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Date: 26 May 2020

M/$ 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-Eqbal
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 D (14)
per share instead of JD (12} per share.

In this context, given that the extra-ordinary
general assembly meeting of EICQ'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 vou
with same at the earliest.

r&m JLoiiwil) JL 15Ul 84 3
Al - Egbal Investment Co. Ltd.

2020/5/26 gl

COmasiaalt Al 3000 Lua Balu

Oma sl flas LAJJ:! Bal
g g

QS50 Aalal) Riggh g2y Glaial) pluadyl [ gagal
gile e plaay

(42/9/3) 3L A e jabiall FLai) oSS Y
JUE a5 ol JSMet s 12020/5/13 At
PRI Uy | RV, L ORIV - R S P
Laie A5 e jalal il USH 2020/5/25
S Wb Gyl Gals st 3G Han N e
Al il e Saby Ladlel Gacdall o s
s el JUES JUEYH 58 palee s e
caabgll pedl s (12) o Yoy 22t el i (14)

galad! 2 Lalall a8l g Laat of Suay 3l 34 3,
oraadll e (A e LGS WY1 AS,E calud
O gLl 3 sl ol <2020/5/28 Gilsdd
byl sl i (1) AU Jaead) Nyt N1 jens e

el 13 e cpaalaadl eVl asties ccigh iy
LA (pay 35580 59 SN adgall 15k e willly Janall
.g-'ld_,\jl uyﬂﬂ\

il Jaaall o pedl GBS Gag i slaeh Ao Janian 138
Al A poly 4 1Sy chasyell Ll N

O bty Atz 5 93 FERUCIRE

AUt A1 N1 5y LT e abia¥l Bl sl

Yours Sincerely, £ St A Figar Japila

Vil Sy Yy —i ¥ 3 DY) Oudaa Gty
Manuel Stotz N s e lilit) 2 31
Chairman SN el e,
1 it T Azt

V4



United Brands of Shisha Bidco Limited

STRICTLY PRIVATE AND CONFIDENTIAL

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

To: The Directors
Al-Egbal Investment Company (PLC)
Sa’ad |bn Abi Wagqgas Street - Building No. (39)
P.O. Box 911145
Amman 1119
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 aur 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 slated in that letter, the Revised Offer is conditional (among other things) on completion by
Bidco of its debt and equity financing arrangements in connection with the Revised Offer, and on
the satisfaction of any conditions to drawdawn 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 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 the lending banks.

Since Bidco made its Original Offer on 5 March 2020, the COVID-19 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 unforeseeable at the time of Bidco's Original Offer. This
disruption and the generally worse outlook for the global economy and the markets for EICQ's
products, has increased the risks inherent in EICO's business. In particular and as was disclosed
by EICO on 8 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
maijor markets, which has depressed demand for the company's products. Where EICO tracks
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daily demand, sales are down between 20% and 80% since the lounge closures, with 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 suppart the level of bank debt it would have to assume in order to able to proceed with
the acquisition at the Original Offer price of JOD 18, with the result that Bidco was therefare 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
additional equity financing commitments 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 o the price
at which EICO's shares will trade in the market if the acquisition does 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 final offer. The Final Offer will not be increased.

1. Final Offer

Subject only to the canditions set out in section 3 below, we hereby confirm our binding offer to
acquire 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 EICO 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 75% 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 EICO), 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
aon 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 Bideo 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
toit.

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,

L 17 Unoslbn

UNITED BRANDS OF SHISHA BIDCO LIMITED
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