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complerensus and expressly disclatms any lability whatsosver for any loss howsoever avising fyom ov in reltance wpon-he.wholx or any part of the

conients of this ainouncement.

FIRST
PACIFIC

VFEB/O

FIRST PACIFIC COMPANY LIMITED_
{Incorporated in Bermuda with limited Hability)

' MAJOR TRANSACTION
DISPOSAL OF INTEREST IN
ESCOTEL MOBILE COMMUNICATIONS LIMITED]

milllon) payabls tn-full ta cash on completion of the

" contlderstion was agreod after srms Jength negotlations.

the SPA (of such other dats as may be agraed by the pacties).

Pacllfic’s sharcholders Int gencral meetling.

The sale i3 & major transaction for First Paclfic under the Listing Rules and,

Firet Pacific spnounces that on 15th Jenuary, 1004 it entered into » legally binding agresment with the Purchaser n reapect of the sale of the First
Pacific Group's 49 per cent sharehatding in Evcotel to the Purchaser for an h3gregate tonsideralion of Rs. 700 miilfon (approximately HKST (9.9

Esaotel s 49 per cent owned by the Flrst Pacific Group snd 31 per cent owned by the Etcorts Group, Under 1 separate sale and purchass agresment.
the Becorts Group wilt aiso simultancously seli fte S| per cent eoniroliing Intereat n Escatel to the Purchaser at 8 comparable price. but reflecting the
cantroliing interest belng soid by It and the additiona obiigations (n terms of reprenentations and warrantios being ssumed by the Escorts Group.

‘The Fitsl Paciflc Orovp wll\ secelve Rs. 700 million (approximately HK$119.9 mlilion) from the sale of (ts entire 49 per cent interest in Eucotel and
will be ulnled from nll of the guarantees, Auretdes and other sccurity arrangements given by It In respect of the obligations of Escotel. The

Completibn of the sale is expected to trke place in the sceond quarier of 2004, but in any event no lator than the dats falllng 150 days after the date of

Complstion of the sale iy

on apgroval by First

‘Bhare Sule and Purchuse Agreement dated 15th January, 004,

Partlesi . .

Plest Pacific and Jur wholly owned subiidiary, BCL, in
respect of thelr comblned 49 per cent shareholding in
Racotel. g

Tder Cellular Limfted, an independent third pasty. The
- Purchaser and Its ultimate byasflclal owners are not
connectsd persons. undet the Listing Rulas, of First Pacific
Lor sny of its dircctors, chief executive, rubi

asociates.
Eacotel 11 al10 & party (o this agreement.

[ntereat sold:
Sheres rapresenting 49 per cent of Lbe {ssucd share capitt] of Escotel,
comprising the Firat Pacific Oroup's eatire intezest In Bacotel.

Sade Price:
Re. 700 million (approximately HKS119.9 mililon) for 49 pet, cent of Bacote).

Pagment Teron:
Entire consideration to be paid In cuh (in tndian Rupees) on Completion.

Compietion Date:

Completion will sccur not Jster than five business days following the dat
on which the condltfons precedent to Completion, refarved ta below, are
fulflited, Completlon I expocted to take place in the second quarter of
2004 and, In any event, 10 later than the dete falling 150 days sfier the date
of the SPA (or such ather €te a3 may be agreed by the parties),

Stmuttaneaas sale of Bscorts Group's Interest in Escotels

Under soparaie kgreemants with the Purchazer, ths Escorts Gravp witl alio
18l on Completion its'31 per cent controliing shercholéing Is Escotel to
the Purchaser, at a comparablo price hut which refleets the contrnlling
interast In Escots! being sold by the Ercorts Group and the additional
obligations in termu of vepresentations snd warrkndies being assdmed by
the Excorts Qroup In the transaction. The Escorts Group i3 xlso selling its
interest {n ETL 10 the Purchaser undér thote agreements, ETL Is & acparate
subsldiary of the Bscorts Group, unrslated 1o Escatel or the First Pacific
Group, owning snd operating other Lelecommunications vestures In india,

Conditions Procedent to Completiont

Completon iy conditlonat upen the fulfilment of the following conditions

precedent:«

(1} the roprasentations snd warcaniies glven by partles to the SPA
remalning securate and each of the parties having compiled with thalr
reapective obligations under the SPA up to Completion;

{10y the Sellars having recedved nll necessary torporate Ippmvlh neluding

LU
sharehplders, or subsldlacles or any of their respective:

(a the Purchaser, these edvances will be restrisctured afier completion
of the SPA. The indsbtednest wii continue to be subordinated but
will be repayable In or efter tho yesr 2013,

Information relating to the Purchiser and Estorts
The Porchacer is one of the mujor mobile tafecommunications operators {n
India, and is an Indepondent thlrd party which iv not # connected porson,
under the Lising Rulzs, of First Pacifle or any of I direcion, chief
executve, wupstandal sharshotders or subilditcies or any of thelr tespeciive
oclates. R .

Bscorts la 0 company incorporated in Tndin, the sharen of which ara lisled
on the Bombay Stock Bxchange, Tt 1 one of Jndu 's major iadustrla) hover
with interests In agri and
finnncial nefvices, Save for the Elcmu Oroup’s 31 por ceat interent (n

Encotel and associsted managemsnt rights conferred by that inlecett. the |

Esconts Group ls en independent third party and not & connseled person,
ander the Listing Rules, of Pirst Pacific or any of It ‘directors, chief
executive, sobatisiial shareholders of sudildinrien or any of thair reapective
rusogiaten,

Information relating ta Racotel and {tx busincss

Escotel is currently the seventh fargest of the twelve mobile
telecommunications operators in [ndls, with approximately 826,000
sustomers as at 313t Docember, 2003. Escore) Is based In New Dehli and
bperates moblle digitat cellulur telephone services on GSM networks,
Bscotel's lonses for the year zadid 3181 December, 2002 were US$13.4
million (approximately HK$104.5 million), and for the year ended 318t
December, 2001 were US$522.4 million (approximately HKS$174.7 miliion).
The net aasét value of Escoiel as thawn In Bscolel's bulance el b3 at
313t December, 2002 way negative US$324.9 million (approximately HK$2.5
billlon).

-
Rensons for the nd intended use of procecds
Ahthpagh Pirst Prcifo remaing {tted to the Aslan
sncror, which wiil-ramain & enre busineas of-the Firs-Pacifle Genup, the
Board conalders that the First Pacific Group's rasaurces would be more
profitably employed In markets whére First Pacific's operations can attain
market leadership positiens which ars unlikely to be achlsvable in the
Indisn mobile market, In view
of the highly competltive caviranment of the lndian mobils
market and (he tidstion which i occurring
amongst operators In that market, the Doard believes that Increased
sharsholder value for First Paciflc’s sharcholders can bexi be achleved by »
disposet of itx fmeerest in Eacote! at this tims. It I¢ tatended «o une the
proceeds of the sale for general corporate and wotking capital purposes,

Geners) .

As ot 315t December, 2002 (the dete of First Pacific's Iatest svaitable
acdited aceounts), b nes tangidte assel valus of First Pacific was negative
US$71.2 million (HK$555.4 miltion). Actordingly, the transaction s a major
for First Pacific under the Listing Roles and Completion of the

ny necessary apgroval by thels respective
with the trznyacticns contemplsted by the SPA having b::n obtained,

QM) a1} governmental end reguincory appravals raquired in cannection with

the of the y the SPA, including
any approvals requiced from the Reserve Bank o( Indla, having been
oblained:

%) the Purchaser having received the approval of Its lenders 10 purehare
the Brcote! shares;

Zicote! having enteced in1o & depositary agreement dematerislizing
the shares 10 be sold under the SPA:

8

¥} the unconditional release of the First Pacific Group end the Bscants
Group, from alt their respective obligations under all gusrantcos,
suratles and othes vecurity amangsments glven or arranged by them in
relation to the buiiness and operations of Escotel; and

(v} (he'cenditions pracedent to completion of the sele and purchase of
the Escorts Group's 51 per tent interest in Eacotel to Lhe Purchaser,
and its interest.in ETL, baving been fulfilled.

Condirions preeedont may be weived by ibe pasty baving the bonsfit of the
relevant condlicn. Tha Sellers do not have any present [ntantion {o waive
\he cpndiiions precedent and are not ewars of any present Inteation on the
purt of the Purchaser to do so. £f these conditions heve not beea satisfisd or
wilved and complciion has 0ot occurred by (he dbte falling 150 days after
the gate of the 5PA 1nd the panics have nor agreed 16 allow more fime for
the conditlons to be astisfied, tho SPA may be terminated by either party.
The SPA daed not provide for the payment of damages on such 1ermination.

Olber Materis! Terms:
Otber maserial terms of tha SPA includo ibe following:~

() With offect from the date of the SPA, the Purchaser Wil provide
interim finuncing to Escotel, wilhout recourss to the First Pacific
Group, In an amount of up to Ry, 710 million (spproximatsty HK$121
wiilien) to moet Escotel’s ongoing operational acedn. .

(if) The SPA provides for transitionsl management Arrangaments and
customary cestrictions on the businst and operatlons of Escotel, during
the period between the date of tho SPA and Completion.

() The SPA contalny repressntatlons and warrsnties from the First Paclile
Group in telation 10 the ownership and tatus of ity shareholding in,
108 seleted shareholder sdvances made 1o, Bscdsel; howavsr, o}
tepresentations ooé warrantlss 1a relation to Eseptel’s opsrations,
busizess and asssts aro given by the Bscorts Oroup and not by the
First Pacifio Groip.

{i) Prior 10 completjon, the Sellers will masign to the Bacorta Grovp, for
« nominal consideration, an ggregate amount of subordinated
sharsholders wdvances made to Excotel of Rs. 881 milllon
(approximately HKSL50.9 milllon). [t is anticipated thay, a1 past of
the arrangements botween the Purchater and the Brcorts Group in
selatlon to the 1ae of the Escorts Group's conrolling interest I Escote]

(rinsaction is conditions! on sppraval by Flrst Pacific's sherchotders in
general meeting. A cireults, containlng the information required In relasion
ta @ major cansrcdon knd convenlng & meecing of Firet Paclfic’s shareholderr
to conkider the transaction, wiil be dispatched (o First Pacific’s sharoholders
In accordence with this provisions of the Listing Rules. The transaction fs 8
major Lransastion under the Listing Rulet for First Pacific ar a result of
First Pacifle’s negatlve net tangible assets.

Definttions
Jo this Annovacement the following tesms and expressions have the
rospective meanlags sct opposita belowi-

“Ercorts” Bscorts Limlted, 8 compuny sstablished under
the laws of Lid '

“Bscotel” Bicotel Mobile Communicationt Limited, &
company ctrablished uadst the lswi of Intx:

“ETL" Bcarts Telesommunlontions Limited, 1 company
astablithed uader the 1sws of India:

“Excbange” The Stock Bachangs of Hong Koog Limited;

“Firet Pacific” First Pacific Company Limlted:’

“Rs.” Indian Rupess, the lawlul curtancy of ladia;

“Listing Rules™ the Rules Governing the Listing of Securrics on

The Stock Exchange of Hong Kong Limbed:

“PCL" Personsl Communications (Mauritius) Limited,*
a company establlshed under the laws of
Maucitius and 1 whelly ownoed eubsidlary of First
Pacifie;

“Purcherer” * [den Celluler Limited, a company established
under the laws of lndia;

“Setlen” Flrst Pactflc and PCL; and

“SPA" the Share Sele and Purchase Agraement dated

15th January, 2004 referred to la this
ennouncemont.

For llistratlon purposes, sranslatlons of emounts have been made on an
approxtmate basls at the rates of USSIwiKS7.8wRs. 45.53, Percentages,
and figures expresved in billions and millions, have been roundad. All such
transfatlons have been made on an approzmate basis and are subjeci ro
rounding.

By Order of the Board
Nancy LM, L
Company Secretary

15th Januaty, 2004, Hong, Kong
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Where Published: Hong Kong

The Stock Exchange of Hong Kong Limited takss no responsibllity for the contents of this announcement, makes no representatton as 1o fts accaracy or
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