EXTRAORDINARY ADMINISTRATION OF ALITALIA EXPRESS S.P.A.

NOTICE OF SALE OF TECHNICAL WAREHOUSE LOTS NOS. 9 AND 10
1. Introduction
Upon request of Alitalia – Linee Aeree Italiane S.p.A. (hereinafter, “Alitalia”), the President of the Council of Ministers, by way of decree dated 29 August 2008, admitted Alitalia to the extraordinary administration proceedings provided under Legislative Decree No. 347 of 23rd December 2003, converted into Law No. 39 of 18th February 2004, as subsequently amended and supplemented by Law Decree No. 134 of 28th August 2008, converted into Law No. 166 of 27th October 2008, appointing Prof. Avv. Augusto Fantozzi as extraordinary commissioner (hereinafter, the “Extraordinary Commissioner”).

On 5th September 2008, the Court of Rome declared Alitalia’s state of insolvency, appointing Dr. Umberto Gentili as delegated judge (giudice delegato).

By means of the decree of the Ministry of Economic Development (hereinafter, the “Ministry”) dated 15 September 2008 Alitalia Express S.p.A. (hereinafter, the “Alitalia Express”) was also admitted to the extraordinary administration proceedings provided under Legislative Decree No. 347/2003 and Prof. Avv. Augusto Fantozzi was also appointed as Extraordinary Commissioner of the said proceeding. The Court of Rome, bankruptcy division, with the decision dated 25 September 2008 no. 290 declared the insolvency of Alitalia Express according to Article 4 of the Law Decree No. 347/2003.
On 19th November 2008, the Extraordinary Commissioner submitted to the Ministry a sale program drafted pursuant to Article 27, paragraph 2, letter b-bis) of Legislative Decree No. 270 of 1999 (hereinafter, the “Sale Program”), which envisages, inter alia, the sale of the goods of the technical warehouse (magazzino tecnico) owned by the aforesaid company.
By its own decree issued on 19th November 2008, the Ministry approved the Sale Program and authorized its implementation.
The Law Decree of 6 July 2011, no. 98, converted into Law of 15 July 2011, no. 111 has provided that for the performance of extraordinary administration procedures of enterprises operating in the public service sector the single commissioner has to be supplemented by two other commissioners, to be appointed by decree of the President of the Council of Ministers or of the Ministry of Economic Development.
On 19th July 2011, the Extraordinary Commissioner Prof. Avv. Augusto Fantozzi resigned and the President of the Council of Ministers, in compliance with the Law Decree No. 98 of 6 July 2011, converted into Law No. 111 of 15 July 2011, appointed, through his own decree dated 5 August 2011, a board of three commissioners, composed by Prof. Avv. Stefano Ambrosini, Prof. Avv. Gianluca Brancadoro and Prof. Dott. Giovanni Fiori (hereinafter, the “Extraordinary Commissioners”).
The Ministry, upon consultation with the Supervisory Committee (Comitato di Sorveglianza), by way of its own ordinance issued on 25th July 2014, authorized the Extraordinary Commissioners to sell, by means of private negotiation, the lots nos. 9 and 10 of the technical warehouse.
With this communication the Extraordinary Commissioners therefore invite interested parties in purchasing the lots nos. 9 and 10 of the technical warehouse to submit an offer according to the modalities, terms and conditions described below.
	LOT
	ENGINE

	9
	Turbine Engine manufactured by Rolls Royce Corporation (RR) of the type/model AE3007A1 serial number CAE312358 - construction year 2003.

	10
	Turbine Engine manufactured by Rolls Royce Corporation (RR) of the type/model AE3007A1 serial number CAE312244 - construction year 2002.


2. MODALITIES, TERMS AND CONDITIONS FOR THE PARTECIPATION AT THE PROCEDURE AND THE SALE
Without prejudice to the possibility for the potential buyers to submit binding offers for both lots, it is understood that the sale procedure shall be carried out autonomously for each of the lots. . Therefore, in case of a binding offer regarding both lots, the same will not be considered as cumulative and the Extraordinary Commissioners will award the relevant lot and the offeror will be obliged in any case to purchase the lot awarded to him.
Subject to the penalty of exclusion, the binding offers must provide for a guarantee in favor of Alitalia Express for an amount equal to 10% of the offered price. The guarantee shall be in the form of one or more non transferable bank drafts (“assegni circolari”) issued by an Italian or foreign bank in favor of Alitalia Express.

In the event that a binding offer is submitted for both lots, the offeror is required to provide a specific and autonomous guarantee for each of the lots.. The guarantee may be enforced, also as penalty, in the event of breach of the obligations arising from the binding offer.
The guarantee will be returned by Alitalia Express in the event of failure to award the offer. The guarantee will be also returned to the awarded offeror at the same time as the conclusion of the agreement and the payment of the entire purchase price.
2.1 Modalities to submit the offer 
Interested parties must submit their offer in a closed envelope to deliver by hand or by courier or mail – provided that in the latter two cases, the risk of non-delivery on time is on the offeror – within 12:00 p.m. (Italian time) on 10th December 2014, and must be addressed to the Extraordinary Administration of Alitalia Express S.p.A. in a.s.– Largo Amilcare Ponchielli No. 6, 00198 Rome – to the kind attention of the Extraordinary Commissioners, and setting out the wording “Sale of technical warehouse lots nos. 9 and 10 – PRIVATE AND CONFIDENTIAL”.
The envelope must include the binding offer – initialed on each page and signed on the last page by the legal representative or by an attorney-in-fact, duly authorized - to be drafted in accordance with the form published on the Alitalia Express in a.s. websites (www.alitaliaamministrazionestraordinaria.it), and to include, subject to the penalty of exclusion, the declarations and commitments provided in such form. The following documents must be attached to the binding offer:

-
original of the bank drafts issued in the name of Alitalia Express S.p.A. in Extraordinary Administration (it being understood that the awarding will be subject, in any case, to confirmation, also in second instance, of the validity of the guarantee provided);

-
original/notarized copy of the document granting to the legal representative/special attorney of the offeror the relevant powers to submit the binding offer.

The offers must not be subject to any term and/or condition, whether expressed or implicit, nor, for example, to any further due diligence activity, any financing condition or any other events, authorizations or corporate approvals.

The purchase price offered for the lot(s) must be indicated both in numbers and letters, it being understood that in the event of inconsistency between the numbers and the letters, the price expressed in letters shall prevail. 

2.2 Examination of the offers

The examination of the offers will take place on 3:00 p.m. on 15th December 2014, at the presence of the Extraordinary Commissioners or a person delegated by them at the registered office of Alitalia Express. No more than two representatives for each offeror may attend the public meeting. The Extraordinary Commissioners reserve the right to request the offerors to provide clarifications and further information during the public meeting.
In accordance with the decision of the Ministry of Economic Development of 25th  July 2014, the award will be in favor of the offeror who has provided the best offer for each lot. The best offer will be considered in every case accepted by Alitalia Express only as a result of any written communication by Alitalia Express. It is understood that the binding offers submitted to the Extraordinary Commissioners shall cease to have effect only after the expiry date listed therein or, if shorter, after the term which may be possibly communicated in writing by Alitalia Express and, therefore, the acceptance by Alitalia Express of another binding offer before the expiry of the above mentioned terms shall not cause the other binding offers submitted to cease to have effect. In any case, if, for any reason whatsoever, the transfer of the lot(s) to the awarded offeror cannot be completed, Alitalia Express shall have the right to award the lot(s) to the second best offer received (and, subsequently, to the next offers with the highest purchase price, as the case may be).
The signing of the contract of sale will take place, after the examination of the offers, in the date and at the venue which will be immediately communicated to the contractor by Alitalia Express, no later than thirty (30) days after the public meeting. 

The price must be fully paid by the purchaser to Alitalia Express within the deed of sale and purchase agreement.
The Extraordinary Commissioners, with the exclusive exception of the warranty of free and clear title and possession and of the mandatory due pursuant to the law for the transferability of the properties, shall not provide any further representations and/or warranties in connection with the lots, any defects in the same, including latent defects, or lack of qualities. It being agreed that the purchaser will purchase the lots on an “as is” basis (“visti e piaciuti”), in their current factual and legal state. Taxes and fees of the purchase will be paid by the buyers.
3. CLARIFICATIONS

For any further clarification and/or information on this notice of sale, any interested party may send a specific request, via e-mail only to the following address: esposito.gaetano@alitaliaamministrazionestraordinaria.it, indicating in the subject matter: “SALE OF THE LOTS OF THE TECHNICAL WAREHOUSE NOS. 9 AND 10”. 

4. FURTHER PROVISIONS

Any decision relating to this notice of sale, sale procedure and consequent execution of the sale agreements is conditioned upon and, in any case, subject to, the authorization of the Ministry of the Economic Development, upon consultation with the Supervisory Committee.
The publication of this communication, the receipt of expressions of interest and offers by the Commissioners for the latter do not involve any obligation or undertaking to give effect to the sale against the parties concerned or, for the latter, no right to benefits by Alitalia Express and/or the Extraordinary Commissioners.
The Extraordinary Commissioners are not responsible for the truthfulness, accuracy or completeness of the information and/or documentation provided.
The Extraordinary Commissioners reserve the right to withdraw at any time from the sales procedure and to suspend, terminate or amend the terms and conditions or to commit against others. Even in such cases, the parties involved are not entitled, in respect of the Extraordinary Commissioners, to any claim by way of damages or compensation or to any other title.
The advisors and consultants of the Extraordinary Commissioners have no obligation vis-à-vis the interested parties who, by signing this notice of sale, declare that they expressly release such advisors and consultants from any liability whatsoever and waive the right to raise any claim they may have in connection with the activities carried out by the same in favor of the Extraordinary Commissioners.
This notice of sale does not constitute a public offer (“offerta pubblica”) under the Article 1336 of the Italian Civil Code.
Each interested party shall bear the costs related to its own research and evaluation of the lots, including any costs due to its lawyers and consultants, as well as any other costs related to the analysis of the operation.
This notice of sale, the relevant procedure and the relevant provisions of the same are governed by Italian law.
The Court of Rome shall have exclusive jurisdiction over any dispute that may arise from or in connection with this notice of sale, its interpretation, validity and effectiveness.

This notice of sale is published on the websites of the Extraordinary Administration Procedure www.alitaliaamministrazionestraordinaria.it in Italian and English, it being understood that the Italian version shall be the only official version of this notice of sale and shall prevail over the English version for all legal purposes. 
The Extraordinary Commissioners

Prof. Avv. Stefano Ambrosini
Prof. Avv. Gianluca Brancadoro
Prof. Dott. Giovanni Fiori
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