Binding Offer
To
Alitalia Linee Aeree Italiane S.p.A. in a.s. 
Viale A. Marchetti 111 - Rome

to the kind attention of the Extraordinary Commissioner, Prof. Augusto Fantozzi

Binding Offer for the purchase of aircrafts owned by Alitalia – Linee Aeree Italiane S.p.A. under extraordinary administration 
With reference to the sale notice relating to the sale by means of private negotiation of the aircrafts owned by Alitalia – Linee Aeree Italiane S.p.A. under extraordinary administration (hereinafter "Alitalia" or the "Seller"), the undersigned [●], in his capacity as [●] of the Company [●], with registered office at [●], registered at the Companies’ Registry of [●] with No. [●], Fiscal Code /VAT no. [●] (hereinafter, the “Offering Company”),

DECLARES THAT
the Offering Company hereby irrevocably undertakes to purchase the following aircrafts for a price not lower than the appraisal value indicated in the sale notice, also individually, following the full or partial acceptance of this binding offer, for the consideration set out below (hereinafter, the “Consideration”):

a) aircraft [please insert the marks]
Consideration: EUR [in numbers] (in letters)

b) aircraft [please insert the marks]
Consideration: EUR [in numbers] (in letters)
c) aircraft [please insert the marks]
Consideration: EUR [in numbers] (in letters)

The Offering Company
· undertakes to keep this Binding Offer, valid, effective and irrevocable until [at least fifteen days from the date of the  submission of the offer];

· undertakes to fully pay to the Seller the Consideration simultaneously with the transfer of the Aircrafts, by way of a bank transfer to the current account indicated by the Seller with the same value date;

· accepts that, with the sole exception of the warranty of free and clear title, the Seller shall 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. The purchase of the Aircrafts will take place on an “as is, where is” basis, in their current factual and legal state, which is presumed to have been “seen and accepted” (“visti e piaciuti”) by the Offering Company;
· accepts to bear all the costs related to the sale and purchase of the Aircrafts, including those in connection with the public notary’s fees, and for the replacement of insignia and  livery of the Aircrafts, in order to remove any of the Seller's, distinctive marks;
· undertakes to refrain from using the Seller'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 place where they are currently located;

· undertakes to execute the Aircrafts sale and purchase agreement which will be drafted in Italian language in accordance to the form normally used by the extraordinary administration procedure of Alitalia and made available on the internet website www.alitaliaamministrazionestraordinaria.it.

The Offering Company declares:

· that the execution of the transactions set out under the Binding Offer is not subject to any authorization or approval by the Offering Company’s competent bodies or by any regulatory or administrative authority, or to any other authorization or approval;

· that the financial resources relating to the payment of the Consideration have been already identified and are currently available to the Offering Company;

· that 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;

· to have full knowledge of the Italian, EC and regulatory laws related to aeronautics, and to and have full understanding of the investment to be carried out;
· to have 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;

· to accept unconditionally the terms and conditions of the private negotiation set out in the relevant sale notice.
The original/certified true copy of the power of attorney by way of which the legal representative/attorney-in-fact of the Offering Company executes this Binding Offer is herein attached.
Date, [●]
SEAL/SIGNATURE
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