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CLASS A COMMON STOCK

The selling shareholders identified in this prospectus are offering all of the 15,750,000 shares of Class A common stock to be sold in this offering. This is Copa
Holdings, S.A.’s initial public offering, and no public market currently exists for its shares.

The selling shareholders have granted the underwriters the right to purchase up to an additional 2,362,500 shares of Class A common stock to cover any over-
allotments.

The Class A shares have been approved for listing on the New York Stock Exchange under the symbol “CPA.”
Copa Holdings, S.A. will not receive any proceeds from the sale by the selling shareholders of Class A common stock in this offering.
Investing in the company’s Class A shares involves risks. See “Risk Factors” beginning on page 13.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved these securities or passed upon the
accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Price to public $ 20.00 $ 315,000,000
Underwriting discounts and commissions $ 1.00 $ 15,750,000
Proceeds to selling shareholders $ 19.00 $ 299,250,000

The underwriters expect to deliver the shares of Class A common stock to purchasers on December 20, 2005.
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JPMorgan
Merrill Lynch & Co.

December 14, 2005
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You should rely only on the information contained in this prospectus. Neither we nor the selling shareholders have, and the underwriters have not, authorized
any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. Neither
we nor the selling shareholders are, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. This document may only be used where it is legal to sell these securities. You should assume that the information appearing in this prospectus is
accurate only as of the date on the front cover of this prospectus, regardless of when this prospectus is delivered or when any sale of the Class A shares occurs.
Our business, financial condition, results of operations and prospects may have changed since that date.

In this prospectus, we use the term “Copa Holdings” to refer to Copa Holdings, S.A. and “Copa” or “Copa Airlines” to refer to Compafiia Panamefia de
Aviacién, S.A., a subsidiary of Copa Holdings, S.A. The terms “we,” “us” and “our” refer to Copa Holdings, S.A. together with its subsidiaries, except where the
context requires otherwise. References to “Class A shares” refer to Class A shares of Copa Holdings, S.A.

This prospectus contains terms relating to operating performance that are commonly used within the airline industry and are defined as follows:
» “Aircraft utilization” represents the average number of block hours operated per day per aircraft for the total aircraft fleet.
»  “Available seat miles” or “ASMs” represents the aircraft seating capacity multiplied by the number of miles the seats are flown.
+ “Average stage length” represents the average number of miles flown per flight.
»  “Block hours” refers to the elapsed time between an aircraft leaving an airport gate and arriving at an airport gate.

* “Break-even load factor” represents the load factor that would have resulted in total revenues being equal to total expenses.
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+ “Load factor” represents the percentage of aircraft seating capacity that is actually utilized (calculated by dividing revenue passenger miles by available
seat miles).

+ “Operating expense per available seat mile” represents operating expenses divided by available seat miles.
* “Operating revenue per available seat mile” represents operating revenues divided by available seat miles.
» “Passenger revenue per available seat mile” represents passenger revenue divided by available seat miles.

+ “Revenue passenger miles” represents the number of miles flown by revenue passengers.

+  “Revenue passengers” represents the total number of paying passengers (including all passengers redeeming OnePass frequent flyer miles and other
travel awards) flown on all flight segments (with each connecting segment being considered a separate flight segment).

+  “Yield” represents the average amount one passenger pays to fly one mile.

MARKET DATA

This prospectus contains certain statistical data regarding our airline routes and our competitive position and market share in, and the market size of, the Latin
American airline industry. This information has been derived from a variety of sources, including the International Air Transport Association, the U.S. Federal
Aviation Administration, the International Monetary Fund and other third-party sources, governmental agencies or industry or general publications. Information
for which no source is cited has been prepared by us on the basis of our knowledge of Latin American airline markets and other information available to us. The
methodology and terminology used by different sources are not always consistent, and data from different sources are not readily comparable. In addition,
sources other than us use methodologies that are not identical to ours and may produce results that differ from our own estimates. Although we have not
independently verified the information concerning the competitive position, market share, market size, market growth or other similar data provided by third-
party sources or by industry or general publications, we believe these sources and publications are generally accurate and reliable.

PRESENTATION OF FINANCIAL AND STATISTICAL DATA

Included elsewhere in this prospectus are our audited consolidated balance sheets at December 31, 2003 and 2004 and the audited consolidated statements of
income, changes in shareholders’ equity and cash flows for the years ended December 31, 2002, 2003 and 2004. Also included herein are our unaudited
consolidated interim financial statements as of and for the nine-month periods ended September 30, 2004 and 2005. The consolidated financial information as of
December 31, 2000, 2001 and 2002 and for the years ended December 31, 2000 and 2001 has been derived from our audited consolidated financial statements
that were prepared under International Financial Reporting Standards and adjusted to be presented on a basis consistent with accounting principles generally
accepted in the United States, or U.S. GAAP, and which have not been included in this prospectus. Our audited and unaudited consolidated financial statements
have been prepared in accordance with U.S. GAAP and are stated in U.S. dollars. We began consolidating the results of our recently acquired AeroReptiblica
operating subsidiary as of its acquisition date on April 22, 2005. Unless otherwise indicated, all references in the prospectus to “$” or “dollars” refer to
U.S. dollars, and all references to “Pesos” or “Ps.” refer to Colombian pesos, the local currency of Colombia.

Unless otherwise indicated, all information contained in this prospectus assumes no exercise of the underwriters’ option to purchase up to 2.36 million
additional shares of Class A common stock to cover over-allotments. Unless otherwise indicated, all references to amounts or percentages of total outstanding
capital stock following the offering include 937,500 restricted Class A shares that will be awarded to certain management employees in connection with the
offering.

Certain figures included in this prospectus have been subject to rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an
arithmetic aggregation of the figures that precede them.

ii
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ENFORCEABILITY OF CIVIL LIABILITIES

We are a corporation (sociedad anénima) organized under the laws of the Republic of Panama. Most of our directors and officers and certain of the experts
named in this prospectus reside outside of the United States, and all or a substantial portion of the assets of such persons and ours are located outside the
United States. As a result, it may not be possible for investors to effect service of process within the United States upon such persons, including with respect to
matters arising under the Securities Act of 1933, as amended (the “Securities Act”), or to effect the due process necessary to enforce judgments of courts of the
United States against us or any of our directors and officers. We have been advised by our Panamanian legal counsel, Galindo, Arias & Lopez, that there is doubt
as to the enforceability, in original actions in Panamanian courts, of liabilities predicated solely on the United States federal securities laws. Any judgment
rendered by a U.S. court may be enforced in Panama through a suit on the judgment (exequatur), would be recognized and accepted by the courts of Panama and
would be enforceable by the courts of Panama without a new trial or examination of the merits of the original action, provided due process had been granted to
all parties and that the obligation the judgment is seeking to enforce is not illegal or against public policy in Panama.

SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements, principally under the captions “Summary,” “Risk Factors,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “The Industry” and “Business.” We have based these forward-looking statements largely on our current beliefs,
expectations and projections about future events and financial trends affecting our business. Many important factors, in addition to those discussed elsewhere in
this prospectus, could cause our actual results to differ substantially from those anticipated in our forward-looking statements, including, among other things:

» general economic, political and business conditions in Panama and Latin America and particularly in the geographic markets we serve;
+ our management’s expectations and estimates concerning our future financial performance and financing plans and programs;
+ our level of debt and other fixed obligations;

» demand for passenger and cargo air service in the markets in which we operate;

* competitive pressures on pricing;

» our capital expenditure plans;

» changes in the regulatory environment in which we operate;

» changes in labor costs, maintenance costs, fuel costs and insurance premiums;

+ changes in market prices, customer demand and preferences and competitive conditions;

+ cyclical and seasonal fluctuations in our operating results;

» defects or mechanical problems with our aircraft;

* our ability to successfully implement our growth strategy;

+ our ability to obtain financing on commercially reasonable terms; and

+ the risk factors discussed under “Risk Factors” beginning on page 13.

» . 2 «  « 2 s

The words “believe,” “may,” “will,” “aim,” “estimate,” “continue,” “anticipate,” “intend,” “expect” and similar words are intended to identify forward-
looking statements. Forward-looking statements include information concerning our possible or assumed future results of operations, business strategies,
financing plans, competitive position, industry environment, potential growth opportunities, the effects of future regulation and the effects of competition.
Forward-looking statements speak only as of the date they were made, and we undertake no obligation to update publicly or to revise any forward-looking
statements after we distribute this prospectus because of new information, future events or other factors. In light of the risks and uncertainties described above,
the forward-looking events and circumstances discussed in this prospectus might not occur and are not guarantees of future performance. Considering these
limitations, you should not place undue reliance on forward-looking statements contained in this prospectus.

» <«
]

il




Table of Contents

SUMMARY

This summary highlights selected information about us and the Class A shares being offered by the selling shareholders. It may not contain all of the
information that may be important to you. Before investing in the Class A shares, you should read this entire prospectus carefully for a more complete
understanding of our business and this offering, including our audited and unaudited financial statements and the related notes and the sections entitled “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

Overview

We are a leading Latin American provider of international airline passenger and cargo service. Operating from our strategically located position in the
Republic of Panama, we currently offer approximately 80 daily scheduled flights among 30 destinations in 20 countries in North, Central and South America anc
the Caribbean. Additionally, we provide passengers with access to flights to more than 110 other destinations through codeshare arrangements with Continental
Airlines pursuant to which each airline places its name and flight designation code on the other’s flights. We provide airline passenger and cargo service through
our Panama City hub which enables us to consolidate passenger traffic from multiple points to serve each destination effectively. We also operate a Colombian
carrier, AeroRepublica S.A., that we acquired during the second quarter of 2005.

We operate a modern fleet of 22 Boeing 737-Next Generation aircraft with an average age of approximately 3.3 years as of September 30, 2005 (not taking
into account the fleet of AeroRepublica, our recently-purchased operating subsidiary). We also accepted delivery of our first 94-seat Embraer 190 aircraft on
November 16, 2005. To meet our growing capacity requirements, we have firm commitments to accept delivery of 18 additional aircraft through 2009 and have
negotiated purchase rights and options that, if exercised, would allow us to accept delivery of up to 28 additional aircraft through 2011. Our firm orders are for
seven additional Boeing 737-Next Generation aircraft and eleven additional Embraer 190s, and our purchase rights and options are for up to ten Boeing 737-Nex
Generation aircraft and up to 18 Embraer 190s.

Since January 2001, Copa Holdings has grown significantly and has established a track record of consistent profitability, recording four consecutive years of
increasing earnings. Our total operating revenues have increased from $290.4 million in 2001 to $399.8 million in 2004, while our net income has increased fron
$14.8 million to $68.6 million over the same period. Our operating margins also improved from 8.6% in 2001 to 20.6% in 2004. Over the same period, Copa
Airlines increased its capacity from 2,920 million available seat miles to 3,639 million available seat miles while improving its load factor from 64.0% during
2001 to 70.0% during 2004 and its yield from 13.79 cents during 2001 to 14.31 cents during 2004.

We started our strategic alliance with Continental Airlines in 1998 in conjunction with its purchase of 49% of our capital stock. Together, we conduct joint
marketing and code-sharing arrangements, and we participate in the award-winning OnePass frequent flyer loyalty program globally and on a co-branded basis i1
Latin America. We believe that our co-branding and joint marketing activities with Continental have enhanced our brand and reputation in Latin America, and
that our relationship has afforded us many cost-related benefits, such as improving our purchasing power in negotiations with service providers, aircraft vendors
and insurers. Immediately prior to the consummation of this offering, our alliance and related services agreements with Continental will be extended until 2015.

We recently purchased AeroReptiblica S.A. for an aggregate purchase price of approximately $23.4 million, including acquisition costs. AeroRepublica is a
Colombian air carrier that operates a fleet of ten leased MD-80s and two owned DC-9s. According to the Colombian Civil Aviation Administration, Unidad
Especial Administrativa de Aerondutica Civil, in 2004 AeroReptiblica was the second-largest domestic carrier in Colombia in terms of number of passengers
carried, providing service to 11 cities in Colombia through a point-to-point route network. We believe that this acquisition represents an attractive opportunity to
increase our access to one of the largest airline passenger markets in Latin America and to improve AeroReptiblica’s operational and financial performance.
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Our Strengths
We believe our primary business strengths that have allowed us to compete successfully in the airline industry include the following:

*  Our “Hub of the Americas” airport is strategically located. We believe that our base of operations at the geographically central location of Tocumen
International Airport in Panama City, Panama provides convenient connections to our principal markets in North, Central and South America and the
Caribbean, enabling us to consolidate traffic to serve several destinations that do not generate enough demand to justify point-to-point service. Flights
from Panama operate with few service disruptions due to weather, contributing to high completion factors and on-time performance. Tocumen
International Airport’s sea-level altitude allows our aircraft to operate without performance restrictions that they would be subject to at higher-altitude
airports. We believe that the geographic reach provided by our central location allows us to generate revenue across a large and diverse base of
destinations. We also believe that our hub in Panama allows us to benefit from Panama City’s status as a center for financial services, shipping and
commerce and from Panama’s stable, dollar-based economy, free-trade zone and growing tourism industry.

»  We focus on keeping our operating costs low. In recent years, our low operating costs and efficiency have contributed significantly to our profitability.
Our cost per available seat mile was 8.72 cents in 2004 and 9.08 cents in the first nine months of 2005. The cost per available seat mile of our Copa
operating segment when excluding costs for fuel and fleet impairment charges was 7.50 cents in 2001, 7.59 cents in 2002, 7.17 cents in 2003, 7.01 cents
in 2004 and 6.61 cents during the nine months ended September 30, 2005. See “Management’s Discussion and Analysis of Financial Condition and
Results of Operations— Results of Operations” for a reconciliation of our cost per available seat mile when excluding costs for fuel and fleet impairmen
charges to our cost per available seat mile. We believe that our cost per available seat mile reflects our modern fleet, efficient operations and the
competitive cost of labor in Panama.

»  We operate a modern fleet. Copa Airlines recently completed a fleet renovation program through which it replaced all of its older Boeing 737-200s with
Boeing 737-Next Generation aircraft equipped with winglets and other modern cost-saving and safety features. We also recently accepted delivery of ow
first Embraer 190 aircraft. Over the next four years, we intend to further enhance our modern fleet through the addition of at least seven additional
Boeing 737-Next Generation aircraft and eleven new Embraer 190s. We expect our Boeing 737-700s and 737-800s and our new Embraer 190s to offer
substantial operational cost savings over the replaced aircraft in terms of fuel efficiency and maintenance costs. In addition, Copa Airlines believes that
its modern fleet contributes to its excellent on-time performance and high completion factor which contribute to passenger satisfaction.

*  We believe we have a strong brand and a reputation for quality service. We believe that the Copa brand is associated with value to passengers, providing
world-class service and competitive pricing. For the nine months ended September 30, 2005, Copa Airline’s statistic for on-time performance was
93.3%, completion factor was 99.7% and baggage handling was 0.8 mishandled bags per 1000 passengers. Our goal is to apply our expertise in these
areas to improve AeroRepublica’s service statistics to comparable levels. Our focus on customer service has helped to build passenger loyalty. We
believe that our brand has also been enhanced through our relationship with Continental, including our joint marketing of the OnePass loyalty program i
Latin America, the similarity of our aircraft livery and aircraft interiors and our participation in Continental’s President’s Club lounge program.

*  Our management fosters a culture of teamwork and continuous improvement. Our management team has been successful at creating a culture based on
teamwork and focused on continuous improvement. Each of our employees has individual objectives based on corporate goals that serve as a basis for
measuring performance. When corporate operational and financial targets are met, employees are eligible to receive bonuses according to our profit
sharing program. See “Business—Employees.” We also recognize outstanding performance of individual employees through company-wide recognition
one-time awards, special events and, in the case of our senior management after this offering, grants of restricted stock and stock options. According to
internal surveys, over 90% of our employees report being satisfied with their job. Our goal-oriented culture and incentive programs have contributed to ¢
motivated work force that is focused on satisfying customers, achieving efficiencies and growing profitability.
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Our Strategy

Our goal is to continue to grow profitably and enhance our position as a leader in Latin American aviation by providing a combination of superior customer
service, convenient schedules and competitive fares, while maintaining competitive costs. The key elements of our business strategy include the following:

Expand our network by increasing frequencies and adding new destinations. We believe that demand for air travel in Latin America is likely to expand i1
the next decade, and we intend to use our increasing fleet capacity to meet this growing demand. We intend to focus on expanding our operations by
increasing flight frequencies on our most profitable routes and initiating service to new destinations. Our Panama City hub allows us to consolidate
traffic and provide service to certain underserved markets, particularly in Central America and the Caribbean, and we intend to focus on providing new
service to regional destinations that we believe best enhance the overall connectivity and profitability of our network. With the addition of Embraer 190
aircraft and growth in overall capacity, we will have more flexibility in scheduling our flights for our customers’ convenience.

Continue to focus on keeping our costs low. We seek to reduce our cost per available seat mile without sacrificing services valued by our customers as wi
execute our growth plans. Our goal is to maintain a young fleet of modern aircraft and to make effective use of our resources through efficient aircraft
utilization and employee productivity. We intend to reduce our distribution costs by increasing direct sales, including internet and call center sales, as
well as improving efficiency through technology and automated processes.

Introduce service with new Embraer 190 aircraft. We believe that the addition of the Embraer 190 aircraft in late 2005 will allow us to provide service tc
new destinations in underserved markets whose demand would be more efficiently served with the 94-seat Embraer 190 aircraft. In addition, we believe
that the Embraer 190s will also enable us to more efficiently match our capacity to demand, allowing us to improve service frequencies to currently
served markets and to redeploy the higher capacity Boeing 737-Next Generation aircraft to serve routes with greater demand.

Emphasize superior service and value to our customers. We intend to continue to focus on satisfying our customers and earning their loyalty by
providing a combination of superior service and competitive fares. We believe that continuing our operational success in keeping flights on time,
reducing mishandled luggage and offering convenient schedules to attractive destinations will be essential to achieving this goal. We intend to continue
to incentivize our employees to improve or maintain operating and service metrics relating to our customers’ satisfaction by continuing our profit sharing
plan and employee recognition programs and to reward customer loyalty with the popular OnePass frequent flyer program, upgrades and access to
President’s Club lounges.

Selectively evaluate future acquisitions. From time to time in the future, we expect to evaluate acquisition opportunities in the Latin American aviation
sector as they arise. We intend to evaluate any such opportunities selectively, focusing in particular on the extent to which they might complement our
existing operations and provide potential for growth and increased shareholder value.

Selling Shareholders

Fifty-one percent of Copa Holdings is currently owned by Corporacién de Inversiones Aéreas, S.A., or “CIASA,” a holding company controlled by a group
of Panamanian investors. The remaining 49% is owned by Continental. In connection with this offering, we have amended our Articles of Incorporation (Pacto
Social) to provide for two classes of stock with different voting rights. Our new equity structure provides for Class A shares that initially have no voting rights
except in certain circumstances and Class B shares that will be entitled to one vote per share on all matters. After the completion of the offering, Continental is
expected to hold approximately 42.3% of our Class A shares, representing approximately 30.0% of our total capital stock. CIASA will hold all of our Class B
shares and 1,181,250 Class A shares, together representing approximately 31.9% of our total capital stock and all of the voting rights associated with our capital
stock. As long as CIASA beneficially owns a majority of the voting power of our capital stock, it will be able to elect a majority of our directors and to determint
the outcome of the voting on substantially all actions that require shareholder approval. See “Description of Capital Stock.”




Table of Contents

Recent Development

Prices for jet fuel have risen significantly throughout 2005 and remained at historically high levels during the third quarter of 2005. Our fuel cost increased
from an average of $1.74 per gallon for the month ended June 30, 2005 to $2.15 per gallon for the month ended September 30, 2005. This recent upward trend
was exacerbated by widespread disruption to oil production, refineries and pipeline capacity along portions of the U.S. Gulf Coast caused by the damage of
Hurricanes Katrina and Rita during the third quarter of 2005. Although we have managed to offset some of the increases in fuel prices with higher load factors,
fuel surcharges and fare increases, we cannot assure you that we will be able to continue to do so in the future. Fuel is our single largest operating expense and, a
a result, our results of operations are likely to continue to be materially affected by the cost of fuel as compared with prior periods.

Our Organizational Structure

The following is an organizational chart showing Copa Holdings and its principal subsidiaries:

Copa Holdings, S.A.

{Panama)
09 8% 100% 100% 99.6%*
Compafiia Panameiia Crval Financial AeroRepiiblica
de Aviacitn, S.A. Leasimg, Lud. OPAC, S.A. S
(Copa) ( British Virgin (Panama) {Colombia)
(Fanamaj Islands)

* Includes ownership by us held through wholly-owned holding companies organized in the British Virgin Islands.

Copa is our principal airline operating subsidiary that operates out of our hub in Panama and provides passenger service in North, South and Central America
and the Caribbean. Oval Financial Leasing, Ltd. controls the special purpose vehicles that have a beneficial interest in the majority of our aircraft. OPAC, S.A. is
a property holding company that owns our former corporate headquarters facility. AeroReptiblica S.A. is our recently acquired operating subsidiary that primaril
operates domestic flights within Colombia.

Copa Holdings was formed on May 6, 1998 as a corporation (sociedad anénima) duly incorporated under the laws of Panama with an indefinite duration.
Copa Holdings was organized to be a holding company for Copa and related companies in connection with the acquisition by Continental of its 49% interest in
us.

Our principal executive offices are located at Boulevard Costa del Este, Avenida Principal y Avenida de la Rotonda, Urbanizacién Costa del Este, Complejo
Business Park, Torre Norte, Parque Lefevre, Panama City, Panama, and our telephone number is +507 303-3348. The website of Copa is www.copaair.com.
AeroRepublica maintains a website at www.aerorepublica.com.co. Information contained on, or accessible through, these websites is not incorporated by
reference herein and shall not be considered part of this prospectus. Our agent for service in the United States is Puglisi & Associates, 850 Library Avenue,
Suite 204, Newark, Delaware 19715, and its telephone number is (302) 738-6680.




Table of Contents

Issuer
Selling shareholders
Shares offered by the selling shareholders

Over-allotment option

Offering price

Shares outstanding after the offering

Voting rights

Controlling shareholder

Ownership restrictions

The Offering
Copa Holdings, S.A.
Corporacion de Inversiones Aéreas, S.A. and Continental Airlines, Inc.

15,750,000 Class A shares, without par value, of which 7,875,000 Class A shares are being offered by Continenta
and 7,875,000 Class A shares are being offered by CIASA.

The selling shareholders have granted the underwriters the right for a period of 30 days to purchase up to an
additional 2,362,500 Class A shares solely to cover over-allotments, if any.

$20 per Class A share.

Immediately following the offering (assuming the underwriters’ over-allotment option is not exercised), the
number of shares of our capital stock will be as shown below:

Class A:
Public, including management 16,687,500 share
Continental 13,103,125 share
CIASA 1,181,250 share
Total Class A shares 30,971,875 share

Class B:
CIASA 12,778,125 share
Total outstanding shares 43,750,000 share

The holders of the Class A shares have no voting rights except with respect to certain corporate transformations,
mergers, consolidations or spin-offs, changes of our corporate purpose, voluntary delistings of the Class A shares
from the NYSE, approval of nominations of the independent directors or amendments to the foregoing provisions
that adversely affect the rights and privileges of any Class A shares. Under certain circumstances which we
believe are not likely in the foreseeable future, each Class A share will entitle its record holder to one vote on all
matters on which our shareholders are entitled to vote.

Each Class B share will be entitled to one vote on all matters for which shareholders are entitled to vote.
See “Description of Capital Stock.”

Following this offering, CIASA will continue to beneficially own 100% of our Class B shares which will
represent all of the voting power of our capital stock. As long as CIASA beneficially owns a majority of the
voting power of our capital stock, it will be able to elect a majority of our directors and to determine the outcome
of the voting on substantially all actions that require shareholder approval. See “Description of Capital Stock.”

Our independent directors have the power under certain circumstances to control or restrict the level of non-
Panamanian ownership of our Class B shares and the exercise of voting rights
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Tag-along rights

Use of proceeds

Dividends

Lock-up agreement

Market for Class A shares

Listing
NYSE symbol for the Class A shares

attaching to Class A shares held by non-Panamanian nationals in order to allow us to comply with Panamanian
airline ownership and control requirements. See “Description of Capital Stock.”

Our board of directors may refuse to register any transfer of shares in which CIASA proposes to sell Class B
shares at a price per share that is greater than the average public trading price per share of the Class A shares for
the preceding 30 days to an unrelated third party that would, after giving effect to such sale, have the right to elect
a majority of the board of directors and direct our management and policies, unless the proposed purchaser agrees
to make, as promptly as possible, a public offer for the purchase of all outstanding Class A shares and Class B
shares at a price per share equal to the price per share paid for the CIASA shares being sold. However, a proposed
purchaser could acquire control of Copa Holdings in a transaction that would not give holders of Class A shares
the right to participate, including a sale by a party that had previously acquired control from CIASA, the sale of
interests by another party in conjunction with a sale by CIASA, the sale by CIASA of control to more than one
party, or the sale of controlling interests in CIASA itself. See “Description of Capital Stock — Tag-Along Rights.’

We will not receive any proceeds from the sale of our Class A shares by the selling shareholders.

Holders of the Class A and Class B shares will be entitled to receive dividends to the extent they are declared by
our board of directors in its absolute discretion. Our Articles of Incorporation provide that all dividends declared
by our board of directors will be paid equally with respect to all of the Class A and Class B shares. After this
offering, our board of directors intends to adopt a dividend policy that contemplates the annual payment of equal
dividends to our Class A and Class B shareholders in an aggregate amount approximately equal to 10% of our
consolidated net income for each year. This dividend policy can be amended or discontinued by our board of
directors at any time for any reason. See “Dividends and Dividend Policy” and “Description of Capital Stock.”

We, the selling shareholders, our directors and executive officers have agreed, subject to certain exceptions, not to
issue or transfer, until 180 days after the date of this prospectus, any shares of our capital stock, any options or
warrants to purchase shares of our capital stock or any securities convertible into or exchangeable for shares of
our capital stock.

Prior to this offering, there has been no public market for the Class A shares. There can be no assurance that an
active public market in the United States for the Class A shares will develop or that it will continue if one does
develop.

The Class A shares have been approved for listing on the New York Stock Exchange (NYSE).
CPA.
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Risk factors See “Risk Factors” beginning on page 13 and the other information included in this prospectus for a discussion of
certain important risks you should carefully consider before deciding to invest in the Class A shares.

Expected offering timetable:

Commencement of marketing of the offering November 29, 2005
Announcement of offer price and allocation of Class A shares December 14, 2005
Commencement of trading of Class A shares on the NYSE December 15, 2005
Settlement and delivery of Class A shares December 20, 2005
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Summary Financial and Operating Data

The following table presents summary consolidated financial and operating data as of the dates and for the periods indicated. Our consolidated financial
statements are prepared in accordance with U.S. GAAP and are stated in U.S. dollars. You should read this information in conjunction with our consolidated
financial statements included in this prospectus and “Management’s Discussion and Analysis of Results of Operations and Financial Condition” appearing
elsewhere in this prospectus.

The summary consolidated financial information as of December 31, 2003 and 2004 and for the years ended December 31, 2002, 2003 and 2004 has been
derived from our audited consolidated financial statements included elsewhere in this prospectus. The consolidated financial information as of December 31,
2000, 2001 and 2002 and for the years ended December 31, 2000 and 2001 has been derived from our audited consolidated financial statements that were
prepared under International Accounting Standards and adjusted to be presented on a basis consistent with U.S. GAAP and which have not been included in this
prospectus.

The summary consolidated financial data as of and for the nine-months ended September 30, 2004 and 2005 has been derived from our unaudited interim
consolidated financial statements for these periods appearing elsewhere in this prospectus. We recently acquired 99.6% of the stock of AeroReptblica, a
Colombian air carrier, and began consolidating AeroReptiblica’s results on April 22, 2005. For the nine months ended September 30, 2005 and for future periods
we will be reporting AeroReptiblica’s operations as a separate segment in our financial statements and the related notes. As a result of the acquisition, our
financial information at and for the nine-months ended September 30, 2005 is not comparable to the information at and for the nine-months ended September 30,
2004. The results of operations for the nine months ended September 30, 2005 are not necessarily indicative of the operating results to be expected for the entire
year ending December 31, 2005 or for any other period.

Nine Months Ended
Year Ended December 31, p ber 30,
2000 2001 2002 2003 2004 2004 2005(21)
(in thousands of dollars, except share and per share data and operating data)
INCOME STATEMENT DATA
Operating revenue:
Passenger revenue $ 226,012 $ 257,918 $ 269,629 $ 311,683 $ 364,611 $ 268,652 $ 398,550
Cargo, mail and other 29,402 32,454 31,008 30,106 35,226 24,514 30,379
Total operating revenues 255,414 290,372 300,637 341,789 399,837 293,166 428,929
Operating expenses:
Aircraft fuel 48,126 46,514 40,024 48,512 62,549 43,753 97,733
Salaries and benefits 30,385 38,709 39,264 45,254 51,701 35,985 48,134
Passenger servicing 33,128 32,834 33,892 36,879 39,222 29,116 36,172
Commissions 31,537 31,652 28,720 27,681 29,073 21,458 31,456
Reservations and sales 15,238 18,629 16,707 18,011 22,118 15,727 21,415
Maintenance, materials and repairs 26,815 25,369 20,733 20,354 19,742 13,899 21,933
Depreciation 9,136 13,325 13,377 14,040 19,279 13,368 14,844
Flight operations 12,453 13,887 14,567 15,976 17,904 13,135 17,904
Aircraft rentals 20,398 20,106 21,182 16,686 14,445 10,435 19,351
Landing fees and other rentals 8,571 8,451 8,495 10,551 12,155 8,941 12,282
Other 18,010 15,892 19,166 25,977 29,306 19,847 25,364
Fleet impairment charge(1) — — 13,669 3,572 — — —
Total operating expenses 253,797 265,368 269,796 283,493 317,494 225,664 346,588
Operating income 1,617 25,004 30,841 58,296 82,343 67,502 82,341
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Nine Months Ended
Year Ended December 31, September 30,
2000 2001 2002 2003 2004 2004 2005(21)
(in thousands of dollars, except share and per share data and operating data)
Non-operating income (expense):
Interest expense (9,751) (10,988) (7,629) (11,613) (16,488) (12,076) (15,755)
Interest capitalized 157 1,592 1,114 2,009 963 948 657
Interest income 225 701 831 887 1,423 878 2,300
Other, net(2) (233) 331 (1,490) 2,554 6,063 4,104 4,061
Total non-operating expenses,
net (9,602) (8,364) (7,174) (6,163) (8,039) (6,146) (8,737)
Income (loss) before income taxes (7,985) 16,640 23,667 52,133 74,304 61,356 73,604
Provision for income taxes (1,530) (1,822) (2,999) (3,644) (5,732) (4,663) (8,258)
Net income (loss) (9,515) 14,818 20,668 48,489 68,572 56,693 65,346
BALANCE SHEET DATA
Total cash, cash equivalents and
short-term investments(3) $ 16,893 $ 28,385 $ 39,088 $ 65,962 $ 114,891 $ 105,531 $ 129,201
Accounts receivable, net 36,791 30,205 24,006 31,019 27,706 30,529 54,965
Total current assets 61,682 69,040 73,552 108,053 156,035 151,820 208,428
Purchase deposits for flight
equipment 21,035 46,540 55,867 45,869 7,190 24,701 42,189
Total property and equipment 205,071 227,717 345,411 480,488 541,211 521,754 572,868
Total assets 270,506 300,121 421,935 591,915 702,050 678,136 846,126
Long-term debt 142,437 111,125 211,698 311,991 380,827 345,754 369,237
Total shareholders’ equity 19,638 46,426 67,094 115,583 174,155 172,276 229,223
CASH FLOW DATA
Net cash provided by operating
activities $ 25,386 $ 32,997 $ 50,931 $ 73,561 $ 98,633 $ 70,301 $ 78,308
Net cash used in investing activities (111,926) (39,473) (145,591) (151,884) (90,268) (50,201) (69,425)
Net cash provided by financing
activities 93,100 14,466 100,400 105,298 29,755 23,389 (2,105)
OTHER FINANCIAL DATA
EBITDA(4) 10,520 38,660 42,728 74,890 107,685 84,974 101,246
Aircraft rentals 20,398 20,106 21,182 16,686 14,445 10,435 19,351
Operating margin(5) 0.6% 8.6% 10.3% 17.1% 20.6% 23.0% 19.2%
Weighted average shares used in
computing net income per share(6) 42,812,500 42,812,500 42,812,500 42,812,500 42,812,500 42,812,500 42,812,500
Net income (loss) per share(6) $ (0.22) $ 0.35 $ 0.48 $ 1.13 $ 1.60 $ 1.32 $ 1.53
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Nine Months Ended
Year Ended December 31, September 30,
2000 2001 2002 2003 2004 2004 2005(21)
(in thousands of dollars, except share and per share data and operating data)
OPERATING DATA
Revenue passengers carried(7) 1,647 1,794 1,819 2,028 2,333 1,726 3,030(22)
Revenue passenger miles(8) 1,645 1,870 1,875 2,193 2,548 1,887 2,743(22)
Available seat miles(9) 2,589 2,920 2,847 3,226 3,639 2,687 3,819
Load factor(10) 63.6% 64.0% 65.9% 68.0% 70.0% 70.2% 71.8%(22)
Break-even load factor(11) 67.6% 58.7% 54.5% 52.8% 52.6% 50.7% 56.6%(22)
Total block hours(12) 57,443 59,760 58,112 64,909 70,228 52,161 73,645
Average daily aircraft utilization (13) 8.8 9.1 8.8 9.0 9.3 9.4 9.6
Average passenger fare 137.2 143.8 148.2 153.7 156.3 155.6 131.6(22)
Yield(14) 13.74 13.79 14.38 14.22 14.31 14.24 14.53(22)
Passenger revenue per ASM(15) 8.73 8.83 9.47 9.66 10.02 10.00 10.44
Operating revenue per ASM(16) 9.86 9.94 10.56 10.60 10.99 10.91 11.23
Operating expenses per ASM (CASM) (17) 9.80 9.09 9.48 8.79 8.72 8.40 9.08
Departures 24,715 23,742 23,361 25,702 27,434 20,469 33,636
Average daily departures 67.5 65.0 64.0 70.4 75.0 74.7 151.8
Average number of aircraft 17.9 18.0 18.1 19.8 20.6 20.8 31.1
Airports served at period end 29 28 27 28 29 29 35
Employees at period end 2,174 2,281 2,453 2,640 2,754 2,705 4,194
SEGMENT FINANCIAL DATA
Copa:
Operating revenue $ 255414 $ 290,372 $ 300,637 $ 341,789 $ 399,837 $ 293,166 $ 367,253
Operating expenses 253,797 265,368 269,796 283,493 317,494 225,664 290,832
Depreciation 9,136 13,325 13,377 14,040 19,279 13,368 14,342
Aircraft rentals 20,398 20,106 21,182 16,686 14,445 10,435 16,391
Interest expense 9,751 10,988 7,629 11,613 16,488 12,076 14,188
Interest capitalized 157 1,592 1,114 2,009 963 948 657
Interest income 225 701 831 887 1,423 878 2,194
Net income (loss) before tax (7,985) 16,640 23,667 52,133 74,304 61,356 70,629
Total assets 270,506 300,121 421,935 591,915 702,050 678,136 785,383
AeroRepublica (since April 22, 2005):
Operating revenue 61,676
Operating expenses 55,756
Depreciation 502
Aircraft rentals 2,960
Interest expense 1,567
Interest capitalized —
Interest income 106
Net income (loss) before tax 2,975
Total assets 84,103
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Nine Months Ended
Year Ended December 31, September 30,
2000 2001 2002 2003 2004 2004 2005(21)
(in thousands of dollars, except share and per share data and operating data)
SEGMENT OPERATING DATA
Copa:
Available seat miles(9) 2,589 2,920 2,847 3,226 3,639 2,687 3,244
Load factor(10) 63.6% 64.0% 65.9% 68.0% 70.0% 70.2% 73.1%
Break-even load factor 67.6% 58.7% 54.5% 52.8% 52.6% 50.7% 55.1%
Yield(14) 13.74 13.79 14.38 14.22 14.31 14.24 14.32
Operating revenue per ASM(16) 9.86 9.94 10.56 10.60 10.99 10.91 11.32
CASM(17) 9.80 9.09 9.48 8.79 8.72 8.40 8.97
Average stage length(19) 915 1,023 1,010 1,028 1,047 1,042 1,121
On time performance(18) 68.4 87.7 90.5 91.4 91.8 92.9 93.3
AeroRepublica (since April 22, 2005):
Available seat miles(9) 575
Load factor(10) 64.8%
Break even load factor 63.1%
Yield(14) 15.88(22)
Operating revenue per ASM(16) 10.73
CASM(17) 9.70
Average stage length(19) 365
On time performance(20)

70.4%

(1) Represents impairment losses on our Boeing 737-200 aircraft and related assets. See the notes to our consolidated financial statements.

(2) Consists primarily of changes in the fair value of fuel derivative contracts, foreign exchange gains/losses and gains on sale of Boeing 737-200 aircraft. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and the notes to our consolidated financial statements.

(3) Includes restricted cash and cash equivalents of $4.6 million as of December 31, 2002, $4.5 million as of December 31, 2003, $3.9 million as of December 31, 2004, $4.4 million as of
September 30, 2004 and $4.9 million as of September 30, 2005.

(4) EBITDA represents net income (loss) plus the sum of interest expense, income taxes, depreciation and amortization minus the sum of interest capitalized and interest income. EBITDA is
presented as supplemental information because we believe it is a useful indicator of our operating performance and is useful in comparing our operating performance with other airlines.
However, EBITDA should not be considered in isolation, as a substitute for net income prepared in accordance with U.S. GAAP or as a measure of a company’s profitability. In addition, our

calculation of EBITDA may not be comparable to other companies’ similarly titled measures. The following table presents a reconciliation of our net income to EBITDA for the specified
periods:

Nine Months

Ended
Year Ended December 31, September 30,
2000 2001 2002 2003 2004 2004 2005
(in thousands of dollars)

Net income (loss) $ (9,515) $ 14,818 $ 20,668 $ 48,489 $ 68,572 $ 56,693 $ 65,346
Interest expense 9,751 10,988 7,629 11,613 16,488 12,076 15,755
Income taxes 1,530 1,822 2,999 3,644 5,732 4,663 8,258
Depreciation 9,136 13,325 13,377 14,040 19,279 13,368 14,844

Subtotal 10,902 40,953 44,673 77,786 110,071 86,800 104,203
Interest capitalized (157) (1,592) (1,114) (2,009) (963) (948) (657)
Interest income (225) (701) (831) (887) (1,423) (878) (2,300)

EBITDA 10,520 38,660 42,728 74,890 107,685 84,974 101,246

Aircraft rentals represents a significant operating expense of our business. Because we leased several of our aircraft during the periods presented, we believe that when assessing our EBITDA you
should also consider the impact of our aircraft rent expense,
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which was $20.4 million in 2000, $20.1 million in 2001, $21.2 million in 2002, $16.7 million in 2003, $14.4 million in 2004, $10.4 million during the first nine months of 2004 and $19.3 million
during the first nine months of 2005.

(5) Operating margin represents operating income divided by operating revenues.

(6) All share and per share amounts have been retroactively restated to reflect the current capital structure described under “Description of Capital Stock” and in the notes to our consolidated
financial statements.

(7)  Total number of paying passengers (including all passengers redeeming OnePass frequent flyer miles and other travel awards) flown on all flight segments, expressed in thousands.
(8) Number of miles flown by scheduled revenue passengers, expressed in millions.
(9) Aircraft seating capacity multiplied by the number of miles the seats are flown, expressed in millions.
(10)  Percentage of aircraft seating capacity that is actually utilized. Load factors are calculated by dividing revenue passenger miles by available seat miles.
(11)  Load factor that would have resulted in total revenues being equal to total expenses.
(12)  The number of hours from the time an airplane moves off the departure gate for a revenue flight until it is parked at the gate of the arrival airport.
(13)  Average number of block hours operated per day per aircraft for the total aircraft fleet.
(14)  Average amount (in cents) one passenger pays to fly one mile.
(15)  Passenger revenues (in cents) divided by the number of available seat miles.
(16)  Total operating revenues for passenger aircraft related costs (in cents) divided by the number of available seat miles.
(17)  Total operating expenses for passenger aircraft related costs (in cents) divided by the number of available seat miles.
(18)  Percentage of flights that arrive at the destination gate within fifteen minutes of scheduled arrival.
(19)  The average number of miles flown per flight.
(20)  Percentage of flights that depart within fifteen minutes of the scheduled departure time.

(21)  For AeroRepublica operating data, this period covers from April 22, 2005 until September 30, 2005 which corresponds to the period that AeroRepublica was consolidated in our financial
statements.

(22)  AeroRepiiblica has not historically distinguished between revenue passengers and non-revenue passengers. While we are implementing systems at AeroRepublica to record that information,
revenue passenger information and other statistics derived from revenue passenger data for the nine months ended September 30, 2005 has been derived from estimates that we believe to be
materially accurate. Non-revenue passengers represented approximately 2.3% of AeroReptiblica’s total passengers for the period from April 22, 2005 to September 30, 2005.
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RISK FACTORS

An investment in our Class A shares involves a high degree of risk. You should carefully consider the risks described below before making an investment
decision. Our business, financial condition and results of operations could be materially and adversely affected by any of these risks. The trading price of our
Class A shares could decline due to any of these risks, and you may lose all or part of your investment. The risks described below are those known to us and that
we currently believe may materially affect us.

Risks Relating to Our Company
Our failure to successfully implement our growth strategy may adversely affect our results of operations and harm the market value of our Class A shares.

We have grown rapidly over the past five years. We intend to continue to grow our fleet, expand our service to new markets and increase the frequency of
flights to the markets we currently serve. Achieving these goals is essential in order for our business to benefit from cost efficiencies resulting from economies of
scale. We expect to have substantial cash needs as we expand, including cash required to fund aircraft purchases or aircraft deposits as we add to our fleet. We
cannot assure you that we will have sufficient cash to fund such projects, and if we are unable to successfully expand our route system, our future revenue and
earnings growth would be limited.

When we commence a new route, our load factors tend to be lower than those on our established routes and our advertising and other promotional costs tend
to be higher, which may result in initial losses that could have a negative impact on our results of operations as well as require a substantial amount of cash to
fund. We also periodically run special promotional fare campaigns, particularly in connection with the opening of new routes. Promotional fares may have the
effect of increasing load factors while reducing our yield on such routes during the period that they are in effect. The number of markets we serve and our flight
frequencies depend on our ability to identify the appropriate geographic markets upon which to focus and to gain suitable airport access and route approval in
these markets. There can be no assurance that the new markets we enter will provide passenger traffic that is sufficient to make our operations in those new
markets profitable. Any condition that would prevent or delay our access to key airports or routes, including limitations on the ability to process more passengers,
the imposition of flight capacity restrictions, the inability to secure additional route rights under bilateral agreements or the inability to maintain our existing slots
and obtain additional slots, could constrain the expansion of our operations.

The expansion of our business will also require additional skilled personnel, equipment and facilities. The inability to hire and retain skilled pilots and other
personnel or secure the required equipment and facilities efficiently and cost-effectively may adversely affect our ability to execute our growth strategy.
Expansion of our markets and flight frequencies may also strain our existing management resources and operational, financial and management information
systems to the point where they may no longer be adequate to support our operations, requiring us to make significant expenditures in these areas. In light of
these factors, we cannot assure you that we will be able to successfully establish new markets or expand our existing markets, and our failure to do so could harm
our business and results of operations, as well as the value of our Class A shares.

If we fail to successfully integrate the new Embraer 190 aircraft we have agreed to purchase into our operations, our business could be harmed.

In October 2004, we announced an order to purchase ten new Embraer 190 aircraft, with options for an additional 20 new aircraft. In April 2005 we increased
the number of firm commitments to purchase Embraer 190s to twelve by exercising two of those options. On November 16, 2005, we accepted delivery on the
first of our twelve firm commitments to purchase the Embraer 190. Acquisition of an all-new type of aircraft, such as the Embraer 190, involves a variety of
risks, including:

+ difficulties or delays in obtaining the necessary certifications from the aviation regulatory authorities of the countries to which we fly;

» manufacturer’s delays in meeting the agreed upon aircraft delivery schedule;
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+ difficulties in obtaining financing on acceptable terms to complete our purchase of all of the aircraft we have committed to purchase; and
 the inability of the new aircraft and its components to comply with agreed upon specifications and performance standards.

In addition, we also face risks in integrating a second type of aircraft into our existing infrastructure and operations, including, among other things, the
additional costs, resources and time needed to hire and train new pilots, technicians and other skilled support personnel. If we fail to successfully take delivery of,
place into service and integrate into our operations the new Embraer 190 aircraft, our business, financial condition and results of operations could be harmed.

We are dependent on our alliance with Continental and cannot assure you that it will continue.

We maintain a broad commercial and marketing alliance with Continental that has allowed us to enhance our network and, in some cases, offer our customers
services that we could not otherwise offer. Similarly, if Continental were to experience severe financial difficulties or go bankrupt, our alliance and service
agreements might be terminated or we may not realize the anticipated benefits from our relationship with Continental. Continental has incurred significant losses
since September 11, 2001, primarily as a result of record high fuel prices and decreased yields. Continental has indicated that it expects to incur a significant loss
in 2005 year and that the magnitude of its recent losses is not sustainable. We cannot assure you that Continental’s results will improve or that it will avoid
bankruptcy and as a result we may be materially and adversely affected by a continuing deterioration of Continental’s financial condition.

Since we began the alliance in 1998, we have benefited from Continental’s support in negotiations for aircraft purchases, insurance and fuel purchases,
sharing of “best practices” and engineering support in our maintenance operations, and significant other intangible support. This support has assisted us in our
growth strategy, while also improving our operational performance and the quality of our service. Our alliance relationship with Continental is the subject of a
grant of antitrust immunity from the U.S. Department of Transportation, or DOT. If our relationship with Continental were to deteriorate, or our alliance
relationship were no longer to benefit from a grant of antitrust immunity, or our alliance or services agreements were terminated, our business, financial condition
and results of operations would likely be materially and adversely affected. The loss of our code-sharing relationship with Continental would likely result in a
significant decrease in our revenues. We also rely on Continental’s OnePass frequent flyer program that we participate in globally and on a co-branded basis in
Latin America, and our business may be adversely affected if the OnePass program does not remain a competitive marketing program. In addition, our
competitors may benefit from alliances with other airlines that are more extensive than our alliance with Continental. We cannot predict the extent to which we
will be disadvantaged by competing alliances. See “Related Party Transactions.”

Continental’s economic interest in our continued success can be expected to decline over time.

After giving effect to this offering, Continental will reduce its ownership level in us from 49% to approximately 30% of our capital stock. Continental may
monetize its investment in us and, pursuant to its registration rights agreement with CIASA, is entitled to require us to register with the Securities and Exchange
Commission so that Continental may sell to the public up to 4,790,625 additional shares of our outstanding capital stock held by it. Continental will have certain
rights pursuant to a shareholders’ agreement among Continental, CIASA and us, including the right to select two of our 11 directors for so long as Continental
retains at least 19% of our capital stock. In addition, so long as our alliance agreement with Continental continues, even if Continental’s ownership declines to
below 19% of our capital stock, Continental will still be entitled to select one of our 11 directors. Nevertheless, Continental’s interests will likely diverge from
those of our other shareholders as Continental reduces its investment in us over time. Other than certain exclusivity provisions and a termination event for certain
competitive activities contained in our alliance agreement, we do not have any non-competition agreement with Continental, and as Continental continues to
reduce its economic stake in us, it may take actions that are adverse to the interests of the majority of our shareholders. See “Related Party Transactions.”
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We operate using a hub-and-spoke model and are vulnerable to competitors offering direct flights between destinations we serve.

The structure of substantially all of our current flight operations (other than those of AeroRepublica) generally follows what is known in the airline industry
as a “hub-and-spoke” model. This model aggregates passengers by operating flights from a number of “spoke” origins to a central hub through which they are
transported to their final destinations. In recent years, many traditional hub-and-spoke operators have faced significant and increasing competitive pressure from
low-cost, point-to-point carriers on routes with sufficient demand to sustain point-to-point service. A point-to-point structure enables airlines to focus on the most
profitable, high-demand routes and to offer greater convenience and, in many instances, lower fares. With the passage of time, and in particular as demand for air
travel in Latin America increases, it is increasingly likely that one or more of our competitors will initiate non-stop service between important destinations that
we currently serve through our Panamanian hub. By bypassing our hub in Panama, any non-stop service would be more convenient and possibly less expensive,
than our connecting service and could significantly decrease demand for our service to those destinations. We believe that future competition from point-to-point
carriers will be directed towards the largest markets that we serve. As a result, the effect of such competition on us could be significant and could have a material
adverse effect on our business, financial condition and results of operations.

The Panamanian Aviation Act and certain of the bilateral agreements under which we operate contain Panamanian ownership requirements that are not
clearly defined, and our failure to comply with these requirements could cause us to lose our authority to operate in Panama or to the international
destinations we serve.

Under Law No. 21 of January 29, 2003, which regulates the aviation industry in the Republic of Panama and which we refer to as the Aviation Act,
“substantial ownership” and “effective control” of our airline must remain in the hands of Panamanian nationals. Under certain of the bilateral agreements
between Panama and other countries pursuant to which we have the right to fly to those other countries and over their territory, we must continue to have
substantial Panamanian ownership and effective control by Panamanian nationals to retain these rights. Neither “substantial ownership” nor “effective control”
are defined in the Aviation Act or in the bilateral agreements, and it is unclear how a Panamanian court or, in the case of the bilateral agreements, foreign
regulatory authorities might interpret these requirements. In addition, the manner in which these requirements are interpreted may change over time. We cannot
predict whether these requirements would be satisfied through ownership and control by Panamanian record holders, or if these requirements would be satisfied
only by direct and indirect ownership and control by Panamanian beneficial owners.

At the present time, CIASA, a Panamanian entity, is the record owner of 51% of our share capital, and Continental, a U.S. entity, is the owner of 49% of our
share capital. Immediately after giving effect to this offering (assuming the underwriters’ over-allotment options are exercised), CIASA will be the record owner
of all of our Class B voting shares, representing approximately 29.2% of our total share capital and all of the voting power of our capital stock.

On November 25, 2005, the Executive Branch of the Government of Panama promulgated a decree stating that the “substantial ownership” and “effective
control” requirements of the Aviation Act are met if a Panamanian citizen or a Panamanian company is the record holder of shares representing 51% or more of
the voting power of the company. Although the decree has the force of law for so long as it remains in effect, it does not supersede the Aviation Act, and it can be
modified or superseded at any time by a future Executive Branch decree. Additionally, the decree has no binding effect on regulatory authorities of other
countries whose bilateral agreements impose Panamanian ownership and control limitations on us. We cannot assure you that the decree will not be challenged,
modified or superseded in the future, or that record ownership of a majority of our Class B shares by Panamanian entities will be sufficient to satisfy the
“substantial ownership” requirement of the Aviation Act and the decree. If the Panamanian Civil Aviation Authority (the Autoridad de Aerondutica Civil), which
we refer to as the AAC, or a Panamanian court were to determine that “substantial” Panamanian ownership should be determined on the basis of our direct and
indirect ownership, we could lose our license to operate our airline in Panama. Likewise, if a foreign regulatory authority were to determine that our direct or
indirect Panamanian ownership fails to satisfy the minimum Panamanian ownership requirements for a Panamanian carrier under the applicable bilateral
agreement, we may lose the
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benefit of that agreement and be prohibited from flying to the relevant country or over its territory. Any such determination would have a material adverse effect
on our business, financial condition and results of operations, as well as on the value of the Class A shares.

Our business is subject to extensive regulation which may restrict our growth or our operations or increase our costs.

Our business, financial condition and results of operations could be adversely affected if we or certain aviation authorities in the countries to which we fly fail
to maintain the required foreign and domestic governmental authorizations necessary for our operations. In order to maintain the necessary authorizations issued
by the AAC and other corresponding foreign authorities, we must continue to comply with applicable statutes, rules and regulations pertaining to the airline
industry, including any rules and regulations that may be adopted in the future. We cannot predict or control any actions that the AAC or foreign aviation
regulators may take in the future, which could include restricting our operations or imposing new and costly regulations. Also, our fares are technically subject to
review by the AAC and the regulators of certain other countries to which we fly, any of which may in the future impose restrictions on our fares.

We are also subject to international bilateral air transport agreements that provide for the exchange of air traffic rights between Panama and various other
countries, and we must obtain permission from the applicable foreign governments to provide service to foreign destinations. There can be no assurance that
existing bilateral agreements between the countries in which our airline operating companies are based and foreign governments will continue, or that we will be
able to obtain more route rights under those agreements to accommodate our future expansion plans. A modification, suspension or revocation of one or more
bilateral agreements could have a material adverse effect on our business, financial condition and results of operations. The suspension of our permits to operate
to certain airports or destinations or the imposition of other sanctions could also have a material adverse effect. Due to the nature of bilateral agreements, we can
fly to many destinations only from Panama. We cannot assure you that a change in a foreign government’s administration of current laws and regulations or the
adoption of new laws and regulations will not have a material adverse effect on our business, financial condition and results of operations.

We plan to continue to increase the scale of our operations and revenues by expanding our presence on new and existing routes. Our ability to successfully
implement this strategy will depend upon many factors, several of which are outside our control or subject to change. These factors include the permanence of a
suitable political, economic and regulatory environment in the Latin American countries in which we operate or intend to operate and our ability to identify
strategic local partners.

The most active government regulator among the countries to which we fly is the U.S. Federal Aviation Administration, or FAA. The FAA from time to time
issues directives and other regulations relating to the maintenance and operation of aircraft that require significant expenditures. FAA requirements cover, among
other things, collision avoidance systems, airborne windshear avoidance systems, noise abatement and other environmental issues, and increased inspections and
maintenance procedures to be conducted on older aircraft. We expect to continue incurring expenses to comply with the FAA’s regulations, and any increase in
the cost of compliance could have an adverse effect on our financial condition and results of operations. Additional new regulations continue to be regularly
implemented by the U.S. Transportation Security Administration, or TSA, as well.

The growth of our operations to the United States and the benefits of our code-sharing arrangements with Continental are dependent on Panama’s
continued favorable safety assessment.

The FAA periodically audits the aviation regulatory authorities of other countries. As a result of its investigation, each country is given an International
Aviation Safety Assessment, or IASA, rating. In May 2001, Panama’s IASA rating was downgraded from Category 1 to Category 2 due to alleged deficiencies in
Panamanian air safety standards and AAC’s capability to provide regulatory oversight. As a result of this downgrade, we were prevented from offering flights to
any new destinations in the United States and from certifying new aircraft for flights to the United States, and Continental was no longer able to codeshare on our
flights. In April 2004, after extensive investment by the Panamanian government in the AAC and consultations among Copa, the AAC and U.S. safety officials,
Panama’s IASA rating was restored to
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Category 1. We cannot assure you that the government of Panama, and the AAC in particular, will continue to meet international safety standards, and we have
no direct control over their compliance with IASA guidelines. If Panama’s IASA rating were to be downgraded in the future, it could prohibit us from increasing
service to the United States and Continental would have to suspend the placing of its code on our flights, causing us to lose direct revenue from codesharing as
well as reducing flight options to our customers.

We are highly dependent on our hub at Panama City’s Tocumen International Airport.

Our business is heavily dependent on our operations at our hub at Panama City’s Tocumen International Airport. Substantially all of our Copa flights either
depart from or arrive at our hub. The hub-and-spoke structure of our operations is particularly dependent on the on-time arrival of tightly coordinated groupings
of flights to ensure that passengers can make timely connections to continuing flights. Like other airlines, we are subject to delays caused by factors beyond our
control, including air traffic congestion at airports, adverse weather conditions and increased security measures. Delays inconvenience passengers, reduce aircraft
utilization and increase costs, all of which in turn negatively affect our profitability. A significant interruption or disruption in service at Tocumen International
Airport could have a serious impact on our business, financial condition and operating results. Also, Tocumen International Airport provides international service
to the Republic of Panama’s population of approximately 3.0 million, whereas the hub markets of our current competitors tend to be much larger, providing those
competitors with a larger base of customers at their hub.

Tocumen International Airport is operated by a corporation that is controlled by the government of the Republic of Panama. We depend on our good working
relationship with the quasi-governmental corporation that operates the airport to ensure that we have adequate access to aircraft parking positions, landing rights
and gate assignments for our aircraft to accommodate our current operations and future plans for expansion. The corporation that operates Tocumen International
Airport does not enter into any formal, written leases or other agreements with airlines that govern rights to use the airport’s jetways or aircraft parking spaces.
Therefore, in connection with the ongoing or future expansion of the airport, the airport authority could assign n