
August30,2016

To:

CarraraHoldingS.r.l.

PiazzaDeiMartiri1943-1945,5

Bologna

bycertifiede-mail:carraraholding@legalmail.it

c.c.

MrNotaioCaccetta

acaccetta@notaiocaccetta.it

e

Mr.MarcoFilippeschi

mfilippeschi@gmail.com

-Strictlyprivateandconfidential-

Re: bindingofferfortheacquisitionof100% ofthecorporatecapitalofACPisa

1909S.r.l.

DearSirs,

Wemakereferenceto ourpreviouscontactsand correspondencerelated to the

acquisitionoftheentirecorporatecapitalofACPisa1909S.r.l.-asportlimitedliability

companyincorporatedundertheLaw ofItaly,withregisteredofficeatViaUmberto

Fortino.18,Pisa(Italy),numberofregistrationattheCompanyRegisterofPisa,Fiscal

CodeandVAT01932490509(theACPisaortheCompany)–fullyownedbyCarrara

HoldingS.r.l.(theSeller)andconducting,asmainbusiness,theactivitiesofthegame

offootballthroughafootballclubcharacterisedbythesametradenameofthe

Company(theBusiness).
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Following ourrecentdiscussions,we are pleased to confirm ourinterestand

commitmenttoperform theabovementionedtransactionandsubmittoyourattention

ourbindingofferfortheacquisitionoftheentirecorporatecapitaloftheCompanyat

thetermsandconditionssetforthhereinbelow (theProposedTransaction),itbeing

understoodthatanyassumptions,conditions,evaluation,economicand/ortechnical

proposalmaychangeasaconsequenceoftheresultofafullDueDiligence,asdefined

below(theBindingOffer).

1. EquitativaGroup

EquitativaHoldingFoundationisalargefinancialgroup,whichownsseveral

MiddleEastbasedassetmanagermanagingoverUSD1.2billioninassets.Itis

the ownerofa wealth managerbased in the UAE,the founderofseveral

innovativefundsindifferentmarkets,includingthefirstRealEstateInvestment

Trust(REIT)inMoroccoandUAEaswellastheonlyExchangeTradedFundin

UAE.

EquitativaRealEstateLimited(“Equitativa”)isleadingasportsprivateequity

fund(“Sportativa”)whichinvestsinfootballclubsandfranchises.

2. ScopeoftheProposedTransaction

TheProposedTransactionconcernstheacquisitionofthequotarepresenting

100%ofthecorporatecapitaloftheACPisa(theQuota),fullyownedbytheSeller,

andfreeandclearfrom anyencumbrances,ontheassumptionthattheCompany

isdulyandvalidlyenrolledinthe“LegaNazionaleProfessionistidiSerieB”forthe

ItalianLeague2016-2017.

Equitativareservestherighttoperform theProposedTransactiondirectlyor

indirectly,throughaspecialpurposevehiclecontrolledbyoradedicatedfundas

Sportativa(thePotentialPurchaser).

3. Strategy

TakingintoconsiderationtheextraordinaryprogressmadebyACPisainthepast

seasonsandthehighinternationalstandingofEquitativa,thePotentialPurchaser

isconvincedtobethebestpartnerofACPisa,abletoguaranteeafurthergrowth

ofthesoccerclubandstrengthenandconsolidatetheleadershipofthelatterin

the“LegaNazionaleProfessionistidiSerieB”.

EquitativabelievesthattheCompanyrepresentsanimportantgrowthopportunity,

inlinewithEquitativastrategies,expertiseandtrackrecord.

4. PurchasePrice

ThefullconsiderationforthepurchaseoftheQuota,freeandclearfrom any

encumbrance,willbe equalto Euro 5,500,000.00 (five million five hundred

thousand),ontheassumptionthattheCompanyisnotinsolventpursuanttothe

applicablelawsandregulationsandisnotunderanyofthecircumstancesset
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forthinarticle2446oftheItalianCivilCode.

Further,weacknowledgethat,byseparateagreements,theSeller:

- willbenefitfrom thewaiverofhiscreditbyMr.Lucchesiuptoan

amountofEuro400,000.00(fourhundredthousand);and

- willbepaidadditionallyeuro300,000.00(threehundredthousand)by

thirdpartiessupportersofthePisaCalciowhoautonomouslyandfor

thebenefitofthechampionship havedecided to contributeto the

successoftheProposedTransaction,bearingpartofitscosts.

5. Conditionsandapprovals

5.1 ThisBindingOffer,theundertakingofthePotentialPurchasertocompletethe

ProposedTransactionandthepurchasepriceindicatedunderSection4above

arebasedonthefollowingassumptionsandconditions:

a.satisfactoryoutcome–atthePotentialPurchaser’ssolediscretion-ofthe

DueDiligence(asdefinedbelow);

b.the Company being duly and validly enrolled in the “Lega Nazionale
ProfessionistidiSerieB”fortheItalianLeague2016-2017,havingsatisfiedall

theconditionsandfulfilledalltheobligationsprovidedand/orotherwise

requiredtobesatisfiedorfulfilled(asthecasemaybe)bytheapplicable

lawsandregulationsofanynaturewhatsoeverandthatsuchenrolmentand

conditionscontinue to remain in effectfollowing the completion ofthe

ProposedTransaction;

c. theCompanyhavingfullandmarketableownership,freeandclearfrom any

encumbrances,ofallthetrademarks,tradenames,corporatenames,domain

namesandotherintangiblerights,whetherregisteredornot,usedforthe

operationof,orusedinconnectionwith,theBusinessoftheCompanyas

currentlyconducted(theCompany’sIP);

d.theCompanyhavingfullandmarketableownershipofalltheTVrightsused

fortheoperationof,orusedinconnectionwith,theBusinessoftheCompany

ascurrentlyconducted(theTVRights);

e. alllicences,Company’s IP,TV Rights,concessions,permits and/or

authorisations owned orused in connection with the Business ofthe

Company,includingthoseconcerningthestadium ofPisa,remaininginfull

forceandeffectfollowingthecompletionoftheProposedTransaction;

f. allcontracts,agreements,deedsand/orrightsofanynaturewhatsoever

necessary,required orotherwise connected with the Business ofthe

Companyascurrentlyconducted(including,withoutlimitation,agreements

with footballplayers,the coach,sponsors,technicaland medicalstaff,

suppliers,merchandisingandadvertisingcontracts,rightsonthesocalled

“cartellini”,etc.)remaininginfullforceandeffectfollowingthecompletionof
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theProposedTransaction;

g.nomaterialadversechange(i.e.asignificantnegativechangeinthefinancial

conditionsoftheCompanywhichmaynegativeaffecttheBusinessofAC

Pisa)havingoccurredbetweenthedatehereofandthesigningoftheSPA

andthedateofcompletionofthePossibleTransaction;

h. thecorporatecapitaloftheCompanybeingfullysubscribedandpaidin.

6. DueDiligence

ThePotentialPurchaserexpectstoconduct,directlyandwiththecooperationof

its advisors,a fulland complete due diligence investigation on tax,legal,

administrative,commercial,financialandlabourissuesrelatedtotheCompany

anditsbusiness(theDueDiligence).

Afteracceptance,ifany,ofthisBindingOfferpursuanttoSection10below,the

PotentialPurchasershalldelivertotheSelleraDueDiligencecheck-listwiththe

aim atcompletingtheinvestigationprocesswithin15(fifteen)workingdaysfrom

thesettingupofacompletedataroom,assumingafullcooperationoftheSeller

andoftheCompany’smanagement.

7. SaleandPurchaseAgreement

Betweentheacceptancehereofandasaconditionforthecompletionofthe

ProposedTransaction,thePartieswillenterintoasaleandpurchaseagreement

(the“SPA”)tobenegotiatedingoodfaithwhichwillreflectthetermsandthe

conditionsofthisBindingOfferand,amongothers,willcontainthefollowing

additionalprovisions:

(a)asetofconditionsprecedentwhichwillinclude,amongtheother,thoseset

forthunderParagraph5.1;

(b)asetofrepresentationsandwarrantiesgrantedbythePotentialPurchaser,

customaryforthiskindoftransaction,suchas:(i)powerandauthorizations

tosigntheSPAandexecutetheProposedTransactionand(ii)goodstanding;

(c)asetoffullrepresentationsandwarrantiesgrantedbytheSeller,customary

forthiskindoftransaction,atleastandwithoutlimitations,onthefollowing

matters:(i)powerand authorizationsto sign the SPA and execute the

ProposedTransaction,(ii)goodstandingoftheSeller,(iii)titleontheQuota,

(iv)existence,good standing and free transferability ofthe Quota,(v)
existence,validityandenforceabilityofallthepermits,concessions,licenses,

authorisations,registrationnecessaryorrequiredtoconducttheBusinessas

currently conducted,even following the completion of the Proposed

Transaction(vi)existenceandvalidity,evenfollowingthecompletionofthe

ProposedTransaction,ofanyguaranteeofanynaturewhatsoevergrantedby

theCompanyinordertoconducttheBusinessascurrentlyconducted,(vii)
labour,including existence,validity,and enforceability,even after the

completionoftheProposedTransaction,oftheagreementsinforcewiththe
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footballplayers(includingbutnotlimitedtothesocalled“cartellini”)andthe

footballteam,(viii)tax,(ix)existence,validity,andenforceability,evenafter

thecompletionoftheProposedTransaction,ofalltheagreementscurrently

inforceinconnectionwiththeBusiness,includingtheagreementwiththe

sponsors,(x)corporatebooksandaccountingrecords(suchas,interalia:the

factthattheyhavebeenproperlykeptinaccordancewithallapplicablelaws

and regulations,areup-to-dateand contain true,completeand accurate

details ofthe business),(xi)financialstatement(such as,interalia:

compliance with the applicable lawsand regulationsand the applicable

accountingprinciples,trueandcorrectviewoftheassets,liabilities,networth,

revenues,expenses,cashflowsandresultsoftheoperationsoftheCompany

asofthereferencedate,disclosureofallliabilities-whetheractualor

contingent-alloutstandingcapitalcommitmentsandallbadordoubtful

debtsoftheCompanyasofthereferencedate,lackofliabilitiesofanykind

whatsoever-whetheraccrued,actual,orcontingent-otherthan those

resultingfrom thefinancialstatement),(xii)receivables(suchas,interalia:

thefactthatthereceivablesareexisting,collectableandarosefrom validand

effectiveagreements),(xiii)litigation(suchas,interalia,thefactthatthere

areno litigations,arbitrationsorotherproceedingsofanykind thatare

threatenedinwritingorpendinginwhichtheCompanyisaparty);

(d)anindemnityobligationclauseregulatingatleastthefollowing:

- durationoftheindemnityobligation:24(twenty-four)monthsfrom the

completion oftheProposed Transaction fortherepresentation and

warrantiessetforthinSubparagraph(c)above,itbeingunderstoodthat

theindemnityobligationsrelatedtotherepresentationsandwarranties

setforthunderpoints(iii),(iv),(vii)and(viii)shallsurviveuntilthe

expirationoftherelevantrespectivestatuteoflimitations,plus30(thirty)

days;

- Cap:equaltothefinalpurchasepricedeterminedaccordingtoSection4

Above,exceptfortheindemnityobligationarisingfrom thebreachofthe

representationsandwarrantiessetforthunderSubparagraph(c),points

(vii)and(viii)aboveandforthecaseofwilfulmisconductandgross

negligence;

- customaryprovisionsregulatingtheprocedureforthedefinitionofany

directorthirdpartyclaim;

- anyfactsand/orcircumstancesdisclosedduringtheDueDiligenceshall

notrepresentexceptionstotheliabilityand/orindemnityobligationof

theSeller.

TheSellerandthePotentialPurchaserwillfurtheragreeinthecontextoftheSPA

onappropriatemechanism toguaranteethepaymentofthepurchaseprice.

8. Funding
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ThePotentialPurchaserwillfundtheProposedTransactionwithequityandno

financingwillbeneeded.

9. TheSPA willgovernanyappropriateguaranteeforthebenefitoftheSeller.

Interim Management

IncaseofacceptanceofthisBindingOfferaccordingtoSection10below,the

SellershallimmediatelygrantallthepowerstomanagetheCompanybetween

the date hereof and the completion of the Proposed Transaction to a

managementcommittee composed as indicated below (the “Management

Committee”)byvirtueofspecialpowersofattorneystobeissuedbeforea

notarypublicanddulyregisteredatthecompetentRegisterofCompanies.

TheManagementCommitteeshallbecomposedof:

Mr.PabloDana

Mr.AbdulWahabAlHalabi

Ms.IsabellaPedroni

ThePotentialPurchasermayrequireatanytimeanychangesinthecomposition

oftheManagementCommitteeandtheSelleragreestoperform anyinstruction

receivedinsuchrespect.

10. NatureandvalidityoftheBindingOffer.Acceptance

10.1 ThisBindingOffersupersedesanypreviousdiscussions,expressionsofinterest

and/oroffersinrelationtothesamematter.

10.2 SubjecttotheprovisionssetforthinSection5above,thisBindingOfferwill

remainvalidandirrevocableuntil12:59(AM)ofAugust30,2016(theTerm),

unlessthePotentialPurchaserandtheSelleragreeinwriting–beforetheTerm -

toextenditsvalidity.

10.3 IncasethisBindingOfferisnotacceptedbytheSellerwithintheTerm,this

BindingOffershallbecomeautomaticallynullanddefinitivelyineffective,withthe

soleexceptionoftheprovisionssetforthinSections11,12,13and14.

10.4 TovalidlyacceptthisBindingOffer,theSellershallsendordelivercopyofthis

letterdulyinitialledineachpageandsignedinfullandunconditionalacceptance

byalegalrepresentativeoftheCompanydulyauthorised,togetherwithcopyof

suchpowersofsignature,tothePotentialPurchaserattheaddressspecified

underSection13below.

11. Confidentiality

EachPartyundertakes:(i)tokeepconfidentialthisBindingOfferanditsterms

andconditionsaswellasanyandallotherinformationrelatingtothisBinding

Offer,theProposedTransactionsandthepartiesdeliveredordisclosed(whether

orallyorinwriting)inconnectionherewithwithalevelofcareandattentionwhich

isnotlessthanthelevelofcareusedtoprotectconfidentialinformationand
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documentationrelatingtosuchparty’sowncompanies;and(ii)nottodisclose

anyoftheforegoingtoanythirdpartywithoutthepriorwrittenconsentofthe

otherparty,exceptandonlytotheextentsuchinformationhasbecomepublic

throughnofaultofthepartywhoreceivesitorotherwisepermittedunderthe

provisionsbelow.

ThepartiesshallnotbedeemedinbreachofthisSection11byvirtueofany

disclosuremadepursuanttotheprovisionsorrequirementsofanyapplicablelaw

ororderissuedbyanyauthorityhavingjurisdictiononanyofthepartiesorthe

Company,providedthatsuchdisclosureislimitedtothatinformation(andthat

informationonly)whichislegallynecessarytocomplywiththesaidprovisionsor

requirementsandtherequestedpartyexercisesallreasonableeffortstoobtain

reliableassurancethatconfidentialtreatmentwillbeaccordedtosuchdisclosed

information.

Intheeventthatapartyisrequiredtodisclosecertaininformation,thelattershall

promptlynotifytotheotherpartythedisclosingobligationandthelattershall

havetheopportunitytoreviewandcommentuponanysuchdisclosure.

The parties also acknowledge that each of them may disclose certain

informationabouttheProposedTransactiontoitsrespectiveshareholdersand

investorstoobtainthenecessaryfinancingandthenecessarycorporatebodies’

approvalsandauthorisations.

No party shallmake,orcause to be made,any press release orpublic

announcementinrespecttothisBindingOfferand/ortheProposedTransaction

(includingannouncementofexecutionthereof)orotherwisecommunicatewith

anynewsmediawithoutthepriorwrittenconsentoftheotherpartyandthe

partiesshallcooperateastothetimingandcontentsofanysuchpressrelease

orpublicannouncement.Tothisendeachpartyshalldelivertotheotherparty,

foritsapproval,adraftofanypressreleaseorpublicannouncementregarding

thisBindingOfferand/ortheProposedTransaction.

12. Costs

Eachpartyshallremainfullresponsibleforitsownexpenses(includingcostfor

advisors)inrelationtothepossibleconsummationofProposedTransaction.

13. Contactdetails

AnynoticeorcommunicationrequiredorpermittedtobegivenunderthisBinding

OffertothePotentialPurchasershallbemadeinwriting,intheEnglishlanguage,

andshallbedeemedtohavebeendulyandvalidlygiven:(i)inthecaseofnotice

sentbyregisteredletterwithreturnreceiptevenifanticipatedbye-mail,upon

receiptofsameand(ii)inthecaseofnoticesentbyfacsimileevenifanticipated

bye-mail,uponexpressacknowledgement(alsobyfacsimile)ofreceiptofsuch

transmissionbytherecipient,providedthatsuchcommunicationand/ornotice

areaddressedasfollows:

EquitativaAssetManagementLimited
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24thFloorAlSilaTower

AlMaryahIsland

AbuDhabiGlobalMarketSquare

AbuDhabi

UnitedArabEmirates

Telephone:+87144057351

e-mail:mailahalabi@co.ukandpvd@heritageandpartners.com

TotheattentionofMrAbdulWahabAlHalabiandMrPabloDana

14. GOVERNINGLAW ANDJURISDICTION

ThisBinding Offerisgoverned bytheItalianlaw and willbeinterpreted in

accordancewithit.

Any dispute arising from,orin connection with the interpretation,validity,

effectivenessand/orimplementationofthisBindingOfferwillbereferredto

ItalianjurisdictionandtotheexclusivecompetenceoftheCourtofPisa.

****

IfyouintendtoacceptthisBindingOffer,pleasetranscribethefullcontenthereofand

therelevantAnnexonyourletterheadandsendordeliversuchletterdulyinitialledin

eachpageanddulysignedinfullandunconditionalacceptanceaccordingtoSection

10above.

Yourstruly,

EquitativaRealEstateLimited

______________________________

Name:AbdulwahabAl-Halabi

Title:Director
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