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* * *
OPENING NOTICE OF A COMPETITIVE PROCEDURE FOR IRREVOCABLE BIDS SUBMISSION FOR THE PURCHASE OF A SHARE PACKAGE HELD IN EUROLINK S.C.P.A. COMPANY
* * *

The Chief Executive Office of Cooperativa Muratori & Cementisti – C.M.C. di Ravenna Società Cooperativa, with registered office in Ravenna, Via Trieste 76, Certified e-mail comunicacmc@legalmail.it, Fiscal Code, VAT number and registration number in the Ravenna Companies Register n. 00084280395 (hereinafter the “Company” or “CMC”),
· having regard to the Approval Decree dated May 19, 2020;
· [bookmark: _Hlk175654029]having regard to the presence in the Company’s assets of a shareholding consisting of n. 19,500,000 shares with a nominal value of Euro 1.00 each of the Eurolink S.c.p.A. Company (hereinafter “Eurolink”), corresponding to a 13% of the entire share capital (hereinafter the “Eurolink Shareholding”);
· [bookmark: _Hlk175653746][bookmark: _Hlk175654292][bookmark: _Hlk175654529]considered that Eurolink, with registered office in Milan, via Adige n. 19, fiscal code, VAT number and registration number in the Milan Companies Register n. 08998531001, is the project company established, in a joint-stock consortium form, to take over from the Joint Venture that was awarded the private bid called on April 8, 2004 by the “Stretto di Messina S.p.A.” (hereinafter, the “Contracting Authority”) for the assignment as General Contractor, pursuant to law n. 443/2001 and to legislative decree n. 190/2002 as well as law n. 1158/1971 as amended by l. d. n. 114/2003, for the final and executive design and construction by any means of the Straits of Messina stable crossing (bridge) and of the road and railway connections on the Calabrian and Sicilian sides, including all related activities (hereinafter, the “Bridge over the Straits”) and has as its purpose and corporate object the execution of the works and all obligations deriving from the contract signed by the aforementioned Joint Venture on March 26, 2006 with the Contracting Authority for the Bridge over the Straits construction (the “Bridge over the Straits Contract”);
· having regard to the binding offer dated October 3, 2023 addressed to CMC by Webuild S.p.a. (hereinafter the “Original Bidder”), which formulated his bid having as its object: (i) the Eurolink Shareholding purchase, free from any constraint, burden, encumbrance and/or third-party right (on guarantee, enjoyment or otherwise), as well as the purchase of any CMC credit, right and claim against Eurolink, and/or any third party which originates or is in any case related to the Bridge over the Straits contract, its execution and the relationships connected to it; (ii) the purchase of any newly issued Eurolink shares that may be assigned to CMC, in execution of capital increases (the “New Eurolink Shares”), prior to the Eurolink Shareholding sale; (iii) the bearing, by way of release for CMC, of the debt it has towards Eurolink – the amount of which is equal to Euro 14,625,000.00 – as a residual release of the shares constituting the Eurolink Shareholding (the “Shareholding Release Debt”); (iv) the bearing, by way of release for CMC, of any CMC debts, already existing or which may arise, towards Eurolink prior to the Eurolink Shareholding transfer, by way of cash call or fund requests, in the form of shareholders’ financing or similar, or of contributions, not in the form of capital, for costs or losses coverage and/or capital increases, as well as costs reversal, without prejudice to the satisfaction already achieved, through the participatory financial instruments assignment, of the unsecured composition debt that CMC had towards Eurolink; (v) the commitment to take over from the Eurolink Shareholding transfer, all contractual relationships within CMC competence in any way inherent or connected to the Bridge over the Straits execution (including any related guarantee issued by or in CMC interest of which the Original Bidder shall procure the replacement), with the acquisition, by the purchaser, of all rights and obligations, including economic ones (including dividends and liquidation residues) related to the Eurolink Shareholding;
(vi) the commitment to indemnify and hold CMC harmless against any claim or demand made against the latter by the Contracting Authority in relation to any breach, act, omission or circumstance inherent to the contractual relationships in which the same purchasing party has taken over as a result of the Eurolink Shareholding transfer, which occurred after the Eurolink Shareholding assignment and did not originate before that date. The Original Bidder has also specified that all commitments and obligations referred to above shall be deemed to be undertaken in proportion to the Eurolink Shareholding percentage that should be actually purchased by the Original Bidder, following the competitive procedure and the offer of the Eurolink Shareholding in pre-emption to the Eurolink members’ outcome;
· the Original Bidder has also specified that, in compliance with the regulatory, contractual and statutory provisions applicable to Eurolink, CMC may be required to maintain a residual shareholding in Eurolink equal to 0.001% of the relevant share capital, until the Bridge over the Straits provisional testing or a different determination by the Contracting Authority (the “Residual Shareholding”) and that, in any case, its bid also includes the Residual Shareholding, where CMC is required to maintain it, and that said Residual Shareholding must be transferred to the purchaser as soon as the Contracting Authority consent to it, and in any case in compliance with the regulation, contractual and statutory provisions applicable to Eurolink;
· the Original Bidder has made is bid for itself and/or for its subsidiary Webuild Italia S.p.a. (hereinafter, the “Designated Third Party”, currently an Eurolink shareholder and holding the 45% of the share capital of the same), which the Original Bidder has reserved the right to appoint, pursuant to and for the purposes of art. 1401 and suq. of the Italian Civil Code, for the Eurolink Shareholding purchase, if none of the Eurolink members other than Webuild Italia S.p.a. (which, by subscribing to the Original Bidder’s bid, has undertaken to exercise its statutory pre-emption right if one or more Eurolink members have exercised their respective pre-emption rights overall the whole Eurolink Shareholding) has exercised the pre-emption right on Eurolink Shareholding, with at least ten working days’ notice with respect to the date set for the Eurolink Shareholding transfer;
· the Original Bidder has offered CMC the consideration better indicated in point 1 of this competitive procedure opening notice;
· considering the opportunity to proceed, within the approved composition execution and following a competitive procedure with the Eurolink Shareholding divestment, also due to the fact that the Original Bidder has undertaken to be part on the competitive procedure;
· having regard to the measure of the Delegated Judge dated August 8, 2024 granting no objection to the competitive procedure opening;
informs that it intends to start a competitive procedure – the notice of which will be published in full on CMC institutional website and on the Public Sales Portal managed by the Ministry of Justice, as well as, in extract, in the daily newspapers “Il Sole 24 Ore” and “Financial Times”, in the worldwide edition – aimed at identifying potential interested parties in purchasing the Eurolink Shareholding, as described below.
The CMC Chief Executive Officer invites anyone interested to submit an irrevocable purchase bid in compliance with this sale notice, considering the conditions described below.
The sale notice is transmitted for information to the Judicial Commissioners responsible for supervising compliance with composition obligations and filed in the Composition Procedure dossier for information purposes.
1 COMPETITIVE PROCEDURE PURPOSE

1.1 [bookmark: _Hlk175654161]This competitive procedure has as its purpose, inseparably:
A) the Eurolink Shareholding divestment, free from any constraint, burden, encumbrance and/or third party right (on guarantee, enjoyment or otherwise), with the exception of the statutory pre-emption right granted to the Eurolink members;
B) the divestment of any CMC credit, right and claim against Eurolink, and/or any third party related to the Bridge over the Straits Contract, its execution and the relationships connected to it;
C) the divestment of any newly issued Eurolink shares that may be assigned to CMC in execution of capital increase (the “New Eurolink Shares”), prior to the Eurolink Shareholding transfer;
D) the bearing, by way of release for CMC, of the debt it has towards Eurolink – the amount of which is equal to Euro 14,625,000.00 – as a residual release of the shares constituting the Eurolink Shareholding (the “Shares Release Debt”);
E) the bearing, by way of release for CMC, of any CMC debt, already existing or which may arise towards Eurolink prior to the Eurolink Shareholding transfer, by way of cash call or fund requests, in the form of shareholders’ financing or similar , or of contributions not in the form of capital, for the costs or losses coverage and/or capital increases, as well as costs reversal, without prejudice to the satisfaction already achieved, through the participatory financial instruments, of the unsecured composition debt that CMC had towards Eurolink;
F) the commitment to take over, starting from the Eurolink shareholding’s transfer date, all contractual relationships within CMC competence in any way inherent or connected to the Bridge over the Straits execution (including any related guarantee issued by or in CMC interest, the replacement of which the purchasing party shall procure) with the acquisition, by the purchasing party, of all rights and obligations, including economic ones (including dividends and liquidation residues) connected to the Eurolink Shareholding;
G) the commitment to indemnify and hold CMC harmless against any claim or demand made against the latter by the Contracting Authority in relation to any breach, act, omission or circumstance inherent to the contractual relationships in which the same purchasing party has taken over as a result of the Eurolink Shareholding transfer, which occurred after the Eurolink Shareholding assignment date and did not originate before that date.
1.2 CMC specifies that all the commitments and obligations mentioned above, which potential interested parties in bidding in the competitive procedure must undertake to assume in full, must be understood to be subsequently assumed only in proportion to the Eurolink Shareholding percentage that should be actually purchased by the successful bidder at competitive procedure’s end and of Eurolink Shareholding pre-emption to the members of the same subsequent bid.
1.3 In compliance with the regulatory, contractual and statutory provisions applicable to Eurolink,  CMC may be requested to maintain a residual shareholding in Eurolink equal to 0.001% of the relevant share capital, until the Bridge over the Straits provisional testing or a different determination by the Contracting Authority (the “Residual Shareholding”) and, in any case, potential interested parties’ bids must also include the Residual Shareholding, CMC is requested to maintain it, and said Residual Shareholding will be transferred to the successful highest bidder as soon as the Contracting Authority consents to it and in any case in compliance with the regulatory, contractual and statutory provisions applicable to Eurolink.
1.4 In accordance with the Original Bidder irrevocable proposal’s provisions the consideration for Eurolink Shareholding transfer is set at the amount of Euro 11,300,000.00 (eleven million three hundred thousand/00) (hereinafter, the “Eurolink Total Price”), composed and regulated as follows:
(i) Euro 5,300,000.00 (five million three hundred thousand/00) - the “Eurolink Base Price” – will be paid by the Original Bidder to CMC on the Eurolink Shareholding transfer date, as the same time as the sale contract signature and the endorsement in favour of the purchasing party of the share certificates representing the Eurolink Shareholding;
(ii) Euro 6,000,000.00 (six million/00) – the “Eurolink Additional Compensation” – as an integration of the Eurolink Base Price, provided that by June 30, 2025, pursuant to Legislative Decree n. 35 of  2023, converted with amendment deed by Law n. 58 on 2023, Eurolink and the Contracting Authority will sign a deed confirming/re-assigning the Bridge over the Straits design and construction to Eurolink itself, so that the Bridge over the Straits Contract can resume its effects, subject to final project approval pursuant to the same legislative decree (the “Eurolink Additional Compensation Condition”). The Eurolink Additional Compensation will be paid by the Original Bidder to CMC within seven days of the date on which the Eurolink Additional Compensation Condition has occurred.
1.5 In accordance with the Original Bidder irrevocable proposal’s provisions, the consideration for the Sale shall be increased by an amount in total equal to the subscription price possibly paid by CMC for the New Eurolink Shares, and to the sums paid by CMC between October 3, 2023 and the Eurolink Shareholding date to free up the outstanding shares (collectively, the “Incremental Price Component”). The Incremental Price Component will be paid at the same time as the Eurolink Base Price payment.
1.6 The bearing, by way of release for CMC, of the CMC debt, towards Eurolink, indicated above does not entail any variation in the Eurolink Total Price or in the Incremental Price Component.
1.7 The Eurolink Base Price, the Eurolink Additional Compensation and the Incremental Price Component will not be reduced in the event that CMC is required to the Residual Shareholding ownership, and the compensation thus recognized to CMC shall be deemed to have been paid also as an advance payment of the Residual Shareholding’s future sale price.
1.8 The Eurolink Shareholding sale consideration will not be subject to any adjustment. The sale must be considered as comparable to a forced sale and therefore not subject to the rules on guarantee for defects or lack of quality, therefore considered waived from now on, as well as any action or claim aimed at compensation for damages or sale price reduction without prejudice in any case to the guarantee for eviction, pursuant to ex art. 2921 of the Italian Civil Code.
1.9 Charges (including notary costs), expenses, taxes and duties relating to the Eurolink Shareholding transfer are at the purchasing party’s responsibility.

2 AUCTION BASE PRICE FOR A BID SUBSMISSION

2.1 For the competitive procedure participating purposes, bids from any interested third parties must be irrevocable for a period of 180 days and include, inter alia, the following:
· the price offered for the Eurolink Shareholding, which, as an essential requirement for bids comparability, under penalty of automatic exclusion from the bidding process, must, in any case (i) be equal or greater than the Eurolink Total Price, it being understood that any increase in the Eurolink Total Price must necessarily increase the Eurolink Base Price; (ii) provide for the Incremental Price Component payment. The terms of payment of the offered price must correspond to those proposed by the Original Bidder or possibly improve on them;
· documentation proving the following requirements: a) absence of the exclusion grounds referred to in arts. 94, 95, 96, 97 and 98 of Legislative Decree n. 36/2023, owning the UNI EN ISO 9001/2015 company qualification system certification and being in possession of the professional, patrimonial and financial requirements corresponding to the General Contractor III) grade qualification, based on the provisions of arts. 186 and seq. of L.D. n. 163/2006; b) proven availability of signature lines for an amount consistent – and in any case not less than Euro 45,000,000.00 – with the guarantee pro quota on works performance that the Bridge over the Straits Contract would impose on CMC and on its assignees (collectively, the “Requirements”), without prejudice to the reservation right referred to in the following art. 4.1 (vi) letter c);
· [bookmark: _Hlk175838743]a deposit of at least Euro 530,000.00, to be paid by bank transfer, with the reason for payment “CMC Composition – Deposit for the Eurolink Shareholding purchase”, to be made to the bank account in the name of “Studio Notarile Tassinari e Damascelli” IBAN code: IT 28 J 05080 21000 CC0000683783, SWIFT/BIC: IMCOIT2AXXX, opened at Banca di Imola S.p.A., Imola Headquarters branch, by the peremptory deadline of 11 (eleven) of November 2024 (two thousand and twenty-four);
· the acceptance of all obligations assumed by the Original Bidder, including CMC debts towards Eurolink discharge, as well as the indemnity and replacement of the guarantees indicated in point 1 of this notice.
2.2 The absence of even just one of the required conditions and provisions, as well as the possible inclusion, in the bid, of conditions or provisions that differ from those provided for in this notice, will be cause for automatic exclusion from the bid, unless otherwise determined by the Composition Delegated Judge or the Judicial Commissioners.
2.3 The bidder shall also be responsible for – by making a specific commitment in this regard – the charges (including notarial costs), expenses, taxes and duties relating to the Eurolink Shareholding transfer, to be paid to CMC at the same time as the transfer notarial deed referred to below is signed.

3 DOCUMENTATION REGARDING THE EUROLINK SHAREHOLDING

3.1 To allow interested parties to carry out a complete due diligence on the Eurolink Shareholding object of this competitive procedure, a specific Data Room, containing data and information relating to it, has been set up.
3.2 It is specified that further documentation may be added to the Data Room up to five days before the final date for filing irrevocable purchase bids. Likewise, documents existing on this notice publication date and those subsequently inserted may be subject to updating and/or elimination – if deemed outdated by the Judicial Commissioners – up to the same date.
3.3 Access to the Data Room will be mandatory for competitive procedure bidding and will be allowed exclusively to subjects duly authorized by the Judicial Commissioners (“Admitted Subjects”) on the basis of compliance with the conditions set out in the following points a), b) and c).
The applicants access to the Data Room must sign with signature authenticated by an Italian notary who will proceed to verify the representation powers, the following documents attached to this notice and available on the Public Sales Portal managed by the Ministry of Justice:
a) Request for access the Data Room (annex sub 1);

b) Non-Disclosure Agreement (annex sub 2);

c) Acceptance of the Data Room Regulation (annex sub 3).

The signature of such documents must be made by the applicant (in case of a natural person) or by the representative (in case of a company).
3.4 The documentation referred to in the previous paragraph must be sent via certified e-mail to CMC certified e-mail address comunicacmc@legalmail.it and, for information to the Procedure certified e-mail address cp14.2018ravenna@pecconcordati.it
3.5 The Judicial Commissioners reserve the right to deny, withdraw or suspend access to the Data Room to any Subject, even if admitted in the meantime, if there are well-founded reasons.
3.6 It is specified that the documents available in the Data Room will be accessible exclusively by the Admitted Subjects and no access to CMC offices will be authorized for retrieving the aforementioned documentation.

4 BIDS SUBMITTING METHODS

4.1 The parties interested in bidding in this competitive procedure, without prejudice to the obligations to access the Data Room, must send their bids to the office of the Notary Federico Tassinari, in Bologna (BO), Via Galliera n. 8 (hereinafter, the “Notary”), in a sealed envelope, with the indication “CMC Composition Procedure– Eurolink Shareholding Sale” on the same envelope and which contains:
i) Bidder’s presentation including, in the event that the bid is formulated by  a company, the company name or denomination, registered office, the person having the representation powers personal details and the indication of the deed that confers such powers; the presentation must be accompanied by any other document useful for identifying the bidder and an Italian certified e-mail address must also be indicated at which the bidder intends to receive communications relating to this competitive procedure;
ii) Updated Chamber of Commerce certificate or similar document in case of a company with registered office located outside the Italian Republic, bidder fiscal code and, VAT number, if applicable;
iii) the receipt of the non-interest-bearing security deposit transfer which will be described in Par. 4.3) below;
iv) Bidder’s declaration that he/she has read and is aware of all conditions set out in this notice (declaration to be made on a form compliant with the one drafted and here attached as sub 4 to this notice);
v) Bidder’s declaration that he/she has read all the documents present in the Data Room (declaration to be made on a form compliant with the one drafted and here attached on sub 5 to this notice), including any document added or removed in the meantime;
vi) the documentation proving the Requirements possession, as previously defined and in particular:
(a) declaration made pursuant to arts. 71 and seq. of Presidential Decree n. 445/2000 attesting the non-existence of exclusion causes referred to in arts. 94, 95, 96, 97 and 98 of L.D. n. 36/2023;
(b) possession of the UNI EN ISO 9001/2015 company quality system certification;
(c) owning of the professional, patrimonial and financial requirements corresponding to the General Contractor III) grade qualification, based on the provisions of arts. 186 and seq. of L.D. n. 163/2006;
(d) adequate documentation to prove the signature lines availability for an amount not less than Euro 45,000,000.00 to be used to counter-guarantee, pro quota, the performance guarantees that may be issued by Eurolink. The bidder may reserve the right to deposit the documentation referred to in this point c) at the time subsequent to the possible award, but in any case the deposit must take place at least ten days before the Execution Date, as infra defined;
vii) the irrevocable bid submitted in accordance with this notice’s provisions;
viii) this bid must expressly contain an awareness declaration of the existence, on the Eurolink Shareholding, of the pre-emption right granted by the articles of association to Eurolink members.
This envelope must be, under penalty of exclusion from the competitive procedure, sealed and countersigned by the bidder (or by the representative if the bidder is a company) on the closing flap, in such a way that it is not possible to open the envelope without altering it.
All documents included in the envelope containing the bid must be, under penalty of exclusion from the competitive procedure, drawn up in Italian and must also be signed, with a signature authenticated by an Italian Notary who will proceed to verify the representation powers, with the exclusion of the non-interest-bearing security deposit transfer receipt, the updated Chamber of Commerce certificate (or similar document in case of a company with registered office located outside the Italian Republic), the fiscal code and VAT number and the documents proving the Requirements. Documents coming from foreign countries must be accompanies by a sworn translation into Italian as well as an apostille pursuant to the Hague Convention of October 5, 1961 or by a specific legislation, unless otherwise allowed by the international conventions applicable to the country in question.
4.2 Bids submitted in ways other than those indicated in this notice will not be accepted. Partial bids will not be accepted, even in the case of a joint offer formulated by multiple parties, nor bias that are wholly or partly subject to conditions or expressed in an indeterminate or incomplete manner.
4.3 Bidders must, under penalty of exclusion from the competitive procedure, pay a non-interest-bearing security deposit of at least Euro 530,000.00, by bank transfer, with the reason “CMC Composition – Eurolink Shareholding Sale Security”, to be made to the bank account in the name of “Studio Notarile Tassinari e Damascelli”, IBAN code: IT 28 J 05080 21000 CC0000683783, SWIFT/BIC: IMCOIT2AXXX, opened at Banca di Imola S.p.A., Imola Headquarters Branch, by the peremptory deadline of 11 (eleven) of November 2024 (two thousand and twenty-four). It is specified that the non-interest-bearing security deposit paid in the competitive procedure by applicants who are not awarded the contract will be returned by the Notary within 20 days of the award to the competitive procedure winner, following communication by each applicant of the Iban code on which to make the credit. This communication must necessarily be sent from the bidder’s certified e-mail address to the Notary’s certified e-mail available: federico.tassinari@postacertificata.notariato.it and, copy to the CMC’s one comunicacmc@legalmail.it and to the Procedure’s one: cp14.2018ravenna@pecconcordati.it
Otherwise, the non-interest-bearing security deposit paid by the party that will be awarded the competitive procedure:
i) will be deducted from the Eurolink Shareholding transfer price amount, or

ii) will be retained as compensation for damages by the Procedure in case of the highest bidder’s unwillingness to define the Eurolink Shareholding transfer deed, according to the methods set out in this bid notice;
iii) will also be retained as compensation for damages by the Procedure if the highest bidder who has reserved the right to produce documentation proving the Requirement on signature lines availability, for an amount not less than Euro 45,000,000, has not deposited said documentation at the Notary’s Office within the deadline indicated in par. 4.1 (vi) letter c) above.
4.4 To participate in this competitive procedure, interested parties must deposit their irrevocable bid in the way described above no later than the peremptory deadline of 12.00 p.m. on November 11 (eleven), 2024 (two thousand and twenty-four) at the Notary’s Office. Deposit date and time will be deemed to be the date and time stamped by the Notary’s staff, who must also indicate on the deposited package the name of the person physically proceeding with the submission, after identifying him. No other indication may be added for the lodging person countersignature.
4.5 Bids received after the aforementioned deadline will not be taken into consideration.

4.6 Purchase proposals must be qualified as irrevocable, for at least one hundred and eighty days, and therefore bids otherwise formulated cannot be taken into consideration. Should the applicant withdraw for any reason, this will result in exclusion from the bid and the loss of the deposit paid without prejudice to greater damages.
4.7 It is specified that the Original Bidder is also required to comply with this bid notice provisions.


5 COMPETITIVE PROCEDURE COURSE & SUBSEQUENT PRE-EMPTION BID PHASE TO EUROLINK MEMBERS

5.1 At 12.00 p.m. on November 12 (twelve), 2024 (two thousand and twenty-four), at the Notary’s Office, the competitive procedure will be carried out in front of the Notary and in presence of one CMC administrative body and one or more Judicial Commissioners. The envelopes deposited by each applicant will be opened on the same day, 12 (eleven) of November 2024 (two thousand and twenty-four), at 10.00 a.m. at the Notary’s Office, in presence of the aforementioned attendees, as well as of the bidders if they deem it appropriate to intervene at this stage, to be able to proceed, before the said procedure opening, to verify the correctness of the documents contained therein.
The Notary, with the involved Judicial Commissioners collaboration, will assess received bids conformity with the sale notice provisions. It is specified that for bid purposes, proposals received will be assessed on the basis of the sole comparability parameter constituted by the highest price offered.  In case of equal price offered, the bid whose Eurolink Base Price component is higher will prevail. 
5.2 If one or more bids (considered valid) are submitted, at 12.00 p.m. on November 12 (twelve), 2024 (two thousand and twenty-four) – after opening the envelopes and verifying proposal correctness on the same date at 10.00 a.m. – a tender will be held among the bidders, starting from the highest economic bid among those received, with a minimum increase of not less than Euro 100,000.00 (one hundred thousand/00). The re-launch offer will be formulated orally by each interested bidder and will be recorded by the Notary. Time for each re-launch phase is five minutes from: i) for the first phase, from the competitive procedure start by the Notary; ii) for the subsequent phases, from the last start ordered by the Notary. Within the 5 minutes, interested bidders may also make multiple re-launch bids. At the 5 minutes’ end, the Notary will record the amount of the highest bid received in that time frame and will begin the 5-minute period for the next bidding re-launch phase. Five minutes after the competitive procedure start without bidding or from the start of the last bidding phase without another major one following, the Eurolink Shareholding will be awarded respectively, to the highest bidder (in the absence of bidding following procedure start) or to the bidder who made the last highest bid. The award must be considered provisional and not definitive pending the completion of the procedure referred to in art. 108 of the B.L.
5.3 This specification expressly provides for the non-applicability of arts. 571 and 572, third par. of the Italian Civil Procedure Code, insofar as they provide for a downward bid.
5.4 Only one bidder will be admitted to the aforementioned bid – or one legal representative in case of a company or the person with special powers of attorney (conferred with a public deed or private document authenticated by an Italian Notary who will proceed to verify the representation powers) to represent the applicant in the bid – and in any case only one person for each applicant in the bid, without prejudice to the right to be assisted by one or more lawyers, or by an interpreter for a foreign person.
5.5 The auction minutes containing the highest bidder identification do not have a contract value. Contractual effects (including translation ones) will occur only at the time of the Eurolink Shareholding notarial transfer deed signing.
5.6 Following bid and procedure (iter) outcome provided for by arts. 107 and 108 of the B.L., CMC will carry out, in accordance with the applicable provisions, the “Ruling Procedure” aimed at allowing all the subjects registered in the Eurolink members’ register to exercise the statutory pre-emption rights to which they are entitled.
5.7 The denuntiatio will have as its subject the bid that is awarded following the competitive procedure and CMC will consider the pre-emption right validly exercised exclusively under the terms and condition set out in the denuntiatio. 
5.8 The Eurolink Shareholding allocation, following the “Ruling Procedure”, among the members who have validly and promptly exercised their respective pre-emptive rights on the entire Eurolink Shareholding (minus any Residual Shareholding), will take place in accordance with the statutory mechanism of proportional distribution to the shares respectively held by each of such member in Eurolink capital, with any pro quota increase pursuant to art. 7.5 of Eurolink articles of association. In same proportions, the Eurolink members who have validly and promptly exercised their statutory pre-emption rights will also acquire the rights and assume the obligation set out in the successful bid which is subject to the   denuntiatio.
5.9 Once the “Ruling Procedure” has been achieved, the results of which will be communicated by CMC to the Notary indicated in this competitive procedure opening notice and to the Judicial Commissioners, CMC will do whatever it takes to allow the applicable corporate procedure completion for the Eurolink Shareholding effective and definitive transfer, in compliance with the consortium, para-social, statutory and contractual rules, as applicable. In any case, the application of art. 108 of the B.L. remains unchanged.


6 EUROLINK SHAREHOLDING TRANSFER

6.1 [bookmark: _Hlk175653719]The Eurolink Shareholding transfer will take place, in favour of the highest bidder or of the Eurolink member(s) who have validly exercised the pre-emption right, within thirty calendar days from “Ruling Procedure” completion date referred to in point 5, without prejudice to compliance with the notice period given to the Contracting Authority (the “Execution Date”).
6.2 On the Execution Date, before the Notary indicated in the competitive procedure notice, the Parties, each to the extent of their own competence, will carry out or cause to be carried out, in a single context, following actions (collectively, the “Execution”):
(i) the parties will execute all deeds, carry out all activities and perform all formalities reasonably necessary or appropriate to ensure the ownership transfer of the Eurolink Shareholding, the New Eurolink Shares and any other rights covered by the competitive procedure to the purchasing party in accordance with this notice’s provisions, with simultaneous delivery to the Purchasing Party of the share certificates representing the Eurolink Shareholding, duly endorsed in its favour;    
(ii) CMC will do everything in its power to ensure that the Director appointed by it within the Eurolink Board of Directors resigns from office with effect from the Execution Date, declaring in writing that he/she no longer has any claims, of any kind,  against the company, except for the emoluments approved and accrued, where not fully received; this provision will not apply in the event that the Eurolink Shareholding is transferred, in whole or in part, to the Original Bidder or to the Designed Third Party;
(iii) CMC will do everything in its power to ensure that the Auditor appointed by it within the Eurolink Board of Directors resigns from office with effect from the Execution Date, declaring in writing that he/she no longer has any claims, of any kind, against the company, except for the emoluments approved and accrued, where not fully received;
(iv) the purchasing party will make the Eurolink Base Price payment, as possibly increased following the re-bids, and the Incremental Price Component and will provide proof of having obtained the release, by Eurolink, of CMC obligations relating to the debts being assumed;
(v) the parties will complete the assumption of the debts to be assumed.


7 FURTHER CLARIFICATIONS

7.1 The award (as well as any pre-emption exercise following the denuntiatio) will not entail for CMC, for the Judicial Commissioners and for the Composition Procedure, any obligation to stipulate the contract for the Eurolink Shareholding transfer and will not determine for the highest bidder – nor for the Eurolink member(s) who may have exercised the pre-emption – any trust, nor any right to compensation for damages in the event of failure to stipulate. Furthermore, the possibility remains for the Delegated Judge to suspend the competitive procedure or not authorize the sale contract stipulation for the reasons set out in art. 108 of the B.L.
7.2 In any case, the sale which is this competitive procedure purpose must be intended as forced and therefore not subject to the rules concerning the guarantees for defects or lack of quality. The highest bidder – or the Eurolink member(s) who may have exercised the pre-emption right – therefore waive the right to rise exceptions of any kind and/or title, as well as to exercise the sale price reduction, exempting the Procedure, its Bodies and CMC from any liability.
7.3 CMC provides a guarantee for eviction for the Eurolink Shareholding, pursuant to art. 2921 of the Italian Civil Code.
7.4 The costs, including those relating to legal taxes, notarial deeds and the ownership transfer will be borne by the purchasing party and must be paid by the latter at the sale’s time.
7.5 In the event of failure to stipulate the sale contract due to the actions or fault of the highest bidder, the later will be deemed to have forfeited the award and the Procedure will have the right to retain the deposit, without prejudice to the right to greater damages and the award will be ordered in favour of the second best bidder. In this case, the “Ruling Procedure” referred to in art. 5 of this notice will be repeated and, upon its outcome, the provisions of art. 6 will be implemented.

8 FURTHER INFORMATION

8.1 For information and details please contact CMC di Ravenna, in the person of Mr. Luca Pozzati at the following telephone number (+39) 0544 - 428111 – or at the certified e-mail address: comunicacmc@legalmail.it
8.2 PRIVACY

Pursuant to the art. of the (EU) Regulation 2016/679 of the European Parliament and of the Council dated April 27, 2016 on the procedure established with this specification, please be informed that:
· the purposes for which the collected data are intended relate to the need to proceed with comparative assessments based on the data themselves;
· data provision is configured as a burden on the competitor to apply in the bid;
· the consequence of any refusal to respond determines exclusion form the bid ort forfeiture of the award;
· subjects or categories of subjects to whom the data may be communicated are: the CMC Composition Procedure bodies and the competitors who attend to public bid sessions;
· the interested party’s rights are those established by the (EU) Regulation 2016/679 of European Parliament and of the Council dated April 27, 2016;
· the data collection active subject is the Procedure.

* * *

Ravenna, August 30, 2024 the Chief Executive Officer
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