the exchange offer. Likewise, the tax treatment of the issuance and
delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) under the terms of the exchange offer is not regulated by the Chilean ITL or
addressed in the rulings issued by the Chilean IRS on this matter. Due to the above-mentioned circumstances, the tax treatment to be afforded to the issuance and delivery of LAN
ADS:s (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) under the terms set forth in the exchange offer is uncertain. It is possible therefore that the Chilean IRS
might assert that a tax treatment other than that described below is applicable.

Notwithstanding the foregoing, provided that the Central Bank of Chile confirms that, as a result of the capital increase of LAN in connection with the merger by incorporation
(fusion por incorporacién) of Holdco IT into LAN, the newly issued LAN common shares to be received by the LAN ADS depositary and LAN BDS depositary (as registered
shareholders of Holdco II) shall be deemed, within the context of the exchange offer, issued and delivered by LAN to such LAN ADS depositary and LAN BDS depositary, in their
capacity as depositary, for purpose of the issuance and delivery of the LAN ADSs (evidenced by LAN ADRs) and the LAN BDSs (evidenced by LAN BDRs), respectively, in
compliance with Chilean laws and the regulations issued by the Central Bank of Chile and the SVS on this matter, we believe that the Chilean IRS should construe that the issuance
and delivery of LAN ADSs (evidenced by LAN ADRs) and LAN BDSs (evidenced by LAN BDRs) by the LAN ADS depositary and LAN BDS depositary, respectively, to non-
Chilean holders abroad under the exchange offer should be afforded the same tax treatment of the issuance and delivery of ADSs (evidenced by ADRs) to non-Chilean holders under
current laws and regulations issued by the Central Bank of Chile and the SVS and, thus, not be subject to Chilean income taxes based on the tax principles stated in certain rulings
issued by the Chilean IRS on this matter (including, Ruling No. 324 of January 29, 1990).

Cash Dividends and Other Distributions

Cash dividends LAN pays with respect to LAN common shares, LAN BDSs (evidenced by LAN BDRs) or LAN ADSs (evidenced by LAN ADRs) held by a non-Chilean
holder will be subject to a 35% Withholding Tax, which LAN withholds and pay over to the Chilean tax authorities. A credit against the Withholding Tax is available based on the
corporate income tax LAN actually paid (if any) on the income to which the dividend is attributed according to the provisions of the Chilean ITL and the interpretations of the Chilean
IRS (which we refer to as the “First Category Tax”); however, this credit does not reduce the Withholding Tax on a one-for-one basis because it also increases the base on which the
Withholding Tax is imposed. If LAN registers net income (book profits) but taxable losses, no credit against the Withholding Tax will be available.
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Currently, the First Category Tax rate is 18.5%, but is scheduled to be reduced to 17% with respect to income accrued or perceived during calendar year 2013 and onwards. In
general, the example below illustrates the effective Chilean Withholding Tax burden on a cash dividend received by a non-Chilean holder as a consequence of a hypothetical
distribution of 30% of LAN’s consolidated net income after payment of the First Category Tax, assuming a Withholding Tax rate of 35%. The second column assumes an effective
First Category Tax rate of 17% and the actual payment of such First Category Tax at that 17% rate, and the third column assumes an effective First Category Tax rate of 18.5% and
the actual payment of such First Category Tax at that 18.5% rate:

The Company’s taxable income 100.00 100.00
First Category Tax (18.5% of CLP$100) 17) (18.5)
Net distributable income 83.00 81.5
Dividend distributed (30% of net distributable income) 24.9 24.45
First Category Tax increase 5.1 5.55
Withholding Tax (35% of the sum of Ch$24.45 dividend plus

CLP$5.55 First Category Tax paid) (10.5) (10.5)
Credit for 18.5% of First Category Tax 5.1 5.55
Net tax withheld (5.4) (4.95)
Net dividend received 19.5 19.5
Effective dividend withholding rate 21.69% 20.25%

In general, the effective dividend Withholding Tax rate, after giving effect to the credit for the First Category Tax, can be calculated using the following formula:

(Withholding Tax rate) — (First Category Tax effective rate)
1 — (First Category Tax effective rate)

Under Chilean ITL, dividends generally are assumed to have been paid out of LAN’s oldest retained taxable profits for purposes of determining the rate of First Category Tax
that LAN paid. The effective rate of Withholding Tax to be imposed on dividends LAN pays will vary depending upon the amount of First Category Tax LAN paid (if any) on the
earnings to which the dividends are attributed, according to the provisions of the Chilean ITL. For dividends attributable to LAN’s profits during years when the First Category Tax
was 10% (before 1991), the effective rate will be 27.78%. The effective Withholding Tax rate for dividends attributed to earnings from 1991 until 2001, for which the First Category
Tax rate was 15%, will be 23.53%. For 2002, the First Category Tax rate was 16.0%, which results in an effective rate of 22.62%. In 2003, the First Category Tax rate was 16.5%,
which results in an effective rate of 22.16%, and from 2004 to 2010, the First Category Tax rate was 17%, which results in an effective rate of Withholding Tax of 21.69%. For 2011,
the First Category Tax rate was 20.0%, which results in an effective rate of 18.75%. For 2012, the First Category Tax rate will be 18.5%, which is expected to result in an effective
rate of 20.25%. From 2013 onwards, the First Category Tax rate will be 17.0%, which is expected to result in an effective rate of 21.69%.

However, whether the First Category Tax is 10%, 15%, 16%, 16.5%, 17%, 18.5% or 20%, the effective overall combined tax rate imposed on LAN’s distributed profits will be
35%. Whether the First Category Tax is imposed or not, the effective overall combined rate of Chilean taxes imposed with respect to LAN’s distributed profits would be 35%.
Nevertheless, if the retained taxable profits or exempted profits as of December 31 of the year preceding a dividend distribution are not sufficient to cover such dividend, LAN will
make a withholding of 35% of the amount that exceeds those retained taxable or exempted profits. If such withholding is determined to be excessive at the end of the year, non-
Chilean holders will have rights to file for the reimbursement of the excess withholding.

Dividend distributions made in kind would be subject to the same Chilean tax rules as cash dividends based on the fair market value of such property. Stock dividends and the
distribution of preemptive rights are not subject to Chilean taxation.
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Capital Gains on the Disposition of LAN common shares, LAN ADSs or LAN BDSs

Gains from the sale or other disposition by a non-Chilean holder of LAN BDRs (evidencing LAN BDSs) or LAN ADRs (evidencing LAN ADSs) outside Chile will not be
subject to Chilean taxation. The withdrawal of common shares in exchange for BDRs or ADRs will not be subject to any Chilean taxes.

Gains recognized on a sale or disposition by a non-Chilean holder of LAN common shares (as distinguished from sales or exchanges of LAN BDRs (evidencing LAN BDSs)
or LAN ADRs (evidencing LAN ADSs) representing such LAN common shares) may be subject to both the First Category Tax and the Withholding Tax (the former being creditable
against the latter) if:

. the non-Chilean holder has held the LAN common shares for less than one year since exchanging LAN ADSs (or LAN BDSs, if applicable) for the LAN common shares;
. the non-Chilean holder acquired and disposed of the LAN common shares in the ordinary course of its business or as a habitual trader of shares; or

. the non-Chilean holder and the purchaser of the LAN common shares are “related parties” or has an interest in the purchaser within the meaning of Section 17, Number 8, of
the Chilean ITL.

In all other cases, gains on the disposition of LAN common shares will be subject only to a capital gains tax which is assessed at the same rate as the First Category Tax, as
sole income tax (currently levied at a rate of 18.5%) and no Withholding Tax will apply. The sale of LAN common shares by a non-Chilean holder to an individual or entity resident
or domiciled in Chile is subject to a provisional withholding. Such a provisional withholding will be equal to (i) 5% of the total amount (sale price), without any deduction, paid to,
remitted to, accounted for, put at the disposal of, or corresponding to, the non-Chilean holder if the transaction is subject to the First Category Tax, as a sole tax. The above is
applicable unless the gain subject to taxation can be determined, in which case the withholding will be equal to the First Category Tax on the gain, or (ii) 20% of the total amount (the
sale price) without any deduction, paid to, remitted to, accounted for, put at the disposal of, or corresponding to, the non-Chilean holder if the transaction is subject to the general tax
regime, that is, the First Category Tax, and the Withholding Tax, with a credit of the First Category Tax already paid. The non-Chilean holder would be entitled to request a tax refund
for any amounts withheld in excess of the taxes actually due, in April of the following year upon filing its corresponding tax return. Although debatable, a recent ruling issued by the
Chilean IRS sustains that the above-mentioned provisional withholding also applies when both the seller and purchaser are non-Chilean residents (Ruling N° 492 of February 25,
2011).

Pursuant to Section 107 of the Chilean ITL, gains recognized in the sale of shares of common stock that are publicly traded and have a high presence in the stock exchange are
not subject to capital gains tax in Chile, provided that the shares of common stock are sold (i) on a Chilean stock exchange authorized by the SVS, (ii) within the process of a public
tender of shares of common stock governed by Title XXV of the Chilean Securities Market Law, or (iii) as a result of the contribution of securities into a mutual fund under the
provisions of Section 109 of the Chilean ITL.

The shares of common stock must also have been acquired (i) on a Chilean stock exchange authorized by the SVS, (ii) within the process of a public tender of shares of
common stock governed by Title XXV of the Chilean Securities Market Law, (iii) in an initial public offer of shares of common stock resulting from the formation of a corporation or
a capital increase of the same, (iv) in an exchange of public offered securities convertible into shares, or (v) as a result of the redemption of securities subject to the provisions of
Section 109 of the Chilean ITL. Shares of common stock are considered to have a high presence in the stock exchange when they:

. are registered in the securities registry;
. are registered in a Chilean stock exchange; and

. have an adjusted presence equal to or above 25% or have a market maker, as explained below.
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To calculate the adjusted presence of a particular share, the aforementioned regulation first requires a determination of the number of days in which the operations regarding
the stock exceeded, in Chilean pesos, the equivalent of 1,000 Unidades de Fomento (US$45,857.15 as of February 1, 2012) within the previous 180 business days of the stock market.
That number must then be divided by 180, multiplied by 100, and expressed in a percentage value. Also, if a particular share does not meet the requirements to have high presence,
under certain conditions, SVS General Ruling N° 327 of 2012 enables the use of market makers to meet this requirement. The same regulation establishes special rules to calculate
the adjusted presence of a particular share in certain cases, including, among others, mergers and splits.

By means of Circular N° 35 of June 16, 2008, the Chilean IRS has construed that the tax treatment set forth by Section 107 (formerly, Section 18Ter) of the Chilean ITL would
also be applicable, with the limitations and tax treatment referred to in such Circular, in case of the sale, in compliance with the provisions of Section 107, of shares of common stock
acquired as a result of the exchange of shares (canje) in a merger by incorporation (fusién por incorporacién) between two Chilean entities, including, among others, the case when
the absorbed entity is a Chilean publicly traded stock corporation without high presence in the stock exchange and the absorbing entity is a Chilean publicly traded stock corporation
with high presence in the stock exchange, or the case when the absorbed entity is a Chilean close stock corporation without high presence in the stock exchange and the absorbing
entity is a Chilean publicly traded stock corporation with high presence in the stock exchange.

Capital gains obtained in the sale of shares of common stock that are publicly traded and have a high presence in a stock exchange are also exempt from capital gains tax in
Chile when the sale is made by “foreign institutional investors” such as mutual funds and pension funds, provided that the sale is made on a Chilean stock exchange authorized by the
SVS or within the process of a public tender of shares of common stock governed by Title XXV of the Chilean Securities Market Law.

To qualify as a foreign institutional investor, an entity must be formed outside of Chile, not have a domicile in Chile, and must be at least one of the following:

@) a fund that offers its shares of common stock or quotas publicly in a country with investment grade public debt, according to a classification performed by an
international risk classification entity qualified as such by the SVS;

(i)  a fund registered with a regulatory agency or authority from a country with investment grade public debt, according to a classification performed by an international
risk classification entity qualified as such by the SVS, provided that its investments in Chile constitute less than 30% of the value of its total assets, including
certificates issued abroad representing Chilean securities, such as ADRs of Chilean companies;

(iif)  a fund whose investments in Chile represent less than 30% of the value of its total assets, including certificates issued abroad representing Chilean securities, such as
ADRSs of Chilean companies, provided that not more than 10% of the equity of the fund or the rights to the profits of the fund taken as a whole are directly or indirectly
owned by Chilean residents;

(iv)  apension fund that is formed exclusively by individuals that receive pensions out of the accumulated capital in the fund or which main purpose is to finance the
establishment or increase of pensions of individuals, provided such pension fund is subject to the control or surveillance of the relevant regulatory authorities in its
home country;

(v)  aForeign Capital Investment Fund regulated by Law No. 18,657, in which case all quota holders shall be foreign residents or domestic institutional investors; or

(vi)  any other foreign institutional investor that complies with the requirements set forth in the general Regulations for each category of investor, provided a previous report
on the subject matter has been issued by the SVS and the Chilean IRS.
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The foreign institutional investor must not directly or indirectly participate in the control of the issuers of the securities it invests in, nor possess or participate directly or
indirectly in 10% or more of the capital or the profits of such issuers, except for investment in quotas issued by mutual funds governed by Decree Law No. 1,328 of 1976.

Another requirement for the exemption is that the foreign institutional investor must execute a written contract with a bank or a stock broker incorporated in Chile. In this
contract, the bank or stock broker must undertake to execute purchase and sale orders, verify, at the time of the remittance, the applicability of a tax exemption or that the applicable
tax withholding has been made. Furthermore, the bank or stock broker is obligated to inform the Chilean IRS about the transactions and remittances it performs and to register the
foreign institution investor with the Chilean IRS by means of a sworn statement. This sworn statement should include the following information: (i) that the foreign institutional
investor complies with the requirements set forth by the Chilean ITL or the regulations issued in this regard; (ii) that the foreign institutional investor does not have a permanent
establishment in Chile; and (iii) that the foreign institutional investor will not participate in the control of the entities in which securities it has invested. Additionally, the statement
must include the identification of the representative and the fund manager or institution making the investment, and an indication of the bank in which the foreign currencies were
liquidated, the source and the amount of such currencies.

In the case the bank that liquidated the foreign currency necessary for the investment is not appointed as intermediary agent, such bank will be obliged to inform the Chilean
IRS, at the tax authority’s sole request, the origin and amount of the foreign currency liquidated.

In the case of the institutional investors referred to in (i) to (v), the above-mentioned tax treatment would apply only with respect to investments made acting on its own
account and as beneficial owner of such investments, excluding those investment made acting on account of third parties or when the beneficial owner of the same is a third party.
Compliance with this requirement must be verified by means of a sworn statement submitted to the Chilean IRS.

If any of the institutional investors eligible for this tax benefit ceases to comply with any of the requirements referred to above, such circumstance must be reported to the
Chilean IRS by the intermediary agent, within term and procedure established by the tax authority.

The tax basis of LAN common shares received in exchange for LAN BDSs and LAN ADSs will be the acquisition value of the LAN common shares on the date of exchange
duly adjusted for local inflation. For purposes of tax Ruling N°324 of January 29, 1990 issued by the Chilean IRS the valuation procedure set forth in the deposit agreement, which
values shares of common stock which are being exchanged at the highest reported sales price at which they trade on the SSE on the day on which the transfer of such share from the
applicable depositary of the LAN BDR program or LAN ADR program, as applicable, to the non-Chilean holder is recorded on LAN’s share registrar, will determine the acquisition
value for this purpose. In the case where the sale of the shares is made on a day that is different from the date on which the exchange is recorded, capital gains subject to taxation in
Chile may be generated. Notwithstanding the foregoing, following the criteria of tax Ruling N°3708 of October 1, 1999 issued by the Chilean IRS, the deposit agreement provides
that in the event that the exchanged shares are sold by the non-Chilean holder on a Chilean stock exchange on the same day on which the transfer is recorded on LAN’s share registrar
or within two Chilean business days prior to the date on which the sale is recorded on such registrar, the acquisition value of such exchanged shares shall be the price registered in the
invoice issued by the stockbroker that participated in the sale transaction. Consequently, the surrender of LAN BDSs or LAN ADSs for LAN common shares and the immediate sale
of these LAN common shares on a Chilean stock exchange for the value established under the deposit agreement will not generate a capital gain subject to taxation in Chile, provided
that the sale of the LAN common shares is made on the same date on which the exchange of LAN BDSs or LAN ADSs for these shares is recorded, or within two days prior to the
date on which the exchange is recorded.
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The exercise of preemptive rights relating to the LAN common shares will not be subject to Chilean taxation. Any gain on the sale of preemptive rights relating to the LAN
common shares will be subject to both the First Category Tax and the Withholding Tax (the former being creditable against the latter).

Other Chilean Taxes

There are no Chilean inheritance, gift or succession taxes applicable to the ownership, transfer or disposition of LAN BDSs or LAN ADSs by a non-Chilean holder, but such
taxes generally will apply to the transfer at death or by gift of LAN common shares by a non-Chilean holder. There are no Chilean stamp, issue, registration or similar taxes or duties
payable by non-Chilean holders of LAN BDSs (evidenced by LAN BDRs) or LAN ADSs (evidenced by LAN ADRs) or LAN common shares.

Withholding Tax Certificates

Upon request, LAN will provide to non-Chilean holders appropriate documentation evidencing the payment of the Withholding Tax.

United States Federal Income Tax Consequences

Subject to the limitations and assumptions below, in the opinion of Sullivan & Cromwell LLP, the following are the material US federal income tax consequences of the
exchange offer with respect to the TAM shares (including TAM common shares and TAM preferred shares) and TAM ADSs and of the receipt, ownership and disposition of the LAN
shares (including LAN common shares, LAN ADSs and LAN BDSs). This discussion addresses only US holders (as defined below) that will hold such shares as capital assets.

This section does not describe all of the tax considerations that may be relevant to any particular holder of TAM shares, TAM ADSs or LAN shares, including certain aspects
of US federal income taxation that may be applicable to a holder subject to special treatment under the Internal Revenue Code of 1986, as amended (the “Code”), including, but not
limited to, banks or other financial institutions, regulated investment companies, holders that own or are treated as owning 10% or more of any class of stock of TAM, holders that
own or are treated as owning 10% or more of any class of stock of LAN, entities that are treated for US federal income tax purposes as partnerships or other pass-through entities, tax-
exempt organizations, insurance companies, brokers or dealers in securities or foreign currencies, traders in securities electing to mark to market, holders that acquired shares pursuant
to the exercise of an employee stock option or otherwise as compensation, persons holding common shares, ADSs or BDSs as part of a hedging or conversion transaction or a
straddle, holders that do not meet the definition of US holder (as defined below), and US holders (as defined below) that have a functional currency other than the US dollar.

The discussion below is based upon the provisions of the Code, its legislative history, existing and proposed US treasury regulations, rulings and court decisions as of the date
hereof, and such authorities may be repealed, revoked or modified (with possible retroactive effect) so as to result in US federal income tax consequences different from those
discussed below. In addition, this section is based in part upon the representations of the applicable LAN depositary and the assumption that each obligation in the deposit agreements
relating to the LAN ADRs and LAN BDRs and any related agreements will be performed in accordance with their terms.

This discussion does not address the state, local or foreign tax consequences (or other tax consequences such as estate or gift tax consequences) of the exchange offer with
respect to the TAM shares and TAM ADSs or of the receipt, ownership and disposition of LAN ADSs and LAN BDSs.

Holders are encouraged to consult their own tax advisors concerning the tax consequences of the exchange offer with respect to the TAM shares and TAM ADSs and
of the receipt, ownership, and disposition of LAN shares in light of their particular situations, as well as any consequences arising under the laws of any other taxing
jurisdiction.
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If a partnership holds the TAM shares, TAM ADSs or LAN shares, the US federal income tax treatment of a partner will generally depend on the status of the partner and the
tax treatment of the partnership. A partner in a partnership holding the TAM shares, TAM ADSs or LAN shares should consult its tax advisor with regard to the United States federal
income tax consequences that may be relevant to them.

As used in this subsection “—United States Federal Income Tax Consequences,” the term “US holder” means a beneficial holder of TAM shares, TAM ADSs or LAN shares
that is: (1) an individual citizen or resident of the United States, (2) a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United
States, any state thereof or the District of Columbia, (3) a trust if (i) a United States court is able to exercise primary supervision over the administration of the trust and one or more
United States persons have the authority to control all substantial decisions of the trust or (ii) it has a valid election in effect under applicable US Treasury Regulations to be treated as
a US person, or (4) an estate that is subject to US federal income tax on its income regardless of its source.

Consequences of the Exchange Offer

The receipt of LAN ADSs, LAN BDSs or cash in exchange for TAM shares or TAM ADSs pursuant to the exchange offer will be a taxable transaction for US federal income
tax purposes. Because LAN believes that TAM is not, and has not been, a passive foreign investment company (which we refer to as a “PFIC”), a US holder of TAM shares or TAM
ADSs will generally recognize gain or loss for US federal income tax purposes in an amount equal to the difference between (i) the US dollar value of the amount it realizes on the
exchange and (ii) the US holder’s tax basis in the TAM shares or TAM ADSs exchanged.

The amount a US holder realizes on the exchange should be equal to the fair market value of any LAN ADSs or LAN BDSs received in the exchange and the US dollar value
of any cash received in consideration for fractional TAM shares or TAM ADSs or received in full consideration for TAM shares or TAM ADSs as part of the statutory squeeze out.

Gain or loss must be calculated separately for each block of TAM shares or TAM ADSs exchanged by the US holder. Such gain or loss generally will be capital gain or loss
and generally will be long-term capital gain or loss if the TAM shares or TAM ADSs have been held for more than one year. Long-term capital gain realized by a noncorporate US
holder generally is subject to preferential tax rates. The deductibility of capital losses is subject to significant limitations.

Brazilian taxes that may be imposed on a US holder upon the receipt of LAN ADSs, LAN BDSs or cash in exchange for TAM shares or TAM ADSs pursuant to the exchange
offer will generally be treated as foreign income taxes eligible for credit against a US holder’s US federal income tax liability or for deduction in computing such US holder’s US
federal taxable income. Any gain or loss generated by the sale of the TAM shares or TAM ADSs by a US holder will generally be treated as US source gain or loss. Accordingly, a US
holder may not be able to use the tax credit arising from any Brazilian tax imposed on the disposition of the TAM shares or TAM ADSs unless such credit can be applied (subject to
applicable limitations) against tax due on other income treated as derived from foreign sources in the appropriate income category. The IOF/Exchange tax imposed on certain foreign
exchange transactions (discussed above under “—Brazilian Tax Consequences”) will not be treated as creditable foreign tax for U.S. federal income tax purposes. The calculation and
availability of foreign tax credits and, in the case of a US holder that elects to deduct foreign income taxes, the availability of deductions, involves the application of complex rules
that depend on a US holder’s particular circumstances. US holders are encouraged to consult their own tax advisors with regard to the availability of foreign tax credits and the
application of the foreign tax credit limitations in light of their particular situations.

Consequences of the Receipt, Ownership and Disposition of LAN shares

In general, if you are a US holder of LAN ADRs or LAN BDRs evidencing LAN ADSs or LAN BDSs, you will be treated, for US federal income tax purposes, as the
beneficial owner of the underlying LAN common shares that are represented by those ADSs or BDSs and evidenced by those ADRs or BDRs.
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Taxation of Dividends

Distributions of cash or property (other than stock distributed pro rata to all LAN shareholders) paid out of LAN’s current or accumulated earnings and profits (as determined
for US federal income tax purposes) with respect to LAN shares, including the net amount of the Chilean Withholding Tax withheld on the distribution (after taking into account the
credit for the First Category Tax), will be included in a US holder’s gross income as ordinary income on the day a US holder, in the case of LAN common shares, or the applicable
LAN depositary, in the case of the LAN ADSs or LAN BDSs, receives the dividends, and will not be eligible for the dividends-received deduction allowed to corporations under the
Code. Dividends paid in Chilean pesos generally will be included in a US holder’s gross income in a US dollar amount calculated by reference to the exchange rate in effect on the
date the US holder or the applicable LAN depositary receives the dividends. US holders are encouraged to consult their own tax advisers regarding the treatment of foreign currency
gain or loss, if any, on any Chilean pesos received which are converted into US dollars after they are received. To the extent that the amount of any distribution exceeds LAN’s current
and accumulated earnings and profits as determined for US federal income tax purposes, such excess amounts will be treated first as a nontaxable return of capital to the extent of
such US holder’s tax basis in the LAN shares and, thereafter, as capital gain.

LAN does not maintain calculations of its earnings and profits under US federal income tax principles. Accordingly, US holders should assume that any distribution made by
LAN (other than stock distributed pro rata to all LAN shareholders, as discussed above) will be treated as a dividend for US federal income tax purposes.

Subject to certain exceptions for short-term and hedged positions, the US dollar amount of dividends received by a noncorporate US holder in taxable years before January 1,
2013 with respect to the LAN ADSs will be subject to taxation at a maximum rate of 15% if the dividends are “qualified dividends.” Dividends paid on the LAN ADSs will be treated
as qualified dividends if:

. The LAN ADSs are readily tradable on an established securities market in the United States; and

. LAN was not, in the year prior to the year in which the dividend was paid, and is not, in the year in which the dividend is paid, a PFIC.

The LAN ADSs are listed on the New York Stock Exchange and will qualify as readily tradable on an established securities market in the United States so long as they are so
listed. Moreover, based on LAN’s audited financial statements and relevant market and shareholder data, LAN believes that it was not treated as a PFIC for US federal income tax
purposes with respect to LAN’s 2009 or 2010 taxable year. In addition, based on LAN’s audited financial statements and LAN’s current expectations regarding the value and nature of
LAN’s assets, the sources and nature of LAN’s income, and relevant market and shareholder data, LAN does not anticipate becoming a PFIC for LAN’s 2011 taxable year. However,
there can be no assurance in this regard because the PFIC determination is made annually and is based on the portion of LAN’s assets and income that is characterized as passive
under the PFIC rules.

Because the LAN common shares and LAN BDSs are not expected to be listed on any US securities market, the US dollar amount of dividends received with respect to LAN
common shares and LAN BDSs (including dividends received by a noncorporate US holder in taxable years beginning before January 1, 2013) will be subject to taxation at ordinary
income tax rates.

Subject to generally applicable limitations and conditions under the Code, Chilean Withholding Tax withheld from dividends (after taking into account the credit for the First
Category Tax, when it is available) will be treated as a foreign source income tax eligible for credit against a US holder’s US federal income tax liability or for deduction in
computing such US holder’s US federal taxable income. If the amount of Chilean Withholding Tax initially withheld from a dividend is determined to be excessive, however (as
described above under “Tax Consequences—Chilean Tax Consequences—Cash Dividends and Other Distributions™), the excess tax will not be creditable or deductible. For purposes
of calculating the foreign tax credit, dividends paid on the LAN shares will generally constitute foreign source “passive income.” US holders are not allowed foreign tax
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credits for withholding taxes imposed in respect of certain short-term or hedged positions in securities and may not be allowed foreign tax credits in respect of arrangements in which
their expected economic profit is insubstantial. US holders are encouraged to consult their own tax advisors with regard to the availability of foreign tax credits and the application of
the foreign tax credit limitations in light of their particular situations.

Taxation of Capital Gains or Losses

If you are a US holder, gain or loss realized on the sale, exchange or other disposition of LAN shares generally will be capital gain or loss and generally will be long-term
capital gain or loss if the LAN shares have been held for more than one year. Long-term capital gain realized by a noncorporate US holder generally is subject to preferential tax rates.
The deductibility of capital losses is subject to limitations.

Chilean taxes that may be imposed on a US holder upon the disposition of the LAN common shares (as described above under “Tax Consequences—Chilean Tax
Consequences—Capital Gains on the Disposition of LAN shares, LAN ADSs or LAN BDSs”) will generally be treated as foreign income taxes eligible for credit against a US
holder’s US federal income tax liability or for deduction in computing such US holder’s US federal taxable income. Any gain or loss recognized by a US holder on the sale or other
disposition of the LAN shares generally will be treated as US source gain or loss. Accordingly, a US holder may not be able to use the foreign tax credit arising from any Chilean tax
imposed on the disposition of the LAN common shares (as described above under “Tax Consequences—Chilean Tax Consequences—Capital Gains on the Disposition of LAN
shares, LAN ADSs or LAN BDSs”) unless such credit can be applied (subject to applicable limitations) against tax due on other income treated as derived from foreign sources in the
appropriate income category. The calculation and availability of foreign tax credits and, in the case of a US holder that elects to deduct foreign income taxes, the availability of
deductions, involves the application of complex rules that depend on a US holder’s particular circumstances. US holders are encouraged to consult their own tax advisors with regard
to the availability of foreign tax credits and the application of the foreign tax credit limitations in light of their particular situations.

Deposits and withdrawals of LAN common shares by US holders in exchange for LAN ADSs or LAN BDSs will not result in the realization of gain or loss for US federal
income tax purposes.

Medicare Tax

For taxable years beginning after December 31, 2012, a US holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is exempt from
such tax, is subject to a 3.8% tax on the lesser of (1) the US holder’s “net investment income” for the relevant taxable year and (2) the excess of the US holder’s modified adjusted
gross income for the taxable year over a certain threshold (which in the case of individuals will be between $125,000 and $250,000, depending on the individual’s circumstances). A
US holder’s net investment income will generally include its gross dividend income and its net gains from the disposition of the LAN shares unless such dividend payments or net
gains are derived in the ordinary course of the conduct of a trade or business (other than a trade or business that consists of certain passive or trading activities). If a holder is a US
holder that is an individual, estate or trust, it is urged to consult its tax advisors regarding the applicability of the Medicare tax to its income and gains in respect of its investment in
the LAN shares.

Information Reporting and Backup Withholding

In general, proceeds from the exchange of TAM shares or TAM ADSs, dividends paid on the LAN shares, and proceeds from the sale or other disposition of the LAN shares
may be subject to the information reporting requirements of the Code unless the US holder establishes, if required, that it is a corporation or otherwise eligible for exemption. Backup
withholding may apply to amounts subject to reporting unless the US holder provides an accurate taxpayer identification number and makes any other required certification or
otherwise establishes a basis for exemption. Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a US holder will be allowed as a
credit against the US holder’s US federal income tax liability and may entitle the US holder to a refund, provided that certain required information is timely furnished to the US
Internal Revenue Service.
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Information with Respect to Foreign Financial Assets

Owners of “specified foreign financial assets” with an aggregate value in excess of $50,000 (and in some circumstances, a higher threshhold) may be required to file an
information report with respect to such assets with their tax returns. “Specified foreign financial assets” include any financial accounts maintained by foreign financial institutions, as
well as any of the following, but only if they are not held in accounts maintained by financial institutions: (i) stocks and securities issued by non-US persons, (ii) financial instruments
and contracts held for investment that have non-US issuers or counterparties, and (iii) interests in foreign entities. US holders are urged to consult their tax advisors regarding the
application of this legislation to their receipt and ownership of LAN shares.

Brokerage Commissions

If you tender TAM shares into the exchange offer through the Auction, you must pay a combined fee to Bovespa and CD in an amount equal to 0.0345% of the value of the
exchange transaction. In addition, if your TAM shares or TAM ADSs are tendered into the exchange offer by your broker, dealer, commercial bank, trust company or other nominee,
you will be responsible for any fees or commissions they may charge you in connection with such tender. Finally, you will be responsible for all governmental charges and taxes
payable in connection with tendering your TAM shares or TAM ADSs.

Listing of LAN Common Shares, LAN ADSs and LAN BDSs
Santiago Stock Exchange

LAN common shares are currently listed on the SSE in Chile.

Bovespa

LAN submitted an application to the CVM to list the LAN BDSs representing LAN common shares to be issued pursuant to the exchange offer and the mergers for trading on
Bovespa. The application is expected to become effective and trading is expected to commence no later than the effective time. LAN expects that the LAN BDSs to be issued
pursuant to the exchange offer and the mergers will trade under ISIN N

New York Stock Exchange

The LAN ADS depositary submitted an application to list the LAN ADSs representing LAN common shares to be issued pursuant to the exchange offer and the mergers for
trading on the NYSE. The application is expected to become effective no later than the effective time. LAN ADSs currently trade under the symbol “LFL” on the NYSE.

Appraisal Rights; Dissenting Shares

There are no appraisal or similar rights available to TAM shareholders in connection with the exchange offer or the mergers. Brazilian law requires TAM to obtain an appraisal
report as to the economic value per share of TAM and LAN. TAM obtained the Appraisal Report from the Appraiser that was rendered as of November 23, 2011. For more
information about the Appraisal Report, see the “TAM Board of Directors’ Recommendation—Appraisal Report” section of this offer to exchange/prospectus beginning on page 140.

Under Chilean law, holders of LAN common shares (including LAN common shares represented by LAN ADSs) were entitled to appraisal rights (derecho a retiro) under
Chilean law in connection with approval of the mergers. 0.00229% of LAN shareholders exercised their appraisal rights in connection with the exchange offer.

* To be provided once BDR registration with Bovespa is complete.
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Put Right

In addition, if the exchange offer is completed, under Brazilian law the holders of TAM shares (including those represented by TAM ADSs) that have not sold their TAM
shares or TAM ADSs in the exchange offer will have an option to sell such shares to LAN at any time during the three months after the expiration date for an amount in cash equal to
the product of (i) the number of LAN common shares that they would have received pursuant to the exchange offer in respect of their TAM shares or TAM ADSs and (ii) the closing
price of the LAN common shares on the SSE on the last trading day immediately preceding the Auction date (as reported on the SSE’s website, www.bolsadesantiago.com or, if
unavailable, as reported by another authoritative source) as converted into US dollars using the Chilean observed exchange rate applicable on the Auction date as published by the
Central Bank of Chile, duly adjusted by the Central Bank of Brazil’s overnight lending rate.

Certain Legal and Regulatory Matters
General

Except as otherwise disclosed in this section, based on an examination of publicly available filings with respect to TAM and materials provided to LAN by or on behalf of
TAM in connection with LAN’s due diligence review, LAN is not aware of any licenses or other regulatory permits which appear to be material to the business of TAM and its
subsidiaries and which might be adversely affected by the acquisition of TAM shares and TAM ADSs by LAN in connection with the exchange offer and the mergers or of any
approval or other action by any governmental, administrative or regulatory agency or authority which would be required for the acquisition or ownership of TAM shares and TAM
ADSs by LAN in connection with the proposed combination.

As discussed above below the “The Transaction Agreements—Conditions to Completion of the Exchange Offer” section of this offer to exchange/prospectus beginning on
page 210, the exchange offer is subject to the condition that none of the required approvals be revoked or amended, modified or supplemented in any way that could reasonably be
expected to materially impede or interfere with, delay, postpone or materially and adversely affect the completion of the exchange offer, the mergers and the other transactions
contemplated by the transaction agreements. While LAN does not expect any of the required approvals to be revoked or supplemented in any way, there can be no assurances that the
relevant regulators will not take such action or that litigation challenging these approvals will not be commenced, any of which could cause LAN or the TAM controlling shareholders
to elect to terminate the exchange offer without the acceptance of TAM shares or TAM ADSs thereunder. There can likewise be no assurance that any other non-US or US federal or
state regulatory authorities will not attempt to challenge the proposed combination on antitrust grounds or for other reasons, or, if a challenge is made, as to the results of the
challenge.

Competition and Antitrust

One of the conditions to the commencement of the exchange offer was that all the required approvals from the ANAC in Brazil, the TDLC in Chile, the applicable antitrust
authorities in Spain and Germany and certain other governmental entities have been obtained. The discussion that follows provides information regarding the status of the filings with
these regulators.

Chile

On September 21, 2011, the TDLC issued the Decision with respect to the consultation procedure initiated on January 28, 2011 by Conadecus in connection with the proposed
combination. The persons and entities that were accepted as intervening parties in the consultation procedure, among others, are the following: Conadecus, as consultant, FNE, Sky
Airline, PAL, ACHET, a Chilean travel agents association, LAN, LAN Cargo and TAM L.A.

-186-



Table of Contents

The TDLC, in the Decision, approved the proposed combination between LAN and TAM, subject to 14 conditions, as generally described below:

exchange of certain slots in the Guarulhos airport at Sdo Paulo, Brazil;

extension of the frequent flyer program to airlines operating or willing to operate the Santiago-Sdo Paulo, Santiago-Rio de Janeiro, Santiago-Montevideo and Santiago-
Asuncién routes during the five-year period from the effective time of the mergers;

execution of interline agreements with airlines operating the Santiago-Sdo Paulo, Santiago-Rio de Janeiro and Santiago-Asuncion routes;
certain capacity and offer transitory restrictions applicable to the Santiago-Séao Paulo route;
certain amendments to LAN’s self-regulatory fare plan approved by the TDLC with respect to LAN’s domestic passenger business;

the obligation of LATAM to form part of one single global airline alliance within 24 months from the date in which the merger becomes effective, except in case the
TDLC approves otherwise or to elect not to participate in any global airline alliance;

certain restrictions on codeshare agreements outside the global airline alliance to which LATAM belongs or with Avianca/TACA or GOL, for routes with origin or
destination in Chile and, or that connects to, North America and Europe, as applicable, including the obligation to consult with the TDLC prior to its execution certain
of those codeshare agreements.

the abandonment of four air traffic frequencies with fifth freedom rights between Chile and Pert and limitations on acquiring in excess of 75% of the air traffic
frequencies in that route and the period that certain air traffic frequencies may be granted by the Chilean air transport authorities to LAN;

issuance of a statement by LATAM supporting the unilateral opening of the Chilean domestic skies (cabotage) and abstention from any actions that would prevent such
opening;

promotion by LATAM of the growth and normal operation of the Guarulhos (Brazil) and Arturo Merino Benitez (Chile) airports, to facilitate access thereto to other
airlines;

certain restrictions regarding incentives to travel agencies;

to maintain temporarily 12 round trip flights per week between Chile and the United States and at least seven round trip non-stop flights per week between Chile and
Europe;

certain transitory restrictions on increasing fares in the Santiago-Sado Paulo and Santiago-Rio de Janeiro routes for the passenger business and for the Chile- Brazil
routes for the cargo business; and

engaging an independent international consultant, expert in airline operations, which for 36 months, and in coordination with the FNE, will monitor and audit
compliance with the conditions imposed by the Decision.

On October 3, 2011, PAL filed an appeal in order to have the Chilean Supreme Court revoke the Decision issued by the TDLC approving the proposed combination subject to
the conditions described above. On October 25, 2011 LAN reached an extrajudicial agreement with PAL pursuant to which (i) PAL abandoned the appeal before the Chilean Supreme
Court and undertook to terminate all actions or proceedings that it initiated, as well as to desist from initiating new proceedings, aimed at blocking the proposed combination between
LAN and TAM, and (ii) LAN paid PAL $5,000,000.

On October 3, 2011, LAN also filed an appeal seeking the amendment or elimination, as applicable, of the following three conditions set forth in the Decision:

amendment of the seventh condition regarding mandatory prior consultation with the TDLC for the execution of certain codeshare agreements in order to eliminate the
obligation to submit such
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agreements to the prior approval of the TDLC, replacing it with the obligation to notify the FNE of any such agreements;
. elimination of the eighth condition regarding the abandonment of four air traffic frequencies between Chile and Pert; and

. amendment of the fourteenth condition regarding the independent consultant in order to limit and modify the intrusive and inspection powers granted to both the FNE
and the consultant with respect to LAN and TAM.

Likewise, on the same date, TAM L.A. filed an appeal seeking amendment of the seventh condition of the Decision.
It is expected that the Chilean Supreme Court will render a final decision with respect to the above-mentioned appeals within the next month.

If the seventh condition is not amended, LATAM’s passengers to and from Chile would be denied the benefit of the increased connectivity that would be provided by the
codeshare agreements that would require prior approval of the TDLC unless and until such approval was obtained. LATAM’s ability to negotiate existing codeshares and to adapt to
changes in the markets in which it has to compete could also be adversely affected because the time required to obtain the prior approval of the TDLC to amendments to those
agreements could take longer than is required to adequately react to new conditions.

If the eighth condition is not eliminated, LATAM will be required to cancel or re-route certain flights out of Lima that could adversely impact connectivity of some passengers.

If the fourteenth condition is not amended, the independent consultant and the FNE will have certain inspection powers that in LAN’s opinion could increase administrative
burdens and impose additional costs that would not be shared by the other airlines with which LATAM needs to compete. In addition, in LAN’s opinion this condition would
undermine LAN’s constitutional rights to equality under the law, due process and protection of mail and document privacy because it would give the independent consultants and
FNE intrusive and disproportionate powers solely with respect to LAN and subject LAN to a supervisory regime that would not apply to any other competitor or industry in Chile.

Brazil

On September 3, 2010, LAN and TAM submitted a merger filing before the Brazilian Antitrust System, composed of CADE, the Secretaria de Direito Econémico (Ministry of
Justice, which we refer to as the “SDE”) and the Secretaria de Acompanhamento Econémico (Ministry of Finance, which we refer to as the “SEAE”). The filing was made based on
the Memorandum of Understanding, executed by the parties on August 13, 2010. As per the request of the parties, the SEAE suspended its analysis of the merger filing until the
parties had taken more definitive steps with respect to the proposed combination. On October 21, 2010, the parties informed SEAE of the execution of the Instrumento Particular de
Ratificagdo de Entendimento by the parties on October 12, 2010, pursuant to which the parties agreed on a transaction structure for the proposed combination and thus requested that
SEAE resume its analysis of the merger filing. As part of its analysis, SEAE sent a series of information requests to LAN and TAM (Official Letter Nos. 11.143/2010; 12.203/2010;
6.566/2011; 6.607/2011; 7.218/2011; 7.555/2011; and 7.866/2011) requesting information on the markets affected by the proposed combination. All of these Official Letters were
duly answered by LAN and TAM. SEAE also sent information requests to the parties’ competitors, suppliers and clients. SEAE issued its report approving the merger filing without
any restrictions on August 11, 2011. The case was then further examined by CADE’s Reporting Commissioner, Olavo Chinaglia, for an additional four months. CADE sent
information requests to LAN and TAM (Official Letter Nos. 1830/2011; 1945/2011; 2410/2011; and 2493/2011) to complement SEAE’s analysis. On December 14, 2011, the case
was adjudicated in a Plenary Session, where the board of CADE approved the transaction with the following conditions: (i) LAN and TAM cannot be members of more than one
global airline
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alliance; (ii) LAN and TAM must swap two pairs of slots in the International Airport of Guarulhos (Sao Paulo/Brazil) (which we refer to as the “Guarulhos Airport”) with one or
more companies that is willing to operate non-stop flights in the Sdo Paulo-Santiago route, granting the swapping companies the necessary infrastructure in the Guarulhos Airport;
and (iii) LAN and TAM must publish the contents of the decision in newspapers widely sold in Brazil, and send letters to carriers that operate commercial flights from the Guarulhos
Airport, informing them of the decision. On December 30, 2011, LAN and TAM submitted a motion to clarify the decision, in which they requested that CADE clarify certain points
of the decision. The motion to clarify was partially accepted by CADE’s Plenary Board on February 8, 2012 to establish that LAN will not be required to implement the measures
imposed by CADE until the exchange offer has been completed. LAN and TAM are permitted to proceed with the implementation of the transaction, regardless of the decision on the
remaining points under the motion to clarify.

Argentina

Under Argentine Law No. 25,156, notification of the exchange offer and the mergers must be filed with the Comisién Nacional de Defensa de la Competencia (the national
antitrust commission of Argentina, which we refer to as the “CNDC”) (i) prior to the perfection or closing of the transaction, or (ii) within one week after the date (a) on which the
transaction is closed, (b) the announcement of the commencement of a tender or exchange offer, or (c) the acquisition of a controlling stake, whichever event occurs sooner. The
notification to the CNDC is not required in order to complete the exchange offer or the mergers.

On April 4, 2011, the CNDC initiated an investigation to determine whether the transaction would require a filing with the CNDC. LAN filed its response on May 18, 2011,
enclosing the information and documentation requested by the CNDC. In its response, LAN stated that none of the conditions for filing the notification as set forth by the Argentinian
antitrust regulations were met as of that time, and thus LAN would send the notification to the CNDC at the time required by those regulations.

Argentine law does not prohibit the consummation of the exchange offer or the mergers before the CNDC has granted its approval of the exchange offer and the mergers.

E.U.

LAN and TAM conduct business in a number of countries outside Latin America. In connection with the proposed combination, LAN and TAM identified two jurisdictions in
the European Union, Germany and Spain, where a merger control filing is required and where clearance is needed prior to completion of the exchange offer. Filings have been made
and unconditional clearances have been secured in Germany and Spain prior to mailing this offer to exchange/prospectus. A merger control filing was also made in Italy, and
unconditional approval of the Italian competition authority has been obtained, although such approval is not required in order to complete the exchange offer and the mergers.

Other

Antitrust enforcement and other regulatory agencies frequently scrutinize transactions such as the proposed combination. At any time before or after completion of the
exchange offer, any antitrust or other regulatory agency in a jurisdiction where LAN has not filed documentation could take any action under the applicable law of that jurisdiction as
it deems necessary or desirable in the public interest, including by seeking to require LAN to submit the proposed combination for antitrust review, to levy financial penalties or to
impose conditions on the operation of the business of the combined companies. Although any of these actions are possible under the laws of a given jurisdiction, LAN believes that
the risk that this will prevent the completion of the exchange offer and the proposed combination, or otherwise undermine the economic rationale for the proposed combination, is not
significant. Private parties may also bring legal action under antitrust laws in certain jurisdictions under certain circumstances.
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Registering Under Resolution No. 2,689/00 and Law 4,131/62

The right to convert dividend payments and proceeds from the sale of Brazilian securities into foreign currency and to remit those amounts outside Brazil is subject to
restrictions under foreign investment regulations, which require, among other things, the electronic registration of the relevant investment with the Central Bank of Brazil. JPMorgan
Chase Bank, as the TAM depositary, holds an electronic registration for the TAM shares underlying the TAM ADSs.

If you are a QIB and want to tender your TAM ADSs in the exchange offer through the Auction on Bovespa, as described in this section above under “—Holders of TAM
ADSs—Withdrawal of TAM Shares Represented by TAM ADSs,” you must withdraw from the applicable TAM ADR program the TAM shares you wish to tender. You must then
obtain your own electronic registration by registering your investment in the TAM shares as a foreign portfolio investment under Resolution No. 2,689/00.

Under Resolution No. 2,689/00, foreign investors may invest in almost all financial assets and engage in almost all transactions available in the Brazilian financial and capital
markets, provided that certain requirements are met. Nevertheless, trading of securities is restricted to transactions carried out on the stock exchanges or organized over-the-counter

markets licensed by the CVM.

Under Resolution No. 2,689/00, a foreign portfolio investor must:

. appoint a representative in Brazil with powers to take actions relating to the investment;

. appoint an authorized custodian in Brazil for the investments, which must be a financial institution duly authorized by the Central Bank of Brazil and CVM;
. through its representative, register itself as a foreign investor with the CVM; and

. register the foreign investment with the Central Bank of Brazil.

Securities and other financial assets held by foreign investors pursuant to Resolution No. 2,689/00 must be registered or maintained in deposit accounts or under the custody of
an entity duly licensed by the Central Bank of Brazil or the CVM.

If you hold TAM ADSs and you want to tender them through the US exchange agent in the form of TAM shares, you must withdraw from the applicable TAM ADR program
the TAM shares you wish to tender. You must then obtain your own electronic registration by registering your investment in the TAM shares as a foreign direct investment under Law
4,131/62. This process may take approximately one week to complete.

Investors with 4,131 investments may sell their shares in both private and open market transactions, but these investors will generally be subject to less favorable tax treatment
on capital gains.

Under Law No. 4,131/62, a foreign direct investor must:

. register as a foreign direct investor with the Central Bank of Brazil;

. obtain a taxpayer identification number from the Brazilian tax authorities;

. appoint a tax representative in Brazil; and

. appoint a representative in Brazil for service of process in respect of suits based on the Brazilian corporation law.

If you want to withdraw the TAM shares underlying your TAM ADSs, you should begin the process of obtaining your own foreign investor registration in advance of
surrendering your TAM ADSs to the TAM depositary and withdrawing the TAM preferred shares underlying your TAM ADSs from the applicable TAM ADR program. As stated
above in this section, the registration process may take between 20 and 30 days to
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complete. If you do not timely complete this process, the custodian for the TAM depositary for the applicable TAM ADR program will neither effect the exchange nor deliver the
TAM shares underlying your TAM ADSs and will instruct the TAM depositary to cancel the exchange and return the TAM ADSs to you.

Airline and Other Regulatory Authorities

In addition to the antitrust related filings and clearances discussed above, the commencement of the exchange offer was also conditioned on receipt of approval from ANAC.
On October 13, 2010, the parties filed an application with ANAC for the transfers of TAM stock contemplated by the transaction agreements. Unconditional approval from ANAC
was obtained on March 3, 2011. In addition, LAN formally consulted with the Department of Transportation and the Federal Aviation Agency and confirmed that no consent or
approval is required to be obtained from either authority prior to completion of the exchange offer and the mergers.

Commitment to Obtain Approvals

Both LAN and TAM have agreed to use reasonable best efforts to obtain as promptly as reasonably practicable all consents and approvals of any governmental entity or any
other person required as a condition to completion of the exchange offer and the mergers, subject to limitations as set forth in the transaction agreements.

Certain Consequences of the Exchange Offer
Trading in TAM Shares During and After the Offer Period

During the exchange offer period, TAM shares not tendered into the exchange offer will continue to trade on Bovespa and TAM ADSs not tendered into the exchange offer
will continue to trade on the NYSE. Trading in TAM shares and TAM ADSs may continue on Bovespa and the NYSE, as applicable, after the completion of the exchange offer
depending on the number of TAM shares and TAM ADSs not acquired in the exchange offer. However, if a sufficient number of TAM shares and TAM ADSs are acquired in the
exchange offer, the TAM shares and TAM ADSs may be delisted from Bovespa and/or the NYSE (as discussed below in this section under “—Reduced Liquidity; Deregistration”).

Reduced Liquidity; Deregistration

The acquisition of TAM shares and TAM ADSs by Holdco IT and LAN pursuant to the exchange offer and the mergers will reduce the number of holders of TAM shares and
TAM ADSs and the number of TAM shares and TAM ADSs that might otherwise trade publicly and, depending on the number of TAM shares and TAM ADSs acquired by Holdco II
and LAN pursuant to the exchange offer and the mergers, could adversely affect the liquidity and market value of any remaining TAM shares and TAM ADSs held by the public.
Furthermore, if the exchange offer is completed, TAM will be deregistered as a public company in Brazil with CVM and the TAM shares will be delisted automatically from Bovespa.
If the TAM ADSs are no longer eligible for listing on the NYSE and the NYSE does not delist them, then TAM intends to request, as it is required to do so under the transaction
agreements, that TAM ADSs be delisted from the NYSE as soon as is reasonably practicable following the effective time of the mergers if permitted by the rules of the NYSE. While
TAM ADSs could continue to be traded in the over-the-counter market and price quotations could be reported, there can be no assurance that such an over-the-counter market will
develop. The extent of the public market for the TAM shares and TAM ADSs and the availability of such quotations would depend upon such factors as the number of holders
remaining at such time, the interest on the part of securities firms in maintaining a market in TAM shares and TAM ADSs and the possible termination of registration of TAM ADSs
under the Exchange Act as described below, which would affect the amount of publicly available information about TAM.

Regardless of whether LAN or TAM formally seeks deregistration of TAM as a public company in Brazil with CVM to have the TAM shares delisted from Bovespa or to have
the TAM ADSs delisted from the NYSE,
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depending on the number of TAM shares and TAM ADSs acquired pursuant to the exchange offer, the TAM shares or TAM ADSs may nonetheless no longer be eligible for trading
on Bovespa or the NYSE, as applicable, under the rules of the relevant exchange.

Deregistration under the Exchange Act; Public Availability of Information

TAM shares represented by TAM ADSs are currently registered under the Exchange Act. TAM may request that the SEC terminate this registration if TAM ADSs are neither
listed on a US national securities exchange or quotation system nor held by at least 300 holders that are residents of or located in the United States. If the TAM ADSs are delisted
from the NYSE, and TAM has fewer than 300 holders of its shares that reside or are located in the United States, LAN will request that TAM seek to deregister the TAM ADSs under
the Exchange Act. Termination of registration of the TAM ADSs under the Exchange Act would substantially reduce the information required to be furnished by TAM to holders of
TAM ADSs and to the SEC and would make certain provisions of the Exchange Act, such as the requirement in Rule 13e-3 thereunder with respect to “going private” transactions, no
longer applicable to TAM. In addition, “affiliates” of TAM and persons holding “restricted securities” (each as defined under Securities Act Rule 144) of TAM, if any, may be
deprived of the ability to dispose of such securities pursuant to Rule 144 promulgated under the Securities Act.

If the exchange offer is completed, after verifying that the provisions of CVM Instruction No. 361/02 have been satisfied, CVM will proceed with the cancellation of TAM’s
registration as a public company in Brazil and thereafter shall inform BOVESPA and TAM of the deregistration. If the TAM shares are delisted from Bovespa and TAM is
deregistered as a public company in Brazil with CVM, TAM will no longer be directly supervised by CVM and the amount of publicly available information concerning TAM and its
operations will be reduced.

TAM ADSs May Cease Being “Margin Securities”

TAM ADSs currently constitute “margin securities” under the regulations of the Board of Governors of the US Federal Reserve System, which status has the effect of, among
other things, allowing US brokers to extend credit on the collateral of TAM ADSs for purposes of buying, carrying and trading in securities. With the delisting of TAM ADSs from
the NYSE, TAM ADSs might no longer constitute “margin securities” and, therefore, could no longer be used as collateral for the purpose of loans made by US brokers.

Accounting Treatment

The transaction will be accounted for as an acquisition under IFRS by use of the purchase method of accounting. For accounting purposes, LAN will be the acquirer and TAM
will be the acquired entity.

Agents and Related Fees and Expenses

LAN has retained J.P. Morgan Securities to act as dealer manager in the United States in connection with the exchange offer. J.P. Morgan Securities will perform certain
services in connection with the exchange offer, including soliciting tenders pursuant to the exchange offer and communicating generally with brokers, dealers, commercial banks and
trust companies and other persons. J.P. Morgan Securities will be reimbursed for certain of its expenses, including certain attorneys’ fees, incurred in connection with performing such
function. LAN has agreed to indemnify J.P. Morgan Securities and related persons against certain liabilities and expenses in connection with their services, including liabilities and
expenses under the Securities Act and the Exchange Act, or contribute to payments that the dealer manager may be required to make in that respect. In addition, LAN retained
JPMorgan Chase Bank to act as the US exchange agent to receive and hold TAM ADSs validly tendered into, and not withdrawn from, the exchange offer, for the benefit of Holdco
II. LAN will pay these agents reasonable and customary compensation for their services in connection with the exchange offer, will reimburse them for their reasonable out-of-pocket
expenses and will indemnify them against certain liabilities and expenses. LAN also engaged J.P. Morgan Securities as its financial advisor in connection with the proposed
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combination with TAM. J.P. Morgan Securities and its affiliates have in the past provided, and may in the future provide, financial advisory or financing services to LAN and its
affiliates and have received, and may receive in the future, fees for rendering these services. In the ordinary course of J.P. Morgan Securities’ business, J.P. Morgan Securities and its
affiliates may actively trade securities of TAM and LAN for their own account and for the accounts of their customers and, accordingly, may at any time hold a long or short position
in these securities.

Other Fees and Expenses

LAN has retained D.F. King & Co. Inc., at 48 Wall Street, New York, New York 10005, as information agent in the United States in connection with the exchange offer. The
information agent may contact holders of TAM shares or TAM ADSs by mail, telephone or other means and may request that brokers, dealers, commercial banks, trust companies and
other nominees who hold TAM shares or TAM ADSs on behalf of beneficial owners of these TAM shares forward material relating to the exchange offer to such beneficial owners.
LAN will pay the information agent reasonable and customary compensation for these services in addition to reimbursing the information agent for its reasonable out-of-pocket
expenses. LAN has agreed to indemnify the information agent against certain liabilities and expenses in connection with the exchange offer, including certain liabilities under the US
federal securities laws.

The expenses to be incurred in connection with the exchange offer to be paid by TAM and LAN are estimated in the aggregate to be approximately US$49.2 million. Such
expenses include fees paid to financial advisors, transaction-related accounting and legal fees, printing costs, consultants, other advisors, registration fees and transfer taxes, among
others. The following table sets forth the estimated fees and expenses that LAN expects to incur in connection with the exchange offer and the mergers:

Type of Fee Amount (US$)

Securities and Exchange Commission Filing Fees Us$ 15,000
Financial, legal, accounting and advisory fees US$49,000,000
Printing and mailing expenses Us$ 50,000
Miscellaneous fees and expenses US$ 100,000
Total US$49,165,000

Source and Amount of Funds

The exchange offer is not conditioned upon any financing arrangements, and no funds have been borrowed for purposes of the exchange offer. LAN will use general corporate
funds to pay any cash requirements of the exchange offer, including payment for fractional shares.

Certain Relationships with TAM

Except as discussed in “The Transaction Agreements,” “Shareholders Agreements” and “Interests of Certain Persons” sections of this offer to exchange/prospectus, neither
LAN nor, to the best of its knowledge, Holdco II or any of their respective affiliates nor any of the persons listed below under the “Interests of Certain Persons—Identity and
Background of Controlling Persons, Directors and Executive Officers of LAN” and “Interests of Certain Persons—Identity and Background of Controlling Persons, Directors and
Executive Officers of Holdco I1” sections of this offer to exchange/prospectus beginning on pages 231 and 236, respectively, has any agreement, arrangement or understanding with
any other person with respect to any securities of TAM, including, but not limited to, any agreement, arrangement or understanding concerning the transfer or the voting of any
securities, joint ventures, loan or option arrangements, puts or calls, guarantees of loans, guarantees against loss or the giving or withholding of proxies, consents or authorizations.
Except as described below in this section and in the “Background of the Exchange Offer and Mergers” and “Shareholders Agreements” sections of this offer to exchange/prospectus
beginning on pages 100 and 221 respectively, there are no past, present or proposed material contracts, arrangements, understandings, relationships, negotiations or transactions since
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January 1, 2009, between LAN or, to the best of LAN’s knowledge, Holdco II or any of their respective affiliates, on the one hand, and TAM or any of its affiliates, on the other hand,
concerning a merger, consolidation, acquisition, an exchange offer or other acquisition of TAM securities, an election of directors, or a sale or other transfer of a material amount of
assets. In addition, except for the agreements discussed below and under “The Transaction Agreements” and the “Shareholders Agreements” sections of this offer to
exchange/prospectus beginning on pages 197 and 221, respectively, neither LAN nor, to the best of its knowledge, Holdco II or any of their respective executive officers, directors,
controlling persons or subsidiaries has any present or proposed material agreement, arrangement, understanding or relationship with TAM or any of its executive officers, directors,
affiliates or subsidiaries. In the normal course of LAN’s businesses, LAN and TAM and their respective affiliates are parties to certain transactions and agreements. In the last two
years, LAN believes that no such transaction had an aggregate value in excess of 1% of TAM’s consolidated revenues for the year in which the transaction occurred. Neither LAN,
nor, to the best of its knowledge, Holdco II or any of their respective executive officers, directors, controlling persons, nor any of their directors and officers, since January 1, 2009,
has had any transaction with TAM or any of its executive officers, directors or affiliates that would require disclosure under the rules and regulations of the SEC applicable to the
exchange offer. As of the date of this offer to exchange/prospectus, neither LAN, nor, to the best of its knowledge, Holdco II or any of their respective executive officers, directors,
associates (as defined under Exchange Act Rule 12b-2) or majority-owned subsidiaries (as defined under Exchange Act Rule 12b-2) or any of the persons listed under the “Interests
of Certain Persons—Identity and Background of Controlling Persons, Directors and Executive Officers of LAN” and the “Interests of Certain Persons—Identity and Background of
Controlling Persons, Directors and Executive Officers of Holdco II” sections of this offer to exchange/prospectus beginning on pages 231 and 236, respectively, own any TAM
securities or have engaged in any transactions in TAM securities during the past 60 days. Except as described under the “Shareholders Agreements” and “Interests of Certain Persons”
sections of this offer to exchange/prospectus, none of LAN’s affiliates or, to the best of LAN’s knowledge, the affiliates of Holdco IT and TAM have any material interest, direct or
indirect, by security holdings or otherwise, in the proposed combination.

Agreements Entered into in the Ordinary Course

In 2007, LAN and LAN Peru S.A. (which we refer to as “LAN Peru”) established regional codeshare agreements with TAM L.A. Through these agreements, LAN offers 12
additional destinations in Brazil. LAN also established code share agreements with TAM Mercosur in 1997 with respect to flights from Santiago, Chile to Asuncion, Paraguay that are
operated by TAM Mercosur. In 2007, LAN Argentina S.A. (which we refer to as “LAN Argentina”) established a codeshare agreement with TAM L.A. between Buenos Aires,
Argentina, and Sao Paulo, Brazil, and vice versa, which includes eight domestic destinations in Argentina and 12 domestic destinations in Brazil. This code share agreement was
implemented in 2009.

In 2008, LAN Airlines and TAM also executed a participation agreement, which provides LAN’s and TAM’s respective passengers with reciprocal accrual and redemption of
frequent flyer program rewards. Additionally, in 2010, LAN, LAN Peru, LAN Ecuador and LAN Argentina executed a bilateral interline prorate agreement with TAM L.A. and TAM
Mercosur which applies to routes operated by each of them.

In 2009, LAN Airlines and TAM L.A. executed a heavy maintenance services agreement. Pursuant to this agreement, TAM L.A. provides to LAN Airlines certain
maintenance services for the Airbus 320 family operated by LAN or any of its affiliates, including, but not limited to, Transporte Aéreo S.A., LAN Peru, Aerolane Lineas Aéreas
Nacionales del Ecuador S.A., LAN Argentina and Lan Cargo.

LAN Airlines and TAM L.A. are currently negotiating a special prorate agreement for cargo transportation to several destinations but as of the date of this offer to
exchange/prospectus no definitive agreement has been executed by the parties.
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Purpose of the Offer; Combination Transactions

Purpose

Holdco II is making the exchange offer pursuant to the transaction agreements. Contemporaneously with the completion of the exchange offer, LAN will implement a series of
transactions that, along with the exchange offer, are intended to result in LAN acquiring indirectly substantially all of the economic rights and up to 20% of the voting rights in TAM
while the TAM controlling shareholders would retain indirectly at least 80% of the voting rights in TAM. For a discussion of these combination transactions, see the “—Combination
Transactions” section below and “The Transaction Agreements—Overview” section of this offer to exchange/prospectus beginning on page 197.

For a discussion of the effect of the mergers, see “The Transaction Agreements—The Mergers; Directors and Officers; By-laws” section of this offer to exchange/prospectus
beginning on page 215, and for further discussion of these combination transactions, see “The Transaction Agreements—Overview” section of this offer to exchange/prospectus
beginning on page 197.

Squeeze-Out Procedure

Brazilian law includes a procedure for the squeeze-out of shares owned by minority shareholders of a Brazilian company such as TAM. If after completion of the exchange
offer the qualifying minority shares represent less than 5% of the outstanding TAM shares and TAM ADSs, the TAM controlling shareholders may resolve in a general meeting to
request that TAM compulsorily redeem all TAM shares (including those represented by TAM ADS) that were not acquired in the exchange offer and the mergers for an amount in
cash equal to the product of (i) the number of LAN ADSs and/or LAN BDSs they would have received pursuant to the exchange offer in respect of their TAM shares and/or TAM
ADSs and (ii) the closing price of the LAN common shares on the SSE on the last trading day immediately preceding the Auction date (as reported on the SSE’s website,
www.bolsadesantiago.com or, if unavailable, as reported by another authoritative source) as converted into US dollars using the Chilean observed exchange rate applicable on the
Auction date as published by the Central Bank of Chile, duly adjusted by the Central Bank of Brazil’s overnight lending rate, within 15 days after the general meeting of TAM
shareholders in which the squeeze-out was approved. As soon as LAN and its affiliates hold, directly or indirectly, for LAN’s own account more than 95% of the issued and
outstanding TAM shares and TAM ADSs, TAM intends to institute proceedings in accordance with Brazilian law to compulsorily redeem any TAM shares (including those
represented by TAM ADSs) that were not acquired in the exchange offer and the mergers. For further discussion of the squeeze-out procedure, see “The Transaction Agreements—
Effects of the Merger—Statutory Squeeze-Out” section of this offer to exchange/prospectus beginning on page 217.

Other Considerations

It is possible that LAN and TAM may not be able to implement the post-closing combination transactions promptly after settlement of the exchange offer, that such
combination transactions may be delayed or that such combination transactions cannot take place at all. This will depend on, among other things, the percentage of TAM shares and
TAM ADSs tendered into, and not withdrawn from, the exchange offer and the means available in a particular jurisdiction to achieve the objective of enabling LAN (and/or its wholly
owned subsidiaries) to acquire all of the outstanding TAM shares and TAM ADSs, taking into account options available under the applicable provisions of Chilean, Brazilian or other
applicable laws and the rules and regulations of any relevant exchange. Accordingly, TAM may be unable to effect a statutory squeeze-out in accordance with Brazilian law promptly
after completing the exchange offer of TAM shares or TAM ADSs who do not tender their TAM shares into the exchange offer, and the liquidity and value of any TAM shares and
TAM ADSs that remain outstanding could be negatively affected by the fact that they will be held by a small number of holders. For further discussions of the potential effects of the
exchange offer, see “—Certain Consequences of the Exchange Offer” in this section above.
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Plans for TAM after the Combination

Once the proposed combination has been completed, LAN intends for TAM to continue its current operations as an affiliate of LAN. For a discussion of the organizational
structure of the combined companies, see the “Transactions Agreements—Overview” section of this offer to exchange/prospectus beginning on page 197 and for further discussion of
LAN’s plans for the combined companies following the completion of the proposed combination, see the “Shareholders Agreements” section of this offer to exchange/prospectus
beginning on page 221.

The Combined Companies after the Combination

The proposed combination will create the leading Latin American airline group with the largest fleet of aircraft of any airline in Latin America and one that is well-positioned
to compete in an increasingly consolidated and competitive global airline industry. By coordinating their marketing and sales efforts, LATAM will have enhanced global presence
capable of targeting and serving a larger pool of potential customers.

The businesses of LAN and TAM are highly complementary from both the geographic and business line perspectives. The proposed combination will create new opportunities
for LATAM to offer better services to its customers through the harmonization of flight schedules, improved commercial distribution, launch of new flights and expansion of the
combined cargo business. For more information about the complementary aspects of the proposed combination, see the “LAN’s Reasons for the Proposed Combination—
Complementary Aspects of the Two Companies” section of this offer to exchange/prospectus beginning on page 105.

Regulation and Tax
The primary regulator for each of the airlines of the combined companies will be the Aeronautic Authority of the country in which each airline is incorporated.

In the case of LAN, the Direccion General de Aerondutica Civil and the Junta de Aerondutica Civil are its primary regulators and will continue to be the primary regulator of
LATAM’s airlines incorporated in Chile after the completion of the proposed combination. ANAC will continue to be the primary regulator of TAM after completion of the proposed
combination.

LATAM, which will be the holding company for the combined companies, will remain incorporated under the laws of Chile and will remain a Chilean tax resident.
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THE TRANSACTION AGREEMENTS

This section describes the material terms of the transaction agreements. The rights and obligations of the parties to the transaction agreements are governed by the express
terms and conditions of the transaction agreements and not by this summary or any other information contained in this offer to exchange/prospectus. The description in this section
and elsewhere in this offer to exchange/prospectus is qualified in its entirety by reference to the complete text of the transaction agreements, copies of which are attached as Annex D
and Annex E, respectively, and are incorporated by reference into this offer to exchange/prospectus. This summary does not purport to be complete and may not contain all of the
information about the transaction agreements that is important to you. LAN and Holdco II encourage you to read the transaction agreements carefully and in their entirety.

Explanatory Note Regarding the Transaction Agreements

The following summary is included to provide you with information regarding the terms of the transaction agreements. This section is not intended to provide you with any
factual information about either TAM or LAN. Such information can be found elsewhere in this offer to exchange/prospectus and in the public filings that TAM and LAN make with
the SEC, as described in the “Where You Can Find More Information” section of this offer to exchange/prospectus beginning on page 16. Factual disclosures about TAM or LAN
contained in this offer to exchange/prospectus or in their respective public reports filed with the SEC may supplement, update or modify the factual disclosures about TAM and LAN
contained in the transaction agreements. The representations, warranties and covenants made in the transaction agreements by TAM and LAN were qualified and subject to important
limitations agreed to by TAM and LAN in connection with negotiating the terms of the transaction agreements. In particular, in your review of the representations and warranties
contained in the transaction agreements and described in this summary, it is important to bear in mind that the representations and warranties were negotiated with the principal
purposes of establishing the circumstances in which a party to the transaction agreements may have the right not to commence the exchange offer if the representations and warranties
of the other party proved to be untrue due to a change in circumstance or otherwise, and allocating risk between the parties to the transaction agreements, rather than establishing
matters as facts. The representations and warranties may also be subject to a contractual standard of materiality different from those generally applicable to shareholders and reports
and documents filed with the SEC and in some cases were qualified by the matters contained in the disclosure schedules that TAM and LAN delivered in connection with the
transaction agreements, which disclosures were not reflected in the transaction agreements. Therefore, the representations and warranties and other provisions in the transaction
agreements should not be read alone but instead together with the information provided elsewhere in this offer to exchange/prospectus and in the documents incorporated by reference
into this offer to exchange/prospectus. Moreover, information concerning the subject matter of the representations and warranties, which do not purport to be accurate as of the date of
this offer to exchange/prospectus, may have changed since the date of the transaction agreements and subsequent developments or new information qualifying a representation or
warranty may have been included in this offer to exchange/prospectus. In this offer to exchange/prospectus, we refer to January 18, 2011, the date that the parties entered into the
transaction agreements, as the “signing date.”

Overview

To help you better understand the proposed combination and its component steps, set forth below is a description of those steps together with organizational charts that
illustrate how the transaction will affect the ownership of LAN and TAM.
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Current Ownership of TAM
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As of March 5, 2012, TAM’s current authorized share capital was R$1,200,000,000 and consisted of 55,816,683 TAM common shares and 100,390,098 TAM preferred shares.
The TAM controlling shareholders currently own approximately 85.37% of the TAM common shares and 25.09% of the TAM preferred shares as of March 5, 2012 and the remaining
TAM shares are held by TAM’s minority shareholders. For a description of the rights attached to the TAM common shares and TAM preferred shares, see “Item 10—Additional
Information—Memorandum and Articles of Association—Rights of our common and preferred shares” in the TAM 2010 Form 20-F, which is incorporated by reference into this offer
to exchange/prospectus.

Current Ownership of LAN
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As of March 5, 2012, LAN’s current authorized share capital was 341,000,000 common shares. LAN’s outstanding share capital consists of 340,783,749 LAN common shares, all of
which were subscribed and fully paid as stated in the opinion of Claro y Cia. attached as Exhibit 5.1 to the registration statement of which this offer to exchange/prospecting forms a
part. The LAN controlling shareholders currently own approximately 33.86% of the LAN common shares as of March 5, 2012. For a description of the rights attached to LAN
common shares, see the “Description of Our Shares of Common Stock” section in the LAN 2010 Form 20-F, which is incorporated by reference into this offer to
exchange/prospectus.

On the terms and subject to the conditions set forth in the transaction agreements, all or substantially all of the outstanding TAM common shares will be acquired by Holdco I
and substantially all of the outstanding TAM preferred shares will be acquired by LAN through a series of transactions and corporate restructurings described below. For a description
of the terms and conditions of the exchange offer, see “The Exchange Offer” section of this offer to exchange/prospectus beginning on page 146.
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Subject to the terms and conditions of the transaction agreements, the proposed combination will be effected as described below:
*  InJune 2011, the TAM controlling shareholders formed four new Chilean companies:
. TEP Chile,

. Holdco I,
. Holdco II, and
. Sister Holdco.

. The current ownership of these four new companies is as follows:

. the TAM controlling shareholders own 100% of the outstanding shares of TEP Chile,

. TEP Chile owns 100% of the Holdco I voting shares, which class of shares is entitled to essentially all of the voting rights but none of the economic rights in
Holdco I,

. LAN owns 100% the Holdco I non-voting shares, which class of shares is entitled to essentially all of the economic rights but none of the voting rights in
Holdco I,

. Holdco I and LAN each own one Holdco II share, which collectively represent 100% of the outstanding Holdco II shares, and

. TEP Chile and its nominee each own one Sister Holdco share, which collectively represent 100% of the outstanding Sister Holdco shares.

. Holdco II will make an exchange offer in the United States and in Brazil to acquire all of the issued and outstanding:
. TAM common shares,
. TAM preferred shares, and
. TAM ADSs,
in each case that are not owned by the TAM controlling shareholders in exchange for the same number of Holdco II shares.
. Immediately before Holdco II accepts for exchange the TAM shares and TAM ADSs tendered into, and not withdrawn from, the exchange offer:

. the TAM controlling shareholders will contribute to TEP Chile all of their TAM common shares and all of their TAM preferred shares and will receive
additional shares of TEP Chile,

. TEP Chile will contribute to Holdco I all of the TAM common shares that it received from the TAM controlling shareholders and will receive Holdco I non-
voting shares, and

. TEP Chile will contribute to Sister Holdco:
. all of the TAM preferred shares that TEP Chile received from the TAM controlling shareholders,
. all of the Holdco I non-voting shares that TEP Chile received from Holdco I, and
. 6.2% of the outstanding Holdco I voting shares,

and will receive a number of Sister Holdco shares equal to the total number of TAM common shares and TAM preferred shares that the TAM controlling
shareholders contributed to TEP Chile.
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+  After completion of the steps described in the immediately preceding bullet point, the ownership of TAM will be as follows:
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*  After Holdco II accepts for exchange the TAM ADSs and TAM shares tendered into, and not withdrawn from, the exchange offer and immediately before the settlement
of the exchange offer, each of Holdco II and Sister Holdco will merge with and into LAN as a result of which:

. LAN will be the surviving company of both mergers,
. Holdco II and Sister Holdco will cease to exist, and
. each Holdco II share (including those that would otherwise have been delivered at the settlement of the exchange offer) and each Sister Holdco share will be

converted into 0.90 of a LAN common share.
. Promptly after settlement of the exchange offer, LAN will:
. contribute to Holdco I any TAM common shares acquired in the exchange offer in exchange for the same number of Holdco I non-voting shares, and
. increase its ownership percentage of the outstanding Holdco I voting shares by converting some of its Holdco I non-voting shares into Holdco I voting shares
to the percentage that will cause the product of (i) TEP Chile’s ownership percentage of the outstanding Holdco I voting shares and (ii) Holdco I’s ownership
percentage of the outstanding TAM common shares to be equal to 80%.
As aresult of the foregoing transactions:
. Holdco I will own 100% of the TAM common shares that were:
. contributed by the TAM controlling shareholders or

. acquired pursuant to the exchange offer.
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If the transactions described above are successfully completed, then immediately following the completion of these transactions the ownership of the issued and outstanding
shares of LAN and TAM will be approximately as shown below. The ownership percentages shown in the chart below were calculated assuming that all holders of TAM shares and
TAM ADSs other than the TAM controlling shareholders validly tender their TAM shares and TAM ADSs into, and do not withdraw them from, the exchange offer, that no TAM
shares (including those represented by TAM ADSs) or LAN shares (including those represented by LAN ADSs and LAN BDSs) are issued after the date of this offer to
exchange/prospectus other than the LAN shares (including those represented by LAN ADSs and LAN BDSs) to be issued pursuant to the exchange offer and the mergers and the
TAM controlling shareholders make and pay the TEP Chile subscription by contributing to TEP Chile all TAM shares beneficially owned by them, and TEP Chile pays for the
subscriptions of Holdco I shares and Sister Holdco shares by contributing to Holdco I and Sister Holdco all of the TAM shares contributed to it by the TAM controlling shareholders.
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As aresult of the Holdco IT merger, each Holdco II share (including those shares to be issued pursuant to the exchange offer) will be converted into 0.90 of a LAN common
share. Because the Holdco II merger will occur immediately before the settlement of the exchange offer, holders of TAM shares and TAM ADSs acquired in the exchange offer will
receive 0.90 of a LAN common share for each TAM share or TAM ADS so acquired. Holders of TAM shares and TAM ADSs who tender into the exchange offer through the US
exchange agent will receive such LAN common shares in the form of LAN ADSs, which will be evidenced by LAN ADRs. Holders of TAM shares who tender their TAM shares in
the Auction on Bovespa will receive such LAN common shares in the form of LAN BDSs, which will be evidenced by LAN BDRs.

As aresult of the Sister Holdco merger, each Sister Holdco share will be converted into 0.90 o