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Subject: Material Information

In  reference to vour letter FRef
(12/1/00648/20) dated 4 June 2020,
which we received from you via fax on
Monday 8 June 2020, and furiher to our
disclosure letter ref( 60/2020) dated 8
June 2020, kindly note the following:

1. In relation to your request to be
provided with further and detailed
information regarding the difference in
the acquisition price from JD (16) per
share to be in the amount of JD (12)
which increased thereafter to become
in the amount of JD (14) per share, we
have informed Bidco of such request,
and their response dated 11 June 2020
is enclosed herewith.

2. Furthermore, kindly note that we have
received an independent Fairness
Opinion Letter provided by Deloitte
Professional Services (DIFC) Limited
(“Deloitte”).  Although there is no
obligation to do so in the Companies
Law, the Board of Directors formed a
committee of independent members
of the Board to choose an independent
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expert who would submit an opinion
on whether the offer is fair, Deloitte
was appointed for this purpose. This
Opinion was prepared for the board of
EICO to aid its internal decision making
and if required, shared with the
regulator. In response to your request,
we enclose herewith the Fairness
Opinion Letter.

. As for the content of your above
referenced letter, thereby referencing
a letter issued by the Income and Sales
Tax Department on 27 May 2020
stipulating therein the procurement cf
tax clearance ahead of consummating
the sale and transferring the
ownership of the shares, we set out
our view as follows:

a. We have not been previously served
with this letter frorn the Income and
Sale Tax Department, nor we have
become aware of such letter but from
you and through your above
referenced letter.

. Following careful examination of the
letter from the Income and Sales Tax
Department (a copy of which we
received only from you), it is with
utmost surprise to read through the
content thereof which clearly
contradicts the provisions of the
Income Tax Law No (38) for the Year
2018. In particular, its content is not
consistent with Article (60/b) of the
Income Tax Law, which carves out the
requirement of obtaining a tax
clearance in case of sale of shares in
public listed companies.
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On a different note, the underlying
acquisition is a transaction to acquire
a company by another company
pursuant to Article (222/b) of the
Companies Law, which as known,
comes and falls under the Merger
Chapter under the Companies Law. In
this chapter, it is expressly stated that
all types and forms of merger are
exempt from all taxes and fees,
including the ownership transfer
fees.

On the same front, you are kindly
requested to note that this particular
matter has been conclusively
determined by the Legislation and
Opinion Bureau in its opinion letter
Ref (1/1/A/162) dated 19 July 2018,
whereby it has concluded that a
transaction of a similar nature is
exempt from income Tax.

4, Asfor your request to be provided with

Board’s minutes of meeting during the
period between 5 March 2020 and 28
May 2020, kindly note that we have
previously communicated with you the
requested information pursuant to the
letter dated 9 May 2020, which we
enclose herewith again for ease of
reference. We will arrange for copy of
the requested minutes to be provided
to you in due course.

. In relation to your request to be
provided with the resolutions passed
by the general assembly in its ordinary
and extra-ordinary meeting held on 28
May 2020, we enclose herewith the
minutes of both the AGM and EGM
meetings held on 28 May 2020.
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Yours Sincerely,

Manuel Stotz
Chairman

Copy / MS Securities Depository Centre.

Copy / MS Amman Stock Exchange.
Copy / for the file.
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United Brands of Shisha Bidco Limited

Eighth Floor

6 New Street Square
New Fetter Lane
London

EC4A 3AQ

11/06/2020
Messrs. Al-Egbal Investment Co. Ltd. 33 paaall Lalall Laablocall LT JU3Y) A4S L4 salldl
Amman Glee
Greetings, Argg Ay Aaad

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”)
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In reference to the request of the Jordan Securities
Commission from you to provide the reason for the
reduction on the offer price from 16 Dinars to
become 12 Dinar and then increasing it to 14 Dinars,
please note the following:

aSia W A A G190 A 5ol e 1S YL
a0 MV E Gl aadysdle] o8 ey 2 VY mead

ok L aSade

Bidco is able to proceed with the acquisition of EICO
only if the purchase price is available whether
through bank financing or through payments into
the share capital. Therefore, Bidco had to convince
its investors and the banks that the offer price is a
suitable one that would enable Bidco to service the
bank financing and generate sufficient returns to its
investors, all of which would be generated from the
expected future cash flows of EICO.
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When Bidco made its original offer of 16 Dinars, the
global economic conditions were favourable and the
markets of EICO’s products were promising good
results in the future which would enable it to
generate sufficient cash flows to service the bank
financing as well as achieve sufficient returns for the
investors in Bidco.
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However, 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 outlaok for the
global economy and the markets for EICO's
products, has resulted in increase of the risks
inherent in EICO’s business which in turn resulted in
the banks refusing to provide the necessary
financing upon the same conditions and resulted
also in Bidca’s investors hesitating in making the
investment necessary to pay the original offered
price of 16 Dinars.
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United Brands of Shisha Bidco Limited

Eighth Floor

6 New Street Square
New Fetter Lane
London

EC4A 3AQ

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
iounges hava 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 approximataly 35% lower
than they were in the same period of 2019, and it is
not clear for how long the affact of Covid-19
pandemic will continue. Therafore, Bidco was no
longer expecting EICO to generate cashflows
sufficient to service the debts it will bear for the
purposes of paying the original offerad purchase
price.
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The Covid-19 pandemic has resulted, in general, in
the scarcity of bank financing generally available for
company acquisition and if such financing were
available, its general terms have been negatively
affected significantly.
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At a time when similar transactions around the
world are being abandoned zs a result of the COVID-
19 pandemic, Bidco’s management still had the
desire to continue with the acquisition and was able
to convince the banks and the investors to make
available the necessary financing for the acquisition
but at a reduced price of 12 Dinars. Accordingly,
Bidco has submitted the revised offer to EICO’s
shareholder providing them with the opportunity to
liquidate their investment at a price of 12 Dinars per
share.
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After Bidco submitted its first revised offer of 12
Dinars, Bidco’s management was able ta convince
other investors to invest in Bidco which made
additional financing available sufficient to increase
the offered price to 14 Dinars. Indeed, Bidco has
accordingly done that in order to convince the
highest possible number of EICO’s shareholders to
vote positively to approve the transaction.
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We believe that the offer of 12 Dinars already gave
EICO shareholders an opportunity to realise a fair
and attractive cash price for their EICO shares in the
current times, and that the final offer of 14 Dinars
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United Brands of Shisha Bidco Limited

Eighth Floor

6 New Street Square
New Fetter Lane
London

EC4A 3AQ

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.
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Bidco believes that this deal is a rare opportunity for
the EICO shareholder since there can be no certainty
that this opportunity will be available to the
shareholders again or as to the price at which EICO’s
shares will trade in the marker if the transaction
does not proceed.
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The offer made by Bidco has been submitted in
accordance with all applicable laws and has been
approved by the general assemblies of Bidco and
EICO (with a majority of more than 94% of those
voting) as well as the Minister of Industry Trade and
Supply and as such has fulfilled all legal
requirements. Based on the foregoing, Bidco hopes
that the Jordan Securities Commission does not
object to the implementation of the share transfer.
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With respect,

For United Brands of Shisha Bidco Limited
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- File Copy
- Enclose a copy of the minutes of the AGM on 25/5/2020

PO.Box 911145 Amman 11191 Jordan
Tel.: +962 6 5561333 / 5561337 /5561338
Fax: +962 65561339

E-mail: info@eqbal-invest.com
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| May 2020 via visual and electronic means of |
: communication, in accordance with the provisions
! of the Defense Law No. (13) for the year 1992,

Minutes of Meeting

e 30" Annual General Meeting for
Al-Egbal Investments Co.

Dated 28/05/2020

Pursuant to the invitation addressed to the
shareholders via the lordanian Television on 20
May 2020, the ordinary general assembly held its
30" annual meeting at 1:00 p.m. on Thursday 28 ;

' Defense Order No. (S) for the year 2020, the

procedures issued by His Excellency the Minister | i

| of Industry, Trade and Supply on 9 April 2020 and |

 his approval dated 16 May 2020. The mzeting was

|

the shareholders, by saying:

chaired by Chairman of the Boaid of Directors Mr. |
Manuel Stotz, and was attended by:

- He Excellency the Companies General
Controller Dr, Wael Armouti.

- Six members of the Board of Directors.

- The Company's legal advisor, Mr. Osama
Sukkari.

~ The Company's auditors forthe year2019; Mr—
Hatem Kawasmy / Kawasmy & Pariners Co.
(KPMG).

At the beginning of the meating, the Chairman of
the Board, Mr. Manuel Stotz, welcomed his
Excellency the Companies General Controller, and
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Chairman’s Speech

Ayl Gad) duss

Ladies and Gentlemen, shareholders of Al Egbal
Investments Company, we wish a very good day to
everybody.

Personally, and on behalf of my colleagues, the
members of the Board of Directors, | would like to
welcome you to attend the 30" ordinary general
assembly for Al Eqgbal Investment Company. Under

these difficult circumstances in the Kingdom, and
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0 issued pursuant under provisions of
ense Law Na. (13) for the year 1992 and the
instructions of His Excellency the Minister of
i Industry, Trade and Supply issued on 9 April 2020
i in accardance to the provisions of item (2) of the
second paragraph of Defense Order No. (5), the
ordinary general meeting of the general assembly
is being held through modern, electronic and
1 visual communication, after obtaining the

approval of His Excellency the Minister of Industry, |

Trade and Supply to duly hold this meeting on 16
May 2020.

Now, | would like to give His Excellency the
General Controller of the Companies the time to
give his welcoming speech.
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HE Companies General Controller's Speech

A ple Gl dghe duis

In the name of Gad, the Most Gracious, the Most
Merciful. May peace and blessings be upon our
prophet Mohammad, his family and all his
companions.

Primarily, | would like to extend my gratitude and
appreciation far the Chairman and the company’s
staff. Actually, it's my honour to be here and
attend this meeting with you and your colleagues,
-and-we-wish-you-successin-this-meeting.

In the name and by the blessing of God, you can
start this meeting Mr. Chairman. Thank you.
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Chalrman’s Speech
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Thank you. | would like to inform you that the
invitation of this meeting was published on the
Jordanian Television on 20 May 2020; 7 days
before the date of this meeting. Also this invitation
was published on the company's website and the
Companies Control department website. All
documents and attachments relating to this
meeting are accessible and viewed through the
meeting's electronic link, and are attached and
uploaded to the company's website.
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als

s ved questions and inguiries from the

sh olders, and they were answered before the

meeting, and | indicate that all such questions,

inquiries and all responses submitted by the

company will be duly documented in the minutes
of this meeting.
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Sharehaldefs Questions and the Answers Given !

by the Company and Uploaded to the Webslte

cillaly Cpadlocall 5aldl G Lgaagd o3 ) ALY
AN gl e Labaly culs 3l 25580

Shareholder / Nabil Ibrahim Khaled Alnazer
QUESTION:

Given the significant cash balances at the bank,
why isn't a dividend being distributed?

ANSWER:

The Shareholders’ right to dividends only arises if
and once the general assembly resolves to
distribute dividends. EICO has paid cut US5150m
as dividends to its shareholders over the past 12
years. Before the offer, the company was focused
on both investing into growth, and on
deleveraging following the acquisition by the

company of distribution operations in 2017, The ¢

share price prior to the offer incorporated this
information that are public.

Due to COVID-19 and related gpovernment ordered
business closures, shisha lounges have been
closed since around mid-March in all our major
territaries which has depressed demand for our
products. Where we track daily demand, sales are
down between 20% and 80% since the lounge
closures, with the exception of KSA, where in
2019, we had just reentered the market after 12
months of absence. Our working assumption is
that during the 2nd quarter of 2020, volumes will
be approximately 35% lower than they were in the
same period of 2019. In view of the present
business climate and the debt burden of the
company, it would be irresponsible to pay a
dividend this year in any case. Shareholders are
reminded that no Jordan banks and very few

(77}
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955
%mpa “in the world have paid dividends this
yeariue to the COVID-19 situation.

Shareholder / Lalla Mahmoud Saeed Zuralgi
QUESTION:

Can you list Previous company profits.

ANSWER:

EICO reminds shareholders to refer to recent
Annual Report’s for the latest public information
on the EICO business.

Shareholder / Khaled Abdelghaffar Musleh
Qambhleh

QUESTION:
What is the process of participating? | have sent 2
inquiries, when and where will they be answered?

-ANSWER:

It is noted all information relating to procedures in
use for the meeting and access to information has
been publicly released In due time to
shareholders. '
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Chairman's Speech

Audall Gal) duas

| announce that this meeting was attended by (85)
shareholders out of the total of (1682)
shareholders, who are holding in person and by
proxy (51,390,855) shares, constitute (85.65%) of
the company’s capital amounting of (60) million
shares. Therefore, | declare the legality of this
meeting and all decisions to be issued would be
considered binding on all sharehelders, both
present and absent.
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N2 onbtfie Iag;yef’fnwar Sukkari as a clerk of the
ol G;g/a.nd/l will move to the agenda items,
indjcating that no questions may be raised during
‘(ﬁi meeting except for the shareholders who own
at least 10% of the company's shares represented
at this meeting pursuant to the provisions of
paragraph (1} of (the Fifth) itern of the procedures
document for organizing meetings of General
Assemblies that is issued by the Minister of
Industry, Trade and Supply on 09 April 2020.
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First Iltem / The declsions of the previous
General Assembly Meeting

Gt Ralel) Rgll £ Lasad s JJ ) it
|

“l ask the clerk of the meeting to read these
decisicns.”

bl o3 sebi Rudalh CalS e il |

The decisions of the prev?ous General Assembly
Meeting were read out by the clerk as stated in the
minutes of the meeting No. (29) held on 25 April
2019.

S i gr Gl Rl gl plial i 3
ey siaiall (29) 4y Adall juman iy LS dudal
2019/¢/25

' Second Item / Voting on the Report of the Board
of Directors regarding the Company's Business
for the year 2019 and the future plan of the
company

QU G BN i il 1o Cupuatl [ 81 Sl
Agyall Lbaiiaal) dhaldly ¥o14 aled A5y

“] ask the shareholders to vote an this decision”.

The Chairman anncunced that shareholder
owning (44,597,385} shares representing
(86.7808%) of the shares represented in this
meeting have voted in favor of this item, and
accordingly, announced the approval of the
General Assembly of this item,

LA e ot ppaabiadl Sabull e
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L plely @ laa¥) 1 8 2Bl a1 gyane 0

Ll 138 e Liistiasy Aaladl 2iglh A3ly.

" Third Item / Voting on the auditor’s report, and
financial statements of the company for the
year 2019

i
i
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| “I ask the sharehalders to vote on this decision”.

The Chairman announced that shareholder
owning (44,342,085) shares representing
(86.2840%) of the shares represented in this
meeting have voted in favor of this item, and
accordingly, announced the approval of the
General Assembly of this item.
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Fourth It /A ‘?'pf the MEmberS of the Ll o BN Galaa gloe] Aad el [ bl i)
Board ok D¥Gctors for the year ending on L0454 i
712/2019 Yo raliviry A dggaia)

“I ask the shareholders to vote on this decision”.

shareholder
representing

The Chairman announced that
owning  (49,251,779) shares

(95.8376%) of the shares represented in this |

meeting have voted in favor of this item while
shareholders owning (784) shares have voted
against, and accordingly, announced the approval
of the General Assembly of this itern.
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Fifth Item / Election of the auditors of the

' company for the year 2020 and determine their

fees or authorize the Scard of Directers to
determine thelr fees

—

VoY plll A6A) Gl (aa AT [ Gealsd) s}
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The Chairman proposed to the General Assembly

to elect Messrs. Kawasmy & Partners, Mr. Hatem |

Kawasmy / KPMG, license Na. (656), and authorize
the Board of Directors to determine his fees.

“I ask the shareholders to vote on this decision”.

 The Chairman announced that shareholder
owning  (49,336,284) shares representing
(96.0021%) of the shares represented In this
meeting have voted in favor of this item while
shareholders owning (144,023) shares have voted
against, and accordingly, announced the approval
of the General Assembly of this item,
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Chairman Closing Statement

Aaaliall Gt} Aals

Dear shareholders, | would like to thank all of you

for attending the meeting, and wishing you all to
continue to stay safe and continued success. Now, !

we move directly to the 15™ extraordinary general
assembly meeting.
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Meeting Adjourned

Lol ad)

There being no furthér business, the Chairman
declared the meeting duly adjourned at 13:30 pm.
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Form No.(2-9)(9-2) ad, zigu

To: Jordan Securities Commission

Amman Stock Exchange

e Cpagiaall L ARl G081 Al / 5al)
Cb.ni‘ﬂ b _yila
5686830 : Sl
Csagiaadl - glas dua g f 30l
5664071 1ussu
oty Ak 4ag

; In reference to the Disclosure [nstructions
and Accounting Standards issued by the
Board of Commissioners of Securities
Commission, paragraph (Z) of article (8)
and pursuant to your circular no. 12/1/155
of 12/1/2011, we enclose you a copy of the
minutes of the EGM, which was held on
- 28/05/2020 via elecironic means of
| communication, at 2:00 pm, after adoption
by General Controller of Companies.
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S,

Head of Shareholders

Yacoub Rashed
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- File Copy

- Enclose a copy of the minutes of the EGM on 25/5/2020

.

P.O.Box 911145 Amman 11191 Jordan

Tel.: +962 6 5561333/ 5561337/ 5561338

Fax: +962 6 5561339

E-mail: info@egbal-invest.com
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T2 (10) gy gilall Ly Talal Aligl) gLl yuna
ra-ordinary General Meeting for

Al-Eqbal Investments Co.
Dated 28/05/2020

e

Pursuant to the invitation addressed to the
’s)\)arf-ﬁoiders via the Jordanian Television on 20
“May 2020, the extra-ordinary general assembly
held its 15" meeting at 2:00 p.m. on Thursday 28
May 2020 via visual and electronic means of
communication, in accordance with the provisions
of the Defense Law No. {13) for the year 1992,
' Defense Order No. (5) for the year 2020, the
procedures issued by His Excellency the Minister
of Industry, Trade and Supply on 9 April 2020 and
his approval dated 16 May 2020. The meeting was
chaired by Chairman of the Board of Directors Mr.
| Manuel Stotz, and was attended by:

- His Excellency the Companies General

Controller Dr. Wael Armouti.

- Six Members of the Board of Directors.

- The Company's legal advisor, Mr. Osama
Sukkari.

~ The Company's auditors for the year T+ 1, Mr.
Hatem Kawasmy-/ Kawasmy & Partners.Co.
(KPMG).

At the beginning of the meeting, the Chairman of
the Board, Mr. Manuel Stotz, welcomed his
Excellency the Companies General Controller, and
the shareholders, by saying:
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Chairman's Speech

Rudal) aaly digas

Personally, and on behalf of my colleagues, the
members of the Board of Directors, | would like to
welcome you to attend the 15" extra-ordinary
general assembly for Al Egbal Investment
Company. In compliance with Defense Order No.
(S} for the year 2020 issued pursuant under
provisions of Defense Law No. (13) for the year
1992 and the instructions of His Excellency the
Minister of Industry, Trade and Supply issued on 9
April 2020 in accordance to the provisions of item

1 e elanah D) e Ry (o 0 Ay
alall 2 L Bggll gLl (oS iagd o) oad
B 52y Yialy U Y1 A e ealall
A plaall il plSal ity pilially Yo Y- L (0) &)
lailly Aeleall gy (Al clateidy 1497 &l (VY)
(¥) gl pSaY balmad oY N Ay Bnbuall Oppatlly
gl gL e 3 4(2) o gt o e (L) 550

Oﬁ/




3\ Nﬁ\fo
033‘"4
\{‘,9

-g\

m Jloliwl) JLysPl A4
AJ - Egbal Investment Co. pro

\»&\"’\S)
\ %wﬁe ;tico/nd-aar’agraph of Defense Order No.
Y15}, the_extra-ordinary general meeting is being
,be‘lﬂ/ti:reough modern, electronic and visual
communication, after obtaining the approval of

His Excellency the Minister of Industry, Trade and
Supply to duly hold this meeting on 16 may 2020.
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I would like to inform you that the invitation of this
meeting was published on the Jordanian
Television on 20 May 2020; 7 days before the date |
of this meeting. Also, this invitation was pubiished
on the company's website and the Companies
Control department website. All documenits and .

electronic link, and are attached and uploaded to
the company's website.

i would also like to Infarm you that the company '

shareholders, and they were answered before the |

company will be duly documented in the minutes
of this meeting.
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attachments relating to this meeting are | LGl g oS g Laa V) iy dibasdl ilid pally
accessible and viewed through the meeting’s | Ly g LaaY1 i3l i SN dabt (A e lle & LYYy

meeting, and | indicate that all such questions, i
inquiries and all responses submitted by the |
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has received questions and inquiries from the !
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" Shareholders Questions and the Answers Glven
by the Company and Uploaded to the Website

cigtaly cubbeea) 5l ¢on g p3 () ALY)
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‘Shareholder / Lalla Mahmoud Saeed Zuralqi

QUESTION:
Any deductions on the price of the sale on behalf
of the shareholders?

ANSWER:

The shareholders will receive the offer price
without any deduction or withhalding, except for
any deduction or withholding that is imposed by
any tax authorities on account of income earned
by the shareholders as a result of the sale.
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QUESTION:
| would like to withdraw my previously submitted

acquisition.
ANSWER:

In the present format, it is noted no answer can be
provided to this question.

questions and comments regarding the bidco |
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"S_»hrareholder / Ibrahim Darwesh I5rahim Alnajl
| QUESTION:

Requesting to carefully assass the sa'e, and thank
the management on their hard work

ANSWER:

The Board has taken the appropriate steps, on the
advice of its legal advisors and in consultation with
the relevant authorities, in reaction to the receipt
of an offer such as that received by UBOS Bidco.
The Board is not involved in the decision process
of the Transactian and its role is mainly limited ta
calling-the -Extraordinary-General -Meeting,-The
Extraordinary General Meeting of shareholders
held on the 28th of May gives shareholders the
chance to vote on the offer and make the final
decislon on its acceptance or refusal.
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Shareholder / Ibrahim Darwesh lbrahim Alnaji

QUESTION: o '

Truly the price of the share (14) is quite low, if it
was (16} it would be acceptable and reasonable.
The overall situation in the market will get better
and the company will improve as a result. God
willing
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cision regarding the offer price and nor was itin
control of the timing of receipt of the offer, The
Board's role was limited to taking the appropriate
steps, on the advice of its legal advisars and in
consultation with the relevant authorities, in
reaction to the receipt of an offer such as that
received by United Brands of Shisha Bidco. The

Extraordinary General Meeting of shareholders
- held on the 28th of May gives shareholders the

chance to vote on the offer and make the final
decision on its acceptance or refusal.

The Board has taken the appropriate steps, on the
advice of its legal advisors and in consultation with
the relevant authorities, in reaction to the receipt

of an offer such as that received by EICO from !

UBOS Bidco. At an Extraordinary General Meeting
of shareholders which is due to be held on the
28th of May, shareholders have a chance to vote
on the offer and make the final decision on its
acceptance or refusal.
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Shareholder / Ibrahim Darwesh Ibrahim Alnaji

QUESTION:
Why the urgency in selling?

ANSWER:

The Board has taken the appropriate steps, on the
advice of its legal advisors and in consultation with
the relevant authorities, in reaction to the receipt
of an offer such as that received by UBQS Bidco.
The Board is not involved in the decision process

! of the Transaction and its role is mainly limited to

calling the Extraordinary General Meeting. The
Extraordinary General Meeting of shareholders
held on the 28th of May gives shareholders the
chance ta vote on the offer and make the final
decision on its acceptance or refusal.
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Shareholder [ Khaled Abdelghaffar Musleh
Qambhieh

! QUESTION:

The offer is (12) for the share, it has been changed
. to {14) JD. Why the sellers did not change the
offer? Especially since right now is not the right
time to sell?

ANSWER:

! EICO’s board was not involved in making the
decision regarding the offer price and nor was it in
control of the timing of receipt of the offer. The
Board’s role was limited to taking the appropriate
steps, on the advice of its legal advisors and in
consultation with the relevant authorities, in
reaction to the receipt of an offer such as that
received by United Brands of Shisha Bidco. The
Extraordinary General Meeting of shareholders
held on the 28th of May gives shareholders the
! chance to vote on the offer and make the final
decision on its acceptance or refusal.

The Board has taken the appropriate steps, on the
advice of its legal advisors and in consultation with
the relevant authorities, in reaction to the receipt
of an offer such as that received by EICO from
UBOS Bidco. At an Extraordinary General Meeting
of shareholders which is due to be held on the
28th of May, shareholders have a chance to vote
! on the offer and make the final decision on its
acceptance or refusal.
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Shareholder / Nabil Ibrahim Khaled Alnazer

QUESTION:

Is the Chairman and other Board members, and is
! Kingsway and any of its affiliates related in any
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manner to the giné E'émpany? How was the bid
made gy thk involvement of related parties on
| -th‘n Befbrd? This- must be disclosed, and their

A@ﬂnvo[ve ent in the process should be disclosed,

oth@rwise it Is a breach of Article 16 of JSC
Directives.

ANSWER:

advice of its legal advisors and in consultation with
the relevant authorities, in reaction to the receipt
of an offer such as that received by EICO from
UBOS Bidco. From discussions, the Board noted
that Article (16) relates exclusively to related party
transactions with the company, and as is
apparent, the acquisition offer is nct a transaction
with the company but the shares of the
shareholders,

Mareover, the board has duly and in a timely
manner disclosed each step and action it has taken
in relation to the acquisition offer.

The Board has taken the appropriate steps, on the |
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Shareholder / Nabl] ibrahim Khaled Alnazer

QUESTION:

'gAccording to Article 16 of the Corporate
Governance Directives for Publicly Listed
Companies issued by the Jordan Securities
Commission which governs Related Party
Transactions and Conflicts of Interest, there
should be disclosure on related party involvement
in any Board or General Assembly resolution.
Where Is the disclosure? Also, related parties are
prohibited from voting on Board or Shareholder
resolutions that they may be a party to, and this
must be disclosed accordingly.

ANSWER:
The Board has taken the appropriate steps, on the

advice of its legal advisors and in consultation with
the relevant authorities, in reaction to the receipt
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\ 6) relates exclusively to related party

a tions with the company, and as is
4£:fent, the acquisition offer is not a transaction
with the company but the shares of the
shareholders.

Moreover, the board has duly and in a timely
manner disclosed each step and action it has taken
in relation to the acquisition offer.
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Shareholder / Nabil lbrahim Khaled Alnazer

. QUESTION:

There is no information on the valuation of the
company to assess whether a JOD 14 is fair or not,

ANSWER:

The Board has taken the appropriate steps, on the
advice of its legal advisors and in consultation with
i the relevant authorities, in reaction to the receipt
of an offer such as that received by EICO from
UBOS Bidco. The Board Is not involved in the
decision pracess of the Transaction and its role is
mainly limited to calling the Extraordinary General
‘Meeting—The—Extraordinary Genersl Meeting of
shareholders held on the 28th of May gives
shareholders the chance to vote on the offer and
make the final decision on its acceptance or
refusal.
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Shareholder / PER ESPEN BAARDSEN

QUESTION;

Has the board of EICO followed all the legal
pracedures of the Companies Law in making an
offer? If the shareholders vote is favourable to the
transaction at the EGM, are there any reasons It
could still not go through? Once the shareholder
vote has happened, what further regulatory
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approval wo \r‘r& 74? What would be the
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ANSWER:

the relevant authorities and has taken the correct
. steps in reaction to the receipt of the offer by
| UBQS Bidco. The Board is not involved in the
decision process of the Transaction and its role is
mainly limited to calling the Extraordinary General
Meeting. The Extraordinary General Meeting of
shareholders was called to provide sharekoiders
with an opportunity to vote on the offer and make
the final decision on its acceptance or refusai,

The offer made by UBOS Bidco has a2 few other
conditlons that must be satisfied within a specified
time period before the transaction can be
completed. These conditions mainly include
obtaining all regulatory approvals and finalization
of financing after the Extraordinary General
Assembly has approved the offer. If these
approvals are not obtained within a relatively
short period of time, the transaction may not go
through.

After the extraordinary general assembly meeting
approves the transaction, the minutes of such
meeting and those of UBQS Bidco will have to be
filed with the Controller of Companies, the
Minister of Industry, Trade and Supply will need to
approve the transaction and the Securities
Depository Center must receive certain required
documents which is expected to include a no
objection from the Securities Commission. Should
these approvals not be forthcoming within a
relatively short period of time, UBOS 8idco has
informed EICO that it may not be abie to complete
the transaction and in this case the shares will not
be transferred and the shareholders will not be
paid.

The Board has consulted with its legal advisors and !
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ANSWER:

The offer being put for vote relates to the
acquisition of the Company’s shares in accordance
with article 222/b of the Companies Law
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Chairman’s Speech

Ldall ) dypsa

I announce that this meeting was attended by (30)
shareholders out of the total of (1682)
sharehalders, who are halding in person and by
proxy (52,268,927) shares, constitute (87.11%) of
the company's capital of (60) million shares.
Therefore, | declare the legality of this meeting
and all decisions to be issued will be considered
binding on all shareholders, both present and
absent,

| appoint the lawyer Anwar Sukkari as a clerk of the
meeting and | will move to the agenda items,
; indicating that no questions may be raised during
this meeting except for the shareholders who own
at least 10% of the company shares represented at
this meeting pursuant to -the—provisions—of
paragraph (1) of (the Fifth) item of the procedures
document for organizing meetings of General
Assemblies that is issued by the Minister of
Industry, Trade and Supply on 09 April 2020,
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The Chairman pointed out that the offeror has
informed the company on 25/5/2020 that it has
increased the acquisition price offered to the
shareholders to be (14) J0s per share instead of
(12) IDs per share. The Chairman declared that
this matter has been disclosed to all regulatory
bodies and it has been announced on the
company website and on Jordanian T.V. The
Chalrman stated that in view of this, the vote that
will take place in this meeting will be on the
revised offer of (14} JDs per share.
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T&s}ﬁbm / Moting on the offer of owning the
w1¥ompany’s shares by (United Brands of Shisha
| Bitco Limited Co.) under a price of (14) Dinars per
share in accordance with the provisions of Article
222 (8) of the Company's Law.
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! "] ask the shareholders to vote an this decision”.

The Chairman pointed out that the screen shows
the vote on 12 IDs per share, which was the
original offer, but the vote we are proposing is on
the revised offer of 14 JDs per share. So, the vote
we are having now is on 14 ID per share, and not
on 12 1D per share as shown on the screen,

The Chairman announced that shareholders
owning  (43,884,110) shares representing
(83.9583%) of the shares represented in this
meeting have voted in favor of this item while
shareholders owning (2,597,109) shares have
voted against, and accordingly, announced the
approval of the General Assembly of this item.
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Second Item [/ Authorizing the Board of Directors
to take all procedures they find necessary or fit,
or which may be required by law to execute the
decislons of the General Assembly regarding the
aforementloned offer and the transfer of the
ownership of the shares In the company's capital
to United Brands of Shisha Bidco Umited Co.
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.Brands of Shisha Bidco Limited)

“] ask the shareholders to vote on this decision”.

The Chairman announced that shareholder
owning  (44,051,095) shares representing
(84.2778%) of the shares represented in this
meeting have voted in favor of this item while
shareholders owning (2,343,912} shares have
voted against, and accordingly, announced the
approval of the General Assembly of this item.
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Gitairman, dear shareholders, please note that
the approval of the General Assembly on this
acquisition does not mean that the relevant
official authorities, including the Companies
Control Department, have approved it. Please
further note that this matter is going to be subject
to a detailed examination prior to its presentation
to the Minister of Industry, Trade and Supply for
his approval or rejection. | request to dacument
this opinion in the minutes of this meeting, to
form an integral part thereof.
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Chairman Response

Adall Gady 4

Thank you, of course we are fully aware that this
transaction, even if approved by the EGM, will still
need to be approved by the Minister of Industry,
Trade and Supply. | thank his excellency the
Controller for reminding us of this important point
today.
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Chairman Closing Statement
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Thank you so much your Excellencies, thank you
dear sharehelders and attendees for joining this
annual general meeting and extraardinary general
meeting today, and | wish you continuous success,
safety and all the best and | hope that our next
annual meeting will be held in person, rather than
over video conference, and thank you very much
for joining today.
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Meeting Adjourned

Ludall ady

There being no further business, the Chairman
declared the meeting duly adjourned at 14:20 pm.
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