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Ref.:  Reports MATERIAL FACT 

 
Dear Sir: 
 

In accordance with the provisions set forth in Article 9 and the 
second paragraph of Article 10 of the Securities Market Law, and in General Rule No. 30, 
duly authorized, I hereby report the following MATERIAL FACT of LATAM Airlines Group 
S.A. ("LATAM" or the "Company"), registration in the Securities Registry No. 306: 

 
As previously reported, the Company and certain of its direct 

and indirect subsidiaries (collectively with LATAM, the "Debtors") are currently subject to a 
reorganization proceeding in the United States of America under Chapter 11 of Title 11 of 
the United States Code, before the United States Bankruptcy Court for the Southern District 
of New York (the "Chapter 11 Proceeding"). 

 
As part of the Chapter 11 Proceeding and potential 

restructuring transactions thereunder of the Debtors and/or certain of their indebtedness, 
the Company entered into confidentiality agreements (collectively, the "NDAs") with certain 
counterparties, pursuant to which the Company agreed to publicly disclose certain 
information, including material non-public information (the "Cleansing Materials"), upon the 
occurrence of certain events set forth in the NDAs. In satisfaction of its obligations under 
certain of such NDAs, the Company is furnishing the Cleansing Materials, as Exhibits 99.1, 
99.2 and 99.3 hereto. 

 
Finally, it is reported that the Company and the other Debtors 

have executed a Restructuring Support Agreement with the ad hoc Group of the Company’s 
claimholders, Costa Verde Aeronáutica S.A. and Inversiones Costa Verda Ltda. y Cía en 
Comandita Por Acciones, Delta Air Lines, Inc., Qatar Airways Investment (UK) Ltd, Andes 
Aerea SpA, Inversiones Pia SpA and Comercial Las Vertientes SpA, which is attached as 
exhibit 99.1. 
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Sincerely yours, 

 
 
 
 

Roberto Alvo M. 
CEO 

LATAM Airlines Group S.A. 
 
 
Att: 
 
Exhibit 99.1 – Restructuring Support Agreement. 
Exhibit 99.2 – Sources and Uses Chart. 
Exhibit 99.3 – Updated Claims information. 
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER WITH 
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A 
CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE 
BANKRUPTCY CODE. ANY SUCH OFFER OR SOLICITATION WILL COMPLY 
WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF THE 
BANKRUPTCY CODE. NOTHING CONTAINED IN THIS RESTRUCTURING 
SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, 
UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON THE 
TERMS DESCRIBED HEREIN, DEEMED BINDING ON ANY OF THE PARTIES 
HERETO. 

RESTRUCTURING SUPPORT AGREEMENT 

This Restructuring Support Agreement, dated as of November 26, 2021 (including all 
exhibits and Schedules attached hereto, including the Restructuring Term Sheets (as defined 
below), the “Agreement”), by and among the following parties (each, a “Party” and, collectively, 

the “Parties”): 

a) LATAM Airlines Group S.A. (“LATAM Parent”) and each of its affiliates that 

are debtors-in-possession (each such entity, a “Debtor” and, together, the 

“Debtors”) in the Chapter 11 Cases (as defined below); 

b) the members of the ad hoc group (the “Parent GUC Ad Hoc Group”) of LATAM 

Parent claimholders listed on Schedule II attached hereto (each, a “Commitment 
Creditor” and, together, the “Commitment Creditors”, and in their capacity as 
parties providing a backstop with respect to (i) the Equity Rights Offering 
(defined below), each, an “ERO New Common Stock Backstop Party”, and, 
together, the “ERO New Common Stock Backstop Parties”, and (ii) the New 
Convertible Notes Class C, each, a “New Convertible Notes Class C Backstop 
Party” and, together, the “New Convertible Notes Class C Backstop Parties”, and, 

in their capacity as both the ERO New Common Stock Backstop Parties and New 
Convertible Notes Class C Backstop Parties, the “Backstop Creditors”); 

c) Costa Verde Aeronáutica S.A. and Inversiones Costa Verde Ltda y Cia. en 
Comandita por Acciones (together, “Costa Verde”), Delta Air Lines, Inc. 

(“Delta”), and Qatar Airways Investment (UK) Ltd. (“Qatar”, and together with 

Costa Verde and Delta, in their capacities as parties providing a backstop with 
respect to the New Convertible Notes Class B, collectively, the “Backstop 
Shareholders”, and each, a “Backstop Shareholder” and together with the 

Commitment Creditors, the “Commitment Parties,” and each, a “Commitment 
Party”); and 

d) Andes Aerea SpA, Inversiones Pia SpA and Comercial Las Vertientes SpA (the 
“Eblen Group”). 
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RECITALS 

WHEREAS, on May 26, 2020, July 7, 2020 and July 9, 2020 (as applicable to each 
relevant Debtor), the Debtors commenced voluntary cases under chapter 11 of title 11 of the 
United States Code (the “Bankruptcy Code”), which are being jointly administered under the 
caption In re LATAM Airlines Group S.A., Case No. 20-11254 (the “Chapter 11 Cases”) pending 

in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy 
Court”); 

WHEREAS, certain of the Debtors sought and obtained recognition of their Chapter 11 
Cases or commenced parallel proceedings with respect to the Chapter 11 Cases in three 
additional jurisdictions: Chile, Colombia and the Cayman Islands;  

WHEREAS, on May 27, 2020 and July 10, 2020, the Grand Court of the Cayman 
Islands granted the applications of certain of the Debtors for the appointment of provisional 
liquidators pursuant to section 104(3) of the Companies Law (2020 Revision) (such proceedings, 
collectively the “JPL Proceedings”); 

WHEREAS, on June 4, 2020, the 2nd Civil Court of Santiago, Chile issued an order 
recognizing the Chapter 11 Cases with respect to LATAM Airlines Group S.A., Lan Cargo S.A., 
Fast Air Almacenes de Carga S.A., Latam Travel Chile II S.A., Lan Cargo Inversiones S.A., 
Transporte Aéreo S.A., Inversiones Lan S.A., Lan Pax Group S.A. and Technical Training 
LATAM S.A.; 

WHEREAS, on June 12, 2020, the Superintendence of Companies of Colombia granted 
recognition of the Chapter 11 Cases in Colombia; 

WHEREAS, in connection with the Chapter 11 Cases, the Parties have engaged in good 
faith, arm’s-length negotiations, including in connection with Bankruptcy Court-ordered 
mediation overseen by the Honorable Judge Allan L. Gropper (Ret.), regarding the principal 
terms of a chapter 11 plan of reorganization to be prepared and proposed by the Debtors (the 
“Approved Plan”), which Approved Plan shall contain the terms and conditions set forth in, and 

be consistent in all material respects with, the term sheet attached hereto as Exhibit A (such term 
sheet, including all annexes thereto, the “Plan Term Sheet,” and such reorganization, including 
the transactions contemplated herein and therein, on the terms and conditions described in this 
Agreement, the “Restructuring Transactions”); 

WHEREAS, the Restructuring Transactions in connection with the Approved Plan 
contemplate the issuance of approximately (i) $1.467 billion in convertible “A” notes (the “New 
Convertible Notes Class A”), (ii) $1.373 billion in convertible “B” notes (the “New Convertible 
Notes Class B”) and (iii) $6.816 billion in convertible “C” notes (the “New Convertible Notes 
Class C” and, collectively with the New Convertible Notes Class A and New Convertible Notes 

Class B, the “New Convertible Notes”) on the terms and conditions set forth in the term sheets 
attached hereto as Exhibit B, Exhibit C and Exhibit D, respectively, (collectively, the “New 
Convertible Notes Term Sheets”); 

WHEREAS, the Restructuring Transactions in connection with the Approved Plan 
contemplate the direct issuance of common shares (the “ERO New Common Stock”) of LATAM 
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Parent through a certain $800 million equity rights offering of ERO New Common Stock to be 
offered for subscription and purchase to LATAM Parent shareholders in a preemptive rights 
offering (the “Equity Rights Offering”) on the terms and conditions set forth in the term sheet 
attached hereto as Exhibit E (the “Equity Rights Offering Term Sheet”, and, collectively with 

the Plan Term Sheet and the New Convertible Notes Term Sheets, the “Restructuring Term 
Sheets”); 

WHEREAS, the Restructuring Transactions in connection with the Approved Plan 
contemplate the (i) issuance or incurrence, as applicable, of approximately $2.250 billion in 
notes or term loans (the “Exit Notes/Loans”) and the entry into an approximately $500 million 
revolving credit facility (the “Exit Revolver”) and (ii) refinancing, amendment, amendment and 
restatement, extension or other modification of the RCF Credit Agreement (as defined in the 
Plan Term Sheet) (the “Modified Existing RCF”), which in each case shall be consistent in all 
material respects with the Restructuring Term Sheets; 

WHEREAS, in connection with the Restructuring Transactions, the Parties have 

engaged, and shall continue to engage, in good faith, arm’s length negotiations regarding the 

detailed terms of a restructuring and the Parties have engaged, and shall continue to engage, in 

good faith, arm’s length negotiations regarding the execution of binding agreements for the 

Restructuring Transactions, including for the backstop of, as applicable, the ERO New Common 
Stock, the New Convertible Notes Class B and the New Convertible Notes Class C (collectively, 

the “Backstop Commitment Agreements”), which Backstop Commitment Agreements shall be 

consistent in all material respects with the Restructuring Term Sheets; 

WHEREAS, the Parties desire to express to one another their mutual support and 
commitment in respect of the matters set forth herein; and 

WHEREAS, subject to the execution of the Definitive Documents and, as applicable, the 
Restructuring Documents (each as defined below), subject to appropriate approvals by the 
Bankruptcy Court, and, solely with respect to the Backstop Shareholders, the Eblen Group and 
Lan Cargo S.A., as applicable, subject to obtaining the Subsequent Approvals (as defined 
below), the terms of this Agreement set forth the Parties’ entire agreement concerning their 

respective obligations with respect to the Restructuring Transactions;  

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each Party, intending to be legally bound hereby and subject to the terms hereof, 
agrees as follows: 

Section 1. Agreement Effective Date, Definitive and Restructuring 
Documentation 

(a) This Agreement shall become effective, and each Party hereto shall be 
bound to the terms of this Agreement immediately upon the occurrence of the following 
conditions (the “Agreement Effective Date”); provided, that the Agreement Effective Date for 
any Joining Party shall be the date that such Joining Party executes the Joinder; 
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i. Each of the Debtors shall have executed and delivered counterpart 
signature pages of this Agreement to counsel to each of the other Parties; 

ii. Each of the members of the Parent GUC Ad Hoc Group shall have 
executed and delivered counterpart signature pages of this Agreement to 
counsel to each of the other Parties; and 

iii. Each of the Backstop Shareholders and the Eblen Group, which must 
collectively hold over fifty percent (50%) of the Existing Common Stock, 
shall have executed and delivered counterpart signature pages of this 
Agreement to counsel to each of the other Parties. 

(b) The definitive documents and agreements (along with any amendments, 
modifications, or supplements thereto) set forth in clauses (vii)-(xiii) below (the “Definitive 
Documents” and, the Definitive Documents along with the documents and agreements (along 
with any amendments, modifications, or supplements thereto) set forth in clauses (i)-(xiii), 
collectively, the “Restructuring Documents”) related to or otherwise utilized to implement, 

effectuate or govern the Restructuring Transactions shall consist of: 

i. this Agreement (including, each of Exhibits A – E and Schedules 
attached hereto); 

ii. the order of the Bankruptcy Court authorizing the Debtors to pay 
backstop commitment fees to the applicable ERO New Common Stock Backstop 
Parties or the New Convertible Notes Class C Backstop Parties (the “Backstop 
Order”); 

iii. the disclosure statement (and all exhibits and other documents and 
instruments related thereto, as amended or supplemented from time to time) with 
respect to the Approved Plan (the “Disclosure Statement”), the other solicitation 

materials in respect of the Approved Plan (such materials as amended or 
supplemented from time to time, the “Solicitation Materials”); 

iv. the order (the “Disclosure Statement Order”) approving the 

Disclosure Statement and granting the other relief requested in the Disclosure 
Statement Motion (as defined below); 

v. the Approved Plan and the order confirming the Approved Plan 
(the “Confirmation Order”) and any documents included in or comprising the 

Plan Supplement (as defined in the Plan Term Sheet); 

vi. (y) every other order and/or resolution entered by the Bankruptcy 
Court and the Grand Court of the Cayman Islands, to the extent necessary and as 
applicable to implement the Restructuring Transactions; and (z) any order and/or 
resolution entered by the 2nd Civil Court of Santiago, Chile and the 
Superintendence of Companies of Colombia in respect of the recognition of the 
Confirmation Order in Chile and Colombia (as applicable), to the extent such 
recognition is sought and obtained, and every other proposed order filed by the 
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Debtors in the Chapter 11 Cases in these proceedings, to the extent, in each case, 
such orders or proposed orders relate to and are necessary for the implementation 
or consummation of the Restructuring Transactions or are contemplated by this 
Agreement (including the Restructuring Term Sheets); 

vii. Backstop Commitment Agreements, consistent in all material 
respects with the terms of this Agreement, the Backstop Order and the 
Restructuring Term Sheets; 

viii. the bond issuance agreements with respect to each of the New 
Convertible Notes to be executed by LATAM Parent in furtherance of the 
Approved Plan and consistent in all material respects with the New Convertible 
Notes Term Sheets, together with the respective prospectus and other definitive 
documentation with respect to the New Convertible Notes; 

ix. the registration rights agreement consistent in all material respects 
with the terms of the Plan Term Sheet (the “Registration Rights Agreement”); 

x. definitive documentation with respect to the Equity Rights 
Offering which shall be consistent in all material respects with the Equity Rights 
Offering Term Sheet; 

xi. definitive documentation with respect to the Exit Notes/Loans, the 
Exit Revolver and the Modified Existing RCF; 

xii. any amendments of the by-laws of LATAM Parent that effectuate 
the Restructuring Transactions, any shareholder’s agreement with respect to the 
matters set forth in this Agreement (the “Shareholder’s Agreement”), and the 

Management Incentive Plan (defined below) and Management Protection 
Provisions (as defined in the Plan Term Sheet); and  

xiii. such other documents or agreements that are necessary to 
implement the Restructuring Transactions contemplated by this Agreement. 

(c) The Restructuring Documents that remain subject to negotiation and/or 
completion shall, upon completion, contain terms, conditions, representations, warranties, and 
covenants consistent in all material respects with, and containing the terms and conditions set 
forth in, this Agreement (including the Restructuring Term Sheets and Schedules attached 
hereto), and otherwise shall be in form and substance reasonably acceptable to (i) the Debtors, 
(ii) the Commitment Creditors holding greater than 50% in principal amount of the aggregate 
outstanding principal amount of Allowed Claims (as defined in the Plan Term Sheet) against 
LATAM Parent held by the Parent GUC Ad Hoc Group (the “Requisite Commitment 
Creditors”), and (iii) the Backstop Shareholders; provided, however, and notwithstanding 
anything to the contrary contained herein, that the Backstop Commitment Agreements, the 
Backstop Order, any amendments of the by-laws of LATAM Parent that effectuate the 
Restructuring Transactions, the Shareholder’s Agreement, the Confirmation Order, and the 

Approved Plan shall each be in form and substance acceptable to the Requisite Commitment 
Creditors and the Backstop Shareholders (with respect to the Backstop Commitment 
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Agreements, to the extent to the Party thereto) and the Registration Rights Agreement shall be in 
form and substance acceptable to the Requisite Commitment Creditors and the Debtors shall 
consult with the Backstop Shareholders with respect thereto.  

(d) No Party shall be bound with respect to or obligated to perform any 
transaction contemplated by this Agreement until the agreement, execution, and delivery of 
definitive documentation. 

Section 2. Representations of the Parties 

Each of the Commitment Parties, severally and not jointly, hereby represents and 
warrants to the Debtors, and each of the Debtors hereby represents and warrants to each of the 
Commitment Parties, that, as of the Agreement Effective Date, the following statements, to the 
extent such statement relates to such Commitment Party or Debtor, are true, correct and 
complete:   

(a) Each Party has all requisite corporate, partnership, limited liability 
company or similar authority to execute this Agreement and, solely with respect to the Backstop 
Shareholders, the Eblen Group and Lan Cargo S.A., subject to obtaining the Subsequent 
Approvals, to carry out the transactions contemplated by, and perform its obligations 
contemplated under, this Agreement; and the execution and delivery of this Agreement and, 
solely with respect to the Backstop Shareholders, the Eblen Group and Lan Cargo S.A., subject 
to obtaining the Subsequent Approvals, the performance of such Party’s obligations under this 

Agreement have been duly authorized by all necessary corporate, partnership, limited liability 
company or other similar action on its part; 

(b) The execution, delivery, and, solely with respect to the Backstop 
Shareholders, the Eblen Group and Lan Cargo S.A., subject to obtaining the Subsequent 
Approvals, performance by each Party to this Agreement does not violate (i) any provision of 
law, rule or regulation applicable to it, or (ii) its charter or by-laws (or other similar governing 
documents); 

(c) Solely with respect to the Backstop Shareholders, the Eblen Group and 
Lan Cargo S.A., subject to obtaining the Subsequent Approvals, this Agreement is the legally 
valid and binding obligation of each Party, enforceable against such Party in accordance with its 
terms, in the case of the Debtors, subject to the Debtors’ receiving approval from the Bankruptcy 
Court for entry into this Agreement; 

(d) Although none of the Parties intends that this Agreement constitutes, and 
each believes it does not constitute, a solicitation and acceptance of any plan of reorganization, 
regardless of whether its claims or Equity Rights (defined below) constitute a “security” within 

the meaning of the Securities Act of 1933 (as amended, the “Securities Act”), such Commitment 
Party (i) is a sophisticated investor with respect to the transactions described herein with 
sufficient knowledge and experience in financial and business matters and is capable of 
evaluating the merits and risks of owning and investing in any securities that may be issued in 
connection with the Restructuring Transactions, making an informed decision with respect 
thereto, and evaluating properly the terms and conditions of this Agreement, and it has made its 
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own analysis and decision to enter in this Agreement, (ii) is a “qualified institutional buyer” 

within the meaning of Rule 144A of the Securities Act, an Institutional Accredited Investor (IAI) 
under the Securities Act or is a “non-U.S. Person” as defined in Rule 902 of the Securities Act, 

who is located outside of the United States, of such similar sophistication; (iii) is acquiring any 
securities that may be issued in connection with the Restructuring Transactions for its own 
account and not with a present view to the distribution thereof; and (iv) has made its own 
decision to execute this Agreement based upon its own independent assessment of documents 
and information available to it, as it deemed appropriate and sufficient; 

(e) Each Commitment Creditor, after taking into account (x) the 
consummation of any transactions in respect of claims that remain pending as of the Agreement 
Effective Date and (y) the effect of the last sentence of this subsection (e), (i) (A) is the legal and 
beneficial owner of the claims (as defined in the Plan Term Sheet), or portion of the Allowed 
Claim as set forth below its name on Schedule II hereof (or, as applicable, the Joinder (as defined 
below)), free and clear of all claims, liens and encumbrances, or (B) has investment and voting 
discretion with respect to the claims, or portions of claims, as set forth below its name on 
Schedule II hereof (or, as applicable, the Joinder) in respect of matters relating to the 
Restructuring Transactions contemplated by this Agreement and has the power and authority to 
bind the beneficial owner(s) of such claims to the terms of this Agreement (with respect to such 
Commitment Creditor, all claims under clauses (A) and (B) and any additional claims against the 
Debtors or any interests in the Debtors it owns or has such control over from time to time 
regardless of when acquired, including such claims or interests acquired after the Agreement 
Effective Date, the “Participating Claims”); and (ii) has full power and authority to act on behalf 
of, vote and consent to matters concerning such Participating Claims with respect to matters 
relating to the Restructuring Transactions contemplated by this Agreement and dispose of, 
exchange, assign and transfer such Participating Claims.  Further, each Commitment Creditor 
has made no prior assignment, sale or other transfer of, and has not entered into any other 
agreement to assign, sell or otherwise transfer, in whole or in part, any portion of its right, title, 
or interests in such Participating Claims; provided, however, all Parties hereto acknowledge and 
agree that there may be such transactions between certain of the Commitment Creditors that 
remain pending as of the Agreement Effective Date. Notwithstanding anything to the contrary 
contained herein, the Parties hereto acknowledge and agree that the Commitment Creditors that 
are holders of Participating Claims may be (i) the beneficial owner of all or a portion of the 
principal amount of such Participating Claims pursuant to a participation agreement or sub-
participation agreement or (ii) the buyer under a trade confirmation for all or a portion of the 
principal amount of such Participating Claims which, as of the Agreement Effective Date, 
remains pending for settlement; accordingly, such Commitment Creditors’ investment and voting 

discretion for all purposes hereunder (including without limitation, the ability to dispose of, 
exchange, assign and transfer such Participating Claims) may be limited or restricted by the 
express terms of such Commitment Creditors’ respective participation agreement, sub-
participation agreement, or trade confirmation which may grant the sub-participation 
counterparty and/or the nominal or record holder of such Participating Claims the right to vote or 
direct actions in respect of such Commitment Creditors’ Participating Claims; 

(f) Schedule II reflects all Participating Claims, or portion of Participating 
Claims, owned by each Commitment Creditor as of the Agreement Effective Date.  To the extent 
that Schedule II does not reflect all Participating Claims, or portion of Participating Claims, in 
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each case against a Debtor other than LATAM Parent, owned by each Commitment Creditor as 
of the Agreement Effective Date, the Commitment Creditors shall promptly provide the Debtors 
a supplemental schedule that reflects all such Participating Claims or portion of such 
Participating Claims by no later than December 3, 2021; 

(g) Each of the Backstop Shareholders and the Eblen Group is the sole legal 
and beneficial owner of the common shares of LATAM Parent and each Commitment Creditor is 
the sole legal and beneficial owner of the common shares of LATAM Parent (collectively, the 
“Existing Common Stock”), if any, set forth next to its name on Schedule II and related 
preemptive rights (the “Preemptive Rights”), free and clear of all claims, liens and encumbrances 
(other than, in the case of Costa Verde, pledges of such shares made prior to the date hereof in 
favor of certain financial institutions); and 

(h) With respect to Deutsche Bank Securities Inc., Citigroup Financial 
Products Inc. and Barclays Bank Plc, each in their capacities as Commitment Parties, the Debtors 
acknowledge and agree that the obligations set forth in this Agreement shall only apply to the 
trading desk(s) and/or business group(s) of each such Commitment Parties as set in the signature 
page hereto on the Effective Date, which principally manages and/or supervises each such 
Commitment Parties’ investment in the Debtors and holds the Participating Claims for each such 
Commitment Parties, and shall not apply to any other affiliate, trading desk or business group of 
each such Commitment Parties. 

Section 3. Milestones 

The Debtors shall implement the Restructuring Transactions in accordance with the 
following milestones (the “Milestones”), which, to the extent such date (including any extension 
thereof), does not consist of a date certain, shall be calculated under Rule 9006 of the Federal 
Rules of Bankruptcy Procedure, subject to the cure periods below, unless extended, waived, or 
otherwise agreed to in writing (email from counsel being sufficient) by at least two unaffiliated 
Backstop Shareholders (the “Requisite Backstop Shareholders”) and the Requisite Commitment 

Creditors:   

(a) the Debtors shall file the Disclosure Statement and Approved Plan on or 
before November 26, 2021, it being acknowledged and agreed that such Disclosure Statement 
and Approved Plan has not been approved by any Commitment Party and that, in the event such 
filed Approved Plan and Disclosure Statement is not reasonably acceptable to any Commitment 
Party, counsel to the Commitment Parties shall provide comments to the Debtors and  the 
Debtors shall file amended versions of the Disclosure Statement and Approved Plan acceptable 
in form and substance to the Parties by no later than December 10, 2021, provided that the 
Commitment Parties provide their principal comments no later than December 3, 2021 and 
provided further that the Parties may consent to extend such December 10, 2021 deadline to the 
extent the Parties are continuing in good faith to negotiate the language of the Approved Plan 
and/or the Disclosure Statement (which consent shall not be unreasonably withheld); 

(b) the Debtors shall execute the Backstop Commitment Agreements by not 
later than December 21, 2021; 
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(c) the Bankruptcy Court hearing to consider entry of the Backstop Order 
shall commence not later than forty (40) days after the execution of the Backstop Commitment 

Agreements, provided that Company shall use commercially reasonable efforts to obtain a 
hearing date for the approval of the Backstop Commitment Agreements in advance of the 
January 27, 2022 omnibus hearing; 

(d) the Bankruptcy Court hearing to consider entry of the Disclosure 
Statement Order (the “Disclosure Statement Hearing”) shall commence not later than January 27, 
2022; provided, that the Debtors may extend such period by fourteen (14) days; 

(e) obtain entry of the Disclosure Statement Order from the Bankruptcy Court 
reasonably acceptable in form and substance to the Parties by not later than fourteen (14) days 
after the commencement of the Disclosure Statement Hearing; 

(f) the Bankruptcy Court hearing to consider entry of the Confirmation Order 
(the “Confirmation Hearing”) shall commence not later than sixty (60) days from the date the 

Bankruptcy Court enters the Disclosure Statement Order; 

(g) the Bankruptcy Court shall enter the Confirmation Order in form and 
substance acceptable to the Parties by not later than thirty (30) days after the commencement of 
the Confirmation Hearing; and 

(h) the effective date of the Approved Plan (the “Plan Effective Date”) shall 

occur no later than one hundred twenty (120) days after entry of the Confirmation Order. 

Section 4. Commitments Regarding the Restructuring Transactions 

4.01. Commitment of the Commitment Parties 

(a) During the period beginning on the Agreement Effective Date and ending 
on the date this Agreement is terminated (the “Termination Date” and such period, the “Effective 
Period”), subject to the terms and conditions of this Agreement, including, solely with respect to 
the Backstop Shareholders, subject to obtaining the Subsequent Approvals, each of the 
Commitment Parties agrees, severally and not jointly, that: 

1. it shall cooperate and coordinate activities (to the extent 
practicable and subject to the terms hereof) with the other Parties and will use 
commercially reasonable efforts to pursue, support, solicit, implement, confirm, 
and consummate the Restructuring Transactions, as applicable, and to execute any 
document and give any notice, order, instruction, or direction reasonably 
necessary to support, facilitate, implement, consummate, or otherwise give effect 
to the Restructuring Transactions, as applicable, and to act in good faith and take 
all commercially reasonable actions to negotiate the Definitive Documents with 
the other Commitment Parties and the Debtors on terms consistent with the 
Restructuring Term Sheets and consummate the Restructuring Transactions 
consistent in all material respects with this Agreement; 
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2. it shall use commercially reasonable efforts to cooperate with and 
assist the other Parties in obtaining additional support for the Restructuring 
Transactions from other stakeholders and shall consult with the other Parties 
regarding the status and the material terms of any negotiations with any such 
stakeholders; 

3. it shall not, directly or indirectly, 

i. object to, delay, impede, or take any other action that is 
materially inconsistent with, or is intended or is likely to interfere with 
acceptance, implementation or consummation of the Approved Plan or the 
Restructuring Transactions; 

ii. seek, solicit, encourage, propose, assist, consent to, vote 
for, engage in substantive negotiations, or enter into any agreement in 
connection with or regarding, or participate in the formulation or 
preparation of any Alternative Transaction3; provided, however, if any of 
the Commitment Parties receive an unsolicited bona fide proposal or 
expression of interest regarding any Alternative Transaction during the 
Effective Period, such Commitment Party shall promptly inform LATAM 
Parent of any Alternative Transaction and any offer, arrangement, 
understanding or agreements related to any Alternative Transaction that 
such Commitment Party becomes aware of and promptly provide LATAM 
Parent with a summary of the material terms thereof; 

iii. (a) publicly announce that it intends to take or has taken 
any action, in each case, that is inconsistent in any material respect with 
this Agreement or the Restructuring Documents (including, but not limited 
to, moving to dismiss the Chapter 11 Cases, or moving to convert the 
Chapter 11 Cases to cases under Chapter 7 of the Bankruptcy Code), or (b) 
execute, file or agree to file any motion, pleading or other Restructuring 
Document with the Bankruptcy Court or any other court (including any 
modifications or amendments thereof) that is inconsistent in any material 
respect with this Agreement, the Restructuring Term Sheets or the 
Restructuring Transactions; 

iv. move for the appointment of an examiner with expanded 
powers or a chapter 11 trustee in any of the Chapter 11 Cases; or 

v. take any action or file any motion, application, objection or 
adversary proceeding (a) undermining or challenging, (or seeking standing 

                                                 
3  “Alternative Transaction” shall mean any plan, inquiry, proposal, offer, bid, term sheet, discussion, or 
agreement with respect to a sale, disposition, new-money investment, restructuring, reorganization, merger, 
amalgamation, acquisition, consolidation, dissolution, debt investment, equity investment, liquidation, asset sale, 
share issuance, tender offer, exchange offer, recapitalization, plan of reorganization, share exchange, business 
combination, joint venture, or similar transaction involving any one or more Debtors or the debt, equity, or other 
interests in any one or more of the Debtors, that is an alternative to one or more of the Restructuring Transactions. 



 
 

11 

to challenge) as applicable, the amount, validity, settlement, 
enforceability, perfection, or priority of, or seeking avoidance or 
subordination of, any portion of any of the Participating Claims, Existing 
Common Equity or Preemptive Rights of any Commitment Party, as 
applicable, or any liens securing such Participating Claims, or (b) asserting 
any other cause of action against and/or with respect or relating to the 
Participating Claims, Existing Common Equity or Preemptive Rights of 
any Commitment Party, as applicable, provided that, for the avoidance of 
doubt, nothing herein shall prevent any Commitment Party from filing any 
affirmative, responsive or defensive pleadings in opposition to any 
motion, claim, adversary proceeding or other pleading made by any person 
objecting to or otherwise regarding the allowance or treatment of their 
Participating Claims, Existing Common Equity or Preemptive Rights of 
any Commitment Party, as applicable, or any liens securing such 
Participating Claims; 

4. to the extent applicable, it shall timely vote each of its Participating 
Claims to accept the Approved Plan by delivering its duly executed and 
completed ballot(s) accepting the Approved Plan on a timely basis following the 
commencement of the solicitation and its actual receipt of the Solicitation 
Materials and ballot, and not change, withdraw, or revoke (or cause to be 
changed, withdrawn, or revoked) such vote; provided, however, that such vote 
may be revoked (and, upon such revocation, deemed void ab initio) by such 
Commitment Party at any time if this Agreement is terminated with respect to 
such Commitment Party (it being understood by the Parties that any modification 
of the Approved Plan that results in a termination of this Agreement pursuant 
to Section 7 hereof shall entitle such Commitment Party an opportunity to change 
its vote in accordance with section 1127(d) of the Bankruptcy Code); 

5. except to the extent expressly contemplated under the Approved 
Plan or this Agreement, it will not exercise, or direct any other person to exercise, 
any right or remedy for the enforcement, collection, or recovery of any claims 
against or equity interests in the Debtors, and any other claims against any direct 
or indirect subsidiaries of the Debtors that are not Debtors; 

6. it shall support and take all actions reasonably requested by the 
Debtors to facilitate the solicitation of the Approved Plan, obtain approval of the 
Disclosure Statement, and obtain confirmation and consummation of the Plan and 
the Restructuring Transactions; 

7. it shall use commercially reasonable efforts to promptly cooperate 
with, assist, and take all actions reasonably appropriate in obtaining approval of 
the Disclosure Statement, facilitating the solicitation of the Approved Plan, 
obtaining entry of the Confirmation Order and consummation of the Approved 
Plan including, but not limited to, voting each of its claims against or (to the 
extent applicable) equity interests in the Debtors in support of the Approved Plan 
and by not taking any action, directly or indirectly, to object to, delay, impede, or 
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take any other action to interfere with such approval, solicitation, entry or 
consummation; 

8. it shall support, consent to, and not opt out of the releases and 
exculpation provisions in the Approved Plan, which shall be substantially in the 
form set out in the Plan Term Sheet; 

9. it shall provide to the Debtors’ counsel in the Chapter 11 Cases (a) 

drafts of all Definitive Documents drafted by such Commitment Party in a timely 
fashion, and (b) all draft copies of all motions, filings or proposed orders that 
relate to the Restructuring Transactions prepared by any Commitment Party that 
such Commitment Party intends to file with the Bankruptcy Court, at least three 
(3) days (or such shorter review period as may be necessary in light of exigent 
circumstances) prior to such filing and consult in good faith with Debtors’ counsel 

in the Chapter 11 Cases regarding the form and substance of all such proposed 
filings and shall, in good faith, consult and consider the Debtors’ reasonable 

request for additions or modification to such proposed filings; 

10. to the extent applicable, it shall use commercially reasonable 
efforts to assist the Debtors in obtaining all necessary regulatory and antitrust 
approvals with respect to the Restructuring Transactions, including, but not 
limited to, providing the Debtors reasonably requested information, as promptly 
as practicable, except any personal identifiable information, or to the extent 
providing such information would constitute a violation of any enforceable 
regulatory agreement or applicable law and subject to any applicable restrictions 
and limitations set forth in any confidentiality agreements then in effect, required 
for making all filings and submissions required by any antitrust, competition and 
merger control laws and any other laws in connection with the Restructuring 
Transaction within sixty (60) days following the Agreement Effective Date 
(subject to the Debtors’ timely request of such information) and making all such 
filings and submissions within sixty (60) days following entry of the Disclosure 
Statement Order, promptly filing any additional information reasonably requested 
as soon as practicable after receipt of request therefor and reasonably cooperating 
with the Debtors with respect to the regulatory approval process;  

11. it shall promptly (but in any event within three (3) Business Days)1 
notify the Debtors in writing of the occurrence, or failure to occur, of any event of 
which such Commitment Party has actual knowledge and which such occurrence 
or failure would likely cause (x) any representation of such Commitment Party 
contained in this Agreement to be untrue or inaccurate in any material respect, (y) 
any covenant of such Commitment Party contained in this Agreement not to be 
satisfied in any material respect, or (z) any condition precedent contained in the 

                                                 
1 “Business Day” shall mean any day other than a Saturday, Sunday or other day on which commercial banks in 
New York City, State of New York, United States of America; Santiago, Chile; Rio de Janeiro or São Paulo, Brazil; 
Lima, Peru; Bogota, Colombia are required or authorized to remain closed. 
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Approved Plan or this Agreement related to the obligations of such Commitment 
Party not to occur or become impossible to satisfy;  

12. with respect to each Commitment Party thereto, it shall negotiate 
the terms of the Backstop Commitment Agreements with respect to the New 
Convertible Notes Class B, New Convertible Notes Class C and ERO New 
Common Stock, as relevant, in good faith, and execute such Backstop 
Commitment Agreements, each in a form acceptable to the relevant Commitment 
Parties and the Debtors and in accordance with the Plan Term Sheet. The term of 
the Backstop Commitments is expected to be long-term in duration, taking into 
consideration, among other things, the expected case timeline, and shall be 
negotiated in good faith in connection with the Backstop Agreements; 

13. it shall agree to a management incentive plan (the “Management 
Incentive Plan”), which shall be consistent in all material respects with the 

Restructuring Term Sheets, no later than the date of the execution of the Backstop 

Commitment Agreements and work in good faith with the Debtors to negotiate, 

consummate and implement the Management Incentive Plan on the Plan Effective 
Date; 

14. it shall support the amendment and assumption of the employment 
agreements containing the Management Protection Provisions (as defined in the 
Plan Term Sheet); 

15. it shall oppose and not support the Motion of the Official 
Committee of Unsecured Creditors for (I) Leave, Standing, and Authority to 
Commence and Prosecute Certain Claims and Causes of Action on Behalf of the 
Debtors’ Estates Against Delta Air Lines, Inc. and its Affiliates and (II) Non-
Exclusive Settlement Authority Regarding Such Claims [ECF No. 2531] and the 
Motion of the Official Committee of Unsecured Creditors for (I) Leave, Standing, 
and Authority to Commence and Prosecute Certain Claims and Causes of Action 
on Behalf of the Debtors’ Estates Against Qatar Airways Q.C.S.C. and its 

Affiliates and (II) Non-Exclusive Settlement Authority Regarding Such Claims 
[ECF No. 2532] (collectively, the “Standing Motions”); provided, however, that if 
this Agreement is terminated, each Party reserves all rights with respect to the 
claims asserted in the Standing Motions;  

16. it shall support the Debtors’ request for entry of an order extending 

the exclusive periods in which the Subsequent Debtors2 may file a chapter 11 plan 
and solicit acceptances with respect to such chapter 11 plan, in each case, solely 
to the extent that such plan is the Approved Plan; 

                                                 
2 “Subsequent Debtors” means TAM S.A., TAM Linhas Aéreas S.A., ABSA Aerolinhas Brasileiras S.A., Prismah 

Fidelidade Ltda., Fidelidade Viagens e Turismo S.A., TP Franchising Ltda., Holdco I S.A., Multiplus Corretora de 
Seguros Ltda. and Piquero Leasing Limited, each of whom filed voluntary petitions under chapter 11 of the 
Bankruptcy Code on July 7 and 9, 2020, as applicable.  
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17. reserved; 

18. solely with respect to the Commitment Creditors, and subject to 
the confidentiality restrictions set forth in Section 26, they agree to provide the 
amount of each Commitment Creditor’s claim holdings on Schedule II (including 
claims that will be subject to this Agreement following consummation of any 
transactions that remain pending as of the Agreement Effective Date) and provide 
an updated Schedule II to LATAM Parent promptly upon the acquisition or 
transfer of claims or interests in the Debtors; and 

19. it shall not direct any administrative agent or collateral agent (as 
applicable) to take any action inconsistent with such Commitment Party’s 

obligations under this Agreement, and, if any applicable administrative agent or 
collateral agent takes any action inconsistent with such Commitment Party’s 

obligations under this Agreement, such Commitment Party shall use 
commercially reasonable efforts to direct and cause such administrative agent or 
collateral agent to cease and refrain from taking any such action, so long as the 
such Commitment Party is not required to incur any material out-of-pocket costs 
or provide any indemnity in connection therewith; 

provided, however that nothing in this Section 4.01(a)  shall require any Commitment Party to 
incur, assume, or become liable for any expenses, liabilities, or other obligations, or to 
commence litigation, or agree to any commitments, undertakings, concessions, indemnitees or 
other arrangements, that could result in expenses, liabilities or other obligations to any such 
Party, other than as specifically stated in this Agreement (including the Restructuring Term 
Sheets) and the Restructuring Documents. 

(b) Notwithstanding the foregoing, nothing in this Agreement and neither a 
vote to accept the Approved Plan by a Commitment Party nor the acceptance of the Plan by any 
Commitment Party will limit any of the following rights of the Commitment Parties: 

1. under any applicable bankruptcy, insolvency, foreclosure or 
similar proceeding, including, appearing as a party in interest in any matter to be 
adjudicated in order to be heard concerning any matter arising in the Chapter 11 
Cases, in each case provided that such appearance and the positions advocated in 
connection therewith are not inconsistent with this Agreement and do not hinder, 
delay or prevent consummation of the Approved Plan and the Restructuring 
Transactions; 

2. to take or direct any action relating to maintenance, protection, or 
preservation of any collateral provided that such action is not inconsistent with 
this Agreement and does not hinder, delay, or prevent consummation of the 
Approved Plan and the Restructuring Transactions; 

3. to consult with other Commitment Parties, the Debtors, or any 
other party in interest in the Chapter 11 Cases; provided, that such action is not 
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inconsistent with this Agreement and does not hinder, delay or prevent 
consummation of the Approved Plan and the Restructuring Transactions; 

4. to enforce any right, remedy, condition, consent or approval 
requirement under this Agreement or any of the Restructuring Documents; or 

5. to sell, assign, participate or enter into any other transfers of 
Participating Claims or Equity Rights, in each case solely pursuant to Section 6 or 
Section 21 of this Agreement; 

6. solely with respect to the Backstop Shareholders (or their 
affiliates) that are DIP Lenders (as defined in the DIP Credit Agreement (as 
defined below)), subject to Section 4.01(a)(19) above, to enforce (or cause to 
enforce) any Party’s rights and obligations under that certain Super-Priority 
Debtor-in-Possession Term Loan Agreement, dated September 29, 2020, (as may 
be amended, modified, or supplemented from time to time, the “DIP Credit 
Agreement”) and any related documents (collectively, the “DIP Documents”) and, 

for the avoidance of doubt, nothing herein shall require any Party to take any 
action (or refrain from taking any action) that could reasonably be expected to 
constitute a breach of such Party’s obligations under the DIP Documents; 

4.02. Additional Commitments of the Backstop Shareholders and 
 Commitment Creditors 

In addition to the commitments set forth in Section 4.01(a), and subject to Section 
4.01(b), during the Effective Period and subject to the terms and conditions of this Agreement, 
including, solely with respect to the Backstop Shareholders, subject to obtaining the Subsequent 
Approvals, each Backstop Shareholder and each Commitment Creditor that holds Existing 
Common Stock and/or the related Preemptive Rights, and, together with the Existing Common 
Stock, (the “Equity Rights”) or later acquires common stock after the Agreement Effective Date 

(the “Subsequently Acquired Common Stock”) and/or the related preemptive rights acquired 

after the commencement of the Equity Rights Offering and the preemptive rights offering with 
respect to the New Convertible Notes (the “Subsequently Acquired Preemptive Rights”, and, 

together with the Subsequently Acquired Common Stock, the “Subsequently Acquired Equity 
Rights”) and any assignee or transferee of a Backstop Shareholder or Commitment Creditor , 
agrees, on behalf of themselves and their affiliates in each case, in their capacity as a holder of 
Existing Common Stock and/or Preemptive Rights or Subsequently Acquired Common Stock 
and/or Subsequently Acquired Preemptive Rights, as applicable, severally and not jointly to: 

(a) attend, either in person or by duly appointed proxy, each shareholders’ 

meeting or meetings summoned in respect of any Restructuring Transaction or Restructuring 
Document; 

(b) vote its Existing Common Stock and Subsequently Acquired Common 
Stock in favor of taking all necessary actions to effectuate the Restructuring Transactions 
including, without limitation, voting in favor of approving all capital increases, stock issuances, 
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convertible debt issuances and/or by-law amendments as may be contemplated as part of any 
Restructuring Transaction;  

(c) (i) with respect to the Backstop Shareholders, waive all rights to subscribe 
and purchase New Convertible Notes Class A or New Convertible Notes Class C, and (ii) with 
respect to each Commitment Creditor holding Existing Common Stock and/or Preemptive Rights 
or Subsequently Acquired Common Stock and/or Subsequently Acquired Preemptive Rights, 
waive all rights to subscribe and purchase New Convertible Notes Class B, in each case, 
including the execution of all documentation necessary to give effect to such waiver based on its 
ownership of Equity Rights or Subsequently Acquired Equity Rights; 

(d) waive and/or exercise its Preemptive Rights or Subsequently Acquired 
Preemptive Rights when necessary to effectuate the Restructuring Transactions and as expressly 
provided in this Agreement. 

provided, however that nothing in this Section 4.02 shall require any Commitment Party to 
commence litigation, or agree to any commitments, undertakings, concessions, indemnitees or 
other arrangements, that are reasonably expected to result in material obligations to any such 
Party, other than as specifically stated in this Agreement (including the Restructuring Term 
Sheets) and the Restructuring Documents; provided further, to the extent any pledged Equity 
Rights are foreclosed upon, this Section 4.02 shall apply mutatis mutandi to any such Equity 
Rights; provided further, nothing in this Section 4.02 shall prohibit any Commitment Creditor 
who holds Equity Rights as of the Agreement Effective Date from completing a Transfer (as 
defined below) with respect to such Equity Rights held by such Commitment Creditor as of the 
Agreement Effective Date and the transferee party to such a Transfer shall not be obligated to 
execute a Joinder or otherwise be bound to this Agreement in any respect, and such Commitment 
Creditor shall no longer have any obligations under this Agreement solely with respect to any 
such transferred Equity Rights. 

4.03. Commitments of the Eblen Group. 

(a) During the period between the date hereof until the date on which the 
Debtors obtain the registration of the ERO New Common Stock, the New Convertible Notes and 
the New Convertible Notes Back-Up Shares with the Comisión para el Mercado Financiero 
(“CMF”), subject to the terms and conditions of this Agreement, the Eblen Group agrees, and 
any assignee or transferee of the Eblen Group agrees, in each case, in its capacity as a holder of 
Existing Common Stock and/or Preemptive Rights or Subsequently Acquired Common Stock 
and/or Subsequently Acquired Preemptive Rights, as applicable, to:  

1. attend, either in person or by duly appointed proxy, each 
shareholders’ meeting or meetings summoned in respect of any Restructuring 

Transaction or Restructuring Document;  

2. vote its Existing Common Stock and Subsequently Acquired 
Common Stock in favor of approving all capital increases, stock issuances and 
convertible debt issuances and/or bylaw amendments as may be contemplated as 
part of the Restructuring Transactions; and 
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3. not Transfer any of its Equity Rights or Subsequently Acquired 
Equity Rights (in whole or in part), except, to a person or entity that is a Backstop 
Shareholder or an affiliate of a Backstop Shareholder pursuant to the execution of 
a Joinder as contemplated by Section 6(f), it being understood and agreed that any 
such Equity Rights or Subsequently Acquired Equity Rights shall, in the case of a 
Transfer to a Backstop Shareholder automatically be deemed to continue to be 
subject to the terms of this Agreement; 

provided, however that nothing in this Section 4.03(a) shall require the Eblen Group to incur, 
assume, or become liable for any expenses, liabilities, or other obligations, or to commence 
litigation, or agree to any commitments, undertakings, concessions, indemnitees or other 
arrangements, that could result in expenses, liabilities or other obligations to the Eblen Group, 
other than as specifically stated in this Agreement (including the Restructuring Term Sheets) and 
the Restructuring Documents. 

(b) Notwithstanding anything to the contrary in this Agreement and in this 
Section 4.03, this Agreement shall not limit in any way the right of the Eblen Group to (i) 
exercise, dispose, exchange, assign and/or transfer its Preemptive Rights or acquire additional 
Preemptive Rights, or (ii) from the date on which the Debtors obtain the registration of the ERO 
New Common Stock, the New Convertible Notes and the New Convertible Notes Back-Up 
Shares with the CMF, sell, dispose, exchange, assign and/or transfer its Existing Common Stock 
and Subsequently Acquired Common Stock. 

4.04. Commitments of the Debtors 

(a) During the Effective Period, each Debtor hereby agrees that it shall: 

1. diligently pursue and make commercially reasonable efforts to 
support, solicit, implement, confirm, and consummate each of the Restructuring 
Transactions, as applicable, on the terms and conditions set forth in this 
Agreement, the Restructuring Term Sheets, the Schedules attached hereto and the 
Approved Plan, and, subject to Section 27, not enter into any agreement to pursue 
any Alternative Transaction or other restructuring transaction for the Debtors or 
substantially all of their assets or equity interests; 

2. use all good faith efforts to cooperate with and provide reasonable 
assistance the other Parties in obtaining additional support for the Restructuring 
Transactions from other stakeholders and shall consult with the other Parties 
regarding the status and the material terms of any negotiations with any such 
stakeholders; 

3. negotiate in good faith and use commercially reasonable efforts to 
implement this Agreement and the Approved Plan as promptly as practicable (as 
contemplated by the Milestones) in accordance with the Restructuring Term 
Sheets, the transactions and other actions contemplated hereby and thereby; 

4. (y) take all actions reasonably necessary and appropriate in 
furtherance of confirming the Approved Plan and consummating the 
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Restructuring Transactions in accordance with, and within the time frames 
contemplated by this Agreement, including, without limitation, executing any 
document and giving any notice, order, instruction, or direction reasonably 
necessary to support, facilitate, implement, consummate, or otherwise give effect 
to the Restructuring Transactions, as applicable and (z) take no action that is 
materially inconsistent with this Agreement;  

5. obtain any and all required regulatory and/or third-party approvals 
for the Restructuring Transactions as soon as reasonably practicable (if any, and 
to the extent such approvals are not overridden by the Bankruptcy Code); 

6. provide to the Commitment Parties’ respective counsel in the 

Chapter 11 Cases (a) drafts of all Definitive Documentation to be prepared by the 
Debtors, and comments on all Definitive Documentation to be prepared by other 
parties, each to be provided in a timely manner, and (b) all draft copies of all 
material motions, filings or proposed orders that the Debtors intend to file with 
the Bankruptcy Court as soon as reasonably practicable, but in no event less than  
three (3) days (or such shorter period as may be necessary in light of exigent 
circumstances) prior to such filing and consult in good faith with the Commitment 
Parties’ respective counsel regarding the form and substance of all such proposed 
filings, and shall in good faith, consult and consider the Requisite Commitment 
Creditors’ and the Backstop Shareholders’ reasonable request for additions or 

modification to such proposed filings; 

7. oppose and not support the Standing Motions; provided, however, 
that if this Agreement is terminated, the Debtors reserve all rights with respect to 
the claims asserted in the Standing Motions;  

8. not support the efforts of any person seeking to object to, delay, 
impede, or take any other action that, in the Debtors’ view,  is  inconsistent with, 

or is intended or would reasonably be expected to prevent, impede, or frustrate the 
acceptance, approval or implementation of the Approved Plan, the Restructuring 
Transactions and the Restructuring Documents; 

9. timely file, in consultation with counsel to the Commitment 
Parties, an objection to any motion filed with the Bankruptcy Court by any person 
seeking an order (i) directing the appointment in the Chapter 11 Cases of an 
examiner with expanded powers or a trustee; (ii) directing the appointment of an 
official committee of equity holders in the Chapter 11 Cases; (iii) converting any 
of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code; 
(iv) dismissing any of the Chapter 11 Cases or (v) granting any relief that is 
inconsistent with this Agreement in any material respect; 

10. timely file and fully prosecute a formal objection, in consultation 
with and after receiving any necessary information from counsel to the 
Commitment Creditors to any motion, application, objection or adversary 
proceeding (a) challenging  (or seeking standing to challenge) as applicable, the 
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amount, validity, settlement, enforceability, perfection, or priority of, or seeking 
avoidance or subordination of, any portion of any of the Allowed Claims or any 
Claims that Debtors have agreed to settle, Existing Common Equity or 
Preemptive Rights of any Commitment Party, as applicable, or any liens securing 
such Allowed or settled Claims, Existing Common Equity or Preemptive Rights 
or (b) asserting any other cause of action against and/or with respect or relating to 
the Allowed or settled Claims, Existing Common Equity or Preemptive Rights, as 
applicable; 

11. timely file a formal reply, in consultation with counsel to the 
Commitment Creditors and the Backstop Shareholders, to any objection or other 
pleading opposing the entry of the Confirmation Order, or challenging any term 
or provision of the Approved Plan or the Restructuring Transactions; 

12. comply in all material respects with applicable laws (including 
making or seeking to obtain all required material consents and/or appropriate 
filings or registrations with, notifications to, or authorizations, consents or 
approvals of any regulatory or governmental authority, and paying all material 
taxes as they become due and payable except to the extent nonpayment thereof is 
permitted by the Bankruptcy Code); 

13. promptly (and in any event within three (3) Business Days of any 
such occurrence) notify the advisors to the Commitment Parties in writing of any 
material governmental or third party complaints, litigations, investigations, or 
hearings which would prevent the consummation of the Restructuring 
Transactions or Approved Plan (or written communications indicating that the 
same may be contemplated or threatened), unless such notice is disclosed publicly 
on the docket maintained in the Chapter 11 Cases; 

14. operate the business of each of the Debtors in the ordinary course 
(other than changes in the operations resulting from or relating to the 
Restructuring Transactions or the filing of the Chapter 11 Cases) and consistent 
with past practice and in a manner that is materially consistent with this 
Agreement and the business plan of the Debtors and confer with advisors to the 
Commitment Parties, as reasonably requested, on operational matters and the 
general status of ongoing operations; 

15. upon reasonable request of the advisors to any Commitment Party 
inform,  the advisors to such Commitment Party as to: (i) the status and progress 
of the Restructuring Transactions, including, without limitation, progress in 
relation to the negotiations of the Restructuring Documents and (ii) the status of 
obtaining any necessary or desirable authorizations (including any consents) with 
respect to the Restructuring Transactions from each Commitment Party, any 
competent judicial body, governmental authority, banking, taxation, supervisory, 
or regulatory body or any stock exchange; 
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16. as reasonably requested by advisors to any Commitment Party, 
provide advisors to such Commitment Party information and periodic reporting 
that the Debtors provide to the DIP Lenders pursuant to the DIP Credit 
Agreement; 

17. as reasonably requested, cause their advisors to confer with 
advisors to the Commitment Parties to report on operational and financial 
performance matters, collateral matters, and the general status of ongoing 
operations, and provide responses to all reasonable diligence requests with respect 
to the foregoing, subject to any applicable restrictions and limitations set forth in 
any confidentiality agreements then in effect; 

18. promptly (but in any event within three (3) Business Days) notify 
counsel to the Commitment Parties in writing between the date hereof and the 
Agreement Effective Date of the occurrence, or failure to occur, of any event of 
which the Debtors have actual knowledge and which such occurrence or failure 
would likely cause (x) any representation of the Debtors contained in this 
Agreement to be untrue or inaccurate in any material respect, (y) any covenant of 
the Debtors contained in this Agreement not to be satisfied in any material 
respect, or (z) any condition precedent contained in the Approved Plan or this 
Agreement related to the obligations of the Debtors not to occur or become 
impossible to satisfy;  

19. negotiate the terms of the Backstop Commitment Agreements with 
respect to the New Convertible Notes Class B, New Convertible Notes Class C, 
and ERO New Common Stock, in good faith, and execute such Backstop 
Commitment Agreements, each in a form acceptable to the relevant Commitment 
Parties and consistent in all material respects with the terms of this Agreement 
and the Restructuring Term Sheets;  

20. Upon execution of the Backstop Commitment Agreements, 
commit to pay to the Backstop Shareholders and Commitment Creditors the 
Backstop Shareholder Fees (as defined in the Plan Term Sheet) and the 
Commitment Creditor Fees (as defined in the Plan Term Sheet) including without 
limitation, any agreed success fees, in each case to the extent properly invoiced, 
(i) upon Bankruptcy Court approval of each Backstop Agreement, such Backstop 
Shareholder Fees and Commitment Creditor Fees that have accrued through the 
date of such approval in cash upon such approval of each Backstop Agreement, 
(ii) following Bankruptcy Court approval of each Backstop Agreement, with 
respect to such Backstop Shareholder Fees and the Commitment Creditor Fees 
that are respectively due and payable, each month within 30 days of receiving an 
invoice from such Commitment Creditor or Backstop Shareholder (or their 
advisors) in full in cash and (iii) on the Effective Date with respect to such 
Backstop Shareholder Fees and the Commitment Creditor Fees that are 
respectively due and payable in full in cash; and 
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21. use commercially reasonable efforts to maintain their good 
standing under the laws of the state or other jurisdiction in which they are 
incorporated or organized. 

(b) Subject to Section 27 hereof, during the Effective Period, each Debtor 
hereby agrees that it shall not: 

1. seek, solicit, encourage, propose, assist, consent to, vote for, 
engage in substantive negotiations, or enter into any agreement in connection with 
or regarding, or participate in the formulation or preparation of any Alternative 
Transaction; provided, however, if any of the Debtors receive an unsolicited bona 
fide proposal or expression of interest regarding any Alternative Transaction 
during the Effective Period, it shall promptly inform the Commitment Parties of 
any Alternative Transaction and any offer, arrangement, understanding or 
agreements related to any Alternative Transaction that such Debtor becomes 
aware of and promptly provide counsel to the Commitment Parties with a 
summary of the material terms thereof; 

2. object to, delay, impede, or take any other action that is materially 
inconsistent with, or is intended or would reasonably be expected to prevent, 
impede, or frustrate the acceptance, approval or implementation of the Approved 
Plan, the Restructuring Transactions, the Restructuring Documents or take any 
other action that is barred by this Agreement; 

3. (i) publicly announce that it intends to take or has taken any action, 
in each case, that is inconsistent in any material respect with this Agreement or 
the Restructuring Documents (including, but not limited to, its intention to 
withdraw the Approved Plan, moving to voluntarily dismiss the Chapter 11 Cases 
other than as contemplated by the Approved Plan or this Agreement, or moving to 
convert the Chapter 11 Cases to cases under Chapter 7 of the Bankruptcy Code), 
(ii) suspend or revoke the Restructuring Transactions (including, but not limited 
to, withdrawing the Approved Plan), or (iii) execute, file or agree to file any 
motion, pleading or other Restructuring Document (including any modifications 
or amendments thereof) that is inconsistent in any material respect with this 
Agreement; 

4. without the prior written consent of the Requisite Commitment 
Creditors and the Requisite Backstop Shareholders, (i) move for the (A) the 
conversion of any of the Chapter 11 Cases to chapter 7 under the Bankruptcy 
Code, (B) appointment of an examiner with expanded powers or a chapter 11 
trustee in any of the Chapter 11 Cases, or (ii) support any other party seeking any 
of the foregoing relief; and 

5. waive, amend or modify the Approved Plan or any Restructuring 
Document, in each case in a manner inconsistent with this Agreement, without the 
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prior written consent of the Requisite Commitment Creditors and the Requisite 
Backstop Shareholders. 

(c) Nothing in sub-clause (a) of this Section 4.04 shall: (1) affect the ability of 
any Debtor to consult with any Commitment Party, its advisors or any other party in interest in 
the Chapter 11 Cases (including any official committee appointed in the Chapter 11 Cases and 
the United States Trustee), or (2) prevent any Debtor from (x) enforcing this Agreement or 
contesting whether any matter, fact, or thing is a breach of, or is inconsistent with, this 
Agreement, or (y) exercising its rights under Section 27. 

4.05. Reserved. 

Section 5. Definitive Documents; Good Faith Cooperation 

(a) Each Party hereby covenants and agrees to cooperate with each other in 
good faith in connection with, and shall, exercise commercially reasonable efforts with respect to 
the pursuit, approval, negotiation, execution, delivery, implementation and consummation of the 
Approved Plan and the Restructuring Transactions (solely with respect to the Backstop 
Shareholders and Lan Cargo S.A., subject to obtaining the Subsequent Approvals), as well as the 
negotiation, drafting, execution, as applicable, and delivery of the Restructuring Documents, 
which will, after the Agreement Effective Date, remain subject to negotiation and shall, upon 
completion, contain terms, conditions, representations, warranties, and covenants consistent in 
all material respects with the terms of this Agreement (including, for the avoidance of doubt, the 
Restructuring Term Sheets attached as Exhibits A-E hereto), and be in form and substance 
reasonably acceptable to (i) the Debtors, (ii) the Requisite Commitment Creditors and (iii) the 
Backstop Shareholders. 

(b) The Parties severally and not jointly covenant and agree, consistent in all 
respects with clause (a) of this Section 5, (i) to negotiate in good faith the Approved Plan, the 
Confirmation Order, the Plan Supplement and the Definitive Documents, each of which shall, 
except as otherwise provided for herein, (x) contain the same economic terms as, and other terms 
consistent in all material respects with, this Agreement and (y) otherwise be in form and 
substance acceptable or reasonably acceptable in all material respects to the Parties, as applicable 
(to the extent such Parties are specifically provided with consent rights over such documents 
pursuant to this Agreement) and (z) be consistent in all material respects with this Agreement, 
and (ii) subject to the satisfaction of the terms and conditions set forth herein, and, solely with 
respect to the Backstop Shareholders and Lan Cargo S.A., subject to obtaining the Subsequent 
Approvals, to execute the Definitive Documents (to the extent such Party is contemplated to be a 
party thereto).  

(c) Notwithstanding anything to the contrary contained herein, the Backstop 
Commitment Agreements, the amendment of the by-laws, the Backstop Order, the Shareholder’s 

Agreement, the Confirmation Order, the Disclosure Statement and the Approved Plan shall be in 
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form and substance acceptable to the Requisite Commitment Creditors and the Backstop 
Shareholders. 

Section 6. Transfers of Participating Claims/Equity Rights and Joinders 

(a) Each Commitment Creditor agrees that, during the Effective Period, it 
shall not (i) sell, transfer, assign, pledge or otherwise dispose of, loan, issue, hypothecate, assign 
grant a participation interest in or option on, or otherwise convey or dispose of, directly or 
indirectly or (ii) deposit into a voting trust, or grant any proxies, or enter into a voting agreement 
with respect to (the actions described in clauses (i) and (ii) are collectively referred to herein as a 
“Transfer,” the Commitment Party making such Transfer is referred to herein as the 

“Transferor,” and a transferee receiving a Transfer pursuant to this Section 6 is referred to as a 
“Permitted Transferee”) any of its Participating Claims, or any option thereon or any right or 

interest (voting or otherwise) in any of its Participating Claims (including, any participation 
therein), unless such Transfer is to an affiliate or to a person or entity that is a Commitment Party 
or becomes a Commitment Party pursuant to execution of a Joinder (as defined below) as 
contemplated by Section 6(c), it being understood and agreed that, in the case of an existing 
Commitment Party or an affiliate of a Commitment Party, any such Participating Claims shall 
automatically be deemed to continue to be subject to the terms of this Agreement.  Each 
Commitment Creditor agrees to take commercially reasonable efforts to provide prompt notice to 
counsel for the other Commitment Parties and the Debtors a notice in writing of any sale, 
transfer, assignment or other disposition of any of its Participating Claims, and in any event 
within five (5) Business Days of the consummation of such transaction, which may be satisfied 
by the delivery of a Joinder as provided hereunder by either the Permitted Transferee or a 
Transferor. Any Transfer made in violation of this Section 6 (other than a failure to provide 
timely notice) shall be deemed null and void ab initio and of no force or effect and shall not 
create any obligation or liability of any Debtors or Commitment Party to the purported 
transferee. 

(b) Each Backstop Shareholder agrees that, during the Effective Period, it 
shall not Transfer any of its Equity Rights or Subsequently Acquired Equity Rights (in whole or 
in part), except, to a person or entity that is a Backstop Shareholder or an affiliate of a Backstop 
Shareholder pursuant to the execution of a Joinder as contemplated by Section 6(f), it being 
understood and agreed that any such Equity Rights or Subsequently Acquired Equity Rights 
shall, in the case of a Transfer to another Backstop Shareholder shall automatically be deemed to 
continue to be subject to the terms of this Agreement.  Each Backstop Shareholder agrees to take 
commercially reasonable efforts to provide prompt notice to counsel for the other Backstop 
Shareholders and the Debtors a notice in writing of any sale, transfer, assignment or other 
disposition of any of its Participating Claims, and in any event within two (2) Business Days of 
the consummation of such transaction. Any Transfer made in violation of this Section 6 shall be 
deemed null and void ab initio and of no force or effect and shall not create any obligation or 
liability of any Debtors or Commitment Party to the purported transferee. 

(c) Upon compliance with the requirements of Section 6(a) and (b), with 
respect to Participating Claims, Equity Rights or Subsequently Acquired Equity Rights, as 
applicable, held by the relevant Permitted Transferee upon consummation of a Transfer in 
accordance herewith, such Permitted Transferee is deemed to make all of the representations, 
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warranties, and covenants of a Commitment Party set forth in this Agreement as of the date of 
such Transfer, but solely to the extent of the acquired Participating Claims, Equity Rights or 
Subsequently Acquired Equity Rights. No Transferor shall have any liability under this 
Agreement arising from or related to the failure of the Permitted Transferee to comply with the 
terms of this Agreement from and after the effective date of such Transfer made in compliance 
with this Section 6. 

(d) Any person that joins this Agreement, agrees to be bound by all of the 
terms of this Agreement (as the same may be hereafter modified from time to time in accordance 
with the terms of this Agreement) (a “Joining Party”) by executing and delivering to counsel for 
the Debtors, on or prior to the date of the relevant transfer, a joinder in a form to be agreed to 
among the Parties hereto (the “Joinder”).  Each Joining Party shall indicate, as applicable, on the 

appropriate schedule of its Joinder, (i) the number, nature and amount of claims, which shall be 
deemed to be Participating Claims of such Joining Party and (ii) the number of shares of Existing 
Common Stock, Preemptive Rights, Subsequently Acquired Common Stock or Subsequently 
Acquired Preemptive Rights held by such Joining Party, which such Participating Claims, 
Existing Common Stock, Preemptive Rights, Subsequently Acquired Common Stock and 
Subsequently Acquired Preemptive Rights shall be subject to all of the terms of this Agreement;.  
With respect to any Joining Party, upon the execution and delivery of the Joinder, such Joining 
Party hereby makes the representations and warranties of the Parties set forth in Section 2 of this 
Agreement to and the commitments set forth in Section 4 of this Agreement (as applicable); 
provided, however that such Joining Party shall not be deemed a Backstop Party under any 
circumstances unless such Joining Party has acquired Backstop Commitments from a Backstop 
Party in accordance with the relevant Backstop Commitment Agreement.  

(e) Each Transferee (other than a Transferee that is an affiliate of a Backstop 
Shareholder) shall represent and warrant (which representations and warranties shall be included 
in each Joinder) that it is not (i) an air carrier or related holding company or subsidiary  that 
transports cargo and/or passengers (a) domestically within any South American country, (b) 
regionally within South America, or (c) in and out of South America (each a “Competitor”) or 

(ii) acting in concert formally or informally with (or on behalf of) any Competitor to propose an 
alternative plan inconsistent with the Approved Plan (any party described in (i) and (ii) above, 
the “Competitor Party”).  If any Participating Claims are transferred to a Competitor Party, such 

Competitor Party, as Transferee, will have no rights under this Agreement or any Definitive 
Documents.  Notwithstanding anything in this Agreement to the contrary, no Transferor shall 
have any liability under the Agreement arising from or related to (x) any breach of any 
representations or warranties by a Competitor Party, and/or (y) the failure of any Competitor 
Party to comply with the terms of this Agreement  from and after the effective date of such 
Transfer, and all such liability, penalties and/or damages arising therefrom shall be the 
responsibility of the Competitor Party. Any financial institution that buys any Participating 
Claims, becomes a Party to this Agreement through the execution of a Joinder and makes the 
representations thereunder, and is in full compliance with all terms and commitments under the 
Agreement (including affirmative support for the Approved Plan and related Definitive 
Documents), will not be deemed a “Competitor Party” under subclause (ii), above. 

(f) This Agreement shall in no way be construed to preclude any 
Commitment Party from acquiring additional claims against or Equity Rights in any of the 
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Debtors; provided that any such additional claims or Equity Rights shall, automatically be 
deemed to be Participating Claims of such Commitment Party and such acquired claims or 
Equity Rights shall be subject to all of the terms of this Agreement.  Each Commitment Party 
agrees to provide to counsel for the other Commitment Parties and the Debtors a notice in 
writing of the acquisition of any such additional claims or Equity Rights within five (5) Business 
Days of the consummation of the acquisition transaction; provided, however, that additionally 
acquired claims or Equity Rights shall not result in any modification to the allocation of 
Backstop Commitments, unless such Commitment Party has acquired Backstop Commitments 
from a Backstop Party in accordance with the Backstop Commitment Agreement; provided 
further, however, the Commitment Parties shall comply with Section 4.01(a)(18)]. 

(g) Notwithstanding anything in this Agreement (including this Section 6) to 
the contrary, (i) a Commitment Party, may Transfer any Participating Claim against, or Equity 
Right in, as applicable, any Debtor to an entity that is acting in its capacity as a Qualified 
Marketmaker (as defined below) without the requirement that such entity be or become a 
Commitment Creditor provided that (i) the transferee of such Participating Claim or Equity 
Right, as applicable, from the Qualified Marketmaker shall join and/or comply in all respects 
with the terms of this Agreement, (ii) such Qualified Marketmaker subsequently transfers such 
Participating Claim or Equity Right, as applicable (by purchase, sale assignment, participation, 
or otherwise) within ten (10) Business Days of its acquisition to a transferee that is an entity that 
is not an affiliate, affiliated fund, or affiliated entity with a common investment advisor; 
provided, however, that if such Qualified Marketmaker fails to sell the Participating Claims or 
Equity Right within such timeframe or otherwise holds such Participating Claims or Equity 
Right at a time where affirmative action by a Commitment Party is required, the Qualified 
Marketmaker shall be required to vote such Participating Claims or Equity Right or otherwise 
take actions consistent with this Agreement while it still holds such Participating Claims or 
Equity Right; and (iii) to the extent that a Commitment Party, acting in its capacity as a Qualified 
Marketmaker, acquires any claim against any Debtor from a holder of such claim who is not a 
Commitment Party, it may Transfer (by purchase, sale, assignment, participation, or otherwise) 
such claim without the requirement that the transferee be or become a Commitment Party in 
accordance with this Section 6.  For purposes of this clause (f) of this Section 6, a “Qualified 
Marketmaker” means an entity that (A) holds itself out to the market as standing ready in the 

ordinary course of its business to purchase from customers and sell to customers claims or 
interest against any of the Debtors (including debt securities or other debt) or enter with 
customers into long and short positions in claims against the Debtors (including debt securities or 
other debt), in its capacity as a dealer or market maker in such claims or interests against the 
Debtors, and (B) is in fact regularly in the business of making a market in claims against issuers 
or borrowers (including debt securities or other debt).  

(h) Notwithstanding anything the contrary herein, this Section 6 shall not 
preclude any Commitment Party from transferring its Participating Claims, Equity Rights or 
Subsequently Acquired Equity Rights, as applicable, to affiliates of such Commitment Party 
(each, an “Affiliate Transferee”), which Affiliated Transferee shall be deemed a Commitment 
Party bound by the terms hereof, and the Commitment Party that transferred such Participating 
Claims, Equity Rights or Subsequently Acquired Equity Rights, as applicable, shall be deemed to 
relinquish its rights (and be released from its obligations) under this Agreement to the extent of 
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such transferred Participating Claims, Equity Rights or Subsequently Acquired Equity Rights, as 
applicable. 

Section 7. Termination of Obligations 

This Agreement shall terminate (except as expressly otherwise provided in Section 18), 
and all obligations of the Parties shall immediately terminate and be of no further force and 
effect, upon the occurrence of any of the following events (each, a “Termination Event”): 

(a) the Plan Effective Date; 

(b) mutual written consent of the Debtors, the Requisite Commitment 
Creditors and the Requisite Backstop Shareholders effective one (1) Business Day after written 
notice of such termination is provided to each of the Commitment Parties in accordance with 
Section 15 hereof; 

(c) the Subsequent Approvals are not obtained by the Subsequent Approvals 
Deadline;  

(d) other than as specifically permitted under this Agreement, the taking by 
the Debtors any of the following actions: (i) voluntarily commencing any case or filing any 
petition seeking bankruptcy, winding up, dissolution, liquidation or other substantially similar 
relief under any federal, state or foreign bankruptcy, insolvency, receivership or substantially 
similar law now or in effect after the date of this Agreement other than the Chapter 11 Cases or 
to implement the Restructuring Transactions; (ii) applying for or consenting to the appointment 
of a receiver, administrator, receiver, trustee, custodian, sequestrator, conservator or substantially 
similar official for any Debtor or for a substantial part of its assets, (iii) filing an answer 
admitting the material allegations of a petition filed against it in any such proceeding referred to 
in clause (i) or (ii); or (iv) making a general assignment or arrangement for the benefit of 
creditors; 

(e) the Bankruptcy Court’s entry of an order (A) directing the appointment of 

an examiner with expanded powers or a chapter 11 trustee in any of the Chapter 11 Cases, (B) 
converting any of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code or (C) 
dismissing any of the Chapter 11 Cases except as contemplated by the Approved Plan or this 
Agreement; 

(f) with respect to any Commitment Creditor, the successful prosecution, 
challenge or objection, filed by any party (other than any of the Commitment Parties or their 
respective affiliates, transferees or assignees) to the amount (i) as previously Allowed (as defined 
in the Plan Term Sheet) by a court order and/or (ii) as separately previously agreed to by the 
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Debtors and such Commitment Creditor with respect to any individual claim (to the extent such 
agreement exists); 

(g) the Debtors’ receipt of written notice (a “Commitment Party Termination 
Notice”), with a copy delivered substantially simultaneously to the Commitment Parties, from 

either (i) the Requisite Commitment Creditors or (ii) the Requisite Backstop Shareholders, of:  

1. the breach in any material respect by any of the Debtors of any of 
their covenants, obligations, representations, or warranties contained in this 
Agreement, and such breach remains uncured (if susceptible to cure) before the 
earlier of (i) five (5) Business Days from the date the Debtors receive a 
Commitment Party Termination Notice and (ii) one (1) calendar day prior to the 
projected Plan Effective Date, for the avoidance of doubt nothing herein shall 
provide a breaching Party with the ability to terminate this Agreement on account 
of such breaching Party’s breach; 

2. the Debtors’ failure to meet any Milestone set forth in Section 3 
after expiration of all applicable extension and cure periods; 

3. the Debtors entry into, or filing of, any Definitive Documentation 
other than in accordance with Section 1 of this Agreement, that includes terms (by 
amendment or otherwise) that are inconsistent with, or in violation of, this 
Agreement or the Approved Plan; 

4. appointment of a liquidator, trustee, custodian, receiver or similar 
person or entity with respect to any of the Debtors (excluding the appointment of 
the joint provisional liquidators in the JPL Proceedings), and such appointment is 
not reversed, revoked, dismissed, reversed, or lifted by the expiration of sixty (60) 
days after the date of such appointment; 

5. the issuance by any governmental authority or court of competent 
jurisdiction of any ruling, decision, judgment or order enjoining or otherwise 
preventing the consummation of a material portion of the Restructuring 
Transactions or requiring the Debtors to take actions inconsistent in any material 
respect with the Approved Plan, unless such ruling, judgment or order has not 
been stayed, reversed or vacated within sixty (60) days after the date of such 
issuance; 

6. the Bankruptcy Court granting relief that is requested by the 
Debtors and is inconsistent with this Agreement in any material respect or that is 
requested by any other person or entity and materially and adversely affects the 
Restructuring Transaction or materially delays its implementation; 

7. the termination of the Backstop Commitment Agreements once 
executed and effective;  
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8. the occurrence and continuance of an Event of Default (as defined 
in the DIP Credit Agreement) under the DIP Credit Agreement, except to the 
extent waived in accordance with the DIP Credit Agreement; 

9. the Debtors’ filing of any motion or pleading with the Bankruptcy 

Court that is inconsistent in any material respect with this Agreement or the 
Approved Plan and such motion or pleading has not been withdrawn prior to the 
earlier of (A) five (5) Business Days from the date the Debtors receive the 
Commitment Party Termination Notice, and (B) entry of an order of the 
Bankruptcy Court approving such motion or pleading; 

10. (i) the Debtors’ withdrawal of the Approved Plan or the Debtors’ 

public announcement of their intention to withdraw the Approved Plan other than 
as contemplated by the Approved Plan or this Agreement, or to pursue an 
Alternative Transaction, (ii) the Debtors’ moving to voluntarily to dismiss any of 

the Chapter 11 Cases, (iii) the Debtors’ moving for conversion of any of the 

Chapter 11 Cases to chapter 7 under the Bankruptcy Code, (iv) the Debtors’ 

moving for the appointment of an examiner with expanded powers or a chapter 11 
trustee in any of the Chapter 11 Cases, or (v) the Debtors’ supporting any other 

party seeking any of the foregoing relief; 

11. the waiver, amendment or modification of the Plan or any 
Restructuring Documents, in each case in a manner prohibited by or inconsistent 
with any provision of this Agreement, without the consent of each of the 
Commitment Parties, as applicable; or  

12. the Debtors’ proposal of or support for any Alternative 

Transaction; 

(h) the Debtors’ exercise of their rights under Section 27 (whether or not the 
Debtors have formally terminated this Agreement in accordance with the terms of such Section 
27);  

(i) the breach in any material respect by any Commitment Party of any of its 
covenants, obligations, representations, or warranties contained in this Agreement or the Joinder 
and such breach remains uncured for a period of five (5) business days (the “Commitment Party 
Grace Period”) from the date the breaching Commitment Party receives a Commitment Party 
Termination Notice; provided, however, that, notwithstanding the foregoing but without limiting 
the breaching Commitment Parties’ liability to the other Parties hereunder arising from such 
breach, it shall not be a Termination Event if the breaching party is a Commitment Creditor and 
the non-breaching Commitment Creditors hold more than 50% in principal amount of the 
aggregate principal amount of Allowed Claims against LATAM Parent, or if such breaching 
party is a Backstop Shareholder or the Eblen Group and the non-breaching Backstop 
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Shareholders, together with the Eblen Group (if they are the non-breaching Party), hold more 
than 50% of the Existing Common Stock; or 

(j) To the extent a Commitment Party Termination Notice is required for any 
Termination Event, and such Termination Event is subject to a Commitment Party Grace Period, 
such Termination Event may be waived prior to the expiration of the Commitment Party Grace 
Period by written notice from the Debtors, the Requisite Commitment Creditors and/or the 
Requisite Backstop Shareholders, as applicable, that issued the Commitment Party Termination 
Notice to the breaching Commitment Party. 

(k)   Upon the occurrence of a Termination Event, unless waived under this 
Section 7 or Section 11, this Agreement shall terminate, each Party shall be released from its 
commitments, undertakings and agreements under or related to this Agreement and any of the 
Restructuring Documents, and there shall be no liability or obligation on the part of any Party 
hereto; provided that in no event shall any such termination relieve a Party hereto from 
(i) liability for its breach or non-performance of its obligations under this Agreement before the 
date of such termination, and (ii) obligations under this Agreement which expressly survive any 
such termination pursuant to Section 18 hereunder.  Upon the occurrence of a Termination Event 
other than a Termination Event under Section 7(a) hereof, any and all ballots tendered by any 
Party in respect of the Approved Plan or in the JPL Proceeding before a Termination Event shall 
be deemed, for all purposes, to be void ab initio and shall not be considered or otherwise used in 
any manner by the Parties in connection with the Restructuring Transactions and this Agreement 
or otherwise. 

(l) The Debtors acknowledge and agree, and shall not dispute, that solely 
with respect to the giving of a Commitment Party Termination Notice, or the exercise of the right 
to terminate this Agreement, by any of the Commitment Parties pursuant to this Agreement, such 
an action shall not be a violation of the automatic stay under section 362 or any other section of 
the Bankruptcy Code or any similar Chilean, Colombian, or Cayman law (and the Debtors 
hereby waive, to the greatest extent possible, the applicability of the automatic stay to the giving 
of such notice or the exercise of the right to terminate this Agreement), and no cure period 
contained in this Agreement shall be extended pursuant to sections 105, 108, 365, or any other 
section of the Bankruptcy Code or any similar Chilean, Colombian, or Cayman law. 

Section 8. Reserved. 

Section 9. Specific Performance; Limitation of Damages 

It is understood and agreed by the Parties that money damages would not be a sufficient 
remedy for any breach of this Agreement by any Party and, except with respect to any funding 
commitments under the Restructuring Documents, each non-breaching Party shall be entitled to 
specific performance and injunctive or other equitable relief as a remedy for any such breach, 
including, without limitation, any order of the Bankruptcy Court or other court of competent 
jurisdiction requiring any Party to comply with any of its obligations hereunder.  Each Party 
agrees to waive any requirement for the securing or posting of a bond in connection with such 
remedy.  No claim may be made by any Party or its successors or assigns against the Debtors or 
their directors, officers, employees, counsel, representatives, agents or attorneys-in-fact of any of 
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them for any special, indirect, consequential, exemplary or punitive damages, including the loss 
of future revenue, income or opportunity, in respect of any claim for breach or alleged breach of 
contract or any other theory of liability arising out of or related to the transactions contemplated 
by this Agreement or any Restructuring Document, or any act, omission or event occurring in 
connection therewith. All rights, powers, and remedies provided under this Agreement or 
otherwise available in respect hereof at law or in equity shall be cumulative and not alternative, 
and the exercise of any right, power, or remedy thereof by any Party shall not preclude the 
simultaneous or later exercise of any other such right, power, or remedy by such Party or any 
other Party. 

Section 10. Reserved. 

Section 11. Amendments and Waivers 

Except as otherwise provided herein, this Agreement, including, for the avoidance of 
doubt, the Restructuring Term Sheets, may not be modified, amended or supplemented in any 
manner and no provision of this Agreement, including, for the avoidance of doubt, the 
Restructuring Term Sheets, may be waived except with the prior written consent of the Requisite 
Commitment Creditors, the Requisite Backstop Shareholders and LATAM Parent (solely with 
respect to the Milestones in accordance with terms of this Agreement, email from counsel being 
sufficient); provided, however, that any such modification, amendment, supplement or waiver 
that would have a disproportionally adverse effect, on an economic or non-economic basis, on a 
Party shall also require the prior written consent of such Party; provided, further, however, that 
any amendment to the definition of “Backstop Shareholder” contained in this Agreement 

requires the prior written consent of  (i) the Debtors, (ii) the Requisite Commitment Creditors, 
and (ii) each of the Backstop Shareholders., as applicable, provided further that any modification 
or amendment to the definition of “Requisite Commitment Creditors” in this Agreement shall 

require the prior written consent of each of the Commitment Creditors; provided, further, that, 
excluding the payment described in subsection (i) of footnotes 7 and 8 in the Plan Term Sheet, 
which shall remain fixed, any modification, amendment, supplement or waiver that would have a 
disproportionally adverse effect, on an economic basis on any Commitment Creditor or group of 
Commitment Creditors under the terms of this Agreement, shall also require the prior written 
consent of each adversely affected Commitment Creditor; 

Notwithstanding the foregoing, any waiver, modification, amendment, or supplement to 
this Section 11 shall require the prior written consent of each of the Parties.  For the avoidance of 
doubt, if any Party shall cease to be a Party to this Agreement in accordance with its terms, such 
Party’s consent will not be required to modify, amend or supplement this Agreement, including 

the Restructuring Term Sheets, nor to waive any provision of this Agreement, including the 
Restructuring Term Sheets, in accordance with this Section 11. 

No waiver of any provisions of this Agreement, including, for the avoidance of doubt, the 
Restructuring Term Sheets shall be deemed to constitute a waiver of any other provision hereof 
or thereof, whether or not such provisions are similar, nor shall any waiver of a provision of this 
Agreement be deemed a continuing waiver of such provision. 
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Section 12. Representation by Counsel 

Each Party acknowledges that it has had the opportunity to be represented by counsel in 
connection with this Agreement and the transactions contemplated by this Agreement.  
Accordingly, any rule of law or any legal decision that would provide any Party with a defense to 
the enforcement of the terms of this Agreement against such Party based upon lack of legal 
counsel shall have no application and is expressly waived.  The provisions of this Agreement 
shall be interpreted in a reasonable manner to effect the intent of the Parties hereto.  None of the 
Parties hereto shall have any term or provision construed against such Party solely by reason of 
such Party having drafted the same. 

Section 13. Governing Law; Submission to Jurisdiction; Waiver of Jury Trial 

This Agreement shall be governed by, and construed in accordance with, the internal 
laws of the State of New York, without giving effect to the principles of conflict of laws that 
would require the application of the law of any other jurisdiction.  By its execution and delivery 
of this Agreement, each of the Parties hereto hereby irrevocably and unconditionally agrees for 
itself that any legal action, suit or proceeding against it with respect to any matter under or 
arising out of or in connection with this Agreement or for recognition or enforcement of any 
judgment rendered in any such action, suit or proceeding, shall be brought in the Bankruptcy 
Court, and, if the Bankruptcy Court does not have (or abstains from) jurisdiction, such legal 
action, suit or proceeding may be brought in the courts of the United States of America for the 
Southern District of New York, or if such courts do not have the necessary jurisdiction, the 
courts of the State of New York sitting in the Borough of Manhattan, and appellate courts from 
any thereof (the “Chosen Courts”).  By execution and delivery of this Agreement, each of the 

Parties hereto hereby irrevocably accepts and submits itself to the exclusive jurisdiction of the 
Chosen Courts, generally and unconditionally, with respect to any such action, suit or 
proceeding.  EACH PARTY HERETO UNCONDITIONALLY WAIVES TRIAL BY JURY IN 
ANY LEGAL ACTION OR PROCEEDING REFERRED TO ABOVE. 

Section 14. Reserved. 

Section 15. Notices 

All demands, notices, requests, consents and other communications under this 
Agreement shall be in writing, sent contemporaneously to all of the Commitment Parties and the 
Debtors, and deemed given when delivered, if delivered by hand, or upon transmission, if 
delivered by email or facsimile, at the addresses and facsimile numbers set forth on Schedule III 
hereto.  When written notice is required under this Agreement, email delivery of such written 
notice to primary counsel of the applicable party to be noticed is sufficient. 

Section 16. Reservation of Rights 

Except as expressly provided in this Agreement, nothing herein is intended to, or does, in 
any manner waive, limit, impair or restrict the ability of each Party to protect and preserve its 
rights, remedies and interests, including its Participating Claims, any other claims against the 
Debtors or other parties and Existing Common Stock.  Without limiting the foregoing sentence 
in any way, after a Termination Event, the Parties hereto each fully reserve any and all of their 
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respective rights, remedies, claims and interests, subject to Section 7, in the case of any claim for 
breach of this Agreement.   

Section 17. Rule of Interpretation 

This Agreement shall be interpreted in accordance with section 102 of the Bankruptcy 
Code.  Notwithstanding anything contained herein to the contrary, it is the intent of the Parties 
that all references to votes or voting in this Agreement be interpreted to include all means of 
expressing agreement with, or rejection of, as the case may be, a Restructuring Transaction.   

Section 18. Survival 

Notwithstanding (a) any transfer of Participating Claims in accordance with Section 6 or 
(b) the termination of this Agreement in accordance with its terms, the agreements and 
obligations of the Parties in Section 2, Section 11, Section 12, Section 13, Section 15, Section 
16, Section 17, Section 18, Section 19, Section 20, Section 22, Section 23, Section 24, Section 
25, Section 27 and Section 29, shall survive such transfer and/or termination and shall continue 
in full force and effect for the benefit of the Parties in accordance with the terms hereof. 

Section 19. Successors and Assigns; Severability; Several Obligations 

This Agreement is intended to bind and inure to the benefit of the Parties and their 
respective permitted successors, assigns, heirs, executors, estates, administrators and 
representatives. Any Party may assign this Agreement and its rights and obligations hereunder, 
in whole or in part, without any such consent, to any affiliate of such Party, by operation of law, 
in connection with a change of control or to any successor to all or substantially all of the party’s 

business or assets, provided that the assignor shall remain liable for its obligations under this 
Agreement. The invalidity or unenforceability at any time of any provision hereof in any 
jurisdiction shall not affect or diminish in any way the continuing validity and enforceability of 
the remaining provisions hereof or the continuing validity and enforceability of such provision in 
any other jurisdiction; provided, however, that nothing in this Section 19 shall be deemed to 
amend, supplement or otherwise modify, or constitute a waiver of, any Termination Event.  The 
agreements, representations and obligations of the Commitment Parties under this Agreement 
are, in all respects, several and not joint. 

Section 20. Third-Party Beneficiaries 

This Agreement is intended for the benefit of the Parties hereto and no other person or 
entity shall be an express or implied third party beneficiary hereof or have any rights hereunder. 

Section 21. Counterparts; Additional Commitment Parties 

This Agreement may be executed in several identical counterparts, each of which shall be 
deemed to be an original, and all of which together shall be deemed to be one and the same 
agreement.  Execution copies of this Agreement may be delivered by facsimile, electronic mail 
or otherwise, each of which shall be deemed to be an original for the purposes of this paragraph. 
Any holder of claims that is not already an existing Commitment Party hereto may execute and 
deliver the Joinder and, in doing so, shall become a Joining Party and shall thereafter be deemed 
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to be a “Commitment Party” and a Party for all purposes under this Agreement; provided 
however, that such Commitment Party shall not be a Backstop Party. 

Section 22. Entire Agreement; Prior Negotiations 

This Agreement, including the attached Restructuring Term Sheets, constitutes the entire 
agreement of the Parties with respect to the subject matter hereof and supersedes all prior 
agreements, negotiations, representations, warranties, and understandings by or among any 
Parties (oral and written) but shall not supersede the Restructuring Documents; provided, 
however, that the Parties acknowledge and agree that any confidentiality, non-disclosure or other 
similar agreements heretofore executed between the Debtors and any Commitment Party or such 
Commitment Party’s advisors shall continue in full force and effect as provided therein.   

Section 23. Headings 

The section headings of this Agreement are for convenience of reference only and shall 
not, for any purpose, be deemed a part of this Agreement and shall not affect the interpretation of 
this Agreement. 

Section 24. Independent Due Diligence and Decision-Making 

Each Party hereto hereby confirms that it has made its own decision to execute this 
Agreement based upon its own independent assessment of documents and information available 
to it, as it has deemed appropriate. 

Section 25. Settlement Discussions 

This Agreement is part of a proposed settlement of matters that could otherwise be the 
subject of litigation among the Parties.  Regardless of whether or not the transactions 
contemplated herein are consummated, or whether or not a Termination Event has occurred, if 
applicable, nothing herein shall be construed herein as an admission of any kind or a waiver by 
any Party of any or all of such Party’s rights or remedies, and the Parties expressly reserve any 

and all of their respective rights and remedies.  Pursuant to Federal Rule of Evidence 408, any 
applicable state rules of evidence and any other applicable law, foreign or domestic, this 
Agreement and all negotiations relating thereto shall not be admissible into evidence in any 
proceeding other than to prove the existence of this Agreement or in a proceeding to enforce the 
terms of this Agreement or as a defense in connection with such a proceeding. 

Section 26. Publicity 

The Parties shall submit drafts to counsel of the other Parties of any press releases and 
public documents that constitute disclosure of the existence or terms of this Agreement or any 
amendment to the terms of this Agreement to the general public at least two (2) calendar days 
before making any such disclosure or as promptly as reasonably practicable under the 
circumstances and, with respect to press releases, as soon as reasonably practicable in all 
circumstances; except with respect to filing or notices that are required to be made, disclosed or 
filed by applicable law; provided, however, that the Parties shall, in good faith, consult with the 
other Parties and consider the other Parties’ reasonable requests for additions or modification to 
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such press releases and public documents. No Party or its advisors shall disclose to any person or 
entity (including, for the avoidance of doubt, any other Party), other than advisors to the Debtors, 
the principal amount or percentage of any holdings of Participating Claims held by any of the 
Commitment Creditors, in each case, without such Commitment Creditors’ prior written consent 

or public disclosure of such information by such Commitment Creditors, as applicable. Any 
public filing of this Agreement, with the Bankruptcy Court or otherwise shall provide Schedule 
II in redacted form only with respect to the amount of Participating Claims held by each 
Commitment Creditor, and, in the case of managed accounts, the specific name of managed 
accounts (provided that Schedule II may be filed in unredacted form with the Bankruptcy Court 
under seal). Nothing contained herein (i) shall prohibit any Party from compliance with 
applicable federal or non-U.S. securities law, including, without limitation, the filing of 
beneficial ownership reports required by Schedule 13D or (ii) shall be deemed to require any 
Party to provide to any other Party in advance of filing with the Securities and Exchange 
Commission or any other federal or non-U.S. agency any disclosures required to comply with 
applicable federal or non-U.S. securities law. 

Section 27. The Debtors’ Fiduciary Duties 

Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement, 
shall require the Debtors or the Debtors’ boards of directors (or comparable governing body), on 

the advice of legal counsel with respect to their Exercise of Fiduciary Obligation (defined 
below), to take any action or to refrain from taking any action with respect to this Agreement, to 
the extent taking or failing to take such action would result in violation of applicable law or its 
fiduciary obligations under applicable law, and any such action or inaction pursuant to such 
exercise of fiduciary duties shall not be deemed to constitute a breach of this Agreement. To the 
extent any of the Debtors’ boards of directors (or comparable governing body) reasonably 

determines in good faith on the advice of legal counsel with respect to their Exercise of Fiduciary 
Obligation that the Debtors’ fiduciary obligations under applicable law require the Debtors to 

take any action or refrain from taking any action (each an “Exercise of Fiduciary Obligation”) 

with respect to the Restructuring Transactions or that such action or inaction would violate 
applicable law, including actions or inactions that would constitute a breach under this 
Agreement, the Debtors may terminate this Agreement without incurring any liability to any one 
or more of the Commitment Parties under this Agreement.  In the event that the Debtors 
determine to terminate this Agreement as an Exercise of  Fiduciary Obligation, the Debtors shall 
provide written notice of such Exercise of Fiduciary Obligation to each of the Commitment 
Parties not more than one (1) Business Day after such exercise (email to counsel being 
sufficient). Notwithstanding anything to the contrary herein, nothing in this Agreement shall 
create any additional fiduciary obligations on the part of the Debtors or any members, managers, 
or officers of the Debtors, in such respective capacities, that did not exist prior to the Agreement 
Effective Date.  Notwithstanding the foregoing, each of the Debtors acknowledges that its entry 
into this Agreement and the Restructuring Transactions is consistent with applicable law and its 
fiduciary duties as of the Agreement Effective Date.  

Section 28. Error 

Notwithstanding anything to the contrary herein, to the extent counsel to the Debtors, 
counsel to the Commitment Creditors, counsel to the Eblen Group or respective counsel to the 
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individual Backstop Shareholders identify by no later than December 10, 2021, any clear errors 
or material inconsistencies (y) with respect to the terms within the Term Sheets and (z) between 
the terms of the Term Sheets and this Agreement, the Restructuring Term Sheets or the 
Schedules, each Party hereto covenants and agrees that it will agree to any reasonable 
modifications to this Agreement, the Term Sheet or the Schedules to remedy such clear errors or 
material inconsistencies.  

Section 29. Relationship Among Parties 

Notwithstanding anything to the contrary herein, (i) the duties and obligations of the 
Parties under this Agreement shall be several, not joint, and this Agreement shall be deemed to 
be a separate agreement with respect to each Backstop Shareholder and the Eblen Group it being 
acknowledged and agreed that each Backstop Shareholder and the Eblen Group is acting with 
respect to its separate and distinct interests; (ii) no Party shall have any responsibility by virtue of 
this Agreement for any trading by any other entity; (iii) no prior history, pattern, or practice of 
sharing confidences among or between the Parties shall in any way affect or negate this 
Agreement; (iv) the Parties hereto acknowledge that this Agreement does not constitute an 
agreement, arrangement, or understanding with respect to acting together for the purpose of 
acquiring, holding, voting, or disposing of any equity securities of the Debtors and the Parties do 
not constitute a “group” within the meaning of Rule 13d-5 under the Securities Exchange Act of 
1934, as amended, nor an “acuerdo de actuación conjunta” within the meaning of Article 98 of 

Chilean Law No. 18,045; and (v) none of the Parties shall have any fiduciary duty, any duty of 
trust or confidence in any form, or other duties or responsibilities in any kind or form to each 
other, the Debtors, or any of the Debtors’ other creditors or stakeholders, including as a result of 
this Agreement or the transactions contemplated here. For the avoidance of doubt, the 
Commitment Creditors are not insiders of Company or any of its subsidiaries. 

Section 30. Subsequent Approvals 

Notwithstanding anything to the contrary herein, all obligations, commitments, 
representations, and warranties of each of the Backstop Shareholders, the Eblen Group and Lan 
Cargo S.A. under this Agreement, and all other terms of this Agreement that are applicable to 
each of the Backstop Shareholders, the Eblen Group and Lan Cargo S.A., as applicable, are 
subject to, and are conditioned upon, receipt by each of the Backstop Shareholders and the Eblen 
Group, respectively, of certain internal board approvals and Lan Cargo S.A. receiving certain 
approvals from its shareholders (the “Subsequent Approvals”), which in each case, each such 
party shall seek to obtain as promptly as reasonably practicable and by no later than the date 
upon which the Backstop Commitment Agreements are executed by the parties thereto or such 
later date as agreed to among each of (i) the Backstop Shareholders, the Eblen Group, or Lan 
Cargo S.A., as applicable, and (ii) the Debtors and the Requisite Commitment Creditors (with 
respect to each of the Subsequent Approvals, the “Subsequent Approvals Deadline”). Further, 
each of the other Parties expressly acknowledges and agrees that any action or inaction by any of 
the Backstop Shareholders, the Eblen Group and Lan Cargo S.A. resulting solely from having 
not obtained the Subsequent Approvals shall not constitute a breach of this Agreement. Promptly 
after obtaining the Subsequent Approvals, (i) each of the Backstop Shareholders and the Eblen 
Group agrees that respective counsel thereto shall notify counsel to the Debtors that the 
Subsequent Approvals with respect to the Backstop Shareholders and the Eblen Group (as 
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applicable) have been obtained and that the conditions imposed by this Section 30 with respect to 
the Backstop Shareholders and the Eblen Group (as applicable) have been satisfied and (ii) each 
of the Debtors agrees that Debtors’ counsel shall notify counsel to the other Parties that the 

Subsequent Approvals with respect to Lan Cargo S.A. have been obtained and that the conditions 
imposed by this Section 30 with respect to Lan Cargo S.A. have been satisfied. Notwithstanding 
anything to the contrary herein, failure to obtain each of the Subsequent Approvals by the 
Subsequent Approvals Deadline shall constitute a Termination Event, and this Agreement shall 
be deemed terminated without any further action by any Party. Following receipt of the 
Subsequent Approvals by the occurrence of the Subsequent Approvals Deadline, this Section 30 
shall have no force and effect with respect to any provision of this Agreement. 

Section 31. Other Support Agreements 

Until the Termination Date, no Party shall enter into any other restructuring support 
agreement related to a partial or total restructuring of the Debtors unless such support agreement 
is consistent in all material respects with the Restructuring Term Sheets and/or Approved Plan 
and is acceptable to the Debtors, the Requisite Commitment Creditors and the Requisite 
Backstop Shareholders. 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed and delivered by their respective duly authorized officers, solely in their respective 
capacity as officers of the undersigned and not in any other capacity, as of the date first set forth 
above. 

[[Insert Signature Pages]] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their respective proper and duly authorized officers as of the day and year 
first above written. 

LATAM AIRLINES GROUP S.A.,  
FAST AIR ALMACENES DE CARGA S.A. 
HOLDCO COLOMBIA I SPA 
HOLDCO COLOMBIA II SPA 
HOLDCO ECUADOR S.A. 
HOLDCO I S.A. 
INVERSIONES LAN S.A. 
LAN CARGO INVERSIONES S.A. 
LAN CARGO S.A. 
LAN PAX GROUP S.A. 
LATAM TRAVEL CHILE II S.A. 
TECHNICAL TRAINING LATAM S.A. 
TRANSPORTE AÉREO S.A. 

By:_____________________________ 
Name: 
Title:   Attorney-in-Fact 

DocuSign Envelope ID: CE9D2916-82B0-4A9A-94B5-ACB79D5F9340

Ramiro Alfonsín







[Signature Page to Restructuring Support Agreement]

AEROVÍAS DE INTEGRACIÓN REGIONAL 
S.A.  

By:_____________________________ 
Name: 
Title: 

LÍNEA AÉREA CARGUERA DE COLOMBIA 
S.A.  

By:_____________________________ 
Name: 
Title: 

Escriba el texto aquí

JAIME GONGORA ESGUERRA

PRESIDENT

ERIKA  ZARANTE BAHAMÓN
Legal Representative
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LATAM-AIRLINES ECUADOR S.A. 

By:_____________________________ 
Name: 
Title: 

MARIELA ALEXANDRA 
ANCHUNDIA MIELES

Executive President
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INVERSIONES AÉREAS S.A. 
LATAM AIRLINES PERÚ S.A. 

By: ____________________________________ 
Name: Manuel Van Oordt Fernández 
Title:   Attorney-in-Fact 

DocuSign Envelope ID: 641C9812-D1DC-47B4-A029-CA4B7299E2BC
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LATAM FINANCE LIMITED 

By:_____________________________ 
Name: 
Title: 

DocuSign Envelope ID: CE9D2916-82B0-4A9A-94B5-ACB79D5F9340

Ramiro Alfonsín



 
For and on behalf of LATAM FINANCE 
LIMITED (IN PROVISIONAL 
LIQUIDATION) 

 

 
By:_  
Name: Andres Del Valle  
Title: Director 
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PEUCO FINANCE LIMITED 

By:_____________________________ 
Name: 
Title: Attorney-in-Fact

DocuSign Envelope ID: CE9D2916-82B0-4A9A-94B5-ACB79D5F9340

Ramiro Alfonsín



 
For and on behalf of PEUCO FINANCE 
LIMITED (IN PROVISIONAL 
LIQUIDATION) 

 

 
By:_  
Name: Andres Del Valle  
Title: Director 
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CARGO HANDLING AIRPORT SERVICES LLC 
PRIME AIRPORT SERVICES, INC. 

By: ____________________________________ 
Name: Gaston Greco 
Title:   President 

DocuSign Envelope ID: 3286E68E-CB34-45B8-99E1-4CBB8AFBCBF8



[Signature Page to Restructuring Support Agreement] 

PROFESSIONAL AIRLINE CARGO SERVICES, LLC 

By:_____________________________ 
Name: Francisco Arana 
Title:   President 

DocuSign Envelope ID: C14DC3DA-C7B8-46A4-B9A2-BABDD49461A5
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CONNECTA CORPORATION 

By: ____________________________________ 
Name: Andres Bianchi 
Title:   President 

DocuSign Envelope ID: 4DD57935-8C06-4A04-A0E8-ED698ECD46F4
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PROFESSIONAL AIRLINE MAINTENANCE 
SERVICES, LLC 
LAN CARGO REPAIR STATION, LLC 
MAINTENANCE SERVICE EXPERTS LLC 

By: ____________________________________ 
Name: Jorge Hanson 
Title:   President 

DocuSign Envelope ID: B7F182C5-4AEF-4926-98B1-CF144F01E737



[Signature Page to Restructuring Support Agreement] 

PROFESSIONAL AIRLINE SERVICES, INC. 

By: ____________________________________ 
Name: Paola Peñarete 
Title:   President 

DocuSign Envelope ID: A5AC497B-3785-4C77-8F6D-DC3C19577652
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LAN CARGO OVERSEAS LTD. 

By: ____________________________________ 
Name: 
Title: 

DocuSign Envelope ID: CE9D2916-82B0-4A9A-94B5-ACB79D5F9340

Ramiro Alfonsín
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MAS INVESTMENT LIMITED 

By: ____________________________________ 
Name: 
Title: Attorney-in-Fact 

DocuSign Envelope ID: CE9D2916-82B0-4A9A-94B5-ACB79D5F9340

Ramiro Alfonsín



 
For and on behalf of PIQUERO LEASING 
LIMITED (IN PROVISIONAL 
LIQUIDATION) 

 

 
By:_  
Name: Andres Del Valle  
Title: Director 
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INVERSIONES PIA SPA 

By: 

President 

Number of Shares of LATAM Parent Common Stock: 4,155,953 

Preemptive Rights: 4,155,953 

[Signature Page to Restructuring Support Agreemenl] 





By: 

Number ofShares ofLATAM Parent Common Stock: 19,339,670 

Preemptive Rights: 19,339,670 
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COSTA VERDE AERONÁUTICA S.A. 

 
 

By:      ________________________  
Name: Carlos Vallette Gudenschwager / 
Felipe Arriagada Subercaseaux 
Title: Director - CEO 

 

 

Number of Shares of LATAM Parent Common Stock:  91,605,886  
 
Preemptive Rights: 91,605,886 
 

 

 

 

 

 

 

 

 

 

 

 

 

  

DocuSign Envelope ID: 7055AB87-3C3D-4C46-AF50-7F05BDA66A63
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INVERSIONES COSTA VERDE LTDA Y CIA 
EN COMANDITA POR ACCIONES 

 
 

By:      ________________________  
Name: Carlos Vallette Gudenschwager / 
Felipe Arriagada Subercaseaux 
Title: Authorized signatories 

 

 

Number of Shares of LATAM Parent Common Stock:  7,775,891 
 
Preemptive Rights: 7,775,891 
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DELTA AIR LINES, INC. 

By:      ________________________  
Name: Peter W. Carter 
Title: Executive Vice President & Chief    
          Legal Officer 
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AURELIUS CAPITAL MASTER, LTD. 
 

 

By:  ________________________________ 
 
Name: Eleanor Chan 
Title: Authorized Signatory 
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Monarch Alternative Capital LP, on behalf of certain entities, funds and/or accounts 
managed, advised or controlled by affiliates of Monarch Alternative Capital LP 

By:  ________________________________ 

Name: Andrew Herenstein
Title: Managing Principal 
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Olympus Peak Asset Management LP 
solely on behalf of certain funds and accounts it manages  
 
 
By:  ________________________________ 

 

Name: Leah Silverman 
Title: Authorized Signatory 
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LMS CREDIT, LLC 
 
 
By:  ________________________________ 
Name: Wayne Cohen 
Title: Authorized Signatory 
 
SCULPTOR MASTER FUND, LTD. 
By: Sculptor Capital LP, its investment manager 
By: Sculptor Capital Holding Corporation, its General Partner 

 
By:  ________________________________ 
Name: Wayne Cohen, President and Chief Operating Officer 
 
SCULPTOR ENHANCED MASTER FUND, LTD. 
By: Sculptor Capital LP, its investment manager 
By: Sculptor Capital Holding Corporation, its General Partner 

 

 
By:  ________________________________ 
Name: Wayne Cohen, President and Chief Operating Officer 
 
SCULPTOR SC II, LP 
By: Sculptor Capital II LP, its investment manager 
By: Sculptor Capital Holding II LLC, its General Partner 
By: Sculptor Capital LP, its investment manager 
By: Sculptor Capital Holding Corporation, its General Partner 

 

 
By:  ________________________________ 
Name: Wayne Cohen, President and Chief Operating Officer 
 
SCULPTOR MASTER FUND, LTD. 
By: Sculptor Capital LP, its investment manager 
By: Sculptor Capital Holding Corporation, its General Partner 

 

 
By:  ________________________________ 
Name: Wayne Cohen, President and Chief Operating Officer 
 
SCULPTOR CREDIT OPPORTUNITIES MASTER FUND, LTD. 
By: Sculptor Capital LP, its investment manager 
By: Sculptor Capital Holding Corporation, its General Partner 

 

 
By:  ________________________________ 
Name: Wayne Cohen, President and Chief Operating Officer 
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Sajama Investments, LLC 
 
By:  ________________________________ 
 
Name: Joshua Peck 
Title: Authorized Signatory 
 
 
By:  ________________________________ 
 
Name: Wayne Cohen 
Title: Authorized Signatory 
 

oquartell
Stamp
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Strategic Value Partners, LLC on behalf of its and its affiliates managed investment 
funds and accounts 
 
Strategic Value Master Fund, Ltd.  
By: Strategic Value Partners, LLC, solely as its investment manager 
 
By: _________________________________ 
Name:  James Dougherty 
Title:  Chief Financial Officer 
 
 
Strategic Value Opportunities Fund, L.P. 
By SVP Special Situations III-A LLC, solely as its investment manager 
 
By:  _________________________________ 
Name:  James Dougherty 
Title:  Chief Financial Officer 
  
 
Strategic Value Special Situations Master Fund IV, L.P.  
By: SVP Special Situations IV LLC, solely as its Investment Manager 
 
By:  _________________________________ 
 Name:  James Dougherty 
Title:  Chief Financial Officer 
 
Strategic Value Special Situations Master Fund V, L.P.  
By: SVP Special Situations V LLC, solely as its Investment Manager 
 
By:  _________________________________ 
Name:  James Dougherty 
Title:  Chief Financial Officer 
 
Strategic Value Dislocation Master Fund L.P.  
By: SVP Dislocation LLC, solely as its Investment Manager 
 
By: _________________________________  
Name:  James Dougherty 
Title:  Chief Financial Officer 
 
Strategic Value New Rising Fund, L.P. 
By:  SVP New Rising Management LLC, its Investment Manager 
 
By:  _________________________________ 
Name:  James Dougherty 
Title:  Chief Financial Officer 
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Ellenfield Park LLC 
 
By: _________________________________ 
Name:  James Dougherty 
Title:  Authorized Signatory 
 
Poppintree Park LLC 
 
By: _________________________________ 
Name:  James Dougherty 
Title:  Authorized Signatory 
 
Belgooly LLC 
 
By: _________________________________ 
Name:  James Dougherty 
Title:  Authorized Signatory 
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Third Point LLC 

By:  ________________________________ 

Name: Josh Targoff 
Title: Partner, COO and General Counsel 
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Silver Point Capital, L.P. 

As Investment Manager on behalf of certain affiliated Funds. 

 

 
By:  ________________________________ 
 
Name:  
Title: Authorized Signatory 
 
 

Stacey Hatch

Default User
Pencil
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SPCP Luxembourg Strategies S.à r.l. 

 
By:  ________________________________ 
 
Name:  
Title: Manager 
 
 

PaClarke
Typewritten text
Paul Clarke
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LAUCA INVESTMENTS, LLC 
 
By:  ________________________________ 

Name: Joshua Peck 
Title: Vice President 
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Sajama Investments, LLC 
 
By:  ________________________________ 
 
Name: Joshua Peck 
Title: Authorized Signatory 
 
 
By:  ________________________________ 
 
Name: Wayne Cohen 
Title: Authorized Signatory 
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Conifer Finance 3, LLC 
 
 
By:  ________________________________ 

Name: Joshua Peck 
Title: Vice President  
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Redwood IV Finance 3, LLC 
 
 
By:  ________________________________ 

Name: Joshua Peck 
Title: Vice President 
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TAO Finance 3-A, LLC 
 
 
By:  ________________________________ 

Name: Joshua Peck 
Title: Vice President 
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Red Pines LLC 
 
 
By:  ________________________________ 
Name: Scott Hartman 
Title:   President 
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GCM GROSVENOR SPECIAL OPPORTUNITIES MASTER FUND, LTD. 

By: GCM Fiduciary Services, LLC, its Director 
 

 
By:  ________________________________ 

 
Name: Girish Kashyap 
Title: Authorized Signatory 
 
 
 
 
 
 
 
GCM GROSVENOR STRATEGIC CREDIT L.P. 

By: GCM Investments GP, LLC, its General Partner 
 

 
By:  ________________________________ 

 
Name: Girish Kashyap 
Title: Authorized Signatory 
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Cross Ocean USSS Fund I (A) LP 
By: Cross Ocean Partners Management LP, its investment manager 

 

 
By:  ________________________________ 
 
Name: Matthew Rymer 
Title: Authorized Signatory 
 
 

 
 
Cross Ocean Aviation Fund I (INTL) Master LP 

By: Cross Ocean Partners Management LP, its investment manager 

 

 
By:  ________________________________ 
 
Name: Matthew Rymer 
Title: Authorized Signatory 
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Cross Ocean ESS III S.a r.l. 

 

 
By:  ________________________________ 
 
Name:  
Title: Manager 

 

By:  ________________________________ 
 
Name:  
Title: Manager 

 
 
 
Cross Ocean SIF ESS (K) S.a r.l. 

 

 
By:  ________________________________ 
 
Name:  
Title: Manager 

 

By:  ________________________________ 
 
Name:  
Title: Manager 
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Hanna Duer

Hanna Duer

Luca Gallinelli

Luca Gallinelli
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Cross Ocean GSS Lux Holdings S.a r.l. 

 

 
By:  ________________________________ 
 
Name:  
Title: Manager 

 

By:  ________________________________ 
 
Name:  
Title: Manager 

 
 
 
 
Cross Ocean Global SIF (A) S.a r.l. 

 

 
By:  ________________________________ 
 
Name:  
Title: Manager 

 

By:  ________________________________ 
 
Name:  
Title: Manager 
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Hanna Duer

Hanna Duer

Luca Gallinelli

Luca Gallinelli
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Cross Ocean Global SIF (H) S.a r.l. 

 

 
By:  ________________________________ 
 
Name:  
Title: Manager 

 

By:  ________________________________ 
 
Name:  
Title: Manager 

 
 
 
 

 

Cross Ocean GCDF I S.a r.l. 

 

 
By:  ________________________________ 
 
Name:  
Title: Manager 

 

By:  ________________________________ 
 
Name:  
Title: Manager 

 

DocuSign Envelope ID: 347B13D3-173E-4E28-AFB0-179FAF8E5451

Hanna Duer

Hanna Duer

Luca Gallinelli

Luca Gallinelli
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Deutsche Bank Securities Inc. (solely with respect to the Distressed Products Group and 
not any other desk, unit, group, division, or affiliate of Deutsche Bank Securities Inc. For 
the avoidance of doubt, and notwithstanding anything to the contrary contained in this 
Agreement, nothing in this Agreement shall bind Deutsche Bank Securities Inc. or its 
affiliates to take or not take any action, or otherwise in any respect, other than with respect 
to its Distressed Products Group.) 

By:  ________________________________ 

Name: Joanne Adkins
Title: Managing Director 

By:  ________________________________ 

Name: Elliott Horner 
Title: Managing Director 
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Restricted - Internal 

BARCLAYS BANK PLC (“Barclays”), solely in respect of its U.S. Special Situations 

Trading Desk (the “U.S. Special Situations Desk”) in its capacity as Commitment Party, 

and not any other desk, unit, group, division, or affiliate of Barclays and solely in respect of 
the U.S. Special Situations Desk’s Participating Claims. For the avoidance of doubt, and 
notwithstanding anything to the contrary contained in this Agreement, nothing in this 
Agreement shall bind Barclays or its affiliates to take or not take any action, or otherwise 
in any respect, other than with respect to its U.S. Special Situations Desk in relation to its 
Participating Claims. 
 
By:  ________________________________ 
 
Name: Robert Levinson 
Title: Managing Director 
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Citigroup Financial Products Inc., (“Citigroup”) solely in respect of its Distressed Debt 
Trading Desk (the “Distressed Debt Trading Desk”) and not any other desk, unit, group, 
division, or affiliate of Citigroup and solely in respect of the Distressed Debt Trading 
Desk's securities and Claims. For the avoidance of doubt, and notwithstanding anything to 
the contrary contained in this Agreement, nothing in this Agreement shall bind Citigroup 
or its affiliates to take or not take any action, or otherwise in any respect, other than with 
respect to its Distressed Debt Trading Desk and their securities and Claims. 

 

 
By:  ________________________________ 
 
Name: DAVID QUINN 
Title:  AUTHORIZED SIGNATORY 
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LATAM AIRLINES GROUP S.A. 
RESTRUCTURING TERM SHEET 

The terms set out in this term sheet (this “Restructuring Term Sheet”) are not intended to describe 

or include all of the terms and conditions of the restructuring of indebtedness issued by LATAM Airlines Group S.A. 
(the “LATAM Parent” and together with its debtor affiliates, the “Debtors”) in the Debtors’ cases pending under 
Chapter 11 of the Bankruptcy Code (the “Chapter 11 Cases”) or to set forth the definitive contractual language of 
any provisions summarized below. 

This Restructuring Term Sheet is not an offer with respect to any securities, or a solicitation of 
acceptances of any Chapter 11 plan within the meaning of section 1125 of the Bankruptcy Code or any other plan 
of reorganization, scheme of arrangement, or similar process under any other applicable law. Any such offer or 
solicitation will comply with all applicable securities laws, provisions of the Bankruptcy Code and/or other 
applicable laws. No party shall be bound with respect to any transaction until the agreement, execution, and 
delivery of definitive documentation after obtaining all necessary and applicable internal and external approvals. 

Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the 
Restructuring Support Agreement. 

GENERAL PROVISIONS  REGARDING THE RESTRUCTURING 

Implementation The following is a summary of a proposed plan of reorganization (the “Plan”) for  
the Debtors and accompanying disclosure statement (the “Disclosure Statement”) 
to be filed by the Debtors in the Chapter 11 Cases on or before November 26, 
2021. 

On the date that the Plan becomes effective (the “Effective Date”), or as soon as is 
reasonably practicable thereafter, each Holder of an Allowed Claim or interest, as 
applicable, shall receive under the Plan the treatment described in this 
Restructuring Term Sheet in full and final satisfaction, settlement, release, and 
discharge of and in exchange for such Holder’s Allowed Claim or interest, except 
to the extent less favorable treatment is agreed to by the Debtors and the Holder of 
such Allowed Claim or interest. 

TREATMENT OF CLAIMS AND INTERESTS OF THE DEBTORS UNDER THE PLAN 

Class No. Type of Claim Treatment Impairment /  
Voting 

Unclassified Non-Voting Claims 

N/A Administrative 
Claims 

On the Effective Date, except as otherwise expressly 
provided elsewhere in this Restructuring Term Sheet, 
each Holder of an Allowed Administrative Expense 
Claim shall receive payment in full in cash. 

N/A 

N/A Priority Tax 
Claims 

On the Effective Date, each Holder of an Allowed 
Priority Tax Claim shall receive treatment in a manner 
consistent with section 1129(a)(9)(C) of the Bankruptcy 
Code. 

N/A 

N/A Other Priority 
Claims 

On the Effective Date, except as otherwise expressly 
provided elsewhere in this Restructuring Term Sheet, 
each Holder of an Allowed Other Priority Claim shall 
receive payment in full in cash. 

N/A 
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N/A DIP Claims 

On the Effective Date, except as otherwise expressly 
provided elsewhere in this Restructuring Term Sheet, 
each Holder of an Allowed DIP Claim shall receive 
payment in full in cash. 

N/A 

Classified Claims and Interests of the Debtors  

Class 1 RCF Claims 

 
On the Effective Date, the Debtors’ RCF Facility pursuant 
to the RCF Credit Agreement shall be refinanced or 
amended and extended, or each Holder of an Allowed RCF 
Claim shall receive such other treatment that will render 
the RCF Claims Unimpaired.  

 

Unimpaired /  
Presumed to  

Accept 

Class 2 Spare Engine 
Facility  

On the Effective Date, the Debtors’ Spare Engine Facility 
shall be Reinstated, refinanced, or amended and extended, 
or each Holder of an Allowed Spare Engine Facility Claim 
shall receive such other treatment that will render the 
Spare Engine Facility Claims Unimpaired. 
 

Unimpaired /  
Presumed to  

Accept 

Class 3 Other Secured 
Claims 

On the Effective Date, each Allowed Other Secured Claim 
shall be Reinstated as amended and extended or each 
Holder of an Allowed Other Secured Claim shall receive 
such other treatment that will render the Other Secured 
Claims Unimpaired. 
 

Unimpaired /  
Presumed to  

Accept 

Class 4 

LATAM 
2024/2026 Bond 
Claims Against 

LATAM Finance 
and LATAM 

Parent  

On the Effective Date, each Holder of an Allowed 
LATAM 2024 Bond Claim and LATAM 2026 Bond 
Claim shall receive a distribution in Cash of its Pro Rata 
share of the LATAM International Bond Claim Amount. 

Unimpaired /  
Presumed to  

Accept 

Class 5 

Holders of 
General 

Unsecured Claims 
against LATAM 

Parent 

On the Effective Date, each Holder of an Allowed 
General Unsecured Claim against LATAM Parent shall 
receive a distribution as described in Class 5a 
Treatment, unless an Eligible Holder elects to receive 
Class 5b Treatment in connection with the solicitation 
of the Plan.  For the avoidance of doubt, such election 
to receive Class 5b Treatment shall apply to all of such 
Holder’s Allowed General Unsecured Claims against 
LATAM Parent, consistent with the provisions below.  

Impaired / 
Entitled to Vote 
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 Class 5a 
Treatment 

On the Effective Date, subject to the reduction by the 
subscription and purchase of New Convertible Notes 
Class A by Eligible Equity Holders during the New 
Convertible Notes Preemptive Rights Offering Period, 
each Holder of Allowed General Unsecured Claims 
against LATAM Parent (excluding Participating 
Holders of General Unsecured Claims and Ineligible 
Holders (see Treatment of the Non-Qualified Holders 
below)) shall receive (A) its Pro Rata share of New 
Convertible Notes Class A and (B) in the event of 
subscription and purchase of New Convertible Notes 
Class A by Eligible Equity Holders during the New 
Convertible Notes Preemptive Rights Offering Period, 
its Pro Rata share of the Cash proceeds (the “Preemptive 
Rights Proceeds”) of such subscription and purchase in 
an amount up to the Allowed Class 5a Treatment Cash 
Amount.   

Each Holder of an Allowed General Unsecured Claim 
against LATAM Parent that is an Ineligible Holder shall 
receive in lieu of the above a distribution of cash in 
respect of their Allowed General Unsecured Claim 
equal to their Pro Rata share of the Net Sale Proceeds 
(as defined below) in respect of the New Convertible 
Notes Class A such Ineligible Holder would be entitled 
to receive under the Plan if it were not an Ineligible 
Holder, pursuant to a mechanism set forth in the 
Approved Plan and facilitated by LATAM Parent 
acceptable to Commitment Creditors. 

The Plan shall provide that no more than [__] days after 
the Effective Date, New Convertible Notes Class A that 
would otherwise be subscribed by Ineligible Holders 
will be sold by a financial institution identified in the 
Plan or designated by LATAM Parent (the “Sales 
Agent”) in one or more block trades or otherwise in an 

manner intended to maximize the sale proceeds from 
such sale and such sale proceeds shall be distributed for 
Ineligible Holders Pro Rata as soon as practical 
thereafter. 
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 Class 5b 
Treatment 

On the Effective Date, each Participating Holder of 
General Unsecured Claims, shall receive its share of 
New Convertible Notes Class C, subject to reduction by 
the subscription and purchase of New Convertible 
Notes Class C by the Eligible Equity Holders in the 
New Convertible Notes Preemptive Rights Offering 
Period, in accordance with the following waterfall: 

1. First, 50% of the New Convertible Notes Class 
C shall be allocated to the New Convertible 
Notes Class C Backstop Parties for purchase, 
to the extent available after the conclusion of 
New Convertible Notes Preemptive Rights 
Offering Period (the “Direct Allocation 
Amount”).  The New Convertible Notes Class 
C Backstop Parties shall subscribe to the 
Direct Allocation Amount with an amount of 
Allowed Claims (and related new money) 
equal to approximately 50% of the Allowed 
Claims held by the New Convertible Notes 
Class C Backstop Parties; and 

2. Second, the remainder shall be allocated to the 
New Convertible Notes Class C Unsecured 
Creditors and the New Convertible Notes 
Class C Backstop Parties as described below 
(the “Unused Allocation Amount”).      

The Unused Allocation Amount shall be 
subscribed as follows: 

1. The New Convertible Notes Class C 
Unsecured Creditors shall subscribe to the 
Unused Allocation Amount with an amount of 
Allowed Claims (and related new money) 
equal to approximately 35.36984% 1  of the 
Allowed Claims that are held by the New 
Convertible Notes Class C Unsecured 
Creditors.   

2. The New Convertible Notes Class C Backstop 
Parties shall subscribe to the Unused 
Allocation Amount with an amount of 
Allowed Claims (and related new money) 
equal to approximately 70.73967% 2  of the 
Allowed Claims held by the New Convertible 
Notes Class C Backstop Parties that remain 
after reduction by Allowed Claims used in the 
Direct Allocation Amount .   

3. Any Unused Allocation Amount of New 
Convertible Notes Class C that remain 
unsubscribed after such applications shall be 
allocated to and subscribed by the New 
Convertible Notes Class C Backstop Parties in 
accordance with their New Convertible Notes 
Class C backstop commitment. 

To the extent of any Allowed Claims held by 
Participating Holders of General Unsecured Claims 
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which have not been provided as consideration for 
the Direct Allocation Amount or the Unused 
Allocation Amount (including with respect to the 
New Convertible Notes Class C backstop 
commitment) (the “Unused Allowed Claims”), 
each Participating Holder of General Unsecured 
Claims shall receive in respect of such Unused 
Allowed Claims, New Convertible Notes Class A 
and Preemptive Rights Proceeds, on the same terms 
and Conversion Ratio applicable to non-
Participating Holders of General Unsecured Claims  
(i.e., Class 5a Treatment).  

The consideration provided by the New Convertible 
Notes Class C Backstop Parties for the Direct 
Allocation Amount and the consideration provided 
by the Participating Holders of General Unsecured 
Claims for the Unused Allocation Amount 
(including with respect to the New Convertible 
backstop commitment) shall be comprised of 
$0.9216923 of new money for each $1 of Allowed 
General Unsecured Claims against LATAM Parent. 

For the avoidance of doubt, no Ineligible Holder 
shall be able to become a Participating Holder of a 
General Unsecured Claim (see Treatment of Non-
Qualified Holders below). 

Class [__]  
Convenience 
Class Against 

LATAM Parent4 
[[TBD]] [[TBD]] 

Class 6 

General 
Unsecured Claims 

against Debtors 
other than 

LATAM Parent, 
Piquero Leasing 

Limited and 
LATAM Finance   

On the Effective Date, each Holder of an Allowed 
General Unsecured Claim against a Debtor other than 
LATAM Parent, Piquero Leasing Limited or LATAM 
Finance  shall receive cash equal to the amount of such 
Allowed General Unsecured Claim.  

Unimpaired /  
Presumed to  

Accept 

                                              
1 Subject to revision prior to Effective Date based on ongoing claims reconciliation process.  

2 Subject to revision prior to Effective Date based on ongoing claims reconciliation process.  

3 Based on illustrative assumption that New Convertible Notes Class C Backstop Parties own 70.7% of Allowed Claims based on 
FTI 11/25 Low Estimate.  Subject to further update based on New Convertible Notes Class C Backstop Parties’ 

ownership of Allowed Claims. 
4 The Debtors, with the reasonable consent of the Parent GUC Ad Hoc Group,  reserve the right to establish a convenience class 

of holder of General Unsecured Claims against LATAM Parent to address certain General Unsecured Claims against 
LATAM Parent . 
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Class 7 

Pre-Delivery 
Payment Facility 
Claims against 

Piquero Leasing 
Limited 

On the Effective Date, each Holder of an Allowed 
General Unsecured Claim against Piquero Leasing 
Limited and the associated Allowed General Unsecured 
Claim in the same amount against LATAM Parent shall 
receive in full satisfaction of both claims, the treatment 
provided to Allowed General Unsecured Claims 
against LATAM Parent (with the right to receive 
recovery solely for a single Allowed Claim). 

Impaired / 
Entitled to Vote 

Class 8 
Litigation Claims 

Against All 
Debtors 

On the Effective Date, each Allowed Litigation Claim 
shall be Reinstated and paid in the ordinary course if and 
when finally resolved under applicable local law (and 
subject in each case to applicable non-bankruptcy 
defenses). 

Unimpaired /  
 Presumed to  

Accept 

Class 9 Intercompany 
Claims 

On the Effective Date or, if such Claim is subsequently 
Allowed, then the date such Class 9 Claim becomes 
Allowed or as soon as reasonably practicable thereafter, 
each Intercompany Claim will be Reinstated. 

Unimpaired /  
Presumed to  

Accept  

 

Class 10 
Equity Interests 

in LATAM 
Parent 

Existing Equity Interests in LATAM Parent shall be 
retained and reinstated subject to the dilution referred to 
below. No distribution shall be made under the Plan in 
respect of Existing Equity Interests in LATAM Parent.  
On the Effective Date, Holders of Existing Equity 
Interests in LATAM Parent shall be diluted by the 
issuance of ERO New Common Stock and the New 
Convertible Notes Backup Shares , including any 
conversion of the New Convertible Notes into equity, 
and the Management  Incentive Plan, such that they hold 
no more than 0.1% of the common stock in LATAM 
Parent. 

Impaired / 
Deemed to 

Reject pursuant 
to Section 

1126(g) of the 
Bankruptcy 

Code 

Class 11 

Equity Interests 
in Debtors other 

than LATAM 
Parent 

On the Effective Date, Equity Interests in Debtors other 
than LATAM Parent shall be preserved and Reinstated 
so as to maintain the organization structure of the 
Debtors as such structure exists on the Effective Date.  

Unimpaired /  
Presumed to  

Accept pursuant 
to Section 

1126(f) of the 
Bankruptcy 

Code 

GENERAL PROVISIONS REGARDING THE PLAN 

Plan Enterprise 
Value 

$14,0005 million, which for the avoidance of doubt assumes conversion of all New 
Convertible Notes 

Plan Equity Value $7,6116 million 

                                              
5  Illustrative assumption reflecting mid-point of potential range of $13,000 million - $15,000 million; not a PJT  valuation and 

subject to change.  

6 Illustrative assumption, not based on a PJT  valuation and subject to change.  Reflects assumed $700 million operating cash level 
which is netted against debt. 
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Exit Capital 
Structure  

On the Effective Date, the Reorganized Debtors shall have the following capital 
structure: 

 Existing Finance Leases: $ 1,798 million 
 Existing Operating Leases: $ 2,837 million 
 Existing RCF: $600 million (undrawn on Effective Date) (to be 

refinanced or amended and extended) (as so refinanced, amended and 
extended or otherwise modified, the “Modified Existing RCF”)  

 Existing Spare Engine Facility: $273 million (to be refinanced or 
amended and extended) 

 PDP Financing: $98 million 
 Existing Letters of Credit as provided below. 
 Existing Surety Bonds as provided below. 
 Exit Revolver: $500 million (undrawn on the Effective Date)  
 Exit Notes/Loan: $2,250 million 

For the avoidance of doubt, the Exit Capital Structure assumes conversion of all 
New Convertible Notes. 

ERO Rights 
Offering 

LATAM Parent will issue $800 million of ERO New Common Stock, $400 million 
of which shall be backstopped by the Commitment Creditors in their capacity as 
ERO New Common Stock Backstop Parties in exchange for an aggregate 20% 
backstop payment payable in cash on the Effective Date,7 and $400 million of which 
shall be backstopped by the Backstop Shareholders (up to the Backstop Shareholders 
Cap) without requiring the payment of a fee.  

Backstop Shareholders shall use their preemptive rights during the ERO Preemptive 
Rights Offering Period to subscribe to the ERO New Common Stock up to the full 
amount of such preemptive rights, provided that the total number of Reorganized 
LATAM Parent Stock issued to Backstop Shareholders  (inclusive of the Backstop 
Shareholders’ equity ownership in Reorganized LATAM Parent on an as converted 
basis with respect to New Convertible Notes Class B) is no greater than 27% (the 
“Backstop Shareholders Cap”) (the apportionment of which among the Backstop 
Shareholders shall be determined by the Backstop Shareholders, in their sole 
discretion) of the total amount of Reorganized LATAM Parent common stock to be 
issued pursuant to the Approved Plan.  

In the event not all ERO New Common Stock is subscribed and purchased during the 
ERO Preemptive Rights Offering Period, there shall be a second, substantially 
concurrent, round of subscription and purchase in which, Eligible Equity Holders 
(including, without limitation, the Backstop Shareholders and the Non-Backstop 
Shareholders) that subscribed for the ERO New Common Stock shall have the option 
of subscribing and purchasing any unsubscribed ERO New Common Stock on a pro 
rata basis (based on the amount subscribed by such subscribing holders), provided 
that the amount of Reorganized LATAM Parent Stock issued to the Backstop 
Shareholders (inclusive of the Backstop Shareholders’ equity ownership in 

                                              
7 The Commitment Creditors have determined that (i) 3% of such backstop payment in respect of the ERO New Common Stock 

will be allocated to the Backstop Payment Parties in their capacity as New Convertible Notes Class C Backstop Parties, 
with internal allocation among the Backstop Payment Parties to be determined by them, provided that each such 
Backstop Payment Party’s entitlement to receive its share of such backstop payment may (but shall not automatically ) 
travel with such Backstop Payment Party’s transfer of Claims to their permitted Transferees pursuant to and subject to 

the terms of the Restructuring Support Agreement, and (ii) the remaining 17% of such backstop payment  will be 
available to the ERO New Common Stock Backstop Parties (including for the avoidance of doubt, the Backstop 
Payment Parties) and any of their permitted transferees pursuant to and subject to the terms of the relevant Backstop 
Agreement. 
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Reorganized LATAM Parent on an as converted basis with respect to New 
Convertible Notes Class B) following the purchase of any such unsubscribed ERO 
New Common Stock is no greater than  the Backstop Shareholders Cap.  If any shares 
of ERO New Common Stock remain unsubscribed, the ERO New Common Stock 
Backstop Parties shall subscribe and purchase any remaining unsubscribed ERO New 
Common Stock. 
 

New Convertible 
Notes Issuance  

LATAM Parent will issue the New Convertible Notes, each with a maturity date of 
December 31, 2121.  The New Convertible Notes include: 

i. New Convertible Notes Class A in the principal amount of $1,4678 million 
which, to the extent not subscribed and purchased by Eligible Equity 
Holders during the New Convertible Notes Preemptive Rights Offering 
Period, shall be distributed to Holders of General Unsecured Claims against 
LATAM Parent except (i) on account of Allowed General Unsecured 
Claims against LATAM Parent (other than Unused Allowed Claims) held 
by Participating Holders of General Unsecured Claims and (ii) on account 
of General Unsecured Claims Against LATAM Parent held by Ineligible 
Holders.      

ii. New Convertible Notes Class B in the principal amount of $1,373 million 
which, to the extent not subscribed and purchased by Eligible Equity 
Holders during the New Convertible Notes Preemptive Rights Offering 
Period, shall be purchased in Cash by the New Convertible Notes Class B 
Backstop Parties.  The full amount of the New Convertible Notes Class B 
shall be backstopped by the New Convertible Notes Class B Backstop 
Parties and no backstop payment shall be payable.  

iii. New Convertible Notes Class C in the principal amount of $6,816 million 
which, to the extent not subscribed and purchased by Eligible Equity 
Holders during the New Convertible Notes Preemptive Rights Offering 
Period, shall be distributed to New Convertible Notes Class C Backstop 
Parties and Participating Holders of General Unsecured Claims as provided 
under Class 5b.  A backstop of $3,269 million in the new money investment 
in the New Convertible Notes Class C shall be provided by the New 
Convertible Notes Class C Backstop Parties in exchange for a 20% 
payment in cash on the Effective Date.9 To the extent any Participating 
Holder of General Unsecured Claims that elected to receive Class 5b 
Treatment does not receive a full allocation on account of its Allowed Class 
5 Claim, the remaining amount of such Allowed Class 5 Claim shall receive 
Class 5a Treatment and shall receive New Convertible Notes Class A and 
Preemptive Rights Proceeds with respect to such amount (as an Unused 
Allowed Claim).  Further, any Participating Holder of General Unsecured 

                                              
8 Face Amount, included as a placeholder, equal to par plus accrued applicable interest as of the Petition Date on parent GUCs 

based on 11/25 FTI Low estimate, assuming certain adjustments. Subject to continued material revision. Sized based on 
illustrative $3,547mm (70.7% of outstanding LATAM Parent GUCs) held by Convert C Backstop Parties participating 
in the Convert C. 

9 The Commitment Creditors have determined that (i) 3% of such backstop payment in respect of the New Convertible Notes 
Class C will be allocated to the Backstop Payment Parties in their capacity as New Convertible Notes Class C Backstop 
Parties, with internal allocation among the Backstop Payment Parties to be determined by them, provided that each 
such Backstop Payment Party’s entitlement to receive its share of such backstop payment may (but shall not 
automatically) travel with the Backstop Payment Party’s transfer of Claims to their permitted Transferees pursuant to 

and subject to the terms of the Restructuring Support Agreement, and (ii) the remaining 17% of such backstop payment  
will be available to the New Convertible Notes Class C Backstop Parties (including for the avoidance of doubt, the 
Backstop Payment Parties) and any of their permitted Transferees pursuant to and subject to the terms of the relevant 
Backstop Agreement .  
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Claims that does not deliver the necessary cash consideration for its 
purchase of New Convertible Notes Class C by the deadlines contemplated 
hereunder shall be treated as having not elected Class 5b Treatment, and 
shall receive New Convertible Notes Class A and Preemptive Rights 
Proceeds with respect to its Allowed Claim and shall not have any right to 
purchase or to receive an allocation of New Convertible Notes Class C.  

Pre-emptive 
Rights  

LATAM Parent shall conduct the ERO Rights Offering and the New Convertible 
Notes Offering in compliance with all Chilean law requirements, including first 
offering the ERO New Common Stock and New Convertible Notes to Eligible 
Equity Holders pursuant to preemptive rights offerings in accordance with Chilean 
law.   

Exemption from 
SEC Registration 
and Registration 
Rights 

All Plan Securities shall be registered with the CMF and listed on the Santiago 
Stock Exchange, and all New Common Stock and New Convertible Notes shall be 
freely transferrable in Chile by affiliates and non-affiliates, as of the Effective 
Date.  

The offer, issuance, sale and/or distribution (as applicable) of Plan Securities will 
be made in reliance on exemptions from registration under the Securities Act of 
1933 (the “Securities Act”), including (but not limited to) Section 4(a)(2) and 
Regulation S under the Securities Act.    

Securities issued in reliance on the exemptions provided by Section 4(a)(2) and 
Regulation S will become eligible for resale within the time periods set forth in 
Rule 144 and Regulation S, respectively or pursuant to other valid exemptions 
from the Securities Act. 

LATAM Parent and the Commitment Creditors shall in good faith negotiate a 
registration rights agreement, in consultation with the Backstop Shareholders, with 
material terms to be agreed by no later than the hearing on approval of the 
Disclosure Statement, and which shall include (i) customary registration rights that 
will include an agreement to re-sale shelf registration rights, demand registration 
rights and/or piggy-back registration rights, (ii) agreement regarding reinstating the 
ADRs in the U.S. and (iii) a determination regarding whether the common stock 
will be listed on one or more of the Santiago Exchange, the NYSE/NASDAQ or 
other applicable “national securities market” and Chile.  

Treatment of the 
Non-Qualified 
Holders 

The offer, sale, allocation and issuance of the Plan Securities will be made in reliance 
on exemptions under the Securities Act which will limit eligibility to participate in 
those offerings or allocations to certain qualified investors in the United States and 
to investors outside of the United States, who in each case have an account that can 
hold Chilean securities. As noted above, Ineligible Holders will not be eligible to 
invest in the offerings or receive allocations of those securities. 

Cancellation of 
Notes, 
Instruments, 
Certificates, and 
Other Documents 

On the Effective Date, except to the extent otherwise provided in this Restructuring 
Term Sheet or the Plan, all notes, instruments, certificates, and other documents 
including credit agreements and indentures, shall be cancelled, and the Debtors’ 
obligations thereunder or in any way related thereto shall be deemed satisfied in full 
and discharged, provided that Existing Letters of Credit, Existing Surety Bonds, 
insurance bonds, financial assurances, Cartas Fianzas, Boletas Bancarias, Boletas 
Garantía, Seguros de Caución, seguro garantia, fiança bancária, fiança de qualquer 
natureza, cartas de crédito, and other similar instruments (as amended, restated, 
renewed, modified, supplemented, extended, confirmed, or counter guaranteed from 
time to time) issued by various banks and other financial institutions to the Debtors 
on an unsecured or secured basis in the various countries where the Debtors operate 
shall not be cancelled, satisfied or discharged; provided that nothing shall limit the 
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Debtors’ ability to object to or seek a discharge of any contingent claims arising 
prior to the Effective Date, provided further, any indenture or agreement that 
governs the rights of the Holder of a Claim shall continue in effect solely for 
purposes of (i) allowing Holders to receive distributions under the Plan, and (ii) 
allowing and preserving the rights of the Local Bond Trustees and LATAM 
2024/LATAM 2026 Bond Trustees. 

Backstop By no later than December 21, 2021,  

i. an agreement (the “Commitment Creditors Backstop Agreement”) 

reflecting the terms on which the Commitment Creditors will backstop the 
rights offering of New Convertible Notes Class C and $400 million of the 
ERO Rights Offering, acceptable in form and substance to the 
Commitment Creditors  and the Debtors, shall be agreed and executed by 
the Debtors and the Backstop Parties thereto.   

ii. an agreement (the “Backstop Shareholders Backstop Agreement” and 
together with the Commitment Creditors  Backstop Agreement, the 
“Backstop Agreements”) reflecting the terms on which the Backstop 
Shareholders will backstop the rights offering of New Convertible Notes 
Class B and $400 million of the ERO Rights Offering, acceptable in form 
and substance to the Backstop Shareholders and the Debtors, shall be 
agreed and executed by the Debtors and the Backstop Shareholders. 

The term of the Backstop Commitments is expected to be long-term in duration, 
taking into consideration, among other things, the expected case timeline, and shall 
be negotiated in good faith in connection with the Backstop Agreements  

Exit Term Loan, 
Exit RCF and 
Modified Existing 
RCF 

The Exit Term Loan/Notes, Exit RCF and Modified Existing RCF shall contain 
terms, including without limitation, affirmative and negative covenants, 
representations and warranties and events of default which are customary for 
transactions of this type, and which are in form and substance reasonably acceptable 
to the Commitment Creditors and the Backstop Shareholders.  

Executory Contracts 
and Unexpired Leases 

The Plan will provide for the assumption and rejection of Executory Contracts and 
Unexpired Leases, which the Debtors may designate in their sole discretion. 

Releases by the 
Debtors 

As of the Effective Date, the Releasing Parties shall be deemed to forever release, 
waive, and discharge conclusively, absolutely, unconditionally and irrevocably to 
the maximum extent permitted by applicable law, each of the Released Parties from 
any and all Claims, interests, obligations (contractual or otherwise), suits, 
judgments, damages, demands, debts, remedies, rights, Causes of Action (including 
Avoidance and Other Actions), rights of setoff and liabilities whatsoever (including 
any derivative claims asserted or assertable on behalf of the Debtors) in connection 
with or in any way relating to the Debtors, the Chapter 11 Cases, the Restructuring 
Support Agreement, the Disclosure Statement, or the Plan (other than the rights of 
the Debtors, or the Reorganized Debtors to enforce the obligations under the 
Confirmation Order and the Plan and the contracts, instruments, releases, and other 
agreements or documents delivered or that survive  thereunder) whether liquidated 
or unliquidated, fixed or contingent, matured or unmatured, known or unknown, 
foreseen or unforeseen, then existing or thereafter arising, in law, equity, or 
otherwise, that are based in whole or part on any act, omission, transaction, event, 
or other occurrence taking place on or prior to the Effective Date; provided, 
however, that nothing in the Plan: 

i. shall be deemed to prohibit the Reorganized Debtors from asserting and 
enforcing any Claims, obligations, suits, judgments, demands, debts, 
rights, causes of action or liabilities they may have against any employee 
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(including directors and officers) for alleged breach of confidentiality, or 
any other contractual obligations owed to the Debtors or the Reorganized 
Debtors, including non-compete and related agreements or obligations; 

ii. shall operate as a release, waiver, or discharge of any causes of action or 
liabilities unknown to the Debtors as of the Petition Date arising out of 
gross negligence, willful misconduct, fraud or criminal acts of such 
Released Party; or 

iii. shall release any of the Causes of Actions preserved under the Plan against 
any Persons other than Released Parties. 

Entry of the Confirmation Order on the Confirmation Date shall constitute the 
Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the foregoing 
release by the Debtors, which includes by reference each of the related provisions 
and definitions contained herein, and further, shall constitute the Bankruptcy 
Court’s finding that the foregoing release by the Debtors:  (1) is an essential means 
of implementing the Plan; (2) is an integral and non-severable element of the Plan 
and the transactions incorporated herein; (3) confers substantial benefits to the 
Debtors’ Estates; (4) is in exchange for the good and valuable consideration 
provided by the released parties; (5) is a good-faith settlement and compromise of 
the claims released by the foregoing by the Debtors; (6) is in the best interests of the 
Debtors and all Holders of Claims and Equity Interests; (7) is fair, equitable and 
reasonable; (8) is given and made after due notice and opportunity for hearing; and 
(9) is a bar to any of the Debtors or the Reorganized Debtors asserting any claim or 
cause of action released pursuant to the foregoing release by the Debtors.  The 
releases described herein shall, on the Effective Date, have the effect of res judicata 
(a matter adjudged), to the fullest extent permissible under applicable law of Chile, 
Colombia, Brazil, Peru, Ecuador, Cayman Islands, the United States and any other 
jurisdiction in which the Debtors operate. 

Releases by 
Holders of Claims 
and Interests  

As of the Effective Date, the Holders of Claims against and Equity Interests in the 
Debtors and the Reorganized Debtors who: (i) either vote to Accept the Plan or are 
presumed to have voted for the Plan under section 1126(f) of the Bankruptcy Code, 
(ii) (x) exercise their preemptive rights to subscribe to the ERO New Common Stock 
or the New Convertible Notes or (y) elect to receive New Convertible Notes Class 
C or (iii) are entitled to vote to Accept or reject the Plan and reject the plan or abstain 
from voting and do not timely submit a ballot to indicate their refusal to grant the 
releases in this paragraph, shall be deemed to forever release, waive, and discharge 
conclusively, absolutely, unconditionally and irrevocably to the maximum extent 
permitted by applicable law each of the Released Parties from any and all Claims, 
interests obligations (contractual or otherwise), suits, judgments, damages, 
demands, debts, rights, Causes of Action (including Avoidance and Other Actions), 
rights of setoff and liabilities whatsoever (including any derivative claims asserted 
or assertable on behalf of the Debtors) in connection with or in any way relating to 
the Debtors, the conduct of the Debtors’ businesses, the Chapter 11 Cases, the 
Restructuring Support Agreement, the Disclosure Statement, or the Plan (other than 
the rights of the Debtors, the Reorganized Debtors, or a Creditor holding an Allowed 
Claim to enforce the obligations under the Confirmation Order and the Plan and the 
contracts, instruments, releases, and other agreements or documents delivered 
thereunder) whether liquidated or unliquidated, fixed or contingent, matured or 
unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter 
arising, in law, equity, or otherwise, whether for tort, contract, violation of federal 
or state securities law or otherwise, that are based in whole or part on any act, 
omission, transaction, event, or other occurrence taking place on or prior to the 
Effective Date; provided, however, that nothing in the Plan shall operate as a release, 
waiver or discharge of any Causes of Action or liabilities unknown to such holder 
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as of the Petition Date arising out of gross negligence, willful misconduct, fraud or 
criminal acts of any such Released Party. 

Exculpation  For purposes of the Plan, “Exculpated Parties” means (i) each of the Debtors, non-
Debtor Affiliates, Reorganized Debtors, and all of their respective Affiliates, (ii) the 
Backstop Parties, in their capacity as such, (iii) the DIP Secured Parties, in their 
capacity as such, (iv) the Commitment Creditors, in their capacity as such, (v) the 
Backstop Shareholders, in their capacity as such, and (vi) with respect to the 
foregoing Persons in clauses (i) –(v), each of their respective officers, directors, 
employees, representatives, advisors, attorneys, notaries (pursuant to the laws of the 
United States and any other jurisdiction), auditors, agents and professionals, in each 
case acting in such capacity on or any time after the Petition Date, and any person 
claiming by or through any of them but excluding any other Causes of Action 
preserved by the Debtors. 

On the Effective Date, the Exculpated Parties shall neither have nor incur any 
liability to any Holder of a Claim or Equity Interest, the Debtors, the Reorganized 
Debtors, or any other party-in-interest, or any of their Related Persons for any pre-
petition or post-petition act or omission in connection with, relating to, or arising 
out of the Chapter 11 Cases, the formulation, negotiation, or implementation of the 
Restructuring Support Agreement, Disclosure Statement, the Plan, the solicitation 
of acceptances of the Plan, the pursuit of confirmation of the Plan, the confirmation 
of the Plan, the consummation of the Plan or the administration of the Plan, except 
for acts or omissions that are the result of willful misconduct, gross negligence, 
fraud or criminal acts; provided, however, that (i) the foregoing is not intended to 
limit or otherwise impact any defense of qualified immunity that may be available 
under applicable law; (ii) each Exculpated Party shall be entitled to rely upon the 
advice of counsel concerning his, her, or its duties pursuant to, or in connection with, 
the Plan; and (iii) the foregoing exculpation shall not be deemed to release, affect, 
or limit any of the rights and obligations of the Exculpated Parties from, or exculpate 
the Exculpated Parties with respect to, any of the Exculpated Parties’ obligations or 
covenants arising pursuant to the Plan or the Confirmation Order. 

Settlement of 
Qatar and Delta 
Fraudulent 
Conveyance 
Claims  

The Plan shall forever release, waive, and discharge conclusively, absolutely, 
unconditionally and irrevocably to the maximum extent permitted by applicable law, 
under Rule 9019, any purported avoidance, fraudulent conveyance claims and other 
claims referenced in (i) the Motion of the Official Committee of Unsecured 
Creditors for (I) Leave, Standing, and Authority to Commence and Prosecute 
Certain Claims and Causes of Action On Behalf of the Debtors' Estates Against 
Delta Air Lines, Inc. and Its Affiliates and (II) Non-Exclusive Settlement Authority 
Regarding Such Claims (ECF No. 2531) and (ii) the Motion of the Official 
Committee of Unsecured Creditors for (I) Leave, Standing, and Authority to 
Commence and Prosecute Certain Claims and Causes of Action On Behalf of the 
Debtors' Estates Against Qatar Airways Q.C.S.C. and Its Affiliates and (II) Non-
Exclusive Settlement Authority Regarding Such Claims (ECF No. 2532) held by the 
Debtors that may exist against Qatar Airways Q.C.S.C. and Delta Air Lines, Inc. 
(“Delta”), under Sections 544, 548, 550 of the Bankruptcy Code and analogous laws 
under Rule 9019. 

Preserved Causes 
of Action  

i. Except as otherwise provided in the Plan, the Confirmation Order or in any 
document, instrument, release or other agreement entered into in connection 
with the Plan or approved by order of the Bankruptcy Court, in accordance 
with section 1123(b) of the Bankruptcy Code, the Debtors and their Estates 
shall retain and may enforce all rights to commence and pursue, as 
appropriate, any and all Causes of Action, whether arising before or after the 
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Petition Date, including the Avoidance and Other Actions, and the 
Reorganized Debtors’ rights to commence, prosecute, or settle such Causes 
of Action shall be preserved notwithstanding the occurrence of the Effective 
Date; provided that no Causes of Action released against the Released 
Parties, including the settled and released claims and causes of action 
described in the section “Settlement of Qatar and Delta Fraudulent 
Conveyance Claims” shall vest in the Reorganized Debtors.  No Entity may 
rely on the absence of a specific reference in the Plan, the Plan Supplement, 
the Disclosure Statement, or the Confirmation Order to any Cause of Action 
against them as any indication that the Debtors or the Reorganized Debtors 
will not pursue any and all available Causes of Action against them.  The 
Debtors and the Reorganized Debtors expressly reserve all rights to 
prosecute any and all Causes of Action against any Entity, except as 
otherwise expressly provided in the Plan.  

ii. Unless any Causes of Action against an Entity are expressly waived, 
relinquished, exculpated, released, compromised, or settled in the Plan or a 
final order of the Bankruptcy Court, the Reorganized Debtors expressly 
reserve all Causes of Action, for later adjudication, and, therefore no 
preclusion doctrine, including the doctrines of res judicata, collateral 
estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or 
otherwise), or laches, shall apply to such Causes of Action upon, after, or as 
a consequence of the confirmation or consummation of the Plan.  In 
accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of 
Action that a Debtor may hold against any Entity shall vest in the 
Reorganized Debtors.  The Reorganized Debtors may pursue such Causes of 
Action, or decline to do any of the foregoing, as appropriate, in accordance 
with the best interests of the Reorganized Debtors and without further notice 
to or action, order or approval of the Bankruptcy Court. 

Management 
Incentive Plan 
and  
Management 
Protection 
Provisions 

The Debtors’ management will be able to participate in a Management Incentive Plan 

the terms of which shall be agreed by the Debtors and the Commitment Parties at the 
time of the execution of the Backstop Agreements and which shall be consummated 
and implemented on the Effective Date.  
 
At the time of the execution of the Backstop Agreements, the Debtors will seek to 
amend and assume up to approximately 40 executives’ existing employment 
agreements, which amended agreements shall include management protection 
provisions (the “Management Protection Provisions”) in the amount of up to $35mm 
in the aggregate. 

Restructuring 
Transactions  

i. On, prior to, or after the Effective Date, the Debtors or the Reorganized 
Debtors, as applicable, may enter into any transaction (each a “Restructuring 

Transaction”) and take any actions as may be necessary or appropriate to 
effectuate the Plan and the Restructuring Support Agreement, that are 
consistent with and pursuant to the terms and conditions of the Plan, 
including, without limitation, conducting the ERO Rights Offering, 
conducting the New Convertible Notes Offering, obtaining the Exit  
Financing, and all steps necessary to effectuate the Plan pursuant to any 
corporate governance obligation from any of the Debtors; provided that, for 
the avoidance of doubt, the documentation with respect to the Restructuring 
Transactions shall be in form and substance acceptable, or reasonably 
acceptable, as the case may be, to the Backstop Shareholders the Requisite 
Commitment Creditors  and the Debtors as provided in the Restructuring 
Support Agreement.   

ii. The actions to effectuate the Restructuring Transactions may include (i) the 
execution and delivery of appropriate agreements, amendment of by-laws, 
or other documents containing terms that are consistent with the terms of the 
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Plan and the Restructuring Support Agreement and that satisfy the applicable 
requirements of applicable law and such other terms to which the applicable 
entities may agree; (ii) the execution and delivery of appropriate instruments 
of transfer, assignment, assumption or delegation of any asset, property, 
right, liability, duty or obligation on terms consistent with the terms of the 
Plan and having such other terms to which the applicable entities may agree; 
(iii) the filing of appropriate certificates pursuant to applicable law; (iv) 
pledging, granting of liens or security interests over, assuming or 
guarantying obligations or taking such similar actions as may be necessary 
to preserve the rights and collateral interests of the secured Creditors of the 
Debtors and their subsidiaries at all times prior to the effectiveness and 
consummation of the Plan; (v) the payment, transfer or assignment of 
intercompany debt among the Debtors as may be necessary to comply with 
the term of the Plan and (vi) all other actions that the applicable entities 
determine to be necessary or appropriate to effectuate the Restructuring 
Transactions, including making filings or recordings that may be required 
by applicable law in connection with such transactions (including without 
limitation, any filings that may be required with the CMF and the Chilean 
stock exchanges) in each case consistent with the Plan and Restructuring 
Support Agreement.  

iii. The Confirmation Order shall and shall be deemed to, pursuant to sections 
363 and 1123 of the Bankruptcy Code, authorize, among other things, all 
actions as may be necessary or appropriate to effect any transaction 
described in, approved by, contemplated by, or necessary to effectuate the 
Plan, including the Restructuring Transactions.   

Conditions to 
Effectiveness  

Unless waived by the Debtors with the consent of the Commitment Parties, each of 
the following is a condition precedent to the occurrence of the Effective Date: 

i. the Confirmation Order (including any amendment or modification thereof) 
shall (a) have been entered by the Bankruptcy Court in form and substance 
acceptable to the Debtors, Backstop Shareholders and the Requisite 
Commitment Creditors and (b) not have been stayed, vacated or set aside;  

ii. all actions, documents, certificates, and agreements necessary to implement 
the Plan shall have been effected or executed and delivered to the required 
parties and, to the extent required, filed with the applicable government 
units in accordance with applicable law; 

iii. all shareholder approvals and board approvals necessary to implement the 
Plan and issue the New Convertible Notes and ERO New Common Stock 
and amend the bylaws of LATAM Parent shall have been obtained;  

iv. to the extent that the Debtors in their sole discretion seek recognition of the 
Plan in Chile or Colombia, the Plan shall have been granted recognition or 
its equivalent status in Chile or Colombia, as the case may be; provided, 
however, that if the Debtors seek such recognition or equivalent status, any 
failure or delay in obtaining such recognition or equivalent status shall not 
be a condition precedent to the extent the then remaining Restructuring 
Transactions may be consummated in Chile and Colombia by the Effective 
Date;  

v. the Plan shall have been granted approval in the joint provisional liquidator 
proceeding pending in the Cayman Islands; 

vi. all of the conditions precedent for effectiveness of the Exit Financing shall 
have been satisfied or waived in accordance with the terms thereof;  

vii. notice of the projected Effective Date shall have been provided to the 
Committee, or its counsel, no later than five (5) Business Days prior to the 
projected Effective Date;  
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viii. all government and regulatory filings and approvals necessary to 
implement the Plan shall have been completed or received, as applicable, 
including, without limitation, anti-trust filings (to the extent required) and 
registration of Plan Securities with the CMF; 

ix. the Plan, the Disclosure Statement and Restructuring Documents have not 
been amended or modified other than in a manner in form and substance 
consistent in all material respects with the Restructuring Term Sheet and 
otherwise acceptable to the Debtors, the Requisite Commitment Creditors 
and the Backstop Shareholders; 

x. the Restructuring Support Agreement is in full force and effect and no 
Termination Event (as defined in the Restructuring Support Agreement has 
occurred and is continuing; 

xi. all outstanding Commitment Creditor Fees and Backstop Shareholder Fees 
that are due and payable have been paid in full by the Debtors in Cash to 
the extent invoiced in advance of the Effective Date; and 

xii. there shall be no ruling, judgment or order issued by any Governmental 
Unit making illegal, enjoining or otherwise preventing or prohibiting the 
consummation of the Restructuring Transactions unless such ruling, 
judgment or order has been stayed, reversed or vacated. 

Retention of 
Jurisdiction 

The Plan will provide that the Bankruptcy Court shall retain jurisdiction for usual and 
customary matters. 

Governance i. Certificates of Incorporation and By-Laws.  The certificates or articles of 
incorporation of the Reorganized Debtors shall be amended on terms 
reasonably acceptable to the Commitment Creditors and the Backstop 
Shareholders, and the by-laws of the Reorganized Debtors shall be amended 
on terms acceptable to the Commitment Creditors and the Backstop 
Shareholders, in each case, including to satisfy the provisions of the Plan and 
the Bankruptcy Code, shall be included in the Plan Supplement, and, among 
other things, (i) shall include pursuant to section 1123(a)(6) of the 
Bankruptcy Code, a provision prohibiting the issuance of non-voting equity 
securities at emergence, but only to the extent required by section 1123(a)(6) 
of the Bankruptcy Code and without waiver of any right to further modify or 
amend the certificates or articles of incorporation and by-laws of the 
Reorganized Debtors as permitted therein and pursuant to applicable non-
bankruptcy law on and after the Effective Date, (ii) to the extent necessary or 
appropriate, shall include such provisions as may be needed to effectuate and 
consummate the Plan and the transactions contemplated herein and (iii) shall 
include, in a transitory article of the by-laws for LATAM Parent, an increase 
of the threshold for LATAM Parent shareholder approval of corporate 
actions identified in the second paragraph of Section 67 of Law 18,046 to 
73% of shareholders of the Reorganized Debtors for two (2) years. The 
foregoing amendments shall be included in the Plan Supplement.  

ii. Officers and Directors of Reorganized Debtors.  By and after the Effective 
Date, each director, officer, or manager of the Reorganized Debtors shall 
continue to serve pursuant to the terms of their respective charters and 
bylaws or other formation and constituent documents, and applicable laws of 
the respective Reorganized Debtor’s jurisdiction of formation.  Subject to 
any requirement of Bankruptcy Court approval pursuant to section 
1129(a)(5) of the Bankruptcy Code, unless otherwise provided for herein, the 
existing named executive officers of the Debtors shall continue in office on 
and after the Effective Date in accordance with the applicable governing 
documents and employment arrangements.   
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iii. Directors of Reorganized LATAM Parent.  The Commitment Creditors and 
the Backstop Shareholders, acting reasonably and in good faith, shall enter 
into an agreement on terms acceptable to such parties (the “Shareholders’ 

Agreement”), or enter into other arrangements mutually acceptable to the 
Commitment Creditors, the Backstop Shareholders and the Debtors, that 
provides, (A) for a two (2) year term following the Effective Date, that the 
parties shall vote their shares so the Reorganized LATAM Parent Board 
will be comprised, both initially and in the filling of any vacancies thereon, 
of nine (9) directors, who in accordance with Chilean law,  shall be 
appointed as follows: (i) five (5) directors, including the vice-chair of the 
Reorganized LATAM Parent Board, nominated by the Commitment 
Creditors; (ii) four (4) directors, including the chair of the Reorganized 
LATAM Parent Board (who shall be a Chilean national), nominated by the 
Backstop Shareholders (such a board of directors constituted as described 
in clauses (i) through (ii), the “Effective Date Board”); and (B) for the first 
five (5) years after the Effective Date, in the event of a wind-down 
liquidation, or dissolution of LATAM Parent, recoveries on the new 
Convertible Notes Class B or the New Common Stock delivered in 
exchange for the New Convertible Notes Class B to the extent the 
conversion option thereunder is exercised, shall be subordinated to any 
right of recovery for any new common stock to be delivered upon 
conversion for the New Convertible Notes Class A or New Convertible 
Notes Class C, in each case held by the Commitment Creditors on the 
Effective Date.  The Shareholders’ Agreement shall be registered in the 

shareholders registry of Reorganized LATAM Parent. 

  

Fees Upon execution of the Backstop Agreements, the Debtors agree that they shall pay to 
the Backstop Shareholders and Commitment Creditors the Backstop Shareholder Fees 
and the Commitment Creditor Fees, in each case to the extent properly invoiced, (i) 
upon Bankruptcy Court approval of each Backstop Agreement, such Backstop 
Shareholder Fees and Commitment Creditor Fees that are respectively accrued through 
the date of such approval in cash upon such approval of each Backstop Agreement, (ii) 
following Bankruptcy Court approval of each Backstop Agreement, with respect to such 
Backstop Shareholder Fees and the Commitment Creditor Fees that are respectively due 
and payable, each month within 30 days of receiving an invoice from such Commitment 
Creditor or Backstop Shareholder (or their advisors) in full in cash, and (iii) on the 
Effective Date with respect to such Backstop Shareholder Fees and the Commitment 
Creditor Fees that are respectively due and payable in full in cash.   
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Annex 1: Defined Terms 
 
“Accept” means, with respect to the acceptance of the Plan by a Class of Claims or Equity Interests, votes cast (or 
deemed cast pursuant to an order of the Bankruptcy Court or the applicable provisions of the Bankruptcy Code) in 
favor of the Plan by the requisite number and principal amount of Allowed Claims or Equity Interests in such Class 
as set forth in section 1126(c) of the Bankruptcy Code.      
 
“Administrative Expense Claim” means any Claim for costs and expenses of administration of the Chapter 11 Case 
that is assertable under section 503(b), 507(b), or 1114(e)(2) of the Bankruptcy Code, including, without limitation: 
(a) any actual and necessary costs and expenses incurred on or after the Petition Date of preserving the Debtors’ 
Estates and operating the businesses of the Debtors prior to the Effective Date; and (b) compensation for legal, 
financial, advisory, accounting, and other services and reimbursement of expenses Allowed by the Bankruptcy 
Court under section 327, 330, 331, 363, or 503(b) of the Bankruptcy Code to the extent incurred prior to the 
Effective Date. 
 
“Affiliate” means Affiliate has the meaning set forth in 11 U.S.C. 101. 
 
“Allowed” means, with reference to any Claim, or any portion thereof, that is not a Disputed Claim and (i) that has 
been listed by the Debtors in the Schedules as liquidated in an amount greater than $0 and/or not disputed, 
contingent or undetermined, and with respect to which no contrary proof of claim has been Filed, (ii) has been 
specifically allowed under this Plan, (iii) the amount or existence of which has been determined or a llowed by a 
Final Order or (iv) as to which a proof of claim has been timely Filed before the Bar Date in a liquidated, non-
contingent amount that is not disputed or as to which no objection has been timely interposed in accordance with 
Section 9.1 of the Plan or any other period of limitation fixed by the Bankruptcy Code, the Bankruptcy Rules or the 
Bankruptcy Court; provided, further that any such Claims Allowed solely for the purpose of voting to Accept or 
reject this Plan pursuant to an order of the Bankruptcy Court shall not be considered “Allowed Claims” for the 
purpose of distributions hereunder. 
 
“Allowed Class 5a Treatment Cash Amount” means, for each Holder of an Allowed Class 5 Claim that is receiving 
Class 5a Treatment, their Allowed Class 5 Claim (Pro Rata for all Allowed Class 5 Claims receiving Class 5a 
Treatment) multiplied by the Conversion Ratio of the New Convertible Notes Class A.  
 
“Amended First DIP Order” means the Amended Order (I) Authorizing the Debtors to (A) Obtain Postpetition 
Financing, and (B) Grant Superpriority Administrative Expense Claims, and (II) Granting Related Relief, ECF No. 
1454.  
 
“Avoidance and Other Actions” means any and all avoidance, recovery, subordination or other actions or remedies 
that may be brought by and on behalf of the Debtors or their Estates under the Bankruptcy Code or applicable non-
bankruptcy law, including, without limitation, actions or remedies arising under sections 510 and 542-553 of the 
Bankruptcy Code. 
 
“Backstop Parties” means, collectively, the New Convertible Notes Class B Backstop Parties, the New Convertible 
Notes Class C Backstop Parties and the ERO New Common Stock Backstop Parties. 
 
“Backstop Payment Parties” means LMS Credit, LLC; Sculptor Master Fund, LTD.; Sculptor Enhanced Master 
Fund, LTD.; Sculptor SC II, LP; Sculptor Master Fund, LTD.; Sculptor Credit Opportunities Master Fund, LTD.; 
Sajama Investments, LLC; Lauca Investments, LLC; Conifer Finance 3, LLC; Redwood IV Finance 3, LLC; TAO 
Finance 3-A, LLC; Strategic Value Master Fund, Ltd.; Strategic Value Opportunities Fund, L.P.; Strategic Value 
Special Situations Master Fund IV, L.P.; Strategic Value Special Situations Master Fund V, L.P.; Strategic Value  
Dislocation Master Fund L.P.; Strategic Value New Rising Fund, L.P.;  and any successor, transferee or assignee of 
the foregoing 
 
“Backstop Shareholder Fees” means the reasonable and documented fees, expenses, disbursement and other costs 
incurred by each of the Backstop Shareholders in connection with the Chapter 11 Cases, including, but not limited to 
attorneys’, financial advisors and agents’ fees, expenses and disbursements incurred by  each of the Backstop 
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Shareholders, whether prior to or after the execution of the Restructuring Support Agreement and whether prior to or 
after consummation of the Plan.   

“Backstop Shareholders” means, collectively, Costa Verde Aeronáutica S.A., Delta Air Lines , Inc., and Qatar 
Airways Investment (UK) Ltd. 
 
“Bankruptcy Code” means title 11 of the United States Code, as now in effect or hereafter amended so as to be 
applicable in these Chapter 11 Cases. 
 
“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in New 
York City, State of New York, United States of America; Santiago Chile; Rio de Janeiro or São Paulo, Brazil; Lima, 
Peru; or Bogota, Colombia are required or authorized to remain closed. 
 
“Causes of Action” means, without limitation, any and all Claims, causes of action, demands, rights, actions, suits, 
damages, injuries, remedies, obligations, liabilities, accounts, defenses, offsets, powers, privileges, licenses and 
franchises of any kind or character whatsoever, known, unknown, accrued or to accrue, contingent or non-
contingent, matured or unmatured, suspected or unsuspected, foreseen or unforeseen, whether arising before, on or 
after the Petition Date, in contract or in tort, in law or in equity, or under any other theory of law, whether asserted 
or assertable directly or derivatively in law or equity or otherwise by way of claim, counterclaim, cross-claim, third 
party action, action for indemnity or contribution or otherwise, including, without limitation, the Avoidance and 
Other Actions.  
 
“Chapter 11 Cases” means the cases commenced under Chapter 11 of the Bankruptcy Code by the Debtors in the 
Bankruptcy Court, styled In re LATAM Airlines Group, S.A., et al., Chapter 11 Case No. 20-11254 (JLG) (jointly 
administered), currently pending before the Bankruptcy Court. 
 
“Chilean Business Day” means any day other than a Sunday or other day on which commercial banks in Santiago 
Chile are required or authorized to remain closed. 
 
“Claim” has the definition set forth in section 101(5) of the Bankruptcy Code. 
 
“Class” means a category of Claims against or Equity Interests in the Debtors as set forth in this Term Sheet 
pursuant to section 1122(a) of the Bankruptcy Code. 
 
“CMF” means Comisión para el Mercado Financiero.  

“Commitment Creditors” means the members of the ad hoc group of LATAM Parent claimholders listed on 
Schedule II of the Restructuring Support Agreement (as may be modified pursuant to the terms of the Restructuring 
Support Agreement).  Unless specified otherwise, any reference to any consent rights of the Commitment Creditors 
shall be determined by members of the Commitment Creditors holding a majority of the total General Unsecured 
Claims against LATAM Parent held by the Commitment Creditors at such time.  
 
“Commitment Creditor Fees” means (i) the reasonable and documented fees, expenses, disbursements and other 
costs incurred by (x) each of the Backstop Payment Parties, up to a maximum aggregate amount of $3,000,000, and 
(y) the Commitment Creditors, acting as a group, in each case of (x) and (y), in connection with the Chapter 11 
Cases, including, but not limited to attorneys’, financial advisors and agents’ fees, expenses and disbursements 
incurred by each of the Backstop Parties, and/or Commitment Creditors acting as a group, as the case may be, 
whether prior to or after the execution of the Restructuring Support Agreement and whether prior to or after 
consummation of the Plan, and (ii) the backstop payments payable to the Commitment Creditors under the 
Commitment Creditors Backstop Agreement. For the avoidance of doubt, Commitment Creditors Fees shall not 
include the fees and expenses of attorneys, financial advisors or other advisors retained by individual Commitment 
Creditors, except with respect to the Backstop Payment Parties. 

“Committee” means the official committee of unsecured creditors appointed in the Chapter 11 Cases.  
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“Confirmation Date” means the date on which the clerk of the Bankruptcy Court enters the Confirmation Order on 
the docket of the Bankruptcy Court. 
 
“Confirmation Order” means the order of the Bankruptcy Court confirming the Plan pursuant to section 1129 of the 
Bankruptcy Code. 
 
“Conversion Ratio” means with respect to any series of the New Convertible Notes, (i) the product of (a) the 
proportion of Reorganized LATAM Parent Stock underlying the relevant series of New Convertible Notes relative 
to the total Reorganized LATAM Parent Stock, assuming conversion of all New Convertible Notes, expressed as a 
percentage multiplied by (b) the Plan Equity Value, divided by (ii) the principal amount of the relevant class of New 
Convertible Notes.10 
 
“Creditor” has the meaning set forth in section 101(10) of the Bankruptcy Code. 
 
“Debtor Released Parties” means the Debtors and each of their Related Persons excluding members, partners, or 
holders of equity interests. 
 
“DIP Agents” means, collectively, Bank of Utah, as administrative agent and collateral agent under the DIP 
Facility, Banco Santander Chile as Chile Local Collateral Agent under the DIP Facility, TMF Brasil Administração 
e Gestão de Ativos Ltda. as the Brazil Local Collateral Agent under the DIP Facility, TMF Colombia Ltda. as the 
Colombia Local Collateral Agent under the DIP Facility, TMF Ecuador, S.A. as the Ecuador Local Collateral Agent 
under the DIP Facility, Fiduperú S.A. Sociedad Fiduciaria as the Peru Local Collateral Agent under the DIP Facility. 
 
“DIP Claim” means any Claim against any Debtor that is party to the DIP Credit Agreement on account of, arising 
from or related to the DIP Credit Agreement, any DIP Order or any other DIP Facility Documents, including 
accrued but unpaid interest, costs, fees and indemnities. 
 
“DIP Credit Agreement” means that certain Super-Priority Debtor-in-Possession Term Loan Agreement dated 
September 29, 2020 by and among LATAM Parent, as borrower, the guarantors party thereto, the DIP Lenders, the 
Bank of Utah as administrative agent and collateral agent, and local collateral agents party thereto as may be 
amended, modified, or supplemented from time to time. 
 
“DIP Facility” means the credit facility provided under the DIP Credit Agreement as amended, restated and 
modified from time to time. 
 
“DIP Facility Documents” means the DIP Credit Agreement and all related agreements, documents, and 
instruments delivered or executed in connection with the DIP Facility. 
 
“DIP Lenders” means, collectively, the Tranche A DIP Lenders, Tranche B DIP Lenders and Tranche C DIP 
Lenders.  
 
“DIP Orders” means, collectively, the First DIP Order, the Amended First DIP Order and the Tranche B DIP Order.  
 
“DIP Secured Parties” means, collectively, the DIP Lenders and DIP Agents.  
 
“Disputed Claim” means any Claim or any portion thereof, that has not been Allowed, but has not been disallowed 
pursuant to the Plan or a Final Order of the Bankruptcy Court or other court of competent jurisdiction.  
 
“Effective Date” means the date of substantial consummation of the Plan, which shall be the first Business Day 
upon which all conditions precedent to the effectiveness of the Plan, are satisfied or waived in accordance with the 
Plan. 

                                              
10 Due to the ongoing claims reconciliation process, the ultimate conversion ratio used for each series of New Convertible Notes  
Class A and New Convertible Notes Class C and is subject to change from those used herein and in the Exhibits to this 
Agreement. 
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“Eligible Equity Holders” means all Holders of Equity Interests registered on the shareholders’ registry of LATAM 

Parent as of midnight on the Equity Record Date, excluding any Holders of Existing ADS Interests, who will be 
entitled to exercise preemptive rights under applicable laws with respect to the ERO New Common Stock and the 
New Convertible Notes during the ERO Preemptive Rights Offering Period and the New Convertible Notes 
Preemptive Rights Offering Period, respectively. 
 
“Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code. 
 
“Equity Interest” means any equity interest or related proxy, in any of the Debtors represented by duly authorized, 
validly issued and outstanding shares of preferred stock or common stock, stock appreciation rights, membership 
interests, partnership interests, or any other instrument evidencing a present ownership interest, inchoate or 
otherwise, in any of the Debtors, or right to convert into such an equity interest or acquire any equity interest of the 
Debtors, whether or not transferable, or an option, warrant or right, contractual or otherwise (as applicable to each 
Debtor under applicable law), to acquire any such interest, which was in existence prior to or on the Petition Date. 

“Equity Record Date” means the fifth Chilean Business Day preceding the date on which LATAM Parent publishes 
a notice informing Holders of Existing Equity Interests of their right to subscribe and purchase New Convertible 
Notes and/or ERO New Common Stock (as applicable). 

“ERO New Common Stock” means the common stock to be delivered by Reorganized LATAM Parent on the 
Effective Date in the ERO Rights Offering. 

“ERO New Common Stock Backstop Parties” means (i) the Commitment Creditors up to $400 million, and (ii) the 
Backstop Shareholders up to the Backstop Shareholders Cap, in each case in their respective capacity as parties 
providing a backstop commitment in connection with the ERO New Common Stock. 

“ERO Preemptive Rights Offering Period” means the thirty-day preemptive period during which the Eligible Equity 
Holders (including, without limitation, the Backstop Shareholders and the Non-Backstop Shareholders) are entitled 
to preemptive rights with respect to the ERO New Common Stock, which period will commence on the date in 
which LATAM Parent informs the Eligible Equity Holders about their right to subscribe and purchase of the ERO 
New Common Stock. 

“ERO Rights Offering” means the $800 million ERO New Common Stock rights offering by LATAM Parent as 
described in Exhibit E to the Restructuring Support Agreement (i) to Eligible Equity Holders  (including, without 
limitation, the Backstop Shareholders and the Non-Backstop Shareholders) during the ERO Preemptive Rights 
Offering Period and (ii) thereafter to Eligible Equity Holders (including, without limitation, the Backstop 
Shareholders and the Non-Backstop Shareholders) that participated in the ERO Preemptive Rights Offering Period 
in accordance with the ERO Rights Offering Procedures, and which shall be backstopped by the ERO New 
Common Stock Backstop Parties. 

“ERO Rights Offering Procedures” means the offering procedures governing the ERO Rights Offering, including 
during the ERO Preemptive Rights Offering Period, attached as an exhibit to the Plan Supplement and in form and 
substance reasonably acceptable to the Debtors and the Commitment Parties . 

“Estate” means the estate of each of the Debtors created under section 541 of the Bankruptcy Code. 

“Executory Contract” means a contract to which any Debtor is a party that is subject to assumption or rejection 
under section 365 of the Bankruptcy Code.  

“Existing ADS Interests” means all Existing Equity Interests held in the form of American Depository Shares.  

“Existing Equity Interests” means all Equity Interests existing in LATAM Parent as of the date of the Plan. 

“Existing Letters of Credit” means all outstanding undrawn pre-petition and post-petition letters of credit of the 
Debtors (as amended, restated, renewed, modified, supplemented, extended, confirmed, or counter guaranteed from 
time to time). 

“Existing Surety Bond” means all outstanding undrawn pre-petition and post-petition surety bonds of the Debtors 
(as amended, restated, renewed, modified, supplemented, extended, confirmed, or counter guaranteed from time to 
time).   
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“Exit Financing” means, collectively, the Exit Term Loan/Notes, the Exit RCF and the Modified Existing RCF. 

 “Final Order” means an order or judgment of the Bankruptcy Court or other court of competent jurisdiction with 
respect to the subject matter, as entered on the docket in any Chapter 11 Case or the docket of any court of competent 
jurisdiction, and as to which the time to appeal, or seek certiorari or move for a new trial, reargument, or rehearing has 
expired and no appeal or petition for certiorari or other proceedings for a new trial, reargument, or rehearing has been 
timely taken, or as to which any appeal that has been taken or any petition for certiorari that has been or may be 
timely filed has been withdrawn or resolved by the highest court to which the order or judgment was appealed or from 
which certiorari was sought or the new trial, reargument, or rehearing shall have been denied, resulted in no stay 
pending appeal of such order or has otherwise been dismissed with prejudice; provided, however, that the possibility 
that a motion under Rule 60 of the Federal Rules of Civil Procedure or any analogous rule under the Bankruptcy 
Rules, may be filed with respect to such order shall not preclude such order from being a Final Order.   

“First DIP Order” means the Order (I) Authorizing the Debtors to (A) Obtain Postpetition Financing, and (B) 
Grant Superpriority Administrative Expense Claims, and (II) Granting Related Relief, ECF No. 1091.  

“General Unsecured Claim” means any Claim against any Debtor that is not otherwise paid in full during the 
Chapter 11 Cases pursuant to an order of the Bankruptcy Court and that is not an Administrative Expense Claim, 
Priority Tax Claim, Other Priority Claim, Other Secured Claim, DIP Claims, RCF Claim, Spare Engine Facility 
Claim, LATAM 2024 Bond Claim, LATAM 2026 Bond Claim, Pre-Delivery Payment Facility Claim or Litigation 
Claim. 

“Governmental Unit” means a “governmental unit” as defined in section 101 of the Bankruptcy Code.  

“Holder” means a Person or an Entity who is the registered holder of a Claim or Equity Interest as of the applicable 
date of determination or an authorized agent of such Person or Entity. 

“Impaired” means, when used in reference to a Claim or Equity Interest , a Claim or Equity Interest that is 
“impaired” within the meaning of section 1124 of the Bankruptcy Code.  

“Ineligible Holder” means any Person or Entity that meets one or more of the following conditions:  (i) such Person 
or Entity does not have an account that can hold Chilean securities and/or (ii) such Person or Entity is not (a) a 
“qualified institutional buyer” within the meaning of Rule 144A(a)(1) or an Institutional Accredited Investor (IAI) 
under the Securities Act, or (b) a non-U.S. person located outside of the United States and who does not hold 
General Unsecured Claims for the account or benefit of a U.S. person, within the meaning of Regulation S under the 
Securities Act. 

“Initial Petition Date” means May 26, 2020. 

“Intercompany Claim” means any Claim against any Debtor by any other Debtor or non-Debtor Affiliate whether 
arising prior to, on or after the Petition Date. 

“LATAM 2024 Bonds” means those 6.875% senior, unsecured notes due April 2024 in principal amount of $700 
million pursuant to the indenture dated April 11, 2017 by and among LATAM Finance Ltd. as issuer, LATAM 
Parent as guarantor and Bank of New York Mellon Corporation as trustee registrar, transfer agent and paying agent . 

“LATAM 2026 Bonds” means those 7% senior, unsecured notes due March 2026 in principal amount of $800 
million pursuant to the indenture dated February 11, 2019 by and among LATAM Finance Ltd. as issuer, LATAM 
Parent as guarantor and Bank of New York Mellon Corporation as trustee registrar, transfer agent and paying agent . 

“LATAM 2024 Bond Claim” means any Claim against any Debtor on account of, arising from or related to the 
LATAM 2024 Bond, including accrued but unpaid interest, costs, fees and indemnities. 

“LATAM 2026 Bond Claim” means any Claim against any Debtor on account of, arising from or related to the 
LATAM 2026 Bonds, including accrued but unpaid interest, costs, fees and indemnities. 

“LATAM 2024/LATAM 2026 Bond Trustees” means, collectively, the trustees under the LATAM 2024 Bonds and 
the LATAM 2026 Bonds. 

“LATAM International Bond Claim Amount” means the amount outstanding under the LATAM 2024 Bonds and 
LATAM 2026 Bonds in the combined amount of $1,519,237,847.22. 

“Lien” has the meaning set forth in 11 U.S.C. § 101(37). 



 

22 
[AM_ACTIVE 403520083_50] 

“Litigation Claim” means any Claim asserted in or arising from  any ongoing litigation, arbitration or similar 
proceedings or causes of action against any of the Debtors pending as of the Petition Date that is not reduced to 
judgment as of the Voting Record Date; provided, however that it shall not include any Claim related to any 
adversary proceeding pending in the Chapter 11 Cases. 

“Local Bonds” means, collectively, those Series A Local Bonds, Series B Local Bonds, Series C Local Bonds, 
Series D Local Bonds and Series E Local Bonds issued by LATAM Parent. 

“Local Bond Trustees” means the trustees under the Local Bonds.  

“Management Incentive Plan” means a management and director incentive program to be established and 
implemented with respect to the Reorganized Debtors by the Effective Date, on the terms as provided herein and as 
acceptable to the Commitment Creditors and the Backstop Shareholders and consistent with market terms for a 
company the size and complexity of LATAM and the markets in which it operates.  

“Net Sale Proceeds” means the net cash proceeds generated from the sale of the New Convertible Notes Class A 
pursuant to the monetization process set forth in the Plan, which process shall be reasonably acceptable to the 
Commitment Creditors. 

“New Convertible Notes” means, collectively, the New Convertible Notes Class A, New Convertible Notes Class B 
and New Convertible Notes Class C.  

“New Convertible Notes Back-up Shares” means new LATAM Parent common stock to be distributed to the holders 

of the New Convertible Notes that exercise the rights to convert their respective New Convertible Notes into the 
series of shares underlying such New Convertible Notes. 

“New Convertible Notes Class A” means the convertible notes in a principal amount of $1,467 million issued by 
LATAM Parent which will mature on December 31, 2121 and have such other terms as set forth on Exhibit B 
(Convertible A Notes Term Sheet) to the Restructuring Support Agreement. 

“New Convertible Notes Class B” means the convertible notes in a principal amount of $1,373 million issued by 
LATAM Parent which will mature on December 31, 2121 and have such other terms as set forth on Exhibit C 
(Convertible B Notes Term Sheet) to the Restructuring Support Agreement. 

“New Convertible Notes Class B Backstop Parties” means Costa Verde Aeronáutica S.A., Delta Air Lines Inc., and 
Qatar Airways Investment (UK) Ltd., each in their capacity as a party providing a backstop commitment in 
connection with the New Convertible Notes Class B. 

“New Convertible Notes Class C” means the convertible notes in a principal amount of $6,816 million issued by 
LATAM Parent which will mature on December 31, 2121 and have such other terms as set forth on Exhibit D 
(Convertible C Notes Term Sheet) to the Restructuring Support Agreement. 

“New Convertible Notes Class C Backstop Parties” means the Commitment Creditors, in their capacity as the 
parties providing a backstop commitment in connection with the New Convertible Notes Class C 

“New Convertible Notes Class C Unsecured Creditor” means any Holder of an Allowed General Unsecured Claim 
against LATAM Parent that timely elects to receive recovery and invest new money in accordance with the Class 5b 
Treatment under the Plan (other than the New Convertible Notes Class C Backstop Parties).  

 “New Convertible Notes Offering” means the offering of New Convertible Notes by LATAM Parent to Eligible 
Equity Holders during the New Convertible Notes Preemptive Rights Offering Period.  

“New Convertible Notes Offering Procedures” means the offering procedures governing the New Convertible Notes 
Offering, attached as an exhibit to the Plan Supplement and in form and substance reasonably acceptable to the 
Debtors,  the Commitment Creditors and the Backstop Shareholders. 

“New Convertible Notes Preemptive Rights Offering Period” means the thirty-day preemptive period during which 
the Eligible Equity Holders are entitled to preemptive rights with respect to the New Convertible Notes, which 
period will commence on the date in which LATAM Parent informs the Eligible Equity Holders about their right to 
subscribe and purchase the New Convertible Notes. 

“Non-Backstop Shareholder” means all Holders of Existing Equity Interests other than the Backstop Shareholders. 
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“Other Priority Claim” means any Claim against any Debtor, other than an Administrative Expense Claim or 
Priority Tax Claim, that is entitled to priority in payment pursuant to section 507(a) of the Bankruptcy Code. 

“Other Secured Claim” means any Secured Claim against any Debtor except an RCF Claim or Spare Engine 
Facility Claim.  

“Original Tranche C DIP Lenders” means the Tranche C Initial Lenders as defined in the DIP Credit Agreement. 

“Participating Holders of General Unsecured Claims” means, collectively, the New Convertible Notes Class C 
Backstop Parties and the New Convertible Notes Class C Unsecured Creditors.   

“Petition Date” means the Initial Petition Date or Subsequent Petition Date as applicable to each Debtor. 

“Plan Equity Value” means US$7,611,073,306.11 

“Plan Securities” means securities to be issued pursuant to the Plan, including Reorganized LATAM Parent Stock 
the New Convertible Notes and the New Convertible Notes Back-up Shares.  

“Plan Supplement” means the compilation of documents and forms of documents as amended from time to time in 
form and substance reasonably acceptable to the Commitment Creditors and the Backstop Shareholders (or such 
other standard as provided in the Restructuring Support Agreement)  that constitute exhibits to the Plan filed with 
the Bankruptcy Court no later than five Business Days before the voting deadline. 

“Pre-Delivery Payment Facility Claim” means (i) the $40 million Claim against Piquero Leasing Limited and (ii) 
the $40 million claim against LATAM Parent arising out of the Pre-Delivery Payment Facility and allowed pursuant 
to the Order (I) Authorizing the Debtor to Implement Certain Transactions, Including (A) Assumption of Certain 
Financing Agreements and (B) Entry into Financing Agreement Amendments with Airbus S.A.S. and Banco 
Santander, S.A. and (II) Approving the Settlement Agreement, ECF No. 3038. 

“Priority Tax Claim” means any Claim of a governmental unit of a kind specified in sections 502(i) and 507(a)(8) 
of the Bankruptcy Code, including a Secured Tax Claim. 

“Pro Rata” means, with respect to any Allowed Claim, the proportion that such Allowed Claim (in U.S. dollars or 
U.S. Dollar Equivalent) bears to the aggregate (in U.S. dollars or U.S. Dollar Equivalent) of all Allowed Claims in 
the applicable Class, provided, for the avoidance of doubt, that each Creditor that holds an Allowed Claim against 
multiple Debtors arising out of the same liability shall be entitled to a single recovery under the Plan on account of 
such collective Allowed Claims. 

“RCF Credit Agreement” means that certain Credit and Guaranty Agreement dated as of March 29, 2016 (as may be 
amended, restated, supplemented or otherwise modified from time to time) by and among, LATAM Parent, acting 
through its Florida branch, as borrower, TAM Linhas Aéreas S.A., Transporte Aéreo S.A., Lan Cargo S.A., Tordo 
Aircraft Leasing Trust, Quetro Aircraft Leasing Trust and Caiquen Leasing LLC as guarantors, and a syndicate of 
lenders, Citibank N.A. as administrative agent, Wilmington, as collateral agent, and Banco Citibank S.A as Brazilian 
collateral agent. 

“RCF Claims” means any Claim against any Debtor on account of, arising from or related to the RCF Credit 
Agreement or any other RCF Documents, including accrued but unpaid interest, costs, fees and indemnities. 

“RCF Documents” means the RCF Credit Agreement and all related agreements, documents, and instruments 
delivered or executed in connection with the RCF Facility. 

“RCF Facility” means the credit facility provided under the RCF Credit Agreement. 

“Reinstated” means (a) leaving unaltered the legal, equitable, and contractual rights to which a Claim or Equity 
Interest entitles the Holder of such Claim or Equity Interest so as to leave such Claim or Equity Interest not Impaired 
or (b) notwithstanding any contractual provision or applicable law that entitles the Holder of a Claim or Equity 
Interest to demand or receive accelerated payment of such Claim or Equity Interest after the occurrence of a default: 
(i) curing any such default that occurred before or after the Petition Date, other than a default of a kind specified in 
section 365(b)(2) of the Bankruptcy Code or of a kind that section 365(b)(2) expressly does not require to be cured; 

                                              
11Illustrative assumption reflecting mid-point of potential range of $13,000 million - $15,000 million; not a PJT  valuation and 

subject to change. 
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(ii) reinstating the maturity (to the extent such maturity has not otherwise accrued by the passage of time) of such 
Claim or Equity Interest as such maturity existed before such default; (iii) compensating the Holder of such Claim or 
Equity Interest for any damages incurred as a result of any reasonable reliance by such Holder on such contractual 
provision or such applicable law; (iv) if such Claim or Equity Interest arises from a failure to perform a 
nonmonetary obligation other than a default arising from failure to operate a nonresidential real property lease 
subject to section 365(b)(1)(A), compensating the Holder of such Claim or Equity Interest (other than the Debtor or 
an insider) for any actual pecuniary loss incurred by such Holder as a result of such failure; and (v) not otherwise 
altering the legal, equitable or contractual rights to which such Claim or Equity Interest entitles the Holder. 

“Related Person” means, with respect to any Person, such Person’s predecessors, successors, assigns and present 

and former Affiliates (whether by operation of law or otherwise) and for each of the foregoing: each of their present 
or former directors and officers, and any Person claiming by or through them, members, partners, equity-holders, 
employees, representatives, advisors, attorneys, notaries (pursuant to the laws of the United States and any other 
jurisdiction), auditors, agents and professionals, in each case acting in such capacity, and any Person claiming by or 
through any of them. 

“Released Parties” means (i) each of the Debtor Released Parties, (ii) the Committee in its capacity as such, (iii) 
each of the Backstop Parties in their capacity as such, (iv) each of the DIP Secured Parties in their capacity as such, 
(v) the Eblen Group in their capacity as a party to the Restructuring Support Agreement and each of the Backstop 
Shareholders in their capacity as such, (vi) each of the Commitment Creditors in their capacity as such, and (vii) 
with respect to each of (ii) - (vi), such Person’s predecessors, successors, assigns and for each of the foregoing: each 
of their present or former directors and officers, and any Person claiming by or through them, members, partners, 
equity-holders, employees, representatives, advisors, attorneys, notaries (pursuant to the laws of the United States 
and any other jurisdiction), auditors, agents and professionals, in each case acting in such capacity, and any Person 
claiming by or through any of them, for each of the foregoing in their capacity as such. 

“Releasing Parties” means each of the Debtors, the Reorganized Debtors, and any Person or Entity seeking to 
exercise the rights of the Debtors’ Estates, including, without limitation, any successor to the Debtors or any Estate 

representative appointed or selected pursuant to section 1123(b)(3) of the Bankruptcy Code, the Committee and all 
Related Persons of the foregoing. 

“Reorganized Debtors” means the Debtors, in each case, or any successor thereto, by merger, consolidation, or 
otherwise, on or after the Effective Date. 

“Reorganized LATAM Parent” means LATAM Airlines Group, S.A., or any successor thereto, by merger, 
consolidation, or otherwise, on or after the Effective Date. 

“Reorganized LATAM Parent Board” means the board of directors of Reorganized LATAM Parent. 

“Reorganized LATAM Parent Stock” means, collectively, the ERO New Common Stock, the Existing Equity 
Interests and the New Convertible Notes Back-up Shares. 

“Restructuring Support Agreement” means that certain Restructuring Support Agreement to be executed and filed 
as an exhibit to the Disclosure Statement and in form and substance acceptable to the Debtors, the Commitment 
Creditors and the Backstop Shareholders. 

“Secured Claim” means any Claim against any Debtor that is secured by a Lien on property in which such Debtor’s 

Estate has an interest or that is subject to setoff under section 553 of the Bankruptcy Code, to the extent of the value 
of the Claim Holder’s interest in the applicable Estate’s interest in such property or to the extent of the amount 
subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code or, in the case of 
setoff, pursuant to section 553 of the Bankruptcy Code. 

“Secured Tax Claim” means any Secured Claim which, absent its secured status, would be entitled to priority in 
right of payment under section 507(a)(8) of the Bankruptcy Code. 

“Series A Local Bonds” means those local bonds sold by LATAM Parent, as issuer, on the Santiago Stock 
Exchange on August 17, 2017, which mature on June 1, 2028, and which, as of the Initial Petition Date, the 
principal nominal amount was $89.2 million plus unliquidated amounts including interest, fees, expenses, charges 
and other obligations. 

“Series B Local Bonds” means those local bonds sold by LATAM Parent, as issuer, on the Santiago Stock 
Exchange on August 17, 2017, which mature on January 1, 2028, and which, as of the Initial Petition Date, the 
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principal nominal amount was $89.2 million plus unliquidated amounts including interest, fees, expenses, charges 
and other obligations.   

“Series C Local Bonds” means those local bonds sold by LATAM Parent, as issuer, on the Santiago Stock 
Exchange on August 17, 2017, which mature on June 1, 2022, and which, as of the Initial Petition Date, the 
principal nominal amount was $65.98 million plus unliquidated amounts including interest, fees, expenses, charges 
and other obligations. 

“Series D Local Bonds” means those local bonds sold by LATAM Parent, as issuer, on the Santiago Stock 
Exchange on August 17, 2017, which mature on January 1, 2028, and which, as of the Initial Petition Date, the 
principal nominal amount was $65.98 million plus unliquidated amounts including interest, fees, expenses, charges 
and other obligations. 

“Series E Local Bonds” means those local bonds sold by LATAM Parent, as issuer, on the Santiago Stock 
Exchange on July 6, 2019, which mature in April 2029, and as of the Initial Petition Date, the principal nominal 
amount was $178.3 million plus  unliquidated amounts including interest, fees, expenses, charges and other 
obligations. 

“Spare Engine Facility” means the credit facility provided under the Spare Engine Facility Agreement. 

“Spare Engine Facility Agreement” means that certain Amended and Restated Loan Agreement, dated as of June 
29, 2018 (as may be amended, restated, supplemented or otherwise modified from time to time) by and among 
LATAM Parent, acting through its Florida branch, as borrower, Crédit Agricole Corporate and Investment Bank as 
lender, arranger, agent and security agent and the other lenders party as identified in and under the Spare Engine 
Facility Agreement. 
 
“Spare Engine Facility Claims” means any Claim against any Debtor on account of, arising from or related to the 
Spare Engine Facility Agreement or other Spare Engine Facility Documents including accrued but unpaid interest, 
costs, fees and indemnities. 
 
“Spare Engine Facility Documents” means the Spare Engine Facility Agreement and all related agreements, 
documents, and instruments delivered or executed in connection with the Spare Engine Facility. 
 
“Subsequent Debtor” means those affiliates of LATAM Parent who filed their voluntary petitions for relief on July 
7 or July 9, 2020, including Piquero Leasing Limited, TAM S.A.; TAM Linhas Aéreas S.A., ABSA Aerolinhas 
Brasileiras S.A., Prismah Fidelidade Ltda., Fidelidade Viagens e Turismo S.A., TP Franchising Ltda., Holdco I S.A. 
and Multiplus Corretora de Seguros Ltda.  
 
“Subsequent Petition Date” means July 7, 2020 or July 9, 2020 as applicable to each Subsequent Debtor. 
 
“Tranche A DIP Lender” means Oaktree Capital Management L.P., as lender under the Tranche A facility 
pursuant to the DIP Credit Agreement and any other entities that become a “Tranche A Lender” under the DIP 
Credit Agreement from time to time. 
 
“Tranche B Amendment” means that certain Fourth Amendment to the Credit Agreement approved pursuant to the 
Tranche B DIP Order.  
 
“Tranche B DIP Lenders” means, collectively, Oaktree Capital Management L.P. together with such funds, 
accounts and entities advised by Oaktree Capital Management L.P. and its affiliates and Apollo Management 
Holdings L.P. together with such funds, accounts and entities advised by Apollo Management Holdings L.P. and its 
affiliates and any other entities that become a “Tranche B Lender” under the DIP Credit Agreement from time to 
time. 
  
“Tranche B DIP Order” means the Order (I) Authorizing the Debtors to (A) Obtain Tranche B Postpetition 
Financing and (B) Grant Superpriority Administrative Expense Claims, and (II) Granting Related Relief, ECF No. 
3378.  
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“Tranche C DIP Lenders” means the Original Tranche C DIP Lenders, the Tranche C Knighthead Group Lenders 
and any other entities that become a “Tranche C Lender” under the DIP Credit Agreement as may be amended, 
modified, or supplemented from time to time.  
 
“Tranche C Knighthead Group Lenders” means Knighthead Capital Management, LLC or one of its Affiliates.  
 
“Unexpired Lease” means a lease to which any Debtor is a party that is subject to assumption or rejection under 
section 365 of the Bankruptcy Code. 
 
“Unimpaired” means, when used in reference to a Claim or Equity Interest, a Claim or Equity Interest that is not 
Impaired within the meaning of section 1124 of the Bankruptcy Code. 
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LATAM AIRLINES GROUP S.A. 
 

Offering of New Convertible Notes Class A Due December 31, 2121 

Summary of Proposed Terms and Conditions 

The following term sheet (the “New Convertible Notes Class A Term Sheet”) summarizes the principal 
economic terms of a proposed issuance by LATAM Airlines Group S.A. pursuant to the Approved Plan.  
Any agreement with respect to the matters discussed herein shall be subject in all respect to negotiation 
and execution of definitive documentation.  Capitalized terms used and not otherwise defined in this New 
Convertible Notes Class A Term Sheet shall have the meanings assigned to such terms in the Restructuring 
Support Agreement or the Restructuring Term Sheet, as applicable.  

THIS NEW CONVERTIBLE NOTES CLASS A TERM SHEET IS NOT AN OFFER WITH RESPECT TO 
ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF ANY CHAPTER 11 PLAN WITHIN 
THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE OR ANY OTHER PLAN OF 
REORGANIZATION OR SIMILAR PROCESS UNDER ANY OTHER APPLICABLE LAW.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS, 
PROVISIONS OF THE BANKRUPTCY CODE AND/OR OTHER APPLICABLE LAWS.  

Issuer LATAM Airlines Group S.A. (the “Issuer” or “LATAM Parent”), 
a corporation organized under the laws of Chile, as reorganized 
pursuant to the Approved Plan. 

Security Description Unsecured convertible notes Class A due December 31, 2121 (the 
“New Convertible Notes Class A”), issued under Chilean law 
(Bonos Convertibles en Acciones). 

Principal Amount Offered US$1,467,122,943.431 aggregate principal amount of New 
Convertible Notes Class A. 

Investors / Recipients • Eligible Equity Holders (other than Backstop Shareholders) 
(the “Non-Backstop Shareholders”), to the extent exercising 
preemptive rights in the New Convertible Notes Class A 
Preemptive Rights Offering (defined below); 
 

• Certain Holders of Allowed General Unsecured Claims 
against LATAM Parent that are not Ineligible Holders, other 
than (i) the New Convertible Notes Class C Backstop Parties 
and (ii) the New Convertible Notes Class C Unsecured 
Creditors, each term as defined in the New Convertible Notes 
Class C Term Sheet (the “New Convertible Notes Class A 
Unsecured Creditors”). 
 

• New Convertible Notes Class C Unsecured Creditors  and 
New Convertible Notes Class C Backstop Parties (as defined 
in the New Convertible Notes Class C Term Sheet), to the 

                                                           
1 Face amount equal to par plus accrued interest as of the Petition Date on an assumed approximately 29.26% of the 
LATAM Parent General Unsecured Claims, based on 11.25 FTI Low estimate, assuming certain adjustments (i.e., 
assumes approximately 70.74% of LATAM Parent General Unsecured Claims are held by the New Convertible 
Notes Class C Backstop Parties and that they subscribe to all of the Convertible Notes Class C). 
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extent of any of their Allowed Claims remain outstanding 
(the “Unused Allowed Claims”) after application of the 
Unused Allocation Amount (as defined in the New 
Convertible Notes Class C Term Sheet). 

 

Backstop None. 

Use of Convertible Notes Class A In connection with the New Convertible Notes Class A Notes 
Subsequent Notes Allocation (defined below), New Convertible 
Notes Class A will be provided to (i) New Convertible Note Class 
A Unsecured Creditors as consideration on account of such 
Holders’ Allowed Claims and (ii) New Convertible Notes Class 
C Unsecured Creditors and New Convertible Notes Class C 
Backstop Parties as consideration on account of such Holders’ 
Unused Allowed Claims, as provided in the Class 5a Treatment 
of the Approved Plan, and with the same terms and Conversion 
Ratio applicable to New Convertible Note Class A Unsecured 
Creditors. 

Use of Proceeds Any cash proceeds generated in the New Convertible Notes Class 
A Preemptive Rights Offering will be applied to New Convertible 
Notes Class A Unsecured Creditors’ Allowed Claims as 
necessary, up to the maximum recovery provided for such 
Allowed Claims under the Approved Plan, with any remainder 
retained by LATAM Parent for working capital purposes. 

Further, any Ineligible Holders shall receive a distribution of cash 
in respect of their Allowed General Unsecured Claim equal to 
their pro rata share of the Net Sale Proceeds (as defined below) 
in respect of the New Convertible Notes Class A such Ineligible 
Holder would otherwise be entitled to receive under the 
Approved Plan if it were not an Ineligible Holder, pursuant to a 
mechanism set forth in the Approved Plan and facilitated by 
LATAM Parent. 

“Net Sale Proceeds” shall mean the net cash proceeds generated 
from the sale of the New Convertible Notes Class A pursuant to 
the monetization process set forth in the Approved Plan. 

New Convertible Notes Class A 
Preemptive Rights Offering and 
New Convertible Notes Class A 
Subsequent Notes Allocation    

The offering and allocation of New Convertible Notes Class A 
will include (i) a preemptive rights offering (the “New 
Convertible Notes Class A Preemptive Rights Offering”) to 
Eligible Equity Holders, provided, however, that the Backstop 
Shareholders will waive their respective preemptive rights with 
respect to such offering, and (ii) the allocation on the Effective 
Date of New Convertible Notes Class A not subscribed and 
purchased during the New Convertible Notes Class A Preemptive 
Rights Offering (the “New Convertible Notes Class A 
Subsequent Notes Allocation”) to New Convertible Notes Class 
A Unsecured Creditors. 
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For the avoidance of doubt, the offering and allocation of New 
Convertible Notes Class A shall always be at the same price for 
all investors thereto (provided that Eligible Equity Holders 
participating in the New Convertible Notes Class A Preemptive 
Rights Offering shall pay such price 100% in cash).  

New Convertible Notes Class A Preemptive Rights Offering 

All Eligible Equity Holders as of the Equity Record Date shall 
have the opportunity to participate in the New Convertible Notes 
Class A Preemptive Rights Offering.  The Backstop Shareholders 
shall waive their preemptive rights with respect to such offering, 
and the related New Convertible Notes Class A shall be retained 
by the Issuer for allocation in the New Convertible Notes Class 
A Subsequent Notes Allocation.  The New Convertible Notes 
Class A Preemptive Rights Offering will follow customary 
procedures under applicable Chilean corporate law.  

New Convertible Notes Class A Subsequent Notes Allocation 

Any New Convertible Notes Class A not acquired in the New 
Convertible Notes Class A Preemptive Rights Offering shall be 
distributed on the Effective Date by the Issuer pursuant to the 
Approved Plan to (i) the New Convertible Notes Class A 
Unsecured Creditors as their recovery on account of their 
Allowed Claims and (ii) the New Convertible Notes Class C 
Unsecured Creditors and the New Convertible Notes Class C 
Backstop Parties as recovery on account of such creditors’ 
Unused Allowed Claims.   

As noted above, on the Effective Date, the Issuer shall also 
distribute to the New Convertible Notes Class A Eligible Holders 
of Unsecured Claims cash proceeds, if any, obtained from the 
subscription and purchase of the New Convertible Notes Class A 
by the Non-Backstop Shareholders during the New Convertible 
Notes Class A Preemptive Rights Offering as necessary for 
recovery on their Allowed Claims as provided in the Approved 
Plan. 

Final Maturity December 31, 2121 

Annual Interest Rate 0% 

Conversion Ratio The Conversion Ratio of New Convertible Notes Class A to New 
Convertible Notes Back-up Shares will be a ratio equal to 
0.193333x2 (the “New Convertible Notes Class A Conversion 
Ratio”), based on the recoveries of Holders of Allowed General 
Unsecured Claims under the Approved Plan; provided, however, 
that to the extent the Plan Equity Value is amended or otherwise 

                                                           
2 Due to ongoing the ongoing claims reconciliation process, the ultimate Conversion Ratio used is subject to change 
from those used herein. 
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changed, the Conversion Ratio with respect to the New 
Convertible Notes Class A will be correspondingly amended to 
maintain the same proportional value (relative to Plan Equity 
Value) attributable to the  New Convertible Back-up Shares as 
implied by the foregoing Conversion Ratio. 

The New Convertible Notes Class A Conversion Ratio shall step 
down by 50% on the day that is sixty (60) days after the Effective 
Date. 

Conversion Drag Along Rights At such time as holders of an aggregate amount of  New 
Convertible Notes Class A in excess of 50% have elected to 
convert their New Convertible Notes Class A, then all New 
Convertible Notes Class A shall mandatorily convert 
simultaneously. 

Covenants None. 

Events of Default None other than non-payment. 

Governance Rights The New Convertible Notes Class A will convert into ordinary 
shares of New Convertible Notes Back-up Shares with identical 
governance rights to the existing common stock of the Issuer.  

Governing law Chile 

Clearing Depósito Central de Valores S.A., Depósito de Valores 

Securities Law Matters The New Convertible Notes Class A Preemptive Rights Offering 
will take place only in the Chilean capital markets and in 
accordance with applicable Chilean law.  The offering of New 
Convertible Notes Class A pursuant to the New Convertible 
Notes Class A Preemptive Rights Offering will be exempt from 
registration with the U.S. Securities and Exchange Commission 
(the “SEC”) under applicable law. 

The distribution of New Convertible Notes Class A pursuant to 
the New Convertible Notes Class A Subsequent Notes Allocation 
will be exempt from registration with the SEC under applicable 
law. 

The New Convertible Notes Back-up Shares issued upon 
conversion of the New Convertible Notes Class A will be entitled 
to Registration Rights as provided in the Restructuring Term 
Sheet. 

Additional Information The New Convertible Notes Class A will not be rated and will be 
listed with the CMF and stock exchanges in Chile as required 
under applicable Chilean law. 
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New Convertible Notes Class B Term Sheet 



EXHIBIT C  EXECUTION VERSION 
 

 

  

 

LATAM AIRLINES GROUP S.A. 
 

Offering of New Convertible Notes Class B Due December 31, 2121  

Summary of Proposed Terms and Conditions 

The following term sheet (the “New Convertible Notes Class B Term Sheet”) summarizes the principal 
economic terms of a proposed investment in LATAM Airlines Group S.A. pursuant to the Approved Plan.  
Any agreement with respect to the matters discussed herein shall be subject in all respect to negotiation 
and execution of definitive documentation.  Capitalized terms used and not otherwise defined in this New 
Convertible Notes Class B Term Sheet shall have the meanings assigned to such terms in the Restructuring 
Support Agreement or the Restructuring Term Sheet, as applicable.  

THIS NEW CONVERTIBLE NOTES CLASS B TERM SHEET IS NOT AN OFFER WITH RESPECT TO 
ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF ANY CHAPTER 11 PLAN WITHIN 
THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE OR ANY OTHER PLAN OF 
REORGANIZATION OR SIMILAR PROCESS UNDER ANY OTHER APPLICABLE LAW.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS, 
PROVISIONS OF THE BANKRUPTCY CODE AND/OR OTHER APPLICABLE LAWS. 

Issuer LATAM Airlines Group S.A. (the “Issuer”, the “Company” or 
“LATAM Parent”), a corporation organized under the laws of 
Chile, as reorganized pursuant to the Approved Plan. 

Security Description Unsecured convertible notes Class B due December 31, 2121 
(the “New Convertible Notes Class B”), issued under Chilean 
law (Bonos Convertibles en Acciones). 

Principal Amount Offered US$1,372,839,694.12 aggregate principal amount of New 
Convertible Notes Class B. 

Investors / Recipients • Costa Verde Aeronáutica S.A., Delta Air Lines, Inc., and 
Qatar Airways Investment (UK) Ltd., in their capacity as 
Backstop Shareholders providing the New Convertible 
Notes Class B Backstop Commitment (defined below) 
(together, the “New Convertible Notes Class B Backstop 
Parties”); and  

• Eligible Equity Holders (other than the Backstop 
Shareholders) (the “Non-Backstop Shareholders”) to the 
extent exercising preemptive rights in the New Convertible 
Notes Class B Preemptive Rights Offering (defined below). 

Backstop Subject in all respects to the terms of the Restructuring Support 
Agreement and the Backstop Commitment Agreements, the 
New Convertible Notes Class B Backstop Parties shall agree to 
exercise all their preemptive rights to subscribe and purchase the 
New Convertible Notes Class B, and backstop (the “New 
Convertible Notes Class B Backstop Commitment”) the 
remainder of the New Convertible Notes Class B not subscribed 
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and purchased by the Non-Backstop Shareholders in the New 
Convertible  Notes Class B Preemptive Rights Offering.  

Backstop Payment None. 

Use of Proceeds Any cash proceeds generated in the New Convertible Notes 
Class B Preemptive Rights Offering and the New Convertible 
Notes Class B Subsequent Notes Allocation will be used by 
LATAM Parent for payments as necessary under the Approved 
Plan and otherwise for working capital purposes.   

New Convertible Notes Class B 
Preemptive Rights Offering and 
New Convertible Notes Class B 
Subsequent Notes Allocation 

The offering of New Convertible Notes Class B will include (i) 
a preemptive rights offering (the “New Convertible Notes Class 
B Preemptive Rights Offering”) to Eligible Equity Holders, and 
(ii) the allocation on the Effective Date of New Convertible 
Notes Class B not subscribed and purchased during the New 
Convertible Notes Class B Preemptive Rights Offering (the 
“New Convertible Notes Class B Subsequent Notes Allocation”) 
to the New Convertible Notes Class B Backstop Parties. 

For the avoidance of doubt, the offering and allocation of New 
Convertible Notes Class B shall always be at the same price for 
all investors thereto. 

New Convertible Notes Class B Preemptive Rights Offering 

All Eligible Equity Holders as of the Equity Record Date shall 
have the opportunity to participate in the New Convertible Notes 
Class B Preemptive Rights Offering.  The New Convertible 
Notes Class B Preemptive Rights Offering will follow 
customary procedures under applicable Chilean corporate law.  

New Convertible Notes Class B Subsequent Notes Allocation 

Any New Convertible Notes Class B not acquired in the New 
Convertible Notes Class B Preemptive Rights Offering shall be 
subscribed and purchased on the Effective Date by the New 
Convertible Notes Class B Backstop Parties. 

Final Maturity December 31, 2121. 

Annual Interest Rate 1% payable paid in cash annually, with no interest accruing or 
payable in the first 60 days. 

Conversion Mechanics; 
Conversion Ratio; Drag Rights 

Each holder of New Convertible Notes Class B will have the 
right to convert its New Convertible Notes Class B into New 
Convertible Notes Back-up Shares as follows: 

• First Convertible Notes Class B Conversion Period: 
Each holder of New Convertible Notes Class B will 
have the ability to convert its New Convertible Notes 
Class B within sixty (60) days from the Effective Date 
into New Convertible Back-up Shares with a value 
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based on a Conversion Ratio equal to 1.159152x (the 
“New Convertible Notes Class B Conversion Ratio”); 
provided, however, that to the extent the Plan Equity 
Value is amended or otherwise changed, the Conversion 
Ratio with respect to the New Convertible Notes Class 
B will be correspondingly amended to maintain the 
same proportional value (relative to Plan Equity Value) 
attributable to the New Convertible Back-up Shares as 
implied by the foregoing Conversion Ratio. The holders 
of such New Convertible Back-up Shares shall be 
restricted from the sale or transfer of such New 
Convertible Back-up Shares until the fourth (4th) 
anniversary of the Effective Date, provided, however, 
that such holders shall be permitted to pledge or 
otherwise encumber such New Convertible Notes Back-
up Shares during such period; provided, further, that 
each Backstop Shareholder shall be permitted to sell or 
transfer such New Convertible Back-up Shares to 
another Backstop Shareholder or an Affiliate, who, for 
the avoidance of doubt, shall also be subject to the 
restrictions from sale and transfer of New Convertible 
Back-up Shares as described herein.  
 

• Second Convertible Notes Class B Conversion Period: 
Each holder of New Convertible Notes Class B will 
have the subsequent ability to convert their New 
Convertible Notes Class B into New Convertible Notes 
Back-up Shares  beginning on the fourth (4th) 
anniversary of the Effective Date (such date, the “Four-
Year Conversion Date”). Such conversion shall be 
based on the New Convertible Notes Class B 
Conversion Ratio until the day that is sixty (60) days 
after the Four-Year Conversion Date.  On the day that is 
sixty (60) days after the Four-Year Conversion Date, the 
New Convertible Notes Class B Conversion Ratio shall 
step down by 50%.  

At such time as holders of an aggregate amount of New 
Convertible Notes Class B in excess of 50% have elected to 
convert their New Convertible Notes Class B, then all New 
Convertible Notes Class B shall mandatorily convert 
simultaneously. The New Convertible Notes Class B Backstop 
Parties shall each elect to convert their New Convertible Notes 
Class B during the first Convertible Note Class B Conversion 
Period. 

Redemption Rights The Company may redeem any New Convertible Notes Class B 
at par at its sole option after four (4) years and sixty (60) days 
from the Effective Date. 
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Covenants None. 

Events of Default None other than non-payment. 

Governance Rights The New Convertible Notes Class B will convert into ordinary 
shares of New Convertible Notes Back-up Shares with identical 
governance rights to the existing common stock of the Issuer, 
subject to the Shareholders’ Agreement. 

Governing law Chile 

Clearing Depósito Central de Valores S.A., Depósito de Valores  

Securities Law Matters The New Convertible Notes Class B Preemptive Rights Offering 
will take place only in the Chilean capital markets and in 
accordance with applicable Chilean law.  The offering of New 
Convertible  Notes Class B pursuant to the New Convertible 
Notes Class B Preemptive Rights Offering will be exempt from 
registration with the U.S. Securities and Exchange Commission 
under applicable law. 

The allocation of New Convertible Notes Class B pursuant to 
the New Convertible Notes Class B Subsequent Notes 
Allocation will be made in reliance on the exemptions provided 
by Section 4(a)(2) and Regulation S of the Securities Act of 
1933 (the “Securities Act”) and will become eligible for resale 
within the time periods set forth in Rule 144 and Regulation S 
of the Securities Act, respectively or pursuant to other valid 
exemptions from the Securities Act. Therefore, participation in 
the New Convertible Notes Class B Subsequent Notes 
Allocation will be limited to (i) “qualified institutional buyers” 
within the meaning of Rule 144A(a)(1) under the Securities Act, 
or (ii) non-U.S. persons located outside of the United States and 
who do not hold General Unsecured Claims for the account or 
benefit of a U.S. person, within the meaning of Regulation S 
under the Securities Act, in each case which have an account  
capable of holding Chilean securities.  

The New Convertible Notes Back-up Shares issued upon 
conversion of the New Convertible Notes Class B will be 
entitled to Registration Rights as provided in the Restructuring 
Term Sheet. 

Additional Information The New Convertible Notes Class B will not be rated and will 
be listed with the CMF and stock exchanges in Chile as required 
under applicable Chilean law. 
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EXHIBIT D  EXECUTION VERSION 

 
LATAM AIRLINES GROUP S.A. 

 
Offering of New Convertible Notes Class C Due December 31, 2121 

 
Summary of Proposed Terms and Conditions 

 
The following term sheet (the “New Convertible Notes Class C Term Sheet”) summarizes the principal 
economic terms of a proposed investment in LATAM Airlines Group S.A. pursuant to the Approved Plan.  
Any agreement with respect to the matters discussed herein shall be subject in all respect to negotiation 
and execution of definitive documentation.  Capitalized terms used and not otherwise defined in this New 
Convertible Notes Class C Term Sheet shall have the meanings assigned to such terms in the Restructuring 
Support Agreement or the Restructuring Term Sheet, as applicable.  

THIS NEW CONVERTIBLE NOTES CLASS C TERM SHEET IS NOT AN OFFER WITH RESPECT TO 
ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF ANY CHAPTER 11 PLAN WITHIN 
THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE OR ANY OTHER PLAN OF 
REORGANIZATION OR SIMILAR PROCESS UNDER ANY OTHER APPLICABLE LAW.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS, 
PROVISIONS OF THE BANKRUPTCY CODE AND/OR OTHER APPLICABLE LAWS.  

Issuer LATAM Airlines Group S.A. (the “Issuer” or “LATAM Parent”), a 
corporation organized under the laws of Chile, as reorganized 
pursuant to the Approved Plan. 

Security Description Unsecured convertible notes Class C due December 31, 2121 (the 
“New Convertible Notes Class C”), issued under Chilean law (Bonos 
Convertibles en Acciones).  

Principal Amount Offered US$6,816,071,620.601 aggregate principal amount of New 
Convertible Notes Class C. 

Investors / Recipients • The Commitment Creditors, in their capacity as the parties 
providing the New Convertible Notes Class C Backstop 
Commitment (defined below) but only to the extent they are 
not Ineligible Holders (the “New Convertible Notes Class C 
Backstop Parties”).  

• Certain Holders of Allowed General Unsecured Claims 
against LATAM Parent that are not Ineligible Holders (the 
“New Convertible Notes Class C Unsecured Creditors”) that 
have elected to receive Class 5b Treatment under the 
Approved Plan and hold such Allowed General Unsecured 
Claims at the time of their election; 

• Eligible Equity Holders (other than Backstop Shareholders) 
(the “Non-Backstop Shareholders”), to the extent exercising 
preemptive rights in the New Convertible Notes Class C 
Preemptive Rights Offering (defined below). 

Backstop  The New Convertible Notes Class C Backstop Parties shall backstop 
(the “New Convertible Notes Class C Backstop Commitment”) New 

                                                      
1 Consisting illustratively of approximately US$3,547 million in LATAM Parent Allowed General Unsecured 
Claims or approximately 70.74% of the LATAM Parent General Unsecured Claims pool, and U.S.$3,269 million in 
new money. 
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Convertible Notes Class C that are not purchased by the Non-
Backstop Shareholders in the New Convertible Notes Class C 
Preemptive Rights Offering, or subscribed by the New Convertible 
Notes Class C Unsecured Creditors, up to an aggregate amount of 
new money contribution of US$3,269,160,305.88 (the “New 
Convertible Notes Class C Backstop Commitment Amount”).  

Backstop Payment 20% of the New Convertible Notes Class C Backstop Commitment 
Amount, payable in cash on the Effective Date.  

Use of New Convertible Notes 
Class C 

In connection with the New Convertible Notes Class C Subsequent 
Notes Allocation (defined below), New Convertible Notes Class C 
will be provided to the New Convertible Notes Class C Backstop 
Parties up to the Direct Allocation Amount (defined below).  

The Unused Allocation Amount (defined below) shall be allocated to 
the New Convertible Notes Class C Unsecured Creditors and the New 
Convertible Notes Class C Backstop Parties as follows: (i) as 
consideration on account of such Holders’ Allowed Claims in the 
Chapter 11 Cases in the amount consistent with the recovery provided 
on account of Class 5b Treatment under the Approved Plan and (ii) 
as consideration on account of new money investment by such 
Holders.   

Use of Proceeds Any cash proceeds generated in the New Convertible Notes Class C 
Preemptive Rights Offering will be applied on a pro rata basis to New 
Convertible Notes Class C Unsecured Creditors’ Allowed Claims and 
to New Convertible Notes Class C Backstop Parties’ Allowed Claims 
to the extent of any shortfall of New Convertible Notes Class C with 
respect to the Unused Allocation Amount (defined below), up to the 
maximum recovery provided for such Allowed Claims under the 
Approved Plan, with any remainder to be retained by the Issuer for 
use towards payment obligations in accordance with the Approved 
Plan and for working capital purposes. 

New Convertible Notes Class C 
Preemptive Rights Offering and 
New Convertible Notes Class C 
Subsequent Notes Allocation 

The offering and allocation of New Convertible Notes Class C will 
include (i) a preemptive rights offering (the “New Convertible Notes 
Class C Preemptive Rights Offering”) to Eligible Equity Holders, 
provided, however, that the Backstop Shareholders will waive their 
preemptive rights with respect to such offering, and (ii) the allocation 
on the Effective Date of New Convertible Notes Class C not 
subscribed and purchased during the New Convertible Notes Class C 
Preemptive Rights Offering (the “New Convertible Notes Class C 
Subsequent Notes Allocation”) to New Convertible Notes Class C 
Unsecured Creditors and New Convertible Notes Class C Backstop 
Parties as described below. 

For the avoidance of doubt, the offering and allocation of New 
Convertible Notes Class C shall always be at the same price for all 
investors thereto (provided that Eligible Equity Holders participating 
in the New Convertible Notes Class C Preemptive Rights Offering 
shall pay such price 100% in cash). 

New Convertible Notes Class C Preemptive Rights Offering 

Eligible Equity Holders as of the Equity Record Date shall have the 
opportunity to participate in the New Convertible Notes Class C 
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Preemptive Rights Offering.  The Backstop Shareholders shall waive 
their preemptive rights with respect to such offering, and the related 
New Convertible Notes Class C shall be retained by the Issuer for 
allocation in the New Convertible Notes Class C Subsequent Notes 
Allocation. The New Convertible Notes Class C Preemptive Rights 
Offering will follow customary procedures under applicable Chilean 
corporate law. 

New Convertible Notes Class C Subsequent Notes Allocation  

Any New Convertible Notes Class C not acquired in the New 
Convertible Notes Class C Preemptive Rights Offering shall be 
distributed on the Effective Date in the New Convertible Notes Class 
C Subsequent Notes Allocation.  In connection with such distribution, 
50% of the New Convertible Notes Class C shall be reserved for 
purchase by and distribution to the New Convertible Notes Class C 
Backstop Parties, to the extent available after the New Convertible 
Notes Class C Preemptive Rights Offering (the “Direct Allocation 
Amount”).  

The remainder (the “Unused Allocation Amount”) shall be allocated 
to the New Convertible Notes Class C Unsecured Creditors and the 
New Convertible Notes Class C Backstop Parties as follows:     

• The New Convertible Notes Class C Unsecured Creditors 
(other than the New Convertible Notes Class C Backstop 
Parties) shall subscribe to the Unused Allocation Amount 
with an amount of Allowed Claims (and related new money) 
equal to approximately 35.36984% of the Allowed Claims of 
the New Convertible Notes Class C Unsecured Creditors; 
any unsubscribed for amount shall be reallocated to New 
Convertible Notes Class C Backstop Parties. 

• The New Convertible Notes Class C Backstop Parties shall 
subscribe to the Unused Allocation Amount with an amount 
of Allowed Claims (and related new money) equal to 
approximately 70.73967% of the Allowed Claims of the New 
Convertible Notes Class C Backstop Parties that remain after 
reduction by Allowed Claims used in the Direct Allocation 
Amount. Any Unused Allocation Amount shall be 
distributed to the New Convertible Notes Class C Backstop 
Parties in accordance with their New Convertible Notes 
Class C Backstop Commitment. 

The Unused Allowed Claims of the New Convertible Notes Class C 
Unsecured Creditors and the Unused Allowed Claims of the New 
Convertible Notes Class C Backstop Parties after application of the 
Unused Allocation Amount (including with respect to the New 
Convertible Notes Class C Backstop Commitment) shall receive their 
respective allocation of New Convertible Notes Class A, as provided 
in the Class 5a Treatment in the Approved Plan and as described in 
the New Convertible Notes Class A Term Sheet. 

The consideration provided by the New Convertible Notes Class C 
Backstop Parties for the Direct Allocation Amount and the 
consideration provided by the New Convertible Notes Class C 
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Unsecured Creditors and the New Convertible Notes Class C 
Backstop Parties for the Unused Allocation Amount (including with 
respect to the New Convertible Note Class C Backstop Commitment) 
shall be comprised of US$0.921692 of new money for each $1 of 
Allowed Claims.  Any funds with respect to the New Convertible 
Notes Class C Backstop Commitment shall be payable no earlier than 
five (5) Business Days prior to the Effective Date). 

Final Maturity December 31, 2121  

Annual Interest Rate 0%  

Conversion Ratio The Conversion Ratio of New Convertible Notes Class C to New 
Convertible Notes Back-up Shares will be a ratio equal to 0.705506x2 
at Plan Equity Value (the “New Convertible Notes Class C 
Conversion Ratio”); provided, however, that to the extent the Plan 
Equity Value is amended or otherwise changed, the Conversion Ratio 
with respect to the New Convertible Notes Class C will be 
correspondingly amended to maintain the same proportional value 
(relative to Plan Equity Value) attributable to the  New Convertible 
Back-up Shares as implied by the foregoing Conversion Ratio. 

The New Convertible Notes Class C Conversion Ratio shall step 
down by 50% on the day that is sixty (60) days after the Effective 
Date. 

Conversion Drag Along Rights At such time as holders of an aggregate amount of  New Convertible 
Notes Class C in excess of 50% have elected to convert their New 
Convertible Notes Class C, then all New Convertible Notes Class C 
shall mandatorily convert simultaneously. 

Securities Law Matters The New Convertible Notes Class C Preemptive Rights Offering will 
take place in the Chilean capital markets only and in accordance with 
applicable Chilean law. The offering of New Convertible Notes Class 
C pursuant to the New Convertible Notes Class C Preemptive Rights 
Offering will be exempt from registration with the U.S. Securities and 
Exchange Commission (the “SEC”) under applicable law. 

The distribution of New Convertible Notes Class C pursuant to the 
New Convertible Notes Class C Subsequent Notes Allocation will be 
exempt from registration with the SEC under applicable law. 
Participation in the New Convertible Notes Class C Subsequent 
Notes Allocation will be limited to certain qualified investors in the 
United States, and to investors outside the United States. 

The New Convertible Notes Class C issued in reliance on the 
exemptions provided by Section 4(a)(2) and Regulation S of the 
Securities Act of 1933 (the “Securities Act”) will become eligible for 
resale within the time periods set forth in Rule 144 and Regulation S 
of the Securities Act, respectively, or pursuant to other valid 
exemptions from the Securities Act. Therefore, participation in the 
New Convertible Notes Class C Subsequent Notes Allocation will be 
limited to (i) “qualified institutional buyers” within the meaning of 
Rule 144A(a)(1) under the Securities Act, or (ii) non-U.S. persons 

                                                      
2 Due to ongoing the ongoing claims reconciliation process, the ultimate Conversion Ratio used is subject to change 
from those used herein. 
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located outside of the United States and who do not hold General 
Unsecured Claims for the account or benefit of a U.S. person, within 
the meaning of Regulation S under the Securities Act, in each case 
which have an account capable of holding Chilean securities.  

The New Convertible Notes Back-up Shares issued upon conversion 
of the New Convertible Notes Class C will be entitled to Registration 
Rights as provided in the Restructuring Term Sheet. 

Covenants None. 

Events of Default None other than non-payment. 

Governance Rights The New Convertible Notes Class C will convert into ordinary shares 
of New Convertible Notes Back-up Shares with identical governance 
rights to the existing common stock of the Issuer, subject to the 
Shareholders’ Agreement. 

Governing law Chile 

Clearing Depósito Central de Valores S.A., Depósito de Valores  

Additional Information The New Convertible Notes Class C will not be rated and will be 
listed with the CMF and stock exchanges in Chile as required under 
applicable Chilean law. 
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1 

 

LATAM AIRLINES GROUP S.A. 
 

Equity Rights Offering of New Common Stock  

Summary of Proposed Terms and Conditions 

The following term sheet (the “ERO Term Sheet”) summarizes the principal economic terms of a proposed 
investment in LATAM Airlines Group S.A. pursuant to the Approved Plan.  Any agreement with respect 
to the matters discussed herein shall be subject in all respects to negotiation and execution of definitive 
documentation.  Capitalized terms used and not otherwise defined in this ERO Term Sheet shall have the 
meanings assigned to such terms in the Restructuring Support Agreement or the Restructuring Term Sheet, 
as applicable.  

THIS ERO TERM SHEET IS NOT AN OFFER WITH RESPECT TO ANY SECURITIES OR A 
SOLICITATION OF ACCEPTANCES OF ANY CHAPTER 11 PLAN WITHIN THE MEANING OF 
SECTION 1125 OF THE BANKRUPTCY CODE OR ANY OTHER PLAN OF REORGANIZATION OR 
SIMILAR PROCESS UNDER ANY OTHER APPLICABLE LAW.  ANY SUCH OFFER OR SOLICITATION 
WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS, PROVISIONS OF THE BANKRUPTCY 
CODE AND/OR OTHER APPLICABLE LAWS.  

Issuer LATAM Airlines Group S.A. (the “Issuer” or “LATAM Parent”), a 
corporation organized under the laws of Chile, as reorganized pursuant to 
the Approved Plan. 

Security Description ERO New Common Stock (as defined in the Plan Term Sheet attached as 
Exhibit A to the Restructuring Support Agreement). 

Rights Offering Amount US$800,000,000 of ERO New Common Stock. 

Investors / Recipients • Backstop Shareholders; 

• Eligible Equity Holders (other than the Backstop Shareholders) 
(the “Non-Backstop Shareholders”), to the extent exercising 
preemptive rights in the ERO Rights Offering (defined below); 

• Commitment Creditors, in their capacity as parties providing the 
Commitment Creditors ERO New Common Stock Backstop 
Commitment (defined below) (the “Commitment Creditors ERO 
New Common Stock Backstop Parties”). 

Backstop The Commitment Creditors ERO New Common Stock Backstop Parties 
shall provide a backstop commitment (the “Commitment Creditors ERO 
New Common Stock Backstop Commitment”) to acquire up to 
US$400,000,000 in ERO New Common Stock that is not purchased by the 
Eligible Equity Holders during the ERO Rights Offering (the 
“Commitment Creditors ERO New Common Stock Backstop Commitment 
Amount”).  
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The Backstop Shareholders shall provide a backstop commitment to 
acquire up to US$400,000,000 in ERO New Common Stock in their 
capacity as Eligible Equity Holders during the ERO Rights Offering 
(subject to the Backstop Shareholders Cap (defined below)) (the “Backstop 
Shareholders ERO New Common Stock Backstop Commitment Amount”).  

Backstop Payment 20% of U.S.$400,000,000, payable in cash on the Effective Date to the 
Commitment Creditors ERO New Common Stock Backstop Parties.  

For the avoidance of doubt, the Backstop Shareholders shall not be entitled 
to payment of a backstop payment; the entire backstop payment shall be 
payable to Commitment Creditors ERO New Common Stock Backstop 
Parties. 

Use of Proceeds The cash proceeds shall be used by the Issuer for payments as necessary 
under the Approved Plan and otherwise for working capital purposes.   

ERO Rights Offering  The offering and allocation of ERO New Common Stock (the “ERO Rights 
Offering”) will include (i) a preemptive rights offering to all Eligible Equity 
Holders (including without limitation the Backstop Shareholders and the 
Non-Backstop Shareholders) (such period, the “ERO Preemptive Rights 
Offering Period”); (ii) in the event not all ERO New Common Stock is 
subscribed and purchased during the ERO Preemptive Rights Offering 
Period, there shall be a second, substantially concurrent, round of 
subscription and purchase for Eligible Equity Holders that participated in 
the ERO Rights Offering during the ERO Preemptive Rights Offering 
Period (including without limitation, the Backstop Shareholders (subject to 
the Backstop Shareholders Cap) and participating Non-Backstop 
Shareholders); and (iii) if any shares of ERO New Common Stock remain 
unsubscribed on the Effective Date, there shall be an allocation of ERO New 
Common Stock to the ERO New Common Stock Backstop Parties (the 
“ERO New Common Stock Allocation”).  

For the avoidance of doubt, the offering and allocation of the ERO New 
Common Stock shall always be at the same price for all investors thereto. 

ERO Preemptive Rights Offering Period  

All Eligible Equity Holders (including without limitation the Backstop 
Shareholders and all Non-Backstop Shareholders) as of the Equity Record 
Date shall have the opportunity to participate in the ERO Rights Offering 
during the ERO Preemptive Rights Offering Period, at a price equal to the 
Subscription Price (defined below).  The Backstop Shareholders shall 
utilize their preemptive rights to acquire their respective pro rata amount of 
ERO New Common Stock; provided that the total number of shares in 
Reorganized LATAM Parent subscribed by the Backstop Shareholders in 
the ERO Rights Offering and on account of the conversion of the New 
Convertible Notes Class B into New Convertible Back-up Shares to the 
extent all conversion options are exercised, shall not exceed 27% of the total 
amount of Reorganized LATAM Parent common stock (on a fully diluted 
basis) to be issued pursuant to the Approved Plan (the “Backstop 
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Shareholders Cap”).  The ERO Preemptive Rights Offering Period will 
follow customary procedures under applicable Chilean corporate law.  

Any ERO New Common Stock not acquired during the ERO Preemptive 
Rights Offering Period shall be offered at a price equal to the Subscription 
Price on a pro rata basis to all Eligible Equity Holders that participated in 
the ERO Rights Offering during the ERO Preemptive Rights Offering 
Period (including, without limitation, the Backstop Shareholders (up to the 
Backstop Shareholders Cap) and participating Non-Backstop 
Shareholders).  For the avoidance of doubt, the Backstop Shareholders shall 
participate at a minimum up to their Backstop Shareholders ERO New 
Common Stock Backstop Commitment Amount (subject to the Backstop 
Shareholders Cap). 

ERO New Common Stock Allocation 

Any ERO New Common Stock not acquired during the ERO Preemptive 
Rights Offering Period shall be subscribed and purchased at a price equal 
to the Subscription Price on the Effective Date by the ERO New Common 
Stock Backstop Parties (up to the Commitment Creditors ERO New 
Common Stock Backstop Commitment Amount).   

Subscription Price A price representing a 13.73% discount to LATAM Parent’s Plan Equity 
Value; provided, however, that to the extent the Plan Equity Value is 
amended or otherwise changed, the Subscription Price with respect to the 
Equity Rights Offering will be correspondingly amended to maintain the 
same proportion of common stock of Reorganized LATAM Parent as the 
foregoing Subscription Price.  

Clearing DCV Registros S.A. 

Securities Law Matters: The ERO Rights Offering will take place in Chilean capital markets only 
and in accordance with Chilean law.  The rights to preemptively subscribe 
the ERO New Common Stock during the ERO Rights Offering will be 
exempt from registration with the U.S. Securities and Exchange 
Commission (the “SEC”) under applicable law. 

The allocation of ERO New Common Stock pursuant to the ERO New 
Common Stock Allocation will be exempt from registration with the SEC 
under applicable law.  Participation in the ERO New Common Stock 
Allocation will be limited to certain qualified investors in the United States, 
and to investors outside the United States. 

The ERO New Common Stock issued in reliance on the exemptions 
provided by Section 4(a)(2) and Regulation S of the Securities Act of 1933 
(the “Securities Act”) will become eligible for resale within the time periods 
set forth in Rule 144 and Regulation S of the Securities Act, respectively or 
pursuant to other valid exemptions from the Securities Act. Therefore, 
participation in the ERO Rights Offering will be limited to (i) “qualified 
institutional buyers” within the meaning of Rule 144A(a)(1) under the 
Securities Act, or (ii) non-U.S. persons located outside of the United States 
and who do not hold General Unsecured Claims for the account or benefit 
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of a U.S. person, within the meaning of Regulation S under the Securities 
Act, in each case which have an account capable of holding Chilean 
securities. 

The ERO New Common Stock will be entitled to Registration Rights as 
provided in the Restructuring Term Sheet. 

Governance Rights The ERO New Common Stock shall have identical governance rights to 
the existing common stock of the Issuer.   

Additional Information The ERO New Common Stock will be registered with the CMF and listed 
on stock exchanges in Chile as required under applicable Chilean law. 
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Pre-Transaction Cash Calculation

12/31/21 Ending Cash $1,020

(-) 1H 2022 Consolidated Business Plan Cash Burn (512)

(+) 1H 2022 DIP Draws 490

(-) 1H 2022 Cash DIP Costs (9)

June 30, 2022 Pre-Transaction Cash $989

($ in millions)

Sources Uses

Convert B New Money $1,373 Repayment of DIP $2,999

Convert C New Money 3,269 Repayment of RCF 610

Common Equity 800 Repayment of SEF 273

New Term Loan 2,250 Repayment of Brazil Debt 298

New SEF 273 Repayment of USD Bonds 1,519

Beginning Cash 989 Admin/Professional/Backstop/Financing/Other Fees 1,171

  Payment of Subsidiary GUCs 516

Cash to Balance Sheet 1,567

Cash Sources $8,954 Cash Uses $8,954

Assumes Exit Date of Jun 30, 2022 & Subject to Further Update

(1) Reflects FTI November 2021 low claims estimates - more information available in November 26 blowout claims 
materials with low and high estimates for the debtors.

(2) Adjusted for multi-debtor claims and other items. 

LATAM Airlines Group S.A. (Parent) Claims⁽¹⁾

Admin $42

Secured 898

Priority 3

Unsecured 6,745

Total ex Intercompany 7,689

Adj. Parent Unsecured Claims 5,014 ⁽²⁾
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This document contains highly confidential information and is solely for informational purposes. You should not rely upon or use it to form the 
definitive basis for any decision or action whatsoever, with respect to any proposed transaction or otherwise. You and your affiliates and agents 
must hold this document and any oral information provided in connection with this document, as well as any information derived by you from the 
information contained herein, in strict confidence and may not communicate, reproduce or disclose it to any other person, or refer to it publicly, in 
whole or in part at any time except with our prior written consent. If you are not the intended recipient of this document, please delete and destroy all 
copies immediately.

This document is “as is” and is based, in part, on information obtained from other sources. Our use of such information does not imply that we have 
independently verified or necessarily agree with any of such information, and we have assumed and relied upon the accuracy and completeness of 
such information for purposes of this document. Neither we nor any of our affiliates or agents, make any representation or warranty, express or 
implied, in relation to the accuracy or completeness of the information contained in this document or any oral information provided in connection 
herewith, or any data it generates and expressly disclaim any and all liability (whether direct or indirect, in contract, tort or otherwise) in relation to 
any of such information or any errors or omissions therein. Any views or terms contained herein are preliminary, and are based on financial, economic, 
market and other conditions prevailing as of the date of this document and are subject to change. We undertake no obligations or responsibility to 
update any of the information contained in this document. Past performance does not guarantee or predict future performance.

This document does not constitute an offer to sell or the solicitation of an offer to buy any security, nor does it constitute an offer or commitment to 
lend, syndicate or arrange a financing, underwrite or purchase or act as an agent or advisor or in any other capacity with respect to any transaction, 
or commit capital, or to participate in any trading strategies, and does not constitute legal, regulatory, accounting or tax advice to the recipient. This 
document does not constitute and should not be considered as any form of financial opinion or recommendation by us or any of our affiliates. This 
document is not a research report nor should it be construed as such.

This document may include information from the S&P Capital IQ Platform Service. Such information is subject to the following: “Copyright © 2020, 
S&P Capital IQ (and its affiliates, as applicable). This may contain information obtained from third parties, including ratings from credit ratings 
agencies such as Standard & Poor’s. Reproduction and distribution of third party content in any form is prohibited except with the prior written 
permission of the related third party. Third party content providers do not guarantee the accuracy, completeness, timeliness or availability of any 
information, including ratings, and are not responsible for any errors or omissions (negligent or otherwise), regardless of the cause, or for the results 
obtained from the use of such content. THIRD PARTY CONTENT PROVIDERS GIVE NO EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT 
LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE. THIRD PARTY CONTENT PROVIDERS 
SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, EXEMPLARY, COMPENSATORY, PUNITIVE, SPECIAL OR CONSEQUENTIAL 
DAMAGES, COSTS, EXPENSES, LEGAL FEES, OR LOSSES (INCLUDING LOST INCOME OR PROFITS AND OPPORTUNITY COSTS OR LOSSES CAUSED 
BY NEGLIGENCE) IN CONNECTION WITH ANY USE OF THEIR CONTENT, INCLUDING RATINGS. Credit ratings are statements of opinions and are not 
statements of fact or recommendations to purchase, hold or sell securities. They do not address the suitability of securities or the suitability of 
securities for investment purposes, and should not be relied on as investment advice.”

This document may include information from SNL Financial LC. Such information is subject to the following: “CONTAINS COPYRIGHTED AND TRADE 
SECRET MATERIAL DISTRIBUTED UNDER LICENSE FROM SNL. FOR RECIPIENT’S INTERNAL USE ONLY.”

Copyright © 2021, PJT Partners LP (and its affiliates, as applicable).

Disclaimer
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HIGHLY CONFIDENTIAL
Claims Estimates

Notes for Claims Estimates
Overview

 The analysis herein has been prepared by the Debtors and their Advisors on a draft basis to provide initial estimates of claims pool ranges across claims classes. The claims
reconciliation process is still ongoing and these figures are subject to change. The Debtors and their Advisors reserve their rights with respect to the claims, including the
asserted priority of claims (e.g. reclassification from admin to unsecured).

 The claim amounts by class are generally based on the claimants' asserted class, and inclusion of claims within that class for the analysis is not an acknowledgement by the
Debtors or their Advisors that they agree with the asserted class.

 This analysis does not include all provisions for damage claims that could be filed following potential future contract or lease rejections or claims for contract or lease
rejections that have been filed but for which timely claims may still be asserted. This analysis also does not account for potential amendments to claims that could be filed
in increased amounts and which would properly relate back to timely filed claims.

 All claims are subject to further and ongoing review, reconciliation and potential objection.

 The claims pool estimates in the low scenario include approximately $85M of scheduled liabilities that have not been matched to filed claims, have not been preliminary
identified as satisfied, or are estimated at $0 because they have been asserted as contingent and/or unliquidated amounts. The high scenario includes $100M of scheduled
liabilities which excludes some preliminary work on potentially satisfied or matched claim included in the low. These remaining scheduled claims are all included within
General Unsecured Trade & Other within the analysis. The remaining scheduled liabilities remain subject to ongoing review for matches to filed claims and claims satisfied
in the ordinary course of business pursuant to First Day Orders. Note that this amount may increase or decrease as matched filed claims are un-matched upon further
review or further refinement is made to satisfied scheduled liabilities.

 The High estimate consists of the claims received to date, excluding claims that have been withdrawn, filed for objection or expunged from the claims register. The High
estimate uses the filed amount of each claim and does not include any in-process reconciliations. However, scheduled liabilities are included in the pool based on current
internal estimates and reconciliations (i.e. claim to schedule matches and identified satisfied schedules).

 The Low estimate consists of the claims filed to date, excluding claims that have been withdrawn, filed for objection, expunged from the claims register, and preliminary
drafted for objection on an internal basis (subject to ongoing review). Furthermore, the Low estimate reflects claims that have been preliminary reconciled (subject to
ongoing review).

 For the High and Low estimate for litigation claims, the estimates are unadjusted (with the exception of DB Barnsdale, Dash 224 and 777 Components/TC Skyward) and we
have, for purposes of the analysis of the claims pool, included the claims as asserted in amount, Debtor obligor and priority as asserted by the claimant. The Dash 224
litigation claim has been set to $9.55 million as per the agreed mediation.

 This analysis also does not take account of potential objections that could reduce the claims pool based on offsets or disallowance of claims for claimants against whom
the Debtors may have or assert avoidance actions.
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HIGHLY CONFIDENTIAL
Claims Estimates

Notes for Claims Estimates

Administrative Claims

 Fleet administrative claims are estimated as claims filed that would be paid as post-petition administrative expense claims.

 Litigation administrative claims are currently asserted as administrative and under review with the Debtors and their Advisors to determine validity of the asserted claim
and the potential treatment of the claim.

 Trade and Other administrative claims primarily consist of asserted 503(b)(9) claims and post-petition expense claims that are both currently under review.

Secured Claims

 The analysis herein does not reflect any position by the Debtors and their Advisors on the validity of secured claims, nor the type and/or value of the collateral asserted as
security. Claims remain subject to ongoing assessment by the Debtors and their Advisors.

 Litigation secured claims are currently asserted as secured and under review by the Debtors and their Advisors to determine validity of the asserted class and the potential
treatment of the claim

 SBLC secured claims are currently asserted as secured and under review by the Debtors and their Advisors to determine validity of the asserted class and the potential
treatment of the claim

 The RCF secured claims are currently asserted as secured against the issuer and guarantors.

 The SEF secured claim is currently asserted as secured against the issuer

 Trade and Other secured claims are solely based on assertion by claimants as secured.

Priority Claims

 The analysis herein does not reflect any assessment by the Debtors and their Advisors on the validity of priority claims per the various reasons asserted.

 Priority litigation claims are related to Employee Union litigations and are under review by the Debtors and their Advisors.
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HIGHLY CONFIDENTIAL
Claims Estimates

Notes for Claims Estimates
General Unsecured Claims (“GUC”)

 2024/2026 Notes claims are reflected as asserted

 Chilean Local Bond claims are reflected as asserted

 FFP Advance Debts (e.g. FFP co-branding obligations) are all filed on a contingent basis. The Low estimate assumes that these programs will not be rejected, and therefore the
contingent claims will not materialize. The High estimate reflects the potential impact on the claims pool should the contract not be assumed.

 Travel agency claims ($134M) have been assumed in the low to be $0 as it is expected that these will be performed and/or assumed. However, detailed reconciliation are still ongoing
and the high reflects the asserted amounts.

 Any claim asserted as administrative, priority or secured that is later determined to be an unsecured claim is not included within the GUC estimates (unless reconciled or filed for
objection).

 Fleet claims estimates are built up at the MSN level based on condition of aircraft at filing.

 Fleet claims estimates reflect the impact of stip 1, stip 2, current status of long term agreements and reflect latest fleet strategy.

 The Debtor entity that was the contracted party to the lease agreement at the time of filing for Ch.11 is where the MSN level claim is included.

 Sublease claims for fleet are based on stipulated and agreed sublease claims and estimates based rejected aircraft that had sublease agreements in place at the time of filing for Ch.11,
and remain subject to further review. The sublease claims are considered to be double dip claims.

 Estimates include latest information regarding ECA aircraft assumption motion.

 Any shortfall in finance lease rejection claims (i.e. asset value does not cover debt of the aircraft) is included in general unsecured claim estimates.

 Estimates include some actual stipulated amounts agreed with lessor counterparties, as well as estimates for other claims.

Intercompany Claims

 The intercompany GUC amount reflects the prepetition payables balance by Debtor (as filed in the SOAL) adjusted for payments made in the post petition period as allowed by the First
Day Orders. This amount will continue to fluctuate each month as payments are made that affect the prepetition balance during the course of the Chapter 11 case.

 The intercompany administrative amount reflects the net post petition payables between Debtors (and, to a lesser extent, non-Debtors). Similar to the intercompany GUC, the amount
will continue to vary as transactions between Debtors occur during the pendency of the Chapter 11 case.

 The intercompany administrative memo line provides the post petition receivable between Debtors as a reference. Taken together (i.e., receivable and payable), the amount reflects
the net transfer of value between Debtors due to post petition transactions (with positive numbers representing a payable and negative numbers representing a net receivable to the
Debtor). The amounts do not net-out to zero, as there are some payables that the Debtors owe non-Debtors, which are administrative claims, while any amounts owed by non-Debtors
to Debtors are not administrative claims.
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate
Total with Multi-

Debtor Claims

Total ex Multi-Debtor 

Claims

Admin $ 49                              $ 49                              

Fleet $ 10                             $ 10                             

Litigation $ 0                               $ 0                               

Other Debt $ 0                               $ 0                               

RCF $  -                             $  -                             

SBLCs $ 2                               $ 2                               

SEF $  -                             $  -                             

Trade & Other $ 37                             $ 37                             

Secured $ 3,352                        $ 933                            

Litigation $ 19                             $ 9                               

Other Debt $  -                             $  -                             

RCF $ 3,000                        $ 600                           

SBLCs $  -                             $  -                             

SEF $ 273                           $ 273                           

Trade & Other $ 60                             $ 50                             

Priority $ 8                                $ 5                                

Fleet $  -                             $  -                             

Litigation $ 7                               $ 4                               

Other Debt $  -                             $  -                             

RCF $  -                             $  -                             

SBLCs $  -                             $  -                             

SEF $  -                             $  -                             

Trade & Other $ 1                               $ 1                               
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate
LA - LATAM Airlines 

Group S.A.

JJ - TAM Linhas 

Aereas S.A.

TF - LATAM 

Finance LTD

TI - Peuco Finance 

Ltd.

W1 - Lan Pax 

Group S.A.

Admin $ 42                                $ 5                          $  -                       $  -                        $  -                       

Fleet $ 10                               $  -                       $  -                       $  -                       $  -                       

Litigation $ 0                                 $ 0                          $  -                       $  -                       $  -                       

Other Debt $ 0                                 $  -                       $  -                       $  -                       $  -                       

RCF $  -                               $  -                       $  -                       $  -                       $  -                       

SBLCs $ 2                                 $  -                       $  -                       $  -                       $  -                       

SEF $  -                               $  -                       $  -                       $  -                       $  -                       

Trade & Other $ 30                               $ 4                          $  -                       $  -                       $  -                       

Secured $ 898                             $ 638                      $  -                       $  -                        $  -                       

Litigation $ 9                                 $ 0                          $  -                       $  -                       $  -                       

Other Debt $  -                               $  -                       $  -                       $  -                       $  -                       

RCF $ 600                             $ 600                     $  -                       $  -                       $  -                       

SBLCs $  -                               $  -                       $  -                       $  -                       $  -                       

SEF $ 273                             $  -                       $  -                       $  -                       $  -                       

Trade & Other $ 16                               $ 38                       $  -                       $  -                       $  -                       

Priority $ 3                                  $ 1                          $  -                       $  -                        $  -                       

Fleet $  -                               $  -                       $  -                       $  -                       $  -                       

Litigation $ 3                                 $ 0                          $  -                       $  -                       $  -                       

Other Debt $  -                               $  -                       $  -                       $  -                       $  -                       

RCF $  -                               $  -                       $  -                       $  -                       $  -                       

SBLCs $  -                               $  -                       $  -                       $  -                       $  -                       

SEF $  -                               $  -                       $  -                       $  -                       $  -                       

Trade & Other $ 0                                 $ 0                          $  -                       $  -                       $  -                       
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate
UC - Lan Cargo 

S.A.

LU - Transporte 

Aereo S.A.
LP - Latam Airlines 

Peru S.A.

4C - Aerovias de 

Integracion Regional 

S.A. (Aires S.A.)

CC - Connecta 

Corporation

Admin $ 1                          $ 0                             $ 1                             $ 0                                    $  -                           

Fleet $  -                       $  -                          $  -                          $  -                                 $  -                          

Litigation $  -                       $  -                          $ 0                            $  -                                 $  -                          

Other Debt $  -                       $  -                          $ 0                            $  -                                 $  -                          

RCF $  -                       $  -                          $  -                          $  -                                 $  -                          

SBLCs $  -                       $  -                          $  -                          $  -                                 $  -                          

SEF $  -                       $  -                          $  -                          $  -                                 $  -                          

Trade & Other $ 1                          $ 0                            $ 1                            $ 0                                    $  -                          

Secured $ 609                      $ 600                        $ 3                             $ 0                                    $ 600                        

Litigation $ 9                          $ 0                            $  -                          $  -                                 $  -                          

Other Debt $  -                       $  -                          $  -                          $  -                                 $  -                          

RCF $ 600                     $ 600                        $  -                          $  -                                 $ 600                        

SBLCs $  -                       $  -                          $  -                          $  -                                 $  -                          

SEF $  -                       $  -                          $  -                          $  -                                 $  -                          

Trade & Other $ 0                          $  -                          $ 3                            $ 0                                    $  -                          

Priority $ 0                          $ 1                             $ 0                             $ 1                                    $ 0                             

Fleet $  -                       $  -                          $  -                          $  -                                 $  -                          

Litigation $  -                       $ 1                            $ 0                            $ 1                                    $  -                          

Other Debt $  -                       $  -                          $  -                          $  -                                 $  -                          

RCF $  -                       $  -                          $  -                          $  -                                 $  -                          

SBLCs $  -                       $  -                          $  -                          $  -                                 $  -                          

SEF $  -                       $  -                          $  -                          $  -                                 $  -                          

Trade & Other $ 0                          $  -                          $ 0                            $ 0                                    $ 0                            
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Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate M3 - Aerolinhas 

Brasileiras S.A.

C1 - Linea Aerea 

Carguera de Colombia 

SA

F6 - Cargo Handling 

Airport Services, LLC

F7 - Professional 

Airline Cargo Services, 

LLC

XL - LATAM Airlines 

Ecuador S.A.

Admin $ 1                                   $ 0                                   $  -                                $ 0                                   $ 0                                   

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $ 1                                  $ 0                                  $  -                               $ 0                                  $ 0                                  

Secured $ 0                                   $  -                                $  -                                $  -                                $ 3                                   

Litigation $ 0                                  $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $ 3                                  

Priority $ 0                                   $ 1                                   $  -                                $ 0                                   $ 0                                   

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $ 0                                  $ 1                                  $  -                               $  -                               $ 0                                  

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $ 0                                  $  -                               
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Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate D9 - Lan Cargo Repair 

Station LLC

D2 - Fast Air 

Almacenes de Carga  

S.A. N2 - TAM S.A.

N1 / N9 - Fidelidade 

Viagens e Turismo S.A.

PA - Professional 

Airline Services, Inc.

Admin $  -                                $ 0                                   $  -                                $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $ 0                                  $  -                               $  -                               $  -                               

Secured $  -                                $  -                                $ 0                                   $  -                                $  -                                

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $ 0                                  $  -                               $  -                               

Priority $ 0                                   $ 0                                   $ 0                                   $  -                                $ 0                                   

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $ 0                                  $ 0                                  $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $ 0                                  $  -                               $  -                               $  -                               $ 0                                  
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate N3 - TP Franchising 

Ltda. E3 - Holdco I S.A.

LA - Lan Cargo 

Inversiones S.A.

X0 - Lan Cargo 

Overseas Ltd

X3 - Mas Investment 

Limited

Admin $  -                                $  -                                $  -                                $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               

Secured $  -                                $  -                                $  -                                $  -                                $  -                                

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               

Priority $  -                                $  -                                $ 0                                   $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $ 0                                  $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               



11

HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate D5 - Prime Airport 

Services Inc.

N8 - Prismah 

Fidelidade Ltda.

B2 - LATAM Travel 

Chile II S.A.

N8 - Piquero Leasing 

Limited

F1 - Maintenance 

Service Experts, LLC

Admin $  -                                $  -                                $  -                                $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               

Secured $  -                                $  -                                $  -                                $  -                                $  -                                

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               

Priority $ 0                                   $  -                                $  -                                $  -                                $ 0                                   

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $ 0                                  $  -                               $  -                               $  -                               $ 0                                  
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate A3 - Technical Training 

LATAM S.A

N7 - Multiplus 

Corredora de Seguros 

Ltda.

W6 - Inversiones 

Aéreas S.A.

E4 - Holdco Colombia II 

SpA

F2 - Professional 

Airline Maintenance 

Services, LLC

Admin $  -                                $  -                                $  -                                $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               

Secured $  -                                $  -                                $  -                                $  -                                $  -                                

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               

Priority $  -                                $  -                                $  -                                $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               $  -                               $  -                               
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate W0 - Inversiones Lan 

S.A.

E5 - Holdco Colombia I 

SpA

E2 - Holdco Ecuador 

S.A.

Admin $  -                                $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               

Secured $  -                                $  -                                $  -                                

Litigation $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               

Priority $  -                                $  -                                $  -                                

Fleet $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate
Total with Multi-

Debtor Claims

Total ex Multi-Debtor 

Claims

Unsecured $ 9,210                        $ 7,102                        

2024/2026 Notes $ 3,038                        $ 1,519                        

Chilean Local Bonds $ 498                           $ 498                           

FFP Advance Debts $  -                             $  -                             

Fleet $ 3,906                        $ 3,593                        

Litigation $ 51                             $ 33                             

Other Debt $ 877                           $ 645                           

RCF $  -                             $  -                             

SBLCs $ 66                             $ 58                             

SEF $  -                             $  -                             

Trade & Other $ 774                           $ 756                           

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD

Potential Damage/Rejection Claims TBD TBD

Total ex Intercompany $ 12,619               $ 8,090                  

Intercompany - Unsecured $ 5,035                        $ 5,035                        

Intercompany - Admin $ 901                           $ 901                           

Total incl Intercompany $ 18,556               $ 14,026               

Memo: Fleet $ 3,916                 $ 3,603                 

Memo: Intercompany Admin

Intercompany Payables $ 901                    $ 901                    

Intercompany Receivables $ 1,160                 $ 1,160                 

Intercompany Payables (Receivables), Net $ (259)                   $ (259)                   
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate
LA - LATAM Airlines 

Group S.A.

JJ - TAM Linhas 

Aereas S.A.

TF - LATAM 

Finance LTD

TI - Peuco Finance 

Ltd.

W1 - Lan Pax 

Group S.A.

Unsecured $ 6,745                          $ 733                      $ 1,519                  $  -                        $  -                       

2024/2026 Notes $ 1,519                         $  -                       $ 1,519                 $  -                       $  -                       

Chilean Local Bonds $ 498                             $  -                       $  -                       $  -                       $  -                       

FFP Advance Debts $  -                               $  -                       $  -                       $  -                       $  -                       

Fleet $ 3,638                         $ 227                     $  -                       $  -                       $  -                       

Litigation $ 19                               $ 3                          $  -                       $  -                       $  -                       

Other Debt $ 538                             $ 298                     $  -                       $  -                       $  -                       

RCF $  -                               $  -                       $  -                       $  -                       $  -                       

SBLCs $ 49                               $ 8                          $  -                       $  -                       $  -                       

SEF $  -                               $  -                       $  -                       $  -                       $  -                       

Trade & Other $ 484                             $ 196                     $  -                       $  -                       $  -                       

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD TBD TBD

Total ex Intercompany $ 7,689                   $ 1,376            $ 1,519           $  -                 $  -                 

Intercompany - Unsecured $ 1,080                         $ 93                       $  -                       $ 1,308                  $ 1,251                 

Intercompany - Admin $ 45                               $ 251                     $ 0                         $ 0                          $ 1                         

Total incl Intercompany $ 8,814                   $ 1,720            $ 1,519           $ 1,308            $ 1,251           

Memo: Fleet $ 3,648                   $ 227               $  -                $  -                 $  -                

Memo: Intercompany Admin

Intercompany Payables $ 45                        $ 251               $ 0                  $ 0                   $ 1                  

Intercompany Receivables $ 473                      $ 73                 $  -                $ 0                   $ 5                  

Intercompany Payables (Receivables), Net $ (428)                     $ 178               $ 0                  $ (0)                  $ (4)                 
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate
UC - Lan Cargo 

S.A.

LU - Transporte 

Aereo S.A.
LP - Latam Airlines 

Peru S.A.

4C - Aerovias de 

Integracion Regional 

S.A. (Aires S.A.)

CC - Connecta 

Corporation

Unsecured $ 19                        $ 4                             $ 44                           $ 29                                  $ 0                             

2024/2026 Notes $  -                       $  -                          $  -                          $  -                                 $  -                          

Chilean Local Bonds $  -                       $  -                          $  -                          $  -                                 $  -                          

FFP Advance Debts $  -                       $  -                          $  -                          $  -                                 $  -                          

Fleet $  -                       $  -                          $  -                          $  -                                 $  -                          

Litigation $ 2                          $ 0                            $ 0                            $ 16                                 $  -                          

Other Debt $  -                       $  -                          $ 1                            $  -                                 $  -                          

RCF $  -                       $  -                          $  -                          $  -                                 $  -                          

SBLCs $  -                       $ 2                            $  -                          $ 0                                    $  -                          

SEF $  -                       $  -                          $  -                          $  -                                 $  -                          

Trade & Other $ 17                       $ 2                            $ 42                          $ 13                                 $ 0                            

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD TBD TBD

Total ex Intercompany $ 629               $ 605                  $ 48                    $ 31                           $ 600                  

Intercompany - Unsecured $ 419                     $ 261                        $ 287                        $ 3                                    $ 0                            

Intercompany - Admin $ 64                       $ 106                        $ 150                        $ 54                                 $ 11                          

Total incl Intercompany $ 1,112            $ 972                  $ 484                  $ 87                           $ 611                  

Memo: Fleet $  -                 $  -                   $  -                   $  -                           $  -                   

Memo: Intercompany Admin

Intercompany Payables $ 64                 $ 106                 $ 150                 $ 54                           $ 11                   

Intercompany Receivables $ 62                 $ 8                     $ 120                 $ 15                           $ 2                     

Intercompany Payables (Receivables), Net $ 1                   $ 99                   $ 30                   $ 39                           $ 9                     
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate M3 - Aerolinhas 

Brasileiras S.A.

C1 - Linea Aerea 

Carguera de Colombia 

SA

F6 - Cargo Handling 

Airport Services, LLC

F7 - Professional 

Airline Cargo Services, 

LLC

XL - LATAM Airlines 

Ecuador S.A.

Unsecured $ 5                                   $ 8                                   $ 0                                   $ 0                                   $ 5                                   

2024/2026 Notes $  -                               $  -                               $  -                               $  -                               $  -                               

Chilean Local Bonds $  -                               $  -                               $  -                               $  -                               $  -                               

FFP Advance Debts $  -                               $  -                               $  -                               $  -                               $  -                               

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $ 0                                  $ 5                                  $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $ 5                                  $ 3                                  $ 0                                  $ 0                                  $ 5                                  

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD TBD TBD

Total ex Intercompany $ 6                            $ 10                          $ 0                            $ 0                            $ 8                            

Intercompany - Unsecured $ 45                                $ 23                                $ 21                                $ 8                                  $ 46                                

Intercompany - Admin $ 89                                $ 48                                $ 12                                $ 3                                  $ 33                                

Total incl Intercompany $ 139                       $ 81                          $ 33                          $ 11                          $ 88                          

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 89                         $ 48                         $ 12                         $ 3                           $ 33                         

Intercompany Receivables $ 18                         $ 28                         $ 13                         $ 3                           $ 9                           

Intercompany Payables (Receivables), Net $ 71                         $ 20                         $ (0)                          $ (0)                          $ 24                         
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate D9 - Lan Cargo Repair 

Station LLC

D2 - Fast Air 

Almacenes de Carga  

S.A. N2 - TAM S.A.

N1 / N9 - Fidelidade 

Viagens e Turismo S.A.

PA - Professional 

Airline Services, Inc.

Unsecured $ 1                                   $ 1                                   $ 49                                $ 3                                   $ 0                                   

2024/2026 Notes $  -                               $  -                               $  -                               $  -                               $  -                               

Chilean Local Bonds $  -                               $  -                               $  -                               $  -                               $  -                               

FFP Advance Debts $  -                               $  -                               $  -                               $  -                               $  -                               

Fleet $  -                               $  -                               $ 41                                $  -                               $  -                               

Litigation $  -                               $  -                               $ 0                                  $ 0                                  $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $ 8                                  $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $ 1                                  $ 1                                  $ 0                                  $ 3                                  $ 0                                  

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD TBD TBD

Total ex Intercompany $ 1                            $ 1                            $ 49                          $ 3                            $ 0                            

Intercompany - Unsecured $ 13                                $ 9                                  $ 1                                  $ 0                                  $ 28                                

Intercompany - Admin $ 2                                  $  -                               $  -                               $ 0                                  $ 29                                

Total incl Intercompany $ 16                          $ 10                          $ 50                          $ 3                            $ 58                          

Memo: Fleet $  -                         $  -                         $ 41                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 2                           $  -                         $  -                         $ 0                           $ 29                         

Intercompany Receivables $ 9                           $ 4                           $ 1                           $ 1                           $ 34                         

Intercompany Payables (Receivables), Net $ (7)                          $ (4)                          $ (1)                          $ (1)                          $ (4)                          
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate N3 - TP Franchising 

Ltda. E3 - Holdco I S.A.

LA - Lan Cargo 

Inversiones S.A.

X0 - Lan Cargo 

Overseas Ltd

X3 - Mas Investment 

Limited

Unsecured $ 0                                   $  -                                $ 5                                   $  -                                $  -                                

2024/2026 Notes $  -                               $  -                               $  -                               $  -                               $  -                               

Chilean Local Bonds $  -                               $  -                               $  -                               $  -                               $  -                               

FFP Advance Debts $  -                               $  -                               $  -                               $  -                               $  -                               

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $ 5                                  $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $ 0                                  $  -                               $  -                               $  -                               $  -                               

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD TBD TBD

Total ex Intercompany $ 0                            $  -                         $ 5                            $  -                         $  -                         

Intercompany - Unsecured $  -                               $ 2                                  $ 20                                $ 0                                  $ 1                                  

Intercompany - Admin $  -                               $ 0                                  $ 1                                  $ 1                                  $ 0                                  

Total incl Intercompany $ 0                            $ 3                            $ 26                          $ 1                            $ 1                            

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $  -                         $ 0                           $ 1                           $ 1                           $ 0                           

Intercompany Receivables $ 0                           $  -                         $ 0                           $  -                         $ 0                           

Intercompany Payables (Receivables), Net $ (0)                          $ 0                           $ 1                           $ 1                           $ 0                           
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate D5 - Prime Airport 

Services Inc.

N8 - Prismah 

Fidelidade Ltda.

B2 - LATAM Travel 

Chile II S.A.

N8 - Piquero Leasing 

Limited

F1 - Maintenance 

Service Experts, LLC

Unsecured $  -                                $ 0                                   $ 0                                   $ 40                                $ 0                                   

2024/2026 Notes $  -                               $  -                               $  -                               $  -                               $  -                               

Chilean Local Bonds $  -                               $  -                               $  -                               $  -                               $  -                               

FFP Advance Debts $  -                               $  -                               $  -                               $  -                               $  -                               

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $ 0                                  $  -                               $  -                               $ 0                                  

Other Debt $  -                               $  -                               $  -                               $ 40                                $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $  -                               $ 0                                  $ 0                                  $  -                               $ 0                                  

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD TBD TBD

Total ex Intercompany $ 0                            $ 0                            $ 0                            $ 40                          $ 0                            

Intercompany - Unsecured $ 11                                $ 1                                  $ 2                                  $  -                               $ 0                                  

Intercompany - Admin $ 0                                  $ 0                                  $ 0                                  $  -                               $ 0                                  

Total incl Intercompany $ 11                          $ 2                            $ 2                            $ 40                          $ 0                            

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 0                           $ 0                           $ 0                           $  -                         $ 0                           

Intercompany Receivables $ 0                           $ 12                         $  -                         $  -                         $ 0                           

Intercompany Payables (Receivables), Net $ (0)                          $ (12)                        $ 0                           $  -                         $ (0)                          
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HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate A3 - Technical Training 

LATAM S.A

N7 - Multiplus 

Corredora de Seguros 

Ltda.

W6 - Inversiones 

Aéreas S.A.

E4 - Holdco Colombia II 

SpA

F2 - Professional 

Airline Maintenance 

Services, LLC

Unsecured $ 0                                   $ 0                                   $  -                                $  -                                $ 0                                   

2024/2026 Notes $  -                               $  -                               $  -                               $  -                               $  -                               

Chilean Local Bonds $  -                               $  -                               $  -                               $  -                               $  -                               

FFP Advance Debts $  -                               $  -                               $  -                               $  -                               $  -                               

Fleet $  -                               $  -                               $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               $  -                               $  -                               

Trade & Other $ 0                                  $ 0                                  $  -                               $  -                               $ 0                                  

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD TBD TBD

Total ex Intercompany $ 0                            $ 0                            $  -                         $  -                         $ 0                            

Intercompany - Unsecured $ 0                                  $ 0                                  $ 88                                $  -                               $ 0                                  

Intercompany - Admin $  -                               $  -                               $ 0                                  $  -                               $ 1                                  

Total incl Intercompany $ 0                            $ 0                            $ 88                          $  -                         $ 1                            

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $  -                         $  -                         $ 0                           $  -                         $ 1                           

Intercompany Receivables $ 1                           $ 0                           $  -                         $  -                         $  -                         

Intercompany Payables (Receivables), Net $ (1)                          $ (0)                          $ 0                           $  -                         $ 1                           



22

HIGHLY CONFIDENTIAL
Claims Estimates

Aggregate Claims Estimates (as of November 2021): Low Estimate

Low Estimate W0 - Inversiones Lan 

S.A.

E5 - Holdco Colombia I 

SpA

E2 - Holdco Ecuador 

S.A.

Unsecured $  -                                $  -                                $  -                                

2024/2026 Notes $  -                               $  -                               $  -                               

Chilean Local Bonds $  -                               $  -                               $  -                               

FFP Advance Debts $  -                               $  -                               $  -                               

Fleet $  -                               $  -                               $  -                               

Litigation $  -                               $  -                               $  -                               

Other Debt $  -                               $  -                               $  -                               

RCF $  -                               $  -                               $  -                               

SBLCs $  -                               $  -                               $  -                               

SEF $  -                               $  -                               $  -                               

Trade & Other $  -                               $  -                               $  -                               

Potential Reclass - Invalid Admin/Secured/Priority TBD TBD TBD

Potential Damage/Rejection Claims TBD TBD TBD

Total ex Intercompany $  -                         $  -                         $  -                         

Intercompany - Unsecured $  -                               $  -                               $ 14                                

Intercompany - Admin $ 0                                  $  -                               $ 0                                  

Total incl Intercompany $ 0                            $  -                         $ 14                          

Memo: Fleet $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 0                           $  -                         $ 0                           

Intercompany Receivables $  -                         $  -                         $ 0                           

Intercompany Payables (Receivables), Net $ 0                           $  -                         $ (0)                          
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Claims Estimates

Aggregate Claims Estimates (as of November 2021): High Estimate
High Estimate

Total with Multi-

Debtor Claims

Total ex Multi-Debtor 

Claims

LA - LATAM Airlines 

Group S.A.

JJ - TAM Linhas 

Aereas S.A.

TF - LATAM 

Finance LTD

TI - Peuco Finance 

Ltd.

W1 - Lan Pax 

Group S.A.

Admin $ 97                              $ 84                              $ 76                                $ 18                        $  -                       $  -                        $  -                       

Secured $ 3,369                        $ 950                            $ 904                             $ 648                      $  -                       $  -                        $  -                       

Priority $ 20                              $ 18                              $ 13                                $ 1                          $  -                       $  -                        $ 1                          

Unsecured $ 10,535                      $ 8,238                        $ 7,663                          $ 928                      $ 1,519                  $  -                        $ 0                          

Total ex Intercompany $ 14,021               $ 9,290                  $ 8,656                   $ 1,594            $ 1,519           $  -                 $ 1                   

Intercompany - Unsecured $ 5,035                        $ 5,035                        $ 1,080                         $ 93                       $  -                       $ 1,308                  $ 1,251                 

Intercompany - Admin $ 901                           $ 901                           $ 45                               $ 251                     $ 0                         $ 0                          $ 1                         

Total incl Intercompany $ 19,957               $ 15,227               $ 9,781                   $ 1,938            $ 1,519           $ 1,308            $ 1,253           

Memo: Fleet $ 3,980                 $ 3,653                 $ 3,698                   $ 241               $  -                $  -                 $  -                

Memo: Intercompany Admin

Intercompany Payables $ 901                    $ 901                    $ 45                        $ 251               $ 0                  $ 0                   $ 1                  

Intercompany Receivables $ 1,160                 $ 1,160                 $ 473                      $ 73                 $  -                $ 0                   $ 5                  

Intercompany Payables (Receivables), Net $ (259)                   $ (259)                   $ (428)                     $ 178               $ 0                  $ (0)                  $ (4)                 

High Estimate
UC - Lan Cargo 

S.A.

LU - Transporte 

Aereo S.A.
LP - Latam Airlines 

Peru S.A.

4C - Aerovias de 

Integracion Regional 

S.A. (Aires S.A.)

CC - Connecta 

Corporation

M3 - Aerolinhas 

Brasileiras S.A.

C1 - Linea Aerea 

Carguera de Colombia 

SA

Admin $ 1                          $ 0                             $ 1                             $ 0                                    $  -                           $ 1                                   $ 0                                   

Secured $ 611                      $ 600                        $ 3                             $ 0                                    $ 600                        $ 0                                   $  -                                

Priority $ 0                          $ 1                             $ 1                             $ 1                                    $ 0                             $ 0                                   $ 1                                   

Unsecured $ 25                        $ 4                             $ 229                        $ 34                                  $ 0                             $ 8                                   $ 11                                

Total ex Intercompany $ 637               $ 605                  $ 234                  $ 35                           $ 600                  $ 9                            $ 13                          

Intercompany - Unsecured $ 419                     $ 261                        $ 287                        $ 3                                    $ 0                            $ 45                                $ 23                                

Intercompany - Admin $ 64                       $ 106                        $ 150                        $ 54                                 $ 11                          $ 89                                $ 48                                

Total incl Intercompany $ 1,120            $ 973                  $ 671                  $ 92                           $ 611                  $ 142                       $ 84                          

Memo: Fleet $  -                 $  -                   $  -                   $  -                           $  -                   $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 64                 $ 106                 $ 150                 $ 54                           $ 11                   $ 89                         $ 48                         

Intercompany Receivables $ 62                 $ 8                     $ 120                 $ 15                           $ 2                     $ 18                         $ 28                         

Intercompany Payables (Receivables), Net $ 1                   $ 99                   $ 30                   $ 39                           $ 9                     $ 71                         $ 20                         
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Aggregate Claims Estimates (as of November 2021): High Estimate
High Estimate F6 - Cargo Handling 

Airport Services, LLC

F7 - Professional 

Airline Cargo Services, 

LLC

XL - LATAM Airlines 

Ecuador S.A.

D9 - Lan Cargo Repair 

Station LLC

D2 - Fast Air 

Almacenes de Carga  

S.A. N2 - TAM S.A.

N1 / N9 - Fidelidade 

Viagens e Turismo S.A.

Admin $  -                                $ 0                                   $ 0                                   $  -                                $ 0                                   $  -                                $  -                                

Secured $  -                                $  -                                $ 3                                   $  -                                $  -                                $ 0                                   $  -                                

Priority $  -                                $ 0                                   $ 0                                   $ 0                                   $ 0                                   $ 0                                   $  -                                

Unsecured $ 0                                   $ 0                                   $ 9                                   $ 4                                   $ 1                                   $ 49                                $ 4                                   

Total ex Intercompany $ 0                            $ 0                            $ 12                          $ 4                            $ 1                            $ 50                          $ 4                            

Intercompany - Unsecured $ 21                                $ 8                                  $ 46                                $ 13                                $ 9                                  $ 1                                  $ 0                                  

Intercompany - Admin $ 12                                $ 3                                  $ 33                                $ 2                                  $  -                               $  -                               $ 0                                  

Total incl Intercompany $ 33                          $ 11                          $ 92                          $ 18                          $ 10                          $ 51                          $ 4                            

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         $ 41                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 12                         $ 3                           $ 33                         $ 2                           $  -                         $  -                         $ 0                           

Intercompany Receivables $ 13                         $ 3                           $ 9                           $ 9                           $ 4                           $ 1                           $ 1                           

Intercompany Payables (Receivables), Net $ (0)                          $ (0)                          $ 24                         $ (7)                          $ (4)                          $ (1)                          $ (1)                          

High Estimate PA - Professional 

Airline Services, Inc.

N3 - TP Franchising 

Ltda. E3 - Holdco I S.A.

LA - Lan Cargo 

Inversiones S.A.

X0 - Lan Cargo 

Overseas Ltd

X3 - Mas Investment 

Limited

D5 - Prime Airport 

Services Inc.

Admin $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                

Secured $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                

Priority $ 0                                   $  -                                $  -                                $ 0                                   $  -                                $  -                                $ 0                                   

Unsecured $ 0                                   $ 0                                   $  -                                $ 5                                   $  -                                $  -                                $ 0                                   

Total ex Intercompany $ 0                            $ 0                            $  -                         $ 5                            $  -                         $  -                         $ 0                            

Intercompany - Unsecured $ 28                                $  -                               $ 2                                  $ 20                                $ 0                                  $ 1                                  $ 11                                

Intercompany - Admin $ 29                                $  -                               $ 0                                  $ 1                                  $ 1                                  $ 0                                  $ 0                                  

Total incl Intercompany $ 58                          $ 0                            $ 3                            $ 26                          $ 1                            $ 1                            $ 11                          

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 29                         $  -                         $ 0                           $ 1                           $ 1                           $ 0                           $ 0                           

Intercompany Receivables $ 34                         $ 0                           $  -                         $ 0                           $  -                         $ 0                           $ 0                           

Intercompany Payables (Receivables), Net $ (4)                          $ (0)                          $ 0                           $ 1                           $ 1                           $ 0                           $ (0)                          
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Aggregate Claims Estimates (as of November 2021): High Estimate
High Estimate N8 - Prismah 

Fidelidade Ltda.

B2 - LATAM Travel 

Chile II S.A.

N8 - Piquero Leasing 

Limited

F1 - Maintenance 

Service Experts, LLC

A3 - Technical Training 

LATAM S.A

N7 - Multiplus 

Corredora de Seguros 

Ltda.

W6 - Inversiones 

Aéreas S.A.

Admin $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                

Secured $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                $  -                                

Priority $  -                                $  -                                $  -                                $ 0                                   $ 0                                   $  -                                $  -                                

Unsecured $ 0                                   $ 0                                   $ 40                                $ 0                                   $ 0                                   $ 0                                   $  -                                

Total ex Intercompany $ 0                            $ 0                            $ 40                          $ 0                            $ 0                            $ 0                            $  -                         

Intercompany - Unsecured $ 1                                  $ 2                                  $  -                               $ 0                                  $ 0                                  $ 0                                  $ 88                                

Intercompany - Admin $ 0                                  $ 0                                  $  -                               $ 0                                  $  -                               $  -                               $ 0                                  

Total incl Intercompany $ 2                            $ 2                            $ 40                          $ 0                            $ 0                            $ 0                            $ 88                          

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $ 0                           $ 0                           $  -                         $ 0                           $  -                         $  -                         $ 0                           

Intercompany Receivables $ 12                         $  -                         $  -                         $ 0                           $ 1                           $ 0                           $  -                         

Intercompany Payables (Receivables), Net $ (12)                        $ 0                           $  -                         $ (0)                          $ (1)                          $ (0)                          $ 0                           

High Estimate E4 - Holdco Colombia II 

SpA

F2 - Professional 

Airline Maintenance 

Services, LLC

W0 - Inversiones Lan 

S.A.

E5 - Holdco Colombia I 

SpA

E2 - Holdco Ecuador 

S.A.

Admin $  -                                $  -                                $  -                                $  -                                $  -                                

Secured $  -                                $  -                                $  -                                $  -                                $  -                                

Priority $  -                                $  -                                $  -                                $  -                                $  -                                

Unsecured $  -                                $ 0                                   $  -                                $  -                                $  -                                

Total ex Intercompany $  -                         $ 0                            $  -                         $  -                         $  -                         

Intercompany - Unsecured $  -                               $ 0                                  $  -                               $  -                               $ 14                                

Intercompany - Admin $  -                               $ 1                                  $ 0                                  $  -                               $ 0                                  

Total incl Intercompany $  -                         $ 1                            $ 0                            $  -                         $ 14                          

Memo: Fleet $  -                         $  -                         $  -                         $  -                         $  -                         

Memo: Intercompany Admin

Intercompany Payables $  -                         $ 1                           $ 0                           $  -                         $ 0                           

Intercompany Receivables $  -                         $  -                         $  -                         $  -                         $ 0                           

Intercompany Payables (Receivables), Net $  -                         $ 1                           $ 0                           $  -                         $ (0)                          




