
1

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this announcement.

HUTCHISON TELECOMMUNICATIONS
INTERNATIONAL LIMITED

和 記 電 訊 國 際 有 限 公 司
(incorporated in the Cayman Islands with limited liability)

(Stock Code: 2332)

ANNOUNCEMENT
CONNECTED TRANSACTION

The Directors announce that on 15 March 2007, the Company entered into the
conditional Settlement Agreement with the Essar Companies pursuant to which
each of the Essar Companies has agreed (and has undertaken to procure that each
member of the Essar Group will agree) to, amongst others, refrain from doing
anything which would, or would be likely to, prevent, delay or inhibit Completion
of the Transaction in any way, use all reasonable endeavours and take all
reasonable steps to ensure Completion of the Transaction is achieved as soon as
practically possible, waive any and all rights it has, may have or claims to have in
respect of certain matters including those relating to the Transaction, and
terminate certain agreements, alleged agreements and understandings relating to
the relationship connected to Hutchison Essar.

Subject to Completion of the Transaction occurring and Independent Shareholders’
Approval having been obtained, the Company has agreed to make scheduled cash
payments aggregating US$415 million (approximately HK$3,243 million) (before
Interest) to ECIL.
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The Essar Companies are connected persons of the Company by virtue of being
either a substantial shareholder of Hutchison Essar or are associates thereof. The
transaction underlying the Settlement Agreement constitutes a connected
transaction for the Company which is subject to the reporting, announcement and
independent shareholders’ approval requirements of the Listing Rules.

A circular which contains details of the Settlement Agreement, an opinion from the
Independent Board Committee in respect of the Settlement Agreement, an
opinion from the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders covering such matters as are
required under the Listing Rules and a notice convening the Second EGM will be
despatched to Shareholders as soon as practicable after the date of this
announcement.

Reference is made to the Company’s announcements dated 12 February 2007 (the “First
Announcement”), 21 February 2007, 22 February 2007, 7 March 2007 and 9 March 2007,
respectively, and the circular to Shareholders dated 21 February 2007 (the “Circular”).

THE SETTLEMENT AGREEMENT
Date

15 March 2007

Parties

(1) Company

(2) Essar Companies

Background

Since the First Announcement, certain of the Essar Companies have asserted various rights
in relation to the Transaction and have threatened to commence Proceedings in the
Indian Courts in order to enforce those alleged rights, including by preventing Completion
of the Transaction. The Company has been engaged in discussions with the Essar
Companies which are now in support of and desirous for the Company and the Purchaser
to complete the Transaction and agreed to enter into the Settlement Agreement.
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Conditional Agreement

Pursuant to the Settlement Agreement, each of the Essar Companies has agreed (and has
undertaken to procure that each member of the Essar Group will agree) to, amongst
others, (i) with effect from the date of the Settlement Agreement, refrain from doing
anything, including commencing or supporting any Proceedings, which would, or would
be likely to, prevent, delay or inhibit Completion in any way, insofar as reasonably
practicable, use all reasonable endeavours and promptly take all reasonable steps to
ensure Completion of the Transaction is achieved as soon as practically possible, and use
all reasonable endeavours and promptly take reasonable steps to assist the Company and
others in defending certain Proceedings, (ii) with effect from the date of the Settlement
Agreement, but subject to the Company fulfilling its obligation to pay the first instalment
of the Settlement Amount, irrevocably and unconditionally waives, with effect from
Completion, any and all rights of any kind that it has, may have or claims to have, in
respect of the matters more particularly described in the Settlement Agreement including
any matters arising out of or in any way related to or connected with the Transaction, and
(iii) subject to the Company fulfilling its obligation to pay the first instalment of the
Settlement Amount, terminate certain agreements, alleged agreements and understandings
relating to the relationship connected to Hutchison Essar. ECIL has also agreed to
indemnify and hold harmless the Company on demand against liability or loss in respect
of certain Proceedings or claims which are or may be brought pursuant to the Agreement
against the Company subject to the terms and conditions more particularly set out in the
Settlement Agreement (the “Essar Indemnity”).

Consideration

The Company has agreed to pay ECIL or as it directs: (i) an amount equal to US$373.5
million (approximately HK$2,918 million) immediately following Completion of the
Transaction, or if later, within two business days of obtaining Independent Shareholders’
Approval; and (ii) an amount equal to US$41.5 million (approximately HK$324 million)
(together with Interest) upon occurrence of certain events stipulated in the Settlement
Agreement but in any event no later than on the date falling two business days after the
second anniversary of Completion. The Settlement Amount was arrived at after arm’s
length negotiations.
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REASONS FOR, AND BENEFITS OF, THE SETTLEMENT AGREEMENT
As stated in the First Announcement, the Board considered the Transaction to be in the
interests of the Company and the Shareholders as a whole as the Consideration represents
an attractive valuation for the Sale Group and a premium to comparable
telecommunications assets in India and it will unlock substantial value for the benefit of
the Shareholders and the Company will realise a substantial profit. At the EGM, the
Transaction received the support of an overwhelming majority of the Shareholders who
voted thereat. The entering into and implementation of the Settlement Agreement will
remove the uncertainty and risk as to Completion of the Transaction which are posed by
the claims and assertions of the Essar Group, increase the likelihood of a prompt and
unobstructed Completion of the Transaction in accordance with the terms of the
Agreement, finally settle any dispute which may exist between the two groups and
provide the Company with the benefit of the Essar Indemnity, which would reduce the
liability and/or losses, if any and to the extent of the Settlement Amount paid, which the
Company might otherwise face arising out of Proceedings or claims to which the
indemnity relates.

FINANCIAL EFFECTS OF THE SETTLEMENT AGREEMENT
Upon Completion and assuming full payment of the Settlement Amount, implementation
of the Settlement Agreement will reduce both the Company’s estimated before tax gain
from the Transaction of approximately US$9,610 million and the net cash inflow to the
Group of approximately US$11,000 million by the Settlement Amount. A special dividend
of HK$6.75 per Share expected to be declared and paid subject to Completion occurring
and further approval of the Board remains unchanged and the remaining net proceeds
from the Transaction available to the Group for investment in telecommunications
businesses, working capital and general corporate purposes will be reduced by the
Settlement Amount.

INFORMATION ABOUT THE PARTIES
The Group is a leading global provider of telecommunications services. It currently
operates mobile and fixed telecommunications services in Hong Kong and operates or is
rolling out mobile telecommunication services in Macau, India, Israel, Thailand, Sri Lanka,
Ghana, Indonesia and Vietnam.

The Essar Companies are connected persons of the Company by virtue of being either a
substantial shareholder of Hutchison Essar or are associates thereof. The Essar Companies
are part of the Essar group which is one of India’s largest corporate houses with interests
spanning the manufacturing and service sectors in both old and new economies: steel,
power, shipping, constructions, oil and gas and telecoms.
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LISTING RULES IMPLICATIONS FOR THE COMPANY
The transaction underlying the Settlement Agreement constitutes a connected transaction
for the Company which is subject to the reporting, announcement and independent
shareholders’ approval requirements of the Listing Rules.

The Independent Board Committee has been formed to give an opinion to the Independent
Shareholders in respect of the Settlement Agreement after taking into account the
opinion to be issued by the Independent Financial Adviser appointed to issue an opinion
to the Independent Board Committee and the Independent Shareholders covering such
matters as are required under the Listing Rules.

A circular which contains details of the Settlement Agreement, an opinion from the
Independent Board Committee in respect of the Settlement Agreement, an opinion from
the Independent Financial Adviser to the Independent Board Committee and the
Independent Shareholders and a notice convening the Second EGM will be despatched to
Shareholders as soon as practicable after the date of this announcement.

Save for the Independent Board Committee who will provide an opinion to the
Independent Shareholders in respect of the Settlement Agreement in the circular as
described above, the Board considers the transaction contemplated under the Settlement
Agreement to be fair and reasonable and in the interests of the Company and the
Shareholders as a whole.

To the best of the knowledge, information and belief of the Directors, having made all
reasonable enquiries, no Shareholder has a material interest in the Settlement Agreement
and thus no Shareholder is required to abstain from voting at the Second EGM.

DEFINITIONS
In this announcement, unless the context otherwise requires, terms defined in the Circular
shall have the same meanings when used herein and the following expressions have the
following meanings:

“ECIL” Essar Communications (India) Limited, which owns indirectly
the economic interest of 21.9% of the shares in Hutchison Essar

“Essar Companies” collectively, ETH, Essar Com Limited, Essar Telecom Investments
Limited and ECIL, which together hold approximately 33%
equity interest in Hutchison Essar, and an “Essar Company”
means any one of them

“Essar Group” Essar Companies, Essar Communications Limited, Essar Telecom
Holdings Overseas Private Limited (formerly Vilsat Investments
Private Limited) and Essar Com (India) Holdings Limited
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“ETH” Essar Teleholdings Limited, a substantial shareholder of
Hutchison Essar

“Independent Board an independent committee of the Board, comprising all the
Committee” Independent Non-executive Directors, Messrs. Kwan Kai Cheong,

John W. Stanton and Kevin Westley, established to give an
opinion to the Independent Shareholders in respect of the
Settlement Agreement

“Independent Financial the independent financial adviser to the Independent
Adviser” Board Committee and the Independent Shareholders in respect

of the Settlement Agreement to be appointed

“Independent Shareholders who do not have any material interest in the
Shareholders” Settlement Agreement other than by virtue of their

shareholding in the Company

“Independent the approval, ratification and confirmation of the Settlement
Shareholders’ Agreement to be sought from the Independent Shareholders
Approval” by poll at the Second EGM

“Interest” interest on the remaining balance of the Settlement Amount
from the date of payment of the first instalment of the
Settlement Amount at LIBOR until the date of payment of the
second and final instalment of the Settlement Amount

“LIBOR” shall have the meaning ascribed to such term in the Settlement
Agreement

“Proceedings” shall have the meaning ascribed to such term in the Settlement
Agreement

“Second EGM” the extraordinary general meeting of the Company to be
convened and held to consider and approve the Settlement
Agreement, and any adjournment thereof

“Settlement Agreement” the agreement dated 15 March 2007 entered into amongst
the Company and the Essar Companies relating, among other
things, to the settlement of certain matters in connection with
Hutchison Essar on and subject to terms more particularly set
out therein

“Settlement Amount” the aggregate amount of US$415 million (or approximately
HK$3,243 million) (before Interest) which is conditionally
agreed to be payable by the Company under the Settlement
Agreement according to the payment schedule set out therein
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For the purpose of this announcement and for reference only, the exchange rate of
US$1.00 to HK$7.8137 is adopted.

As at the date of this announcement, the Directors are:

Executive Directors: Independent Non-executive Directors:
Mr. Dennis Pok Man LUI Mr. KWAN Kai Cheong
Mr. Tim PENNINGTON Mr. John W. STANTON

Mr. Kevin WESTLEY
Non-executive Directors:
Mr. FOK Kin-ning, Canning (Chairman) Alternate Directors:
Mr. Frank John SIXT Mrs. CHOW WOO Mo Fong, Susan
Mr. Michael John O’CONNOR (Alternate to Mr. Fok Kin-ning, Canning
Mr. Aldo MAREUSE and Mr. Frank John Sixt)

Mr. Martin Wolfgang MICHLMAYR
(Alternate to Mr. Michael John O’Connor)

Mr. Ragy SOLIMAN
(Alternate to Mr. Aldo Mareuse)

Mr. CHAN Ting Yu
(Alternate to Mr. Dennis Pok Man Lui)

Mr. WOO Chiu Man, Cliff
(Alternate to Mr. Tim Pennington)

By Order of the Board

Edith Shih
Company Secretary

Hong Kong, 15 March 2007

Please also refer to the published version of this announcement in The Standard.


