To
[●]


By telefax to no. [●]

and by e-mail to the address [●]

Rome,  [●] May 2009
Submission of the Binding Offer – Sale procedure of the lots of aircrafts No. 1, 6, 7 and 8, owned by the Alitalia Group of Companies under extraordinary administration, as already defined under the Call for Expressions of Interest dated 23 December, 2008, pursuant to the Notice dated 22 July 2009.
Dear Sirs,

Whereas:

(A) Following the non-awarding of the aircrafts subject of the Call for Expressions of interest dated 23 December, 2008, the Companies Alitalia-Linee Aeree Italiane S.p.A. and Alitalia Express S.p.A. both under Extraordinary Administration, have requested and obtained the authorization of the Ministry of the Economic Development on 17 July, 2009, upon consultation with the Supervisory Committee, to commence the sale procedure of the lots of aircrafts No. 1, 6, 7 and 8, as defined under the Call for Expressions of Interest dated 23 December, 2008, in accordance with the procedure that can be consulted on the websites www.alitaliaamministrazionestraordinaria.it and www.alitaliaamministrazionestraordinaria.com; 

(B) on 22 July 2009 a Notice on the commencement of a new sale procedure regarding the Lots of Aircrafts No. 1, 6, 7 and 8, was published on the newspapers Corriere della Sera and The Financial Times, informing also on the possibility to download from the internet websites  www.alitaliaamministrazionestraordinaria.it and www.alitaliaamministrazionestraordinaria.com  the sworn report of the appointed expert and all the documents relating to the participation to the call for bids.
(C) as per the Notice, the sale of the Aricrafts will be carried out in lots and will be awarded to the offeror with the highest price, provided that such price is not lower than the value attributed to the Aircrafts in the sworn report of the expert appointed pursuant to Article 62 of Legislative Decree No. 270 of 1999 (please be informed that the sworn report has defined the value of the Aircrafts in U.S. Dollars and that, for the purpose of this Sale Procedure, such value will be converted into Euros at the exchange rate which was in force on the date on which the report was certified (29 June, 2009 for Lots No. 1,6,7; 3 July, 2009 for Lot No. 8);
(D) as per the Notice, the offers must be received, by 15.00 p.m. on 30 July, 2009, subject to the penalty of exclusion, and the awarding will take place on the following day at the presence of a public notary, in a public meeting at 12.00 (Italian time), at the registered office of Alitalia;

(E) the sworn report and the documents for participating to the call for bids are available on the internet websites of the Procedure;

(F) as per the Notice, following the subscription of a confidentiality agreement and of the Due Diligence Rules by the Interested Company and its advisors, the Interested Company was allowed to conduct, also through its qualified advisors, an activity involving the deep analysis, verification and review of the factual and legal status of the Aircrafts of the Sellers,  from 9.00 a.m. on 23 July, 2009, to 12.00 noon on 30 July, 2009 (hereinafter, the “Due Diligence”);

Whereas all the above:

the Extraordinary Commissioner invites you to submit an unconditional binding offer, which shall remain irrevocable until 29 August, 2009, for the purchase of the Lot/Lots (hereinafter, the “Binding Offer”) pursuant the terms and conditions set out below.

The Binding Offer shall be composed of the offer documents as set out under paragraph 2 below (hereinafter, the “Offer Documents”) and of the economic offer as set out under paragraph 3 below (hereinafter, the “Economic Offer”).

1.
Submission of the Binding Offer
The Binding Offer must be submitted by hand, in a sealed envelope, setting out, in the heading, the name of the sender “[insert the name of the Interested Company]” and the wording “Sale of the Aircrafts – Binding Offer – STRICTLY PRIVATE AND CONFIDENTIAL” to the following address:

Alitalia Linee Aeree Italiane S.p.A. in a.s.
Viale Alessandro Marchetti 111
00148 Rome
To the kind attention of the Extraordinary Commissioner
The envelope must be received no later than 15.00 p.m.  (Italian time) on 30 July, 2009, (hereinafter referred to as the “Date of Submission of the Binding Offer”). Envelopes received after such deadline will be excluded. 
The sealed envelope must include: 

(i) the Offer Documents; and 
(ii) another sealed envelope, to be identified with the wording “Economic Offer”, which shall include the Economic Offer.
The Offer Documents must not contain any reference to the Economic Offer and, in particular, to the price offered.
We remind you that none of the offerors and whoever controls, in any way, one of the offerors, may submit, whether directly or indirectly, individually or jointly with other parties and in any manner whatsoever, more than one Binding Offer, subject to the penalty of exclusion. 
The Binding Offer shall not be subject to any condition, whether expressed or implicit, nor, for example, may be subject to any further due diligence activity, any financing condition or agreement or any other events, authorizations or approval by the competent Company’s corporate bodies,. 

2.
Offer Documents
The Offer Documents must include: 

2.1
a commitment letter drafted in the form of Annex sub 1 attached herewith (hereinafter, the “Commitment Letter”) – initialed on each page and signed in full at the end of the document by your legal representative or by a person with a power of attorney, duly authorized pursuant to the provisions set out under paragraph 2.3 below – which shall include the information set out below:
A. the name and data of the Offering Company;

B. the Lot or the Lots which are subject of the Offer;

C. the undertaking to purchase, in the event of awarding of the Binding Offer, for the price indicated in the separate Economic Offer as set out under paragraph 3 below (or, if applicable, at the price which may have been offered during the private auction which will take place in the event of more than one offer for each Lot, as resulting in the minutes of the public meeting drafted by the Notary Public) the Lot or the Lots through the execution of the sale and purchase agreement relating to the aircrafts, in the form of Annex sub 2 (hereinafter, the “Sale and Purchase Agreement”), it being understood that, with the sole  exception of the warranty of free and clear title, the Sellers will not provide any further representations and/or warranties in connection with the sale and purchase of the aircrafts, any defects in the same, including latent defects, or absence of qualities of the aircrafts or rights to be transferred. The Offering Company will purchase the Aircrafts on an “as is” basis, in their current factual and legal state, which is presumed to have been “seen and accepted” (“visti e piaciuti”) by such Company;
D. the  acceptance by the Offering Company to bear all costs related to the sale and purchase of the aircrafts (including those to be paid in connection with the public notary’s fees) and to the replacement of their insignia and livery, in order to remove any of the Alitalia’s distinctive marks; 
E. the undertaking to keep the Binding Offer valid and irrevocable until 29 August, 2009;

F. the undertaking to refrain from using the Alitalia’s distinctive marks for commercial purposes and to replace, at the Offering Company’s own expense and responsibility, the insignia and livery of the Aircrafts immediately following their purchase and, in any case, before the Aircrafts leave the territory of Italy.

2.2 A declaration stating that:
(i) the execution of the transactions set out under the Binding Offer is not subject to any authorization or approval to be issued by the Offering Company’s competent corporate bodies or by any regulatory or administrative authority, or to any other authorization or approval;
(ii) the financial resources relating to the payment of the Consideration have been already identified and are currently available to the Offering Company;

(iii) the Offering Company is not subject to any insolvency or winding-up proceedings; and that no insolvency proceeding or action which may result in a bankruptcy proceeding has been started or threatened in writing to be commenced;
(iv) the Offering Company has full knowledge of Italian, EC and regulatory laws related to aeronautics, and has full understanding of the investment to be carried out; 
(v) the Offering Company has decided to purchase the aircrafts, following an independent and free decision, in connection with what had been deemed to be the Offering Company’s own convenience. 
2.3 A notarized copy of the power of attorney by way of which the legal representative of the Offering Company has been duly authorized to sign and/or initial all the documents, declarations and commitments  pertaining to the Binding Offer, it being agreed that in the event of signing and/or initialing of one of the above mentioned documents, declarations and commitments by an attorney-in-fact, the original or the notarized copy of the special power of attorney must be provided; in order to participate to the potential private auction which may take place during the public meeting, a certified copy or the original of the document conferring the power to the representative of the Offering Company to participate to such private auction must be provided also.
2.4 A copy of this letter and of its Annexes, duly initialed on each page by the legal representative, for full and unconditional acceptance of their content. 
The Offer Documents must not indicate the price offered for the purchase of the Lot or Lots, which shall be indicated only in the Economic Offer.

3.
Economic Offer
 The Economic Offer, which shall be included in the sealed envelope set out under paragraph 1 above, number (ii), must be drafted in the form set out in Annex sub 3, duly initialed on each page and signed in full and in a legible manner by the legal representative of the Offering Company, and shall include: 
(i)
the name and data of the Offering Company;

(ii)
the consideration (in Euro) offered for the purchase of each Lot (hereinafter, the “Consideration”). The Consideration must be specified both in numbers and in letters, it being understood that in the event of discrepancy between the values the one expressed in letters shall prevail. Please note that the Consideration indicated into the Economic Offer (or, in the event of the private auction which may take place in the event of more than one offer for each Lot, as resulting from the minutes of the public meeting which will be drafted by the public notary) for the purchase of the Lot or the Lots will be allocated for each Aircraft belonging to each Lot or Lots in proportion to the value attributed to the Aircrafts in the sworn report of the appointed expert;
(iii) 
the irrevocable undertaking of the Offering Company to purchase at the Consideration specified the Lots of Aircrafts indicated, also separately, following the total or partial award of the offer, and also, if applicable, at the Consideration which may be offered during the private auction which may take place in the event of more than one offer for each Lot or Lots, as resulting from the minutes of the public meeting which will be drafted by the public notary; 
(iv)
the undertaking to fully pay the Consideration simultaneously with the transfer of the Aircrafts, by way of a bank transfer to the current account to be indicated by the Sellers, transferring funds, immediately available, having the same value date;

(v)
the undertaking to keep valid and irrevocable, for a period of 30 days following the Date of Submission of the Binding Offer, the undertakings specified in the Economic Offer and in the Commitment Letter.
The Economic Offer must be provided together with a guarantee, to be drafted pursuant to the applicable laws, in favor of the Sellers, for an amount equal to 10% (ten percent). Such guarantee must be drafted in the form of:

a) one or more autonomous and first demand bank guarantee(s), to be issued in favor of the Sellers by a primary lending institution. Such guarantees: (i) must be governed by the Italian law and cannot provide for a non Italian jurisdiction; (ii) must provide for the waive of the right to request the main debtor to pay in first instance (“beneficio della preventiva escussione del debitore principale”) and of all the exceptions provided under Articles 1945 and 1947 of the Italian civil code, the effectiveness of the guarantee through the payment to be executed within 15 days, by simple request in writing by the Sellers, all the objections removed; (iii) must expire not before [15 September, 2009];  or
b) pledge in favor of the Sellers on cash or on state securities, valid at the date of the pledge and deposited at the provincial treasury of the State or at any other authorized office.

The original of the bank guarantee / guarantees or, in case of pledge on cash/securities, the original of the document certifying the deposit of such cash/securities and their tying up in favor of the Sellers, must be attached to the Economic Offer. The final award of the offer is subject to the verification, also at a later stage, of the guarantee provided.

The guarantee may be withhold, also as a penalty, in the event of default of the obligations provided under the Binding Offer.  

Such guarantee must be issued separately for each Lot subject of the Binding Offer.
Such guarantees will be returned (i) to the awarded offeror upon receipt by the Sellers of the Consideration and (ii) to the other offerors within five working days following the execution of the sale and purchase agreement with the awarded offeror or within five working days following the decision of the Extraordinary Commissioner not to award the Lots in connection to which the guarantees have been issued.

4.
Evaluation of the Binding Offers
4.1
On 31 July, 2009, at 12.00 (Italian time) at the registered office of Alitalia, the Extraordinary Commissioner or his attorney-in-fact - in a public meeting and at the presence of a public notary, which shall draft the relevant minutes - will (i) open the sealed envelope which contains the Offer Documents and (ii) verify that the Offer Documents comply with all the conditions set out under paragraph 2. [Two] representatives for each Offering Company may participate to such public meeting, following the prior indication of their relevant names no later than [●] on 30 July, 2009, at the following address procedura@it.rothschild.com.
4.3
Upon termination of the operations set out under paragraph 4.1 above, the Extraordinary Commissioner will ask to the Offering Companies the required clarifications and/or information, if needed, and declare ended the sale procedure under this Procedure Letter in the event that all the Binding Offers may result being incomplete.
4.2 Thereafter, the Extraordinary Commissioner or his attorney-in-fact – always in a public meeting and at the presence of the public notary, which shall draft the relevant minutes -  will (i) open the sealed envelopes identified with the wording “Economic Offer” and (ii) in the event of a single offer for each Lot, to award each Lot to the Offering Company, provided that the consideration offered is not lower than the value indicated by the appointed expert; (iii) in the event of more than one offer for each lot, immediately commence a private auction between all the Offering Companies, including those that have offered a Consideration lower than the value indicated by the appointed expert. Such auction will be based on the highest Consideration offered, provided that such Consideration is not lower than the value indicated by the appointed expert. The lots will be awarded to the Offering Company with the highest price. Please note that in connection with the participation to the private auction,  the relevant powers of the delegated representative of each of the Offering Companies to submit the increased offers will be subject to the prior verification.

The Binding Offer shall be deemed to having been accepted by the Sellers only upon their 

written confirmation of the Sellers.
Finally, the Binding Offers shall be considered to be valid until 29 August 2009 or until the expiration of any shorter term which may be communicated in writing by the Sellers, and therefore the acceptance by the Sellers of another Binding Offer before the expiration of the above mentioned term shall not cause the Binding Offer you submitted to become invalid.  

If, for any reason, the transfer of the aircrafts to the awarded offeror cannot be executed, the Sellers shall have, in any case, the right to award the Aircrafts to the second best Binding Offer received, or to the offer with the highest Consideration after the first which had been awarded in first instance (and, subsequently, to the next Binding Offers with the highest Consideration, if needed), provided that such offer is not lower that the value attributed to the Lots by the appointed expert.
5.
Further provisions
This letter does not give rise to any obligation or undertaking on the part of the Extraordinary Commissioner and/or the Sellers to enter into any agreement, nor it does entail any right for those who have submitted the Binding Offers to receive any performance whatsoever from the Sellers (including the payment of mediators or any consultancy fee) .
It should be noted that the admission to this phase of the sale procedure and the receipt of this letter do not entail the acceptance by the Extraordinary Commissioner and/or the Sellers of any of the terms and conditions set out in your previous Expression of Interest and will not limit in any way the right of the Extraordinary Commissioner and/or of the Sellers to request further documents and information relating to your Expression of Interest. 
The Extraordinary Commissioner reserves the right, in every moment, to interrupt or suspend the procedure. In particular, the Extraordinary Commissioner and the Sellers shall have the right to sell the Aircrafts through any other means of sale, within the limits of the applicable laws. In such cases, the Offering Company may not rise any claims for compensation, indemnity or claims of any other nature against the Sellers and/or the Extraordinary Commissioner. 
Each of the offerors shall bear the costs and expenses (including those related to legal and financial advisors) pertaining to the assessment of the aircrafts or to the participation in the procedure set out in this letter and, therefore, under no circumstance the Extraordinary Commissioner and/or the Sellers shall be deemed to be responsible for any cost, damage or expense or indemnity, which the Offering Company may have incurred in connection with the procedure set out in this letter.

Any communication, request of information or clarification shall be addressed to the Procedure, no later than 12.00 noon (Italian time) on 28 July, 2009, exclusively via e-mail, to the address: procedura@it.rothschild.com, setting out as subject “clarifications on the Aircrafts sale procedure”.
This letter and the whole procedure of sale of the Aircrafts are governed by Italian law and the Court of Rome shall have the exclusive jurisdiction over any dispute that may arise in connection thereof.

Yours faithfully
Prof. Avv. Augusto Fantozzi 

Extraordinary Commissioner of 

Alitalia Linee Aeree Italiane S.p.A. in a.s.
Alitalia Express S.p.A. in a.s. 
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