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This Public Announcement (“PA” or “Public Announcement”) is being issued by Lazard India Private Limited (“LIPL”), the Manager to the Offer, on behalf of Idea Cellular Limited
(“Idea” or “Acquirer”) along with TMI India Ltd (“TMI India”), TMI Mauritius Ltd (“TMI Mauritius”), TM International Berhad (“TMI”) and Green Acre Agro Services Private Limited
(“GAASPL”), hereinafter collectively referred to as “Persons Acting in Concert” or “PAC”, to the equity shareholders of Spice Communications Limited (“SCL” or the “Target
Company”) pursuant to and in compliance with Regulation 10, Regulation 11 and Regulation 12 and other applicable provisions of the Securities And Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations 1997 and subsequent amendments thereto (“SEBI (SAST) Regulations” or “Regulations”). Except for the Persons
Acting in Concert, no other person/ individual/ entity is acting in concert with the Acquirer for the purposes of this Offer.

I. Background to the Offer
1. This offer (the “Offer” or “Open Offer”) is being made by Idea, a company incorporated under the Companies Act, 1956

having its registered office at Suman Tower, Plot No. 18, Sector – 11, Gandhinagar – 382011, Gujarat along with TMI India,
a company incorporated under the laws of Mauritius having its registered office at Level 6, One Cathedral Square, Jules
Koenig Street, Port Luis, Mauritius; TMI Mauritius, a company incorporated under the laws of Mauritius, with its registered
office at Level 6, One Cathedral Square, Jules Koenig Street, Port Louis, Mauritius; TMI, a company incorporated under
the laws of Malaysia, with its registered office at Level 42, North Wing, Menara TM, Jalan Pantai Baharu, 50672 Kuala
Lumpur, Malaysia and GAASPL, a company incorporated under the Companies Act, 1956 having its registered office at
Apeejay, Shahid Bhagat Singh Marg, Fort, Mumbai – 400 001 hereinafter collectively referred to as the “Persons Acting
in Concert” or “PAC”, to the equity shareholders of SCL.

2. The Acquirer is a leading GSM Mobile Services operator in India with commercial operations in 11 service areas covering
the telecommunications circles of Delhi, Himachal Pradesh, Rajasthan, Haryana, Uttar Pradesh (East), Uttar Pradesh
(West) (including Uttaranchal), Madhya Pradesh (including Chattisgarh), Gujarat, Maharashtra (including Goa), Andhra
Pradesh and Kerala. In addition, it holds licenses for 10 service areas directly and of one services area (i.e. Bihar including
Jharkhand) through its wholly owned subsidiary Aditya Birla Telecom Limited. The equity shares of the Acquirer are listed
on the National Stock Exchange of India Limited (“NSE”) and the Bombay Stock Exchange Limited (“BSE”).

3. TMI is a company listed on the Main Board of “Bursa Malaysia” Securities Berhad (Malaysian Stock Exchange) having
mobile and mobile related operations and investments in 10 countries. TMI India is a 100% owned subsidiary of TMI
Mauritius which in turn is 100% owned by TMI.  TMI India is primarily an investment holding company which also provides
technical services. TMI Mauritius is primarily an investment holding company with no operations of its own. GAASPL
incorporated under the Companies Act, 1956 is a private company and does not have any significant commercial activity.

4. The Acquirer has entered into Share Purchase Agreement dated June 25, 2008 (“SPA”) to acquire 281,489,350 shares
(“Sale Shares”) representing 40.8% of the issued share capital of SCL from MCorpGlobal Communications Private
Limited (formerly known as Modi Wellvest Private Limited) (“MCorp” or “Seller”) for a consideration of Rs. 77.30 per share
(Seventy seven rupees and thirty paisa only) (“Consideration”) aggregating to Rs. 21,759.13 million. The Sale Shares
are subject to lock-in under SEBI (Disclosure and Investor Protection) Guidelines, 2000 (“SEBI DIP Guidelines”), more
particularly, 137,985,000 shares are subject to lock-in restrictions for a period of 3 years from July 10, 2007 pursuant to
paragraph 4.11.1 of the SEBI DIP Guidelines (the “Promoter Locked-In Shares”) and 143,504,350 shares are subject to
lock-in restrictions for a period of 1 year from July 10, 2007 (the “Other Shares”) pursuant to paragraph 4.14.1 of the SEBI
DIP Guidelines. Further, in accordance with the SEBI DIP Guidelines, the Acquirer has given an undertaking to continue
the existing lock-in restrictions. Under the SPA, the Sale Shares can be acquired either through a market purchase on
any of the block trading windows on either the BSE or NSE, or through an off-market purchase and in 1 or more tranches
(comprising the Promoter Locked-in Shares and Other Shares respectively). Upon effecting the transfer of any of the Sale
Shares, the Sale Shares will be delivered into an escrow account established with Hongkong and Shanghai Banking
Corporation (“HSBC”) as an escrow agent and the Sale Shares will continue to remain in the escrow account until
completion of the Offer formalities The Acquirer will not exercise voting rights on the Sale Shares until all the formalities
of the Offer are completed.
The SPA contains a provision expressly stipulating that the parties to the SPA shall not give effect to the transfer and
delivery of the Sale Shares to the Acquirer until the Acquirer has fully complied with the provisions of the Regulations.
As the Seller has been the promoter of the Target Company for the last several years, the Seller has gained deep
knowledge of, and invaluable experience in, the business and affairs of the Target Company, the Acquirer has agreed
to pay a non-compete consideration pursuant to a Non-Compete Agreement with the Seller of Rs. 5,439.75 million (“Non-
compete Consideration”) to the Seller, payable in cash as per the terms of the Non-Compete Agreement. In terms of the
Non-Compete Agreement, the Seller, and the Seller’s promoters (the person in ultimate control of the Seller, who is
currently Mr. Dilip Modi, and including his spouse and children and the entities controlled by them) and their affiliates
shall, for a period of 3 years not directly or indirectly participate as adviser, consultant, partner or agent for any Person
carrying on, within India, any business which is same as the existing business of providing 2G and 2.5G cellular mobile
services which require obtaining a Unified Access Services License granted by the Department of Telecommunications
(“DoT”) (the “Business”) or take an equity stake of 10% or more in any entity carrying on the Business. The Seller shall
also not, directly or indirectly, solicit or entice away or endeavour to solicit or entice away from SCL any director, manager,
sales person or senior employee who is or was employed or otherwise engaged on a full-time basis by SCL at any time
during the previous 6 months.
The Acquirer, TMI, TMI India, TMI Mauritius, GAASPL, the Target Company and Aditya Birla Nuvo Limited (“ABNL”) ,
a promoter of the Acquirer, (collectively referred to as “Parties”) have entered into a Merger Co-operation Agreement
(“MCA”) whereby parties have agreed to co-operate towards the merger of the Target Company with the Acquirer in
accordance with the provisions of Sections 391 – 394 of the Companies Act, 1956. Further, MCA also captures inter se
arrangements between Acquirer and PAC in relation to the Offer. The key terms of MCA in relation to the Offer are:
a. Parties have agreed that only TMI, TMI India, TMI Mauritius and GAASPL are acting as PAC with the Acquirer for

the purposes of this Offer.
b. Acquirer and PAC will co-operate fully with each other so as to enable them to conduct the Offer in compliance with

the provisions of the Regulations and will be jointly and severally liable for the performance of their obligations under
the Regulations.

c. The Parties to the MCA have agreed to enter into a New Shareholders Agreement (“SHA”) within 10 days of Public
Announcement which would govern their inter se rights in relation to the Target Company.

d. The Merger of Target company with Acquirer will be conditional on, amongst others, the following conditions precedent:
i. completion of the proposed Offer
ii. receipt of the necessary approval including shareholders approval of Target company and Acquirer and the

respective High Courts orders
The Acquirer, TMI and TMI Mauritius have entered into a Share Subscription Agreement (“SSA”) dated June 25, 2008
whereby Acquirer shall issue and allot and TMI Mauritius shall subscribe 464,734,670 equity shares of Rs. 10 each
(“Subscription Shares”) of the Acquirer for an aggregate consideration of Rs. 72,944.75 million to be paid by TMI Mauritius
to Acquirer in accordance with chapter 13 of the SEBI DIP Guidelines (on the basis of Rs. 156.96 per Subscription Share).
The allotment by Acquirer and subscription of Subscription Shares by TMI Mauritius is subject to shareholders approval.

II. The Offer
5. This Offer is being made by the Acquirer and the PAC as a result of acquisition of 40.8% of equity shareholding in the

Target Company by the Acquirer and the Acquirer and PACs gaining control and consolidating its shareholding in the
Target Company pursuant to provisions of the MCA. Under the MCA, the Acquirer, TMI, TMI India, TMI Mauritius and
GAASPL have agreed to act in concert with regard to this Offer, and to enter into a Shareholder’s Agreement (“SHA”) for
the management of SCL and inter se rights between them. The Acquirer and the PAC are making the Open Offer to the
equity shareholders of SCL.

6. In view of the above, the Offer is a mandatory open offer under Regulation 10, Regulation 11 and Regulation 12 of the SEBI
(SAST) Regulations.

7. TMI, TMI India, TMI Mauritius and GAASPL are PAC, in terms of Regulation 2(1)(e)(1) of the SEBI (SAST) Regulations,
along with the Acquirer. There is no other Person acting in concert in relation to this Offer. None of the promoters or
subsidiaries of the Acquirer are involved in this Open Offer or in the transaction in any manner, except ABNL who has entered
into the MCA as described in Clause 4 above wherein ABNL is a party to the MCA in its role as a promoter of the Acquirer.

8. The Acquirer and the PAC are making an open offer to acquire up to 137,985,050 equity shares (“Shares”) of the face value
of Rs. 10 each, representing in aggregate 20% of the paid-up equity share capital of Target Company in terms of Regulation
21(1) of the SEBI (SAST) Regulations, at a price of Rs. 77.30 per share (Rupees Seventy seven and thirty paise only)
(“Offer Price”) payable in cash subject to the terms and conditions mentioned herein.

9. The Offer is not conditional upon any minimum level of acceptance. The Acquirer and the PAC will acquire all the Shares
of the Target Company that are validly tendered as per terms of the Offer up to a maximum of 137,985,050 Shares.

10. This is not a competitive bid.
11. Except TMI India which holds 270,450,600 equity shares representing 39.2% of the equity share capital of SCL, neither

the Acquirer, nor any of, the PAC holds any shares in the Target Company as of the date of this Public Announcement.
12. Neither the Acquirer or the PAC, nor their respective directors have acquired any shares of SCL during the 12 months period

prior to the date of this Public Announcement except the following:
Mr. G.K. Tulsian, one of the directors of GAASPL purchased 5,000 equity shares of the Target Company on January 4,
2008 through the stock exchange at a basic price of Rs. 64.30 per share, and sold 5,000 equity shares of the Target
Company on March 7, 2008 through the stock exchange at a basic price of Rs. 30.36 per share. Currently he does not
hold any shares of the Target Company.

13. The shares of the Target Company are listed on BSE and on NSE. Based on the information available, the shares of SCL
are frequently traded on BSE (Source: www.bseindia.com) within the meaning of explanation (i) to Regulation 20(5) of
the SEBI (SAST) Regulations.

14. The Offer Price of Rs 77.30 (Rupees Seventy seven and thirty paise only) per share is justified in terms of Regulation
20(4) of the SEBI (SAST) Regulations being the highest of the following:

(a) the negotiated price Rs. 77.30 per share
(b) the highest price paid by the Acquirer and the PAC for acquisition of equity shares

of the Target Company during the 26-week period prior to the date of the Not Applicable
public announcement

(c) the average of the weekly high and low of closing prices of the shares of the
Target Company on BSE for the 26 weeks preceding the date of the Rs 42.35 per share
Public Announcement

(d) The average of the daily high and low prices of the shares of the
Target Company on BSE for the two weeks preceding the date of the Rs. 64.04 per share
Public Announcement

III. Information on the Acquirer and the PAC
15. Idea Cellular Limited (“Idea” or the “Acquirer”)

Idea was incorporated as Birla Communications Limited on March 14, 1995 and granted a certificate of commencement
of business on August 11, 1995. The name was changed to Birla AT&T Communications Limited on May 30, 1996
following the execution of a joint venture agreement dated December 5, 1995 between AT&T Corporation and Grasim
Industries Limited pursuant to which the Aditya Birla Group held 51% of Idea’s Equity Share capital and the AT&T
Wireless Services Inc. (“AWS Group”) held the balance 49%. With effect from January 1, 2001, following Idea’s merger
with Tata Cellular Limited the aforesaid joint venture agreement between AT&T Corporation and Grasim Industries
Limited was replaced by a shareholders agreement dated December 15, 2000 entered into between Grasim Industries
Limited on behalf of the Aditya Birla Group, Tata Industries Limited (on behalf of the TATA Group) and AT&T Wireless
Services Inc. (on behalf of the AWS Group), following which the name was changed to Birla Tata AT&T Limited on
November 6, 2001. Consequent to the introduction of the “Idea” brand, Idea’s name was changed to Idea Cellular Limited
on May 1, 2002. The AWS Group exited from Idea on September 28, 2005 by selling 371,780,740 equity shares of Idea,
which constituted 50% of the holding of AT&T Cellular Private Limited in Idea’s Equity Share capital to ABNL and by
transferring the remaining 371,780,750 Equity Shares to Tata Industries Limited. The TATA Group ceased to be a
shareholder of Idea on June 20, 2006 when Tata Industries Limited and Apex Investments (Mauritius) Holding Private
Limited (formerly known as AT&T Cellular Private Limited) sold all their shares in Idea to the Aditya Birla Group.
The registered office of Idea is located at Suman Tower, Plot No. 18, Sector 11, Gandhinagar 382011, Gujarat.
Idea is a leading GSM Mobile Services operator in India currently operating in 11 service areas of India covering Delhi,
Himachal Pradesh, Rajasthan, Haryana, Uttar Pradesh (East), Uttar Pradesh (West) (including Uttaranchal), Madhya
Pradesh (including Chattisgarh), Gujarat, Maharashtra (including Goa), Andhra Pradesh and Kerala. In addition, it holds
licenses for 10 service areas directly and of one services area (i.e. Bihar including Jharkhand) through its wholly owned
subsidiary Aditya Birla Telecom Limited.
Idea also proposes to de-merge its passive infrastructure in respect of certain circles/service areas to an indirect wholly
owned subsidiary, which is proposed to be merged with Indus Towers Limtied (“Indus”), an independent tower company.
Idea currently holds 16% equity in Indus through one of its wholly owned subsidiaries.
Idea is a listed entity having its equity shares listed on NSE and BSE.
Idea’s promoters are Aditya Birla Nuvo Limited, Grasim Industries Limited, Hindalco Industries Limited, and Birla TMT
Holdings Private Limited.
Idea has no shareholding in the Target Company. Idea has no relation with TMI India, TMI Mauritius and TMI. One of the
promoters of Idea, Birla TMT Holdings Private Limited is a shareholder of GAASPL holding 50% of the share capital of
GAASPL, with the balance 50% being held by Infocyber India Private Limited. For the purposes of this Offer, TMI, TMI
India, TMI Mauritius and GAASPL are PAC.
The authorised share capital of Idea is Rs. 57,750,000,000 consisting of 4,275,000,000 Equity Shares of Rs. 10 each and
1500 redeemable cumulative non-convertible preference shares of Rs. 10,000,000/- each. The paid up share capital of
Idea is Rs. 26,353,605,390 consisting of 2,635,360,539 Equity Shares of Rs. 10 each.
TMI has executed a SSA dated June 25, 2008 with Idea, whereby TMI has agreed to acquire for cash 464,734,670 shares
to be issued by Idea on a preferential basis, forming 14.99% of the paid up capital of Idea, at a price of Rs. 156.96 per
share. The preferential issue is subject to shareholders approval.
Idea, presently, has several long-term financing arrangements pursuant to which approval of its lenders is required for,
amongst others, the acquisition of shares of the Target Company. Given the current financial position of Idea coupled with
the large equity infusion by TMI through the preferential issue amounting to Rs 72,944.75 million (which will be used for
capital expenditure and to pursue organic expansion), Idea is confident of receiving the approvals.
As per the consolidated audited accounts for the financial year ended March 31, 2008, the total revenue of Idea was
Rs. 67,374.46 million, net profit after tax was Rs. 10,423.1 million, paid up equity share capital was Rs. 26,353.6 million,
total shareholder’s equity was Rs. 35,446 million, earnings per share was Rs. 3.96, return on net worth was 29.4%, book
value per share was Rs. 13.45, and Price Earnings ratio (“PE ratio”) based on share price as on June 27, 2008 was 24.61.
(Based on earnings per share for the year ending March 31, 2008).

16. TMI India Ltd (“TMI India”)
TMI India was incorporated on January 3, 1996 under the laws of Mauritius as “Beta Telecom Holdings Limited”.
Subsequently, on January 24, 1996, the name was changed to “Distacom Communications (India) Limited” and thereafter
on August 22, 2006 its name changed to “TMI India Ltd”. The registered office of TMI India is located at Level 6, One
Cathedral Square, Jules Koenig Street, Port Louis, Mauritius.
TMI India is an unlisted company and holds 39.2% of equity share capital of the Target Company. TMI India is wholly
owned subsidiary of TMI Mauritius and TMI Mauritius is in turn a wholly owned subsidiary of TMI. TMI is the ultimate
holding company of TMI India. TMI India has no relation with Idea, however for the purposes of this Offer, TMI India is
acting as a  PAC along with the Acquirer.

TMI India is primarily an investment holding company.
The authorised share capital of TMI India is USD 100,000,010 comprising of 100,000,010 Ordinary Shares of USD 1.00
each and the paid up share capital of TMI India is USD 72,713,919 comprising of 72,713,919 Ordinary Shares of USD
1.00 each.
As per the audited accounts for the financial year ended December 31, 2007, the total income of TMI India was US$ NIL
(Rs. nil), net loss of US$ 21,390 (Rs. 0.92 million), paid up equity share capital was US$72,713,919 (Rs. 3,115.4 million),
total shareholder’s equity of US$72,702,532 (Rs. 3,114.9 million), earnings per share was -US$0.0 (-Rs. 0.0), return on
average net worth was (0.0%), and book value per share was US$1.0 (Rs. 42.8).

17. TMI Mauritius Ltd (“TMI Mauritius”)
TMI Mauritius was incorporated on June 3, 1997 under the laws of Mauritius. The registered office of TMI India is located
at Level 6, One Cathedral Square, Jules Koenig Street, Port Louis, Mauritius.
TMI Mauritius is an unlisted company holding 100% of equity share capital of TMI India. TMI Mauritius is a wholly
owned subsidiary of TMI. TMI Mauritius does not hold any shares directly in the Target Company.
TMI Mauritius is primarily an investment holding company.
The authorised share capital of TMI Mauritius is USD 1,000,000 comprising of 1,000,000 Ordinary Shares of USD 1.00
each. The paid up share capital of TMI Mauritius is USD 10,000 comprising of 10,000 Ordinary Shares of USD 1.00 each.
As per the audited accounts for the financial year ended December 31, 2007, the total income of TMI Mauritius was
US$12,339 (Rs 0.53 million), net loss was US$20,160 (Rs. 0.86 million), paid up equity share capital was US$10,000
(Rs. 0.43 million), total shareholder’s equity of US$303,130 (Rs. 12.99 million), earnings per share was -US$2.0
(-Rs.85.7), return on average net worth was -6.4%, and book value per share was US$30.3 (Rs. 1,298.2).

18. TM International Berhad (“TMI”)
TMI is a Malaysian stock company incorporated on June 12, 1992 under the laws of Malaysia. Originally, TMI was
incorporated in the name of “Telekom Malaysia International Sdn Bhd” and subsequently on October 16, 2001 its name
changed to “TM International Sdn Bhd”. On December 12, 2007, TMI was converted into a public company. TMI was
a wholly owned subsidiary of Telekom Malaysia Berhad (“TM”), a company listed on the Main Board of “Bursa
Malaysia”. TMI was demerged from TM through a demerger process in which TMI became the holding company of all
of TM Group’s mobile and non-Malaysian businesses. TM also distributed all of its holding in TMI to its shareholders
and TMI was listed on the Main Board of “Bursa Malaysia” on April 28, 2008. The registered office of TMI is situated
at Level 42, North Wing, Menara TM, Jalan Pantai Baharu, 50672 Kuala Lumpur, Malaysia.
TMI is an investment holding company with assets consisting of mobile telecommunications in Malaysia, Indonesia,
Sri Lanka, Bangladesh and Cambodia. In addition, TMI has mobile and non-mobile telecommunications operations and
investments in India, Singapore, Iran, Pakistan and Thailand.
As at 30th May, 2008, Government Agencies/ Institutions of Malaysia hold 45.18% of the issued and paid up share
capital of TMI. Shareholders holding more than 5% equity shares in TMI are Khazanah Nasional Berhad (37.81%),
Employees Provident Fund Board (10.6%), Amanah Raya Nominees (7.88%), and Bank Negara Malaysia (6.71%).
TMI India is a 100% owned subsidiary of TMI Mauritius, which in turn is 100% held by TMI. TMI does not hold any
shares directly in the Target Company. TMI has no relation with Idea, however for the purposes of this Offer, TMI is acting
as a PAC along with the Acquirer.
The authorised share capital of TMI is RM 5,000,000,000 comprising of 5,000,000,000 Ordinary shares of RM 1.00 each
and the issued and paid up share capital of TMI is RM 3,753,401,980 comprising of 3,753,401,980 Ordinary shares of
RM 1.00 each.
As per the consolidated audited accounts for the financial year ended December 31, 2007, the operating revenue of TMI
along with its subsidiaries was RM 4,953.9 million (Rs. 65,094.2 million), profit after tax was RM 747.6 million
(Rs. 9,823.5 million), paid up equity share capital was RM 35.7 million (Rs. 469.1 million), total shareholder’s equity of
RM 3,776.5 million (Rs. 49,623 million), earnings per share was RM 19.15 (Rs. 251.63), return on average net worth was
19.53%, book value per share was RM 105.8 (Rs. 1,390.3), and PE ratio was 32.13 based on share price as on
June 27, 2008. (Based on earnings per share for the year ending December 31, 2007 and outstanding share capital as
on 30th May, 2008).

19. Green Acre Agro Services Private Limited (“GAASPL”)
GAASPL was incorporated on May 2, 2002 under the Indian Companies Act, 1956 as a private limited company. The
registered office of GAASPL is located at Apeejay, Shahid Bhagat Singh Marg, Fort, Mumbai – 400 001.
GAASPL is an unlisted company and does not hold any shares of the Target Company. GAASPL does not have any
significant commercial activity.
The authorised share capital of GAASPL consists of 10,000 Ordinary Shares of Rs. 10/- each. The paid up share capital
of GAASPL consists of 10,000 Ordinary Shares of Rs. 10/- each. As at June 25, 2008 the shareholders of GAASPL were:

a. Birla TMT Holdings Private Limited holding 5,000 shares and
b. Infocyber India Private Limited holding 5,000 shares.

Birla TMT Holdings Private Limited is also a promoter of Idea.
As per the audited accounts for the financial year ended March 31, 2008, the total income of GAASPL was Rs. 3,542
with net profit after tax of Rs. (4,282), paid up equity share capital was Rs. 1,00,000, total shareholder’s equity of
Rs. 83,414, earnings per share was Rs. (0.43), return on average net worth was (5.13%) and book value per share was
Rs. 8.34.

20. Information on the Target Company
SCL was originally incorporated as a private limited company on March 28, 1995 under the name of "Modicom Network
Private Limited". The Target Company subsequently became a deemed public company under section 43(1A) of the
Companies Act, 1956 with effect from April 1, 1999 and the name of the Target Company was changed to "Modicom
Network Limited". The name of the Target Company was further changed to "Spice Communications Limited" vide fresh
Certificate of Incorporation dated December 3, 1999. With addition of the word 'Private' in the name of the Target Company
under Section 43A (2A) of the Companies Amendment Act, 2000, the name was again changed to "Spice Communications
Private Limited" with effect from October 28, 2003. On December 28, 2006, the Target Company was converted into a
public limited company and the name was changed to "Spice Communications Limited". The registered office of SCL
is located at 60-D, Sainik Farms, New Delhi - 110062.
The Target Company is a cellular services provider in the service areas of Punjab and Karnataka in India.
The promoters of SCL are Mr. Dilip Modi and MCorp who collectively hold 281,489,360 fully paid up Equity Shares in
SCL as on March 31, 2008 constituting 40.8% of the fully paid up capital.
The issued and paid up share capital of SCL constitutes of 689,925,000 equity shares of Rs.10/- each aggregating
Rs. 6,899,250,000/-. There are no partly paid up shares of SCL as at the date of the Public Announcement. The shares
of SCL are listed on BSE and NSE. The last traded price of SCL as on BSE on June 27, 2008 was Rs. 72.05 and as on
NSE on June 27, 2008 was Rs. 72.05 (Source: www.bseindia.com and  www.nseindia.com)
As per the consolidated audited accounts for the financial year ended December 31, 2007, the total revenue of SCL was
Rs. 14,738.84 million, net profit after tax was Rs. 3,801.31 million, paid up equity share capital was Rs. 6,899.25 million,
total shareholder’s equity was Rs. 7,983.37 million, earnings per share was Rs. 6.15, return on average net worth was
30.76%, book value per share was Rs 11.57 and PE ratio was 11.72 based on share price as on June 27, 2008. (Based
on earnings per share for the year ending December 31, 2007).

IV. Reasons for the Offer and Future Plans
21. The Offer is being made pursuant to the SPA between the Acquirer and MCorp as described in point no. 4 above whereby

the Acquirer intends to acquire 40.8% of the issued share capital of SCL from MCorp, pursuant to Acquirer along with
PAC consolidating their shareholding in the Target Company and pursuant to MCA under which the Acquirer, TMI, TMI
India, TMI Mauritius and GAASPL have agreed to act in concert with regard to this Offer, and to enter into a Shareholder’s
Agreement (“SHA”) for the management of SCL and inter se rights between them. This has resulted in substantial
acquisition of shares and control of the Target Company in terms of the SEBI (SAST) Regulations. Hence, this Open Offer
is being made in compliance with Regulation 10, Regulation 11 and Regulation 12 read with other applicable provisions
of the SEBI (SAST) Regulations.

22. It is proposed that post completion of the Open Offer, the Target Company will be merged with Idea in accordance with
the provisions of Sections 391-394 of the Companies Act, 1956.

23. The respective Board of Directors of Idea and SCL have approved of this merger in their respective Board meetings dated
June 25, 2008. The share swap ratio agreed by the Boards of Idea and SCL is 49 shares of Idea for every 100 shares
of SCL. The companies are in process of filing the merger scheme with the respective High Courts.

24. The rationale for the acquisition of SCL is:
a. It has been an endeavour of Idea to provide telecommunication services throughout India; SCL’s circles of operations,

namely Punjab and Karnataka, are complimentary to Idea’s footprint and helps Idea’s medium to long term vision
of becoming a Pan India operator

b. SCL delivers a strong existing platform in Punjab and Karnataka
c. Idea’s operations in the 900MHz GSM spectrum band will increase from current 7 circles to 9 circles, providing

significant capital expenditure advantages
d. Scale economies, infrastructure sharing and other operational synergies to reduce network operating and capital

expenditure
25. Acquirer has no plan to sell, dispose of or otherwise encumber any assets of the Target Company in the next two years,

except to the extent that may be required (i) for the purposes of restructuring as per the Merger as described in point nos.
22 and 23 above or rationalization of assets, investments, liabilities or otherwise of the Target Company or (ii) in the
ordinary course of business of Target Company.

26. Acquirer undertakes not to sell, dispose of or otherwise encumber any substantial assets of the Target Company, except
with the prior approval of the shareholders of Target Company. It will be the responsibility of the board of directors of the
Target Company to make appropriate decisions in these matters, in accordance with the requirements of the business
of the Target Company. Such approvals and decisions will be governed by the provisions of the relevant regulations or
any other applicable laws or legislation at the relevant time.

V. Statutory Approvals and Conditions of the Offer
27. The purchase of shares by TMI, TMI Mauritius or TMI India are subject to obtaining approval from the Reserve Bank of

India (“RBI”), if any, under the Foreign Exchange Management Act, 1999 and TMI obtaining approval from Bank Negara
Malaysia (“Bank Negara”). TMI, TMI Mauritius, and TMI India will make applications for the requisite approvals from
the RBI and Bank Negara, as relevant, at the appropriate time.

28. Under section 132C of the Companies Act 1965 (Malaysia) and pursuant to Paragraph 10.06 of the Bursa Malaysia Listing
Requirements, TMI and TMI India will require to obtain approval from TMI’s shareholders to acquire validly tendered
shares under the Offer.

29. To the best of the knowledge of the Acquirer and the PAC, as on the date of this Public Announcement, there are no other
statutory approvals required to implement the Offer, other than those indicated above. If any other statutory approvals
become applicable, the Offer would be subject to such statutory approvals. The Acquirer and the PAC, in terms of
Regulation 27 of SEBI (SAST) Regulations, will have a right not to proceed with the Offer in the event the statutory
approvals indicated above are refused.

30. In case of delay in receipt of the above statutory approvals, SEBI has the power to grant extension of time to the Acquirer
and the PAC for payment of consideration to the shareholders of the Target Company, subject to the Acquirer and the PAC
agreeing to pay interest for the delayed period as directed by SEBI in terms of Regulation 22(12) of the SEBI (SAST)
Regulations. Further, if the delay occurs on account of wilful default by the Acquirer and the PAC in obtaining the requisite
approvals, Regulation 22(13) of the SEBI (SAST) Regulations will also become applicable.

31. Acquirer and PAC have undertaken that the Open Offer is not conditional upon obtaining approvals from Banks and
financial Institutions, if any, pursuant to any outstanding loan agreements.

VI. Disclosure under Regulation 21(2) of the SEBI (SAST) Regulations, 1997
32. As per Clause 40A of the listing agreement with the BSE and NSE ("Listing Agreement"), the Target Company is required

to maintain at least 10% public shareholding on a continuous basis. In the event that the acquisition made in pursuance
to the Offer results in the public shareholding of the Target Company falling below such minimum level, the Acquirers
undertakes to comply with the requirements of Clause 40A of the Listing Agreement within the timeframe provided therein
or such other directions as may be provided by the relevant stock exchanges.

VII. Financial Arrangements
33. The total fund requirement for implementation of the Offer at Rs. 77.30 per share is Rs. 10,666.24 million assuming that

full acceptance for the Offer is received (“Offer Consideration”).
34. TMI has provided bank guarantee (“Bank Guarantee”) issued by The Hongkong and Shanghai Banking Corporation

Limited, a company incorporated under the Companies Ordinance of the Hong Kong Special Administrative Region
(HKSAR), having its registered office at 1, Queens Road Central, Hong Kong, India corporate office and branch at 52/60
Mahatma Gandhi Road, Fort, Mumbai 400 001, India, for an amount of Rs. 1,216.8 in favour of LIPL. The Bank Guarantee
is valid till November 30, 2008. The Bank Guarantee is in excess of the amount required under Regulation 28(2) of the
SEBI (SAST) Regulations, i.e. 25% for the first Rs. 100 crores and 10% thereafter. Further, the Acquirer has made a cash
deposit of Rs. 106.7 million being 1% of the Offer Consideration in an escrow bank account with The Hongkong and
Shanghai Banking Corporation Limited (“Cash Deposit”) in accordance with Regulation 28(10) of the SEBI (SAST)
Regulations. LIPL has been authorized to realize the value of the aforesaid bank account as per the SEBI (SAST)
Regulations.

35. TMI currently has a RM 900 million (Rs 11,826 million equivalent) committed credit facility of which the entire amount
is undrawn till the date of this Public Announcement. This credit facility which is provided by CIMB Bank is committed
until December 25, 2008. The above credit facility is more than Offer size of Rs 10,666.24 million and is sufficient to
fulfil the financial obligations under the Offer.

36. PriceWaterhouseCoopers, Chartered Accountants located at Level 10, 1 Sentral Jalan Travers, Kuala Lumpur Sentral
PO Box 10192, 50706 Kaula Lumpur, Malaysia have in their letter dated June 25, 2008 certified that TMI has made firm
arrangements to meet the financial obligations under the Open Offer to be made to the shareholders of the Target
Company.

37. Based on the above, the Manager to the Offer is satisfied about the ability of Acquirer and PAC to implement the Offer
in accordance with the SEBI (SAST) Regulations as firm financial arrangements are in place to fulfil the obligations under
the SEBI (SAST) Regulations.

VIII. Other Terms of the Offer
38. A Letter of Offer specifying the detailed terms and conditions of the Offer, together with a form of Acceptance-cum-

Acknowledgement will be mailed on or before August 12, 2008 to the shareholders of the Target Company (other than
Acquirer and the PAC), whose names appear on the Register of members of SCL and to the owner of the shares whose
names appear as beneficiaries on the records of the respective Depositories at the close of business hours on July 14,
2008 (the “Specified Date”).

39. Shareholders who wish to tender their Shares, held in physical form, will be required to send the Form of Acceptance
cum Acknowledgement, original Share Certificate(s) and transfer deed(s) duly signed to the Registrar to the Offer, Karvy
Computershare Private Limited , either by hand delivery on weekdays or by Registered Post, at their sole risk, so as
to reach the Registrar to the Offer, on or before the close of the Offer, i.e., no later than September 11, 2008 in accordance
with the instructions to be specified in the Letter of Offer and in the Form of Acceptance Cum Acknowledgement.

40. The Registrar to the Offer, Karvy Computershare Private Limited, has opened a special depository account with National
Securities Depository Limited ("NSDL") called, “KCPL Escrow A/c – SCL Open Offer”. Beneficial owners are requested
to fill in the following details in the delivery instructions for the purpose of crediting their equity shares in the special
depository account:

Depository Participant (“DP”) Name KARVY STOCK BROKING LTD
DP ID IN302470
Client ID 40232908
Account Name KCPL ESCROW A/c - SCL OPEN OFFER
Depository National Securities Depository Limited

Shareholders having their beneficiary account in Central Depository Services (India) Limited (“CDSL”) have to use inter-
depository delivery instruction slips for crediting their shares in favour of the special depository account with NSDL.

41. Beneficial owners (holders of Shares in dematerialized form) who wish to tender their Shares will be required to send
their Form of Acceptance cum Acknowledgement along with the photocopy of the delivery instruction in “Off-market”
mode or counterfoil of the delivery instructions in “Off-market” mode, duly acknowledged by the DP, in favour of the
special depository account to the Registrar to the Offer, either by hand delivery on weekdays or by Registered Post,
so as to reach the Registrar to the Offer, on or before the close of the Offer, i.e., no later than September 11, 2008 , in
accordance with the instructions to be specified in the Letter of Offer and in the Form of Acceptance Cum Acknowledgement.
The credit for the delivered shares should be received in the special depository account on or before close of the Offer,
i.e., no later than September 11, 2008.

42. In addition to the above-mentioned address, the Shareholders of the Target Company, who wish to avail of and accept
the Offer, can also deliver the Acceptance Form along with all the relevant documents at the collection centre below
in accordance with the procedure as set out in the Letter of Offer. The centres mentioned herein below would be open
as follows: (Monday to Friday 10 am to 3 pm & Saturdays 10 am to 1pm.):
Collection Address of Contact Person Phone No. Fax Mode of
Centres Collection Centres delivery

1. Mumbai 16-22 Bake House Ms. Varija Kotian 022-66382666 022-66331135 Hand Delivery
Maharashtra Chamber.
of Commerce. Lane,
Opp. MSC Bank, Fort
Mumbai – 400 023
7, Andheri Industrial Ms. Vishakha 022-26730799 022-26730152 Hand Delivery
Estate, off Veera Desai Shringarapure
Rd, Andheri West,
Mumbai 400 053

2. New Delhi 105-108, Arunachal Bldg, Mr. S N Jha 011-2332 4401/ 011-23310616 Hand Delivery
19, Barakhamba road, 409
Connaught Place,
New Delhi 110 001

3. Ahmedabad 201-203 Shail, Mr. Aditya 079-26420422/ 079-26565551 Hand Delivery
Opp: Madhusudhan House 26400528
Behind Girish Cold Drinks
Off C G Road
Ahmedabad ~ 380 006

4. Chennai No. 33/1, Venkatraman Mr. Gunashekhar 044 - 28151793 / 044-28153181 Hand Delivery
Street, T.Nagar, 1794/ 4781
Chennai - 600017.

5. Hyderabad Plot No 17-24, Vithalrao Ms. Rinki Sareen 040-23420818 040-23420814 Hand Delivery/
Nagar, Madhapur, Regd Post
Hyderabad 500 081

6. Kolkata 49, Jatin Das Road, Mr. Sujit Kundu/ 033-24644891 033-24644866 Hand Delivery
Nr.Deshpriya Park, Mr. Debnath
Kolkatta 700 029

7. Bangalore No.59, Skanda, Mr. Kishore 080- 26621192 080-26621169 Hand Delivery
Putana Road,
Basavanagudi
Bangalore 560 004

43. All owners (registered or unregistered) of shares of the Target Company, except the Acquirer and the PAC, are eligible
to participate in the Offer anytime before the closure of the Offer. This Offer is made to the public Shareholders of the
Target Company; accordingly the promoters of Target Company are ineligible to participate in the Offer. Unregistered
owners can send their application in writing to the Registrar to the Offer, on a plain paper stating the name, address,
number of shares held, number of shares offered, distinctive numbers, folio number, together with the original share
certificate(s), valid transfer deeds and the original contract notes issued by the broker through whom they had acquired
their shares. No indemnity is required from the unregistered owners.

44. In case of non-receipt of the Letter of Offer, the eligible persons may send their consent to the Registrar to the Offer, on
a plain paper stating the name, address, number of shares held, distinctive numbers, folio number, number of shares
offered along with documents as mentioned above so as to reach the Registrar to the Offer on or before the Close of the
Offer, i.e., no later than September 11, 2008 or in case of beneficial owners, they may send the application in writing
to the Registrar to the Offer, on a plain paper stating the name, address, number of shares held, number of shares offered,
DP name, DP ID, beneficiary account number and a photocopy of the delivery instruction in “Off-market” mode or
counterfoil of the delivery instruction in “Off-market” mode, duly acknowledged by the DP, in favour of the special
depository account, so as to reach the Registrar to the Offer, on or before the close of the Offer, i.e., no later than
September 11, 2008.

45. Duly executed Form(s) of Acceptance along with share certificate(s) and share transfer form(s) should be
sent only to the Registrar to the Offer and not to the Manager to the Offer or Acquirer or PAC or their advisors.

46. In terms of Regulation 22 (5A) of the SEBI (SAST) Regulations, equity Shareholders desirous of withdrawing the
acceptance tendered by them in the Offer, may do so upto 3 (three) working days prior to the date of closure of the Offer.
The withdrawal option can be exercised by submitting the documents as per the instructions below, so as to reach the
Registrar to the Offer at any of the collection centres mentioned above as per the mode of delivery indicated therein on
or September 8, 2008.
a. The withdrawal option can be exercised by submitting the Form of Withdrawal, enclosed with the Letter of Offer.
b. In case of non-receipt of Form of Withdrawal, the withdrawal option can be exercised by making a plain paper

application along with the following details:
- In case of physical shares: name, address, distinctive numbers, folio number, number of shares tendered; and
- In case of dematerialized shares: name, address, number of shares offered, DP name, DP ID, beneficiary account

number and a photocopy of the delivery instruction in “Off-market” mode or counterfoil of the delivery instruction
in “Off-market” mode, duly acknowledged by the DP, in favour of the special depository account.

47. The Registrar to the Offer will hold in trust the shares/share certificates, shares lying in credit of the special depository
account, form of Acceptance cum Acknowledgement, if any, and the transfer form(s) on behalf of the shareholders of
Target Company who have accepted the Offer, till the cheques/drafts for the consideration and/or the unaccepted
shares/share certificates are dispatched/returned.

48. Total Shareholders who are eligible to tender shares under this Offer do not hold more than 20% of the paid up capital
of the Target Company. Hence, a situation where the aggregate of the valid responses to the Offer exceeding the Offer
size of 137,950,050 fully paid-up equity shares of the Target Company (representing 20.0% of the paid up equity capital
of the Target Company), will not arise and hence all the Shares tendered in the Offer would be accepted.

49. Shares that are subject to any charge, lien or encumbrance are liable to be rejected.
50. Unaccepted share certificates, transfer forms and other documents, if any, will be returned by Registered Post at the

shareholders'/unregistered owners' sole risk to the sole/first shareholder. Unaccepted Shares held in dematerialized
form will be credited back to the beneficial owners' depository account with the respective depository participant as
per the details furnished by the beneficial owner in the Form of Acceptance cum Acknowledgement.

51. Shareholders, who have sent their shares for dematerialization, need to ensure that the process of getting their shares
dematerialized is completed well in time so that the credit in the special depository account is received on or before
the date of closure of the Offer, i.e., no later than September 11, 2008, else their application would be rejected.

52. While tendering the shares under the Offer, NRIs/OCBs/foreign shareholders will be required to submit the previous RBI
Approvals (specific or general) that they would have obtained for acquiring the Shares of the  Target Company. In case
the previous RBI approvals are not submitted, Acquirer reserves the right to reject such Shares tendered.

53. Compliance with tax and other regulatory requirements:
a. As per the provisions of section 196D(2) of the Income-tax Act, 1961 no deduction of tax at source shall be made

from any income by way of capital gains arising from the transfer of securities referred to in section 115AD payable
to a Foreign Institutional Investor as defined in section 115AD of the Income-tax Act, 1961.

b. While tendering their equity shares under the Offer, NRIs, OCBs and other non-resident shareholders will be
required to submit a No Objection Certificate or Tax Clearance Certificate or Certificate for Deduction of Tax at
Lower Rate from the Income-tax authorities under the Income-tax Act, 1961 indicating the amount of tax to be
deducted by Acquirer and PAC before remitting the consideration, failing which Acquirer and PAC will arrange to
deduct tax at the maximum marginal rate as may be applicable to the relevant category to which the shareholder
belongs on the entire consideration amount payable to such shareholder.

54. A schedule of the activities pertaining to the Offer is given below:-
Activity Date Day
PA Date June 30, 2008 Monday
Specified Date * July 14, 2008 Monday
Last date for a competitive bid July 21, 2008 Monday
Date by which Letter of Offer to be dispatched to shareholders August 12, 2008 Tuesday
Date of opening of the Offer August 22, 2008 Friday
Last date for revising the Offer Price September 2, 2008 Tuesday
Last date for withdrawing acceptance from the Offer September 8, 2008 Monday
Last date of closing of the Offer September 11, 2008 Thursday
Last date of communicating rejection/ acceptance and payment of September 26, 2008 Friday
consideration for accepted tenders

* Specified date is only for the purpose of determining the names of the Shareholders as on such date to whom the Letter
of Offer would be sent. This Offer is made to the Shareholders of the Target Company; accordingly the promoters of the
Target Company are ineligible to participate in the Offer.

IX. General
55. Shareholders who have accepted the Offer by tendering the requisite documents, in terms of the PA / Letter

of Offer shall have the option to withdraw acceptance tendered by them upto 3 (three) working days prior to
the date of closure of the Offer, in terms of Regulations 22 (5A) of the SEBI (SAST) Regulations.

56. If there is any upward revision in the Offer Price by Acquirer till the last date of revision viz. September 2, 2008 or
withdrawal of the Offer, the same would be informed by way of a public announcement in the same newspapers in which
the original PA had appeared. Acquirer would pay such revised price for all the Shares validly tendered any time during
the Offer and accepted under the Offer.

57. If there is a competitive bid:
a. The public offers under all the subsisting bids shall close on the same date.
b. As the Offer Price cannot be revised during 7 (seven) working days prior to the Closing date of the

Offers / bids, it would, therefore, be in the interest of the Shareholders to wait till the commencement
of that period to know the final offer price of each bid and tender their acceptance accordingly.

58. Acquirer and PAC have not been prohibited by SEBI from dealing in securities, in terms of direction issued under Section
11B or any other regulations made under the SEBI Act.

59. Pursuant to Regulation 13 of the SEBI (SAST) Regulations, the Acquirer has appointed LIPL as Manager to the Offer.
LIPL does not hold any shares of the Target Company as on the date of this PA.

60. Acquirer and PAC accept the responsibility for the information contained in this PA. Acquirer and PAC are responsible
for the fulfilment of their obligations under the SEBI (SAST) Regulations.

61. Registrar to the Offer – Karvy Computershare Private Limited, Address: Karvy House, 46, Avenue 4, Street No.
1, Banjara Hills, Hyderabad – 500 034. Tel: (91) - 40-23420815-23. Fax : (91) - 40-23420814. E-mail:
murali@karvy.com. Fax: (91) - 40-23420814, email: murali@karvy.com, Contact Person: Mr. M. Murali Krishna

62. Certain financial details contained in this PA are denominated in US$ (United States Dollars) and in RM (Ringgit
Malaysia). The Rupee equivalent quoted in each case is calculated in accordance with the RBI Reference rates as on
June 27, 2008 namely 1 US$ = Rs 42.845 and 1 RM = Rs. 13.14 (Source:Bloomberg)

This Public Announcement would also be available on the SEBI's website (www.sebi.gov.in). For applying
in this Offer, eligible persons to the Offer may also download a copy of the Form of Acceptance cum
Acknowledgement which will be available on SEBI's website at (www.sebi.gov.in) from the Offer Opening
Date, i.e. August 22, 2008

Issued on behalf of the Acquirer and PAC by:
Manager to the Offer

Lazard India Private Limited
20th Floor, Express Towers, Nariman Point, Mumbai- 400 021, Tel No: 022 6752 6000; Fax No: 022 6752 6060,

Email: spice-openoffer@lazard.com, Contact Person: Mr. Nikhil Saraf
Place: Mumbai, Date: June 30, 2008
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Registered Office: 60-D, Sainik Farms, New Delhi - 110062, India

Lazard India Private Limited DSP Merrill Lynch Limited
20th Floor, Express Towers, Nariman Point, 10th Floor, Mafatlal Centre, Nariman Point,
Mumbai- 400 021 Mumbai- 400 021
Tel No: 022 6752 6000; Fax No: 022 6752 6060, Tel No: 022 6632 8000; Fax No: 022 2204 8518,
Email: spice-openoffer@lazard.com Email: spice_openoffer@ml.com
Contact Person: Mr. Nikhil Saraf Contact Person: Mr. Abhishek Garg
Place: Mumbai Place: Mumbai
Date : June 30, 2008 Date: June 30, 2008

Financial Advisor to TMI, TMI India & TMI Mauritius Financial Advisor to Idea


