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Date: 26 May 2020

M/S Jordan Securities Commission
M/S Amman Stock Exchange

Greetings,

RE: Disclosure Relating to Extra Ordinary
General Assembly Invitation

Further to the disclosure made by the Company
pursuant to the letter ref (42/9/3) dated 13 May
2020, Kindly be informed that Al-Egbal
Investments PLC (“EICO") has received late last
night Monday May 25%" the enclosed letter from
United Brands of Shisha Bidco Limited, thereby
informing us of increasing the acquisition price
offered to the shareholders of EICO to be ID (14)
per share instead of JD (12) per share.

In this context, given that the extra-ordinary
general assembly meeting of EICO’s shareholders
will be held on Thursday 28 May 2020, the vote in
this meeting will be made on the revised
acquisition price of JD (14) per share.

Meanwhile, we will announce this
revised acquisition price to the shareholders
of EICO through EICO’s website and the Jordan
Television.

We will arrange for a translation of the
enclosed final revised offer, and provide you
with same at the earliest.

Yours Sincerely,

VJ{:‘,,\:‘\ (:}:“ (L Lk

Manuel Stotz ! =t

Chairman
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United Brands of Shisha Bidco Limited

STRICTLY PRIVATE AND GONFIDENTIAL.

From: United Brands of Shisha Bidco Limited
Eighth Floor
5 New Slreet Square
New Fetter Lane
London EC4A 3AQ
United Kingdom

To: The Directors
Al-Egbal Investment Company (PLC)
Sa’ad Ibn Abi Wagqas Street - Building No. (39)
P.O. Box 911145
Amman 11191
Jordan

25 May 2020

Dear Sirs,
Final offer to acquire Al-Eqbal Investment Company Limited

We refer to our letter dated 12 May 2020 in which we, United Brands of Shisha Bidco Limited
{"Bidco"), reduced the offer price of our conditional offer to acquire the entire issued and to be
issued share capital of Al-Egbal Investment Company Limited {*EICO™} from JOD 16 (the
*Original Offer") to JOD 12 (the “Revised Offer”).

As stated in that letter, the Revised Offer is conditional {among other things) on complstion by
Bidco of its debt and equity financing arrangements in connection with the Revised Offer, and on
the satisfaction of any conditions to drawdown and utilisation thereunder on or before the date
falling two months after the Extraordinary General Meeting convened to consider the Revised
Offer {or such later date as may be agreed by Bidco and the Board of EICO).

If the acquisition proceeds, Bidco and its subsidiaries will carry a higher fevel of debt, which will
need to be serviced from the future cash flows expected to be generated by EICO within a margin
of comfort acceptable to the lending banks.

Since Bidco made its Original Offer on 5 March 2020, the COVID-18 pandemic has caused
unprecedented disruption to financial markets and adversely affected the terms and availability of
bank financing to support acquisitions of this nature. The pandemic has also caused significant
disruption to EICO's business that was unforesesable at the time of Bidco’s Originat Offer. This
disruption and the generally worse outlook for the global economy and the markets for EICO's
products, has increased the risks inherent in EICO's business. In particular and as was disclosed
by EICO on 9 May 2020, due to the COVID-19 pandemic and related government ordered
business closures, shisha lounges have been closed since around mid-March in all of EICG's
major markets, which has depressed demand for the company's products. Where EICO tracks
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daily demand, sales are down hetween 20% and 80% since the lounge closures, wilh the
exception of KSA, We also note that it is your working assumption that during the second quarter
of 2020 volumes will be approximately 35% lower than they were in the same period of 2019.

As a result, Bidco concluded that EICO would no longer be able to generate the cash flows
needed to support the level of bank debt it would have to assume in order to able to proceed with
the acquisition at the Qriginal Offer price of JOD 186, with the result that Bidco was therefore forced
to reduce its offer price to JOD 12.

Since making its Revised Offer on 12 May 2020, however, Bidco has been able to obtain limited
additiona! equity financing commiltments in connection with the acquisition, as a result of which
we are pleased to be able to increase our offer from JOD 12 to JOD 14 per share (the “Final
Offer”). We believe that the Revised Offer of JOD 12 already gave shareholders an opportunity
to realise a fair and attractive cash price for their EICO shares today, and that the Final Offer
therefore offers shareholders compelling value, especially at a time when similar transactions
around the world are being abandoned as a result of the COVID-19 pandemic. We note that there
can be no certainty that this opportunity will be available to shareholders again or as to the price
at which EICO’s shares will trade in the market if the acquisition doss not proceed.

Bidco will not be able to secure any further equity or debt financing in connection with the
acquisition and so this is Bidco's best and fina! offer. The Final Offer will not be increased.

1. Final Offer

Subject only to the conditions set out in section 3 below, we hereby confirm our binding offer to
acqguire 100% of the issued and to be issued share capital of EICO for cash consideration at a
price of JOD 14 per share.

The Final Offer values the entire issued share capital of EICQ at approximately JOD 840 million
(USD 1,185 million) and implies an enterprise value of EICO of approximately JOD 1,019 million
(USD 1,437 million).

2. Final Offer structure

The Final Offer is made pursuant to Article (222/b) of the Jordanian Companies Law {Law No. 22
of 1997). Bidco proposes to fund the acquisition through a combination of debt and equity
financing.

3. Conditions
The Final Offer is made subject to the following conditions being satisfied:

(A)  approval of the Final Offer by EICO shareholders representing not less than 756% of the
issued share capital of EICO at a quorate and validly convened Extraordinary General
Meeting of EICO held on or before 28 May 2020 (or such later date as may be agreed by
Bidco and the Board of EICO);

(B) receipt of all requisite Jordanian regulatory consents (including approval of the Final Offer
by the Companies Control Department and the Ministry of Industry and Trade) on or before
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the date falling two months after the Extraordinary General Meeting convened to consider
the Final Offer (or such later date as may be agreed by Bidco and the Board of EICQ); and

(C) completion by Bidco of the debt and equity financing arrangements needed to support the
Final Offer, and the satisfaction of any conditions to drawdown and utilisation thereunder
on or before the date falling two months after the Extraordinary General Meeting convened
to consider the Final Offer (or such later date as may be agreed by Bidco and the Board of
EICO).

4, Governing law

The Final Offer and this letter shall be governed by and interpreted in accordance with Jordanian
law and the courts of Jordan shall have exclusive jurisdiction in respect of any disputes relating
to it.

5. Timing

Subject to the satisfaction of the conditions set out in section 3 above, we would expect to
complete the acquisition of EICO by the end of Q2 2020.

Yours sincerely,

/‘ a4
o/ Il .,
Lo 1V nens o

[

UNITED BRANDS OF SHISHA BIDCO LIMITED
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FAO: Mr. Walid Al Abdallat

Further to your verbal request made over the
phone earlier this day May 22" to provide the
justifications of reducing the acquisition price
offered to the shareholders of EICO by United
Brands of Shisha Bidco Limited from JD (16) to JD
(12) per share, we have informed the offeror of
such request, and their response is enclosed
herewith.

Yours Sincerely,
i :j /" s -
o | I AT

Manuel Stotz

Chairman
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United Brands of Shisha Bidco Limited

Amman the 23/5/20203 olsc

Messrs. Al-Egbal Investment Co. Ltd.
Amman

Greetings,

Subject: Offer to Purchase all of the shares of Al-Eqbal
Investments PLC (“EICO") pursuant to Article 222(B)
of the Companies Law by United Brands of Shisha
Bidco Limited ("Bidco”)

In reference to the request of the Jordan Securities
Commission from you to provide the reason for the
reduction on the offer price, please note the following:

Bidco is able to proceed with the acquisition of EICO
only if bank financing is available to fund the
acquisition. If the acquisition proceeds, Bidco and its
subsidiaries will carry a higher level of debt, which will
need to be serviced from the future cash flows
expected to be generated by EICO within a margin of
comfort acceptable to its lending banks. The COVID-19
pandemic has caused significant disruption to EICO's
business that was unforeseeable at the time of the
original offer. This disruption and the generally worse
outlook for the global economy and the markets for
EICO’s products, has increased the risks inherent in
EICO's business.

In particular and as was disclosed by EICO on 9 May
2020, due to the COVID-19 pandemic and related
government ordered business closures, shisha lounges
have been closed since around mid-March in all of
EICO's major markets, which has depressed demand
for the company’s products. Where the company
tracks daily demand, sales are down between 20% and
80% since the lounge closures, with the exception of
KSA. Overall, EICO’s working assumption is that during
the second quarter of 2020, volumes will be
approximately 35% lower than they were in the same
period of 2019. At the same time, the general terms
and availability of bank financing for acquisitions of
this nature have also been adversely affected.

As a result, Bidco no longer expects EICO to be able to
generate the cash flows that would be needed to
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support the level of bank debt it would have to assume
in arder to be able to pay the original offer price.

At a time when similar transactions around the world
are being abandoned as a result of the COVID-19
pandemic, Bidco is willing and able to prepose the
revised offer to EICO shareholders, giving them an
opportunity to realise their investment now at a
certain cash price of JOD12 per share. There can be no
certainty that this opportunity will be avaifable to
shareholders again, or as to the price at which EICO's
shares will trade in the market if the acquisition does
not proceed. Bidco's offer has been proposed in
accordance with all applicable legal requirements. It is
for EICO shareholders to form their own view as to the
merits of Bidco's offer and to express their view by
voting at the extraordinary general meeting which has
been convened to consider, and if thought fit approve,
the offer.

Bidco believes that the revised offer is a good
opportunity for the shareholders of EICO, most of who,
Bidco believe wish for the transaction to proceed and
should not be deprived of the opportunity to vote in
favor of the offer

With respect,

S o,
[t

e ,.,m,,}{/ €on

For United Brands of Shisha Bidco Limited
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