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"t tﬁcp_n]) TRICOM INDIA UMITED

Regd. Office : Tricom House, Gandhi Estate, Safed Pool,
Andheri Kurla Road, Andheri (East), Mumbai - 400 072.

NOTICE

Notice is hereby given that an Extra-ordinary General Meeting of the Shareholders of the Company will be held
on, Tuesday,the 21st day of June, 2011 at 3.30 PM at Tricom House, Gandhi Estate, Safed Pool, Sakinaka, Andheri
Kurla Road, Andheri (East), Mumbai-400072, to transact the following business:

SPECIAL BUSINESS

1)

2)

3)

4)

To consider and if thought fit, to pass with or without modification(s), the following resolutions as a Special
Resolution:

"RESOLVED THAT pursuant to provisions of Section 391-394 and all other applicable provisions of the
Companies Act 1956 and other applicable laws, regulations, listing agreements, and guidelines issued by
any regulatory authorities, if any, and subject to the approval of the Hon'ble High Court of Judicature at Bombay
or any other appropriate authorities, the Scheme of Amalgamation among Tricom Infotech Solutions Limited
(TISL or * First Applicant Company') and Mastiff Tech Private Limited (MTPL or 'Second Applicant Company')
wholly owned subsidiary of Tricom India Limited ('TIL") and TIL and their respective shareholders for
amalgamation of TISL and MTPL with TIL be and is hereby approved."

"RESOLVED FUTHER THAT Mr. Chetan Kothari, Managing Director and/or Mr. Hiren Kothari, Director and/or
Ms. Riddhi Sanghavi, Asst. Company Secretary be jointly and severally authorised on behalf of the Company
to make such alteration modifications, or amendments therein as may be expedient or necessary for complying
with requirements or conditions imposed by the Hon'ble High Court of Judicature at Bombay and /or any
other appropriate authorities".

To consider and if thought fit, to pass with or without modification(s), the following resolutions as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 198, 269 and 309 and other applicable provisions,
if any of the Companies Act, 1956 ( the Act) as amended or re-enacted from time to time read with Schedule
Xl of the Act, the Company do hereby approves the appointment and terms of remuneration of Mr. Jayant
Tanksale as Executive Director-Operations of the Company from 4th December,2010 to 3rd December,2012,
without remuneration upon terms and conditions as set out in the Explanatory Statement annexed to the
notice convening this meeting , with liberty and powers to the Board of Directors to alter and vary terms
and conditions of this appointment in such manner as may be agreed to between the Board of Directors
and Mr. Jayant Tanksale.

RESOLVED FURTHER that the Board of Directors be and is hereby authorized to take all such steps as may
be necessary, proper and expedient to give effect to this Resolution.”

To consider and if thought fit, to pass with or without modification(s), the following resolutions as a Special
Resolution:

"RESOLVED THAT pursuant to section 314 (1B) read with Director's Relative (Office or Place of Profit) Rules,
2003 and other applicable provisions of the Companies Act, 1956, consent of the shareholders be and is
hereby accorded to the appointment of Mr. Manan Kothari relative of Shri. Hiren Kothari, Director to hold an
office or place of profit in the company as Manager - Corporate Strategy for a period of 3(three) years,with
effect from 1st July, 2011, on a gross monthly remuneration of Rs.1,50,000/-(One Lac fifty thousand only)
p.m. in the pay scale of Rs. 1,00,000/- to Rs. 3,00,000/- together with usual allowances, benefits, amenities,
and facilities applicable to other employees occupying similar position within the same salary scale.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to increase the remuneration
of Mr. Manan Kothari as the Board may decide from time to time within the grade as may deem fit and proper
and to promote him to any higher grade and remuneration at their discretion subject to the condition that
in any one year the increase in remuneration shall not exceed gross monthly remuneration the maximum
permissible under the said rule unless appropriate approval is obtained from the concerned authority".

To consider and if thought fit, to pass with or without modification(s), the following resolutions as a Special
Resolution:

"RESOLVED THAT, company do hereby ratify the pre and post issue shareholding Structure of the company
considering the issue and allotment of 12,50,000 Equity shares of Rs. 2/- each as below :
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Cat Pre- Issue Post-Issue
Codé Category of Shareholder Holding % ofct;);?tljhare Holding % ofct;):)?tlasl,hare
A. Shareholding of Promoter and
Promoters group
1. Indian
a. Individuals/HUF 5556760 9.515 5556760 9.315
b. Central Govt./State Govt. Nil Nil Nil Nil
C. Bodies Corporate 3176970 5.440 3176970 5.325
d. Financial Institutions/Banks Nil Nil Nil Nil
e. Any other(Specify) Nil Nil Nil Nil
Sub-total (A)(1) 8733730 14.955 8733730 14.641
2. Foreign
a. Individuals/HUF Nil Nil Nil Nil
b. Bodies Corporate Nil Nil Nil Nil
C. Institutions Nil Nil Nil Nil
d. Any other(Specify) Nil Nil Nil Nil
Sub-total (A)(2) Nil Nil Nil Nil
Total shareholding of Promoter and 8733730 14.955 8733730 14.641
Promoters group (A)=(A)(1)+(A)(2)
B. Public Shareholding
1. Institutions
a. Mutual Funds/UTI Nil Nil Nil Nil
b. Financial Institutions/Banks 27000 0.046 27000 0.045
C. Central Govt./State Govt. 160235 0.274 160235 0.268
d. Venture Capital Funds Nil Nil Nil Nil
e. Insurance Companies Nil Nil Nil Nil
f. Foreign Institutional Investors 2141817 3.667 2141817 3.590
g. Foreign Venture Capital Investors Nil Nil Nil Nil
h. Any other Nil Nil Nil Nil
Sub- total (B)(1) 2329052 3.988 2329052 3.904
2. Non Institutions
a. Bodies Corporate 9937277 17.016 9937277 16.659
b. Individuals
i.Individual shareholders holding 9676978 16.570 9713930 16.284
nominal share capital upto Rs.1 lakh
ii. Individual Shareholders holding 20062415 34.353 21275463 35.660
nominal share capital in excess
of Rs.1 lakh.
C. Any other
i. Clearing Members 222869 0.382 222869 0.373
ii.Overseas Corporate Bodies 917007 1.570 917007 1.537
iii.Non Resident Indians 571122 0.978 571122 0.957
Sub total (B)(2) 41387668 70.869 42637668 71.479
Total Public Shareholding 43716720 74.857 44966720 75.383
(B) =B)1)+(B)(2)
C. Shares held by Custodians and
against which Depository Receipts
have been issued
1. Promoter and PromoterGroup Nil Nil Nil Nil
2. Public 5950000 10.188 5950000 9.974
GRAND TOTAL=(A)+(B)+(C) 58400450 100.00 59650450 100.00




RESOLVED FURTHER that the Board of Directors be and is hereby authorized to do all acts, things, deeds as may
be necessary, proper and expedient to give effect to this Resolution”

5) To consider and if thought fit, to pass with or without modification(s), the following resolutions as a Special
Resolution:

"RESOLVED THAT pursuant to the applicable provisions, of the Companies Act, 1956,Listing Agreement, Securities
& Exchange Board of India (Issue of Capital & Disclosure Requirements)Regulations,2009, as amended or re-
enacted from time to time , the Company do hereby approves utilization by conversion of Deposit placed with the
Company by Mr. Anil Ahuja Jt. Sanjay Ahuja amounting to Rs 1,00,00,000/- against the issue and allotment of
5,00,000,15% Fully Convertible Debentures of Rs 20/- each to them.

RESOLVED FURTHER that the Board of Directors of the Company, be and is hereby authorized to take all such steps
and do all necessary acts, things, deeds as may be necessary, proper and expedient to give effect to this Resolution"

For and on Behalf of Board of Directors

Place: Mumbai Chetan Kothari
Date : 14th May, 2011 Managing Director
Regd. Office :

Tricom House, Gandhi Estate,
Safed Pool, Andheri Kurla Road,
Andheri (East), Mumbai - 400 072.

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER THE INSTRUMENT APPOINTING PROXY
SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY
EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

2. Explanatory Statement pursuant to Section 173(2) is enclosed and forms part of this notice.

3. All documents referred to in the accompanying Notice and Explanatory statement are open for inspection at the
Registered office of the Company on all working days except Saturday between 11.00 a.m. and 1.00 p.m.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956

The following explanatory Statement set out all material facts relating to the Special business mentioned in the accompanying
notice:

Item No.1

Tricom Infotech Solutions Limited and Mastiff Tech Private Limited are wholly owned subsidiaries of Tricom India Limited, engaged
in the similar business activities, complimentary to each others. For Synergistic advantages the Board of Directors of TISL, MTPL
and TIL thought fit to merge these wholly owned subsidiaries with its holding company.

Accordingly, the Board of Directors of the Company, on 29th January, 2011 approved the Scheme of Amalgamation , subject to
requisite approval of the shareholders, sanction of the High Court of Judicature at Bombay, the Bombay Stock Exchange Limited
and National Stock Exchange of India Limited and Such other authorities as may be required under applicable laws, regulations,
listing agreements, and guidelines issued by regulatory authorities; merger of Tricom Infotech Solutions Limited (1st Transferor
Company) and Mastiff Tech Private Limited (2nd Transferor Company) with Tricom India Limited (Transferee Company) vide
Scheme of Amalgamation placed as Attachment A to this Notice. The salient features of the Scheme are given below:

Salient Features of the Scheme:

The circumstances and/or reasons and /or grounds that have necessitated and/or justified the Scheme of Amalgamation of TISL
& MTPL with TIL and the resultant various benefits thereof inter-alia are including:

® The amalgamation of the Transferor Companies and Transferee Company will enable the Transferee Company to
consolidate its business operations and provide significant impetus to the growth of the Transferee Company since the
Transferor Companies and the Transferee Company are engaged in the same and similar business area and business
activities are similar and complimentary to each others. The consolidation by way of an amalgamation will lead to synergies
of operations and stronger and wider financial base for future growth/expansion more specifically

(a) To bring the three corporate entities under one roof to portray an integrated set up and with one face to the customers
with one legal entity.

(b) Better leverage of facilities, infrastructure and human resources for better administration and control.

(i) The amalgamation of the Transferor Companies with the Transferee Company will result in increase in shareholders’
value by achieving economy of scale and reduction in overheads, operational and managerial expenditure couple with

3



rationalization of operations and enhancing productivity and efficiency by combining the total business functions and the
related operations and activities contributing to the overall growth and profitability.

(iiiy  The managerial expertise of the Companies will be combined giving additional strength to the Transferee Company.
Consequently the Transferee Company will offer a strong financial structure to all the stakeholders and will facilitate
resource mobilization and achieve better cash-flows and better working capital management for the Group. The
Consolidated Group will benefit from the management expertise, especially in technical areas, which are essential for
critical decisions of businesses. There will be improvement in financial structure and financial management of the
Company as well.

The amalgamation of two companies in the group will result in most optimum utilization of facilities, reserves, financial,
managerial, technological and marketing expertise, distribution networks, manpower and other resources which will be
conducive to enhance the capability to face competition in the market more effectively, thereby strengthening the combined
market position and growth prospects. The optimum utilization of all resources, human, managerial and financial, shall
provide additional benefit of lower overheads, and fixed costs, which will in turn benefit the Consolidated Group.

(iv)  There will be improvement in financial structure and financial management of the Company

) It would also lead to growth prospects for the employees and other organizations and stakeholders connected with these
companies and thus, be in the interest of and for the welfare of, the employees of the companies concerned in this
Scheme, and will also be in the larger interest of all the stakeholders.

(vi) The Amalgamation will also result in:

a. Synergies in all functional areas and operations.

b. Achieving economies of scale.

C. Pooling of the human talents in terms of manpower, management, administration and marketing which would
result in savings of costs.

d. Amalgamation of the companies would eliminate duplication of work, multiple record keeping and administrative
services, which will result in cost savings.

e. Amalgamation of the companies would result in Cost saving in fees/ duties payable on statutory and procedural

compliances and significant reduction in the multiplicity of legal and regulatory compliances.

The Board also recommended that the consent of Shareholders be sought, which is being sought for merger of Tricom Infotech
Solutions Limited (1st Transferor Company) and Mastiff Tech Private Limited (2nd Transferor Company) with Tricom India Limited
(Transferee Company) vide Scheme of Amalgamation placed as Annexure- A to this Notice.

The Board commends passing of the resolution set out at Item No.1 of the accompanying Notice

None of the Directors is concerned or interested in the above Resolution.
Item No.2

Mr. Jayant Tanksale was re-appointed as the Executive Director -Operations of the Company under Section 269 read with Schedule
Xl of the Companies Act 1956 from 4th December, 2010 at a Board Meeting held on 14th May, 2011. Subsequently, necessary
returns were filed with the Registrar of Companies. The matter is being placed at this General meeting for consideration of
ratifying the re-appointment without remuneration and the Board of Directors recommend passing of the resolution as
Mr. Jayant Tanksale has been rendering his loyal service and has been associated with the Company for past many years and
under his leadership, the Company has made significant progress to transform itself into a significant player in the BPO/IT field.

The Board is of the opinion that his appointment as the Executive Director -Operations of the Company would be in the best
interest of the Company and accordingly the resolution at Iltem No.2 of the Notice is recommended for Members' approval. This
may be treated as an abstract of terms of appointment as per the requirements of section 302 of the Companies Act, 1956.

Except Mr.Jayant Tanksale, none of the other Director is concerned or interested in this Resolution.
Item No.3

Mr. Manan Kothari is a Masters in Information Management from University of Maryland College Park ,USA and is also a
Engineering Graduate in Information Technology from Mumbai University . Mr. Manan Kothari has developed good understanding
of the business of the Company because of his professional qualification and work experience in India and overseas. He would
be contribution to the formulation and implementation of the business developments efforts of the Company. . In the light of
explanations and justifications given above, it is proposed to appoint Mr.Manan Kothari as Manager-Corporate Strategy for period
of 3 (three) years commencing from 1st July,2011. The remuneration proposed to be paid to Mr. Manan Kothari is commensurate
with his experience and is in line with industry standards prevalent in the IT/BPO, ITES sector.

As per the requirements of provisions of Section 314(1B) of the Companies Act, 1956, prior approval of shareholders by passing
a Special Resolution is required for appointment of a 'relative’ of Director to a 'place of profit' in the Company. Mr. Manan Kothari
is a relative of Mr.Hiren Kothari, Director of the Company.

None of the Directors except Mr.Hiren Kothari, Director who is relative of Mr. Manan Kothari, is interested and restrained himself
in participating in the discussion while the board recommends this resolution.
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The Board of Directors recommends the Resolution as set out in Item No.3 of the Notice for your approval.
Item No.4

The shareholders of the Company at the last Annual General Meeting held on 30th September,2010 has approved preferential
allotment of 12,50,000 Equity Shares to the shareholders of Mastiff Internet Media Solutions Private Limited (now called as
Tricom IT Services Private Limited) and Mastiff Tech Private Limited , as a consideration for acquisition of the entire shareholding
of these Companies.

After the approval of the Shareholders, the Company has made an application to the Stock Exchanges for grant of in-principle
approval for allotment of Equity Shares. Company has furnished an undertaking to The National Stock Exchange of India Limited
as a condition for grant of in-principle approval to the Company , to seek shareholders ratification of the pre and post issue
shareholding structure considering the allotment of 12,50,000 Equity Shares of Rs.2/- each on preferential basis.

The Board of Directors at their Meeting held on 12th February, 2011 had allotted 12, 50,000 Equity Shares of Rs.2/- each on
preferential basis, which were allowed for trading over the Bombay Stock Exchange Limited and National Stock Exchange of
India Limited with effect from 21st March,2011 and 22nd March,2011 respectively.

Accordingly ratification of the shareholders is solicited by passing a Special Resolution as detailed in Item No. 4 of the
accompanying Notice.

The Board commends passing of the resolution set out at Item No. 4 of the accompanying Notice.

None of the Directors of the Company may be considered to be concerned or interested in passing of the Resolution.

Item No.5

The Shareholders of the Company at the last Annual General Meeting held on 30th September,2010 has approved preferential
allotment of 1,00,00,000, 15% Fully Convertible Debentures(FCDs) of Rs.20/- each. Each FCD convertible into 1(one) Equity
Share of Rs.2/- each fully paid-up at a premium of Rs.18/- per share. It was proposed to allot 5, 00,000, 15% FCDs of Rs.20/-
each to Mr. Anil Ahuja Jt. Sanjay Ahuja as per the approval of the Shareholders.

The Board of Directors at their Meeting held on 22nd February, 2011 had allotted 5, 00,000 15% FCDs of Rs.20/- each to Mr. Anil
Ahuja Jt. Sanjay Ahuja , by conversion of the money held as fixed deposit a sum of Rs.1,00,00,000/- (Rupees one crore only) to

FCD application & allotment money , on request of the applicant.

The Board of Directors of the Company at their meeting held on 16th April has decided to convert all the FCDs allotted into Equity
Shares.

The Board of Directors of the Company has decided to additionally seek the shareholders ratification of its decision of converting
the money held as fixed deposit into FCD application & allotment money , though the Shareholders of the Company have earlier
provided absolute authority to the Board of Directors in this regard.

The Board of Directors recommends the Resolution as set out at ltem No.5 of the Notice for your approval.

None of the Directors of the Company is concerned or interested in this resolution.

For and on Behalf of Board of Directors

Place: Mumbai Chetan Kothari
Date : 14th May, 2011 Managing Director
Regd. Office:

Tricom House, Gandhi Estate,
Safed Pool, Andheri Kurla Road,
Andheri (East), Mumbai - 400 072.

Disclosure pursuant to clause 49 of the listing Agreement with regard to Directors seeking appointment/re-appointment

Item No. . ; Listing of other Directorship/committee
; Brief Resume
of Notice| Name of Director Membership in other Companies
2 Mr.Jayant Tanksale | He is a post graduate in Physics and is a Diploma | Trio Mercantile and Trading Limited

holder in Computer Management from Bombay
University. He has an experience of over 26 years | Tyricom Infotech Solutions Limited
in the IT Industry and has worked on various
National and International assignments. His
areas of operations are software development,
Operation and facility management and
performance monitoring of computer system
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Annexure - A

SCHEME OF AMALGAMATION
under Sections 391 to 394 of the Companies Act, 1956
BETWEEN
TRICOM INFOTECH SOLUTIONS LIMITED
(the "First Transferor Company ")

AND

MASTIFF TECH PRIVATE LIMITED
(the "Second Transferor Company ")

AND

TRICOM INDIA LIMITED
(the "Transferee Company")

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PRELIMINARY

This Scheme of Amalgamation provides for the Amalgamation of TRICOM
INFOTECH SOLUTIONS LIMITED or the ("TISL"), ("First Transferor
Company") and MASTIFF TECH PRIVATE LIMTIED or the (“MTPL"),
("Second Transferor Company") with Tricom India Limited or the ("TIL"),
("Transferee Company") pursuant to the relevant provisions of the
Companies Act, 1956.

The Transferor Companies are wholly owned subsidiaries of the Transferee
Company which is holding directly/indirectly the entire issued, subscribed
and paid-up equity share capital of the Transferor Companies together
with its nominees.

The Transferee Company was incorporated on 12/10/1992 under the
provisions of the Companies Act, 1956 having its registered office
situated at Tricom House , Gandhi Estate , Andheri Kurla Road , Safed
Pool , Andheri (East) , Mumbai -400072.

The First Transferor Company was incorporated on 28/02/2003 as a
Public Company under the provisions of the Companies Act, 1956.The
Company was initially called Godrej Global Solutions Limited and renamed
on 26/07/2008 as Tricom Infotech Solutions Limited and having its
registered office situated at Tricom House, Gandhi Estate, Andheri Kurla
Road, Safed Pool, Andheri (East), Mumbai - 400 072.

The Second Transferor Company was incorporated on 13/09/2004 as a
Private Limited Company under the provisions of the Companies Act,
1956 and having its registered office situated at Tricom House , Gandhi
Estate , Andheri Kurla Road , Safed Pool , Andheri (East) , Mumbai -
400072.

By the Scheme of Amalgamation it is proposed to merge the Transferor
Companies with the Transferee Company for the purpose of better,
efficient and economic management, control and running of their
businesses, and for further development and growth of the business
of the Transferee Company and for administrative convenience,
compliances required at present to be carried out by both the Transferor
and the Transferee Company.

PURPOSE OF SCHEME OF AMALGAMATION

The Scheme of Amalgamation provides for the amalgamation of the
First Transferor Company (TISL) and Second Transferor Company
(MTPL) with the Transferee Company (TIL) by the transfer and vesting
of all of the undertakings, properties, assets and liabilities of the First
Transferor Company and Second Transferor Company to and in the
Transferee Company and for various other matters consequential or
otherwise integrally connected with the Scheme.

RATIONAL FOR AMALGAMATION

The circumstances and/or reasons and /or grounds that have necessitated
and/or justified the Scheme of amalgamation of TISL & MTPL with TIL and
the resultant various benefits thereof inter-alia are including:

@

(ii)

The amalgamation of the Transferor Companies and Transferee Company
will enable the Transferee Company to consolidate its business operations
and provide significant impetus to the growth of the Transferee Company
since the Transferor Companies and the Transferee Company are
engaged in the same and similar business area and business activities
are similar and complimentary to each others. The consolidation by way
of an amalgamation will lead to synergies of operations and stronger
and wider financial base for future growth/expansion more specifically

(@) To bring the three corporate entities under one roof to portray an
integrated set up and with one face to the customers with one legal
entity

(b) Better leverage of facilities, infrastructure and human resources for
better administration and control

The amalgamation of the Transferor Companies with the Transferee
Company will result in increase in shareholders' value by achieving
economy of scale and reduction in overheads, operational and managerial
expenditure couple with rationalization of operations and enhancing
productivity and efficiency by combining the total business functions
and the related operations and activities contributing to the overall
growth and profitability.

(ii)

(iv)

)

(vi)

(vii)
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The managerial expertise of the Companies will be combined giving
additional strength to the Transferee Company. Consequently the
Transferee Company will offer a strong financial structure to all the
stakeholders and will facilitate resource mobilization and achieve better
cash-flows and better working capital management for the Group. The
Consolidated Group will benefit from the management expertise,
especially in technical areas, which are essential for critical decisions
of businesses. There will be improvement in financial structure and
financial management of the Company as well.

The amalgamation of three companies in the group will result in most
optimum utilization of facilities, reserves, financial, managerial,
technological and marketing expertise, distribution networks, manpower
and other resources which will be conducive to enhance the capability
to face competition in the market more effectively, thereby strengthening
the combined market position and growth prospects. The optimum
utilization of all resources, human, managerial and financial, shall
provide additional benefit of lower overheads, and fixed costs, which
will in turn benefit the Consolidated Group.

There will be improvement in financial structure and financial management
of the Company

It would also lead to growth prospects for the employees and other
organizations and stakeholders connected with these companies and
thus, be in the interest of and for the welfare of, the employees of
the companies concerned in this Scheme, and will also be in the larger
interest of all the stakeholders .

The Amalgamation will also result in:
Synergies in all functional areas and operations.
b. Achieving economies of scale.

c. Pooling of the human talents in terms of manpower, management,
administration and marketing which would result in savings of costs.

d. Amalgamation of the companies would eliminate duplication of work,
multiple record keeping and administrative services, which will result
in cost savings.

e. Amalgamation of the companies would result in Cost saving in
fees/ duties payable on statutory and procedural compliances and
significant reduction in the multiplicity of legal and regulatory
compliances.

Parts of the Scheme
This Scheme of Amalgamation is divided into the following parts:

a. Part | deals with definitions of terms used in this Scheme of
Amalgamation and the share capital of the Transferor Company and
the Transferee Company;

b. Part Il deals with the transfer of the Undertaking (as hereinafter
defined) of each of the Transferor Company to the Transferee
Company;

c. Part lll deals with the consideration and treatment to share capital ;

d. Part IV deals with the accounting treatment for the amalgamation
in the books of the Transferee Company and dividends;

e. Part V deals with the dissolution of the Transferor Companies;

Part VI deals with the general terms and conditions applicable to
this Scheme of Amalgamation.

PART |
DEFINATIONS AND SHARE CAPITAL
DEFINATIONS

In this Scheme, the following terms shall have the meanings set out
below:

"Act" means the Companies Act, 1956 and includes any statutory re-
enactment or modification thereof, or amendment thereto, from time to
time;

"Appointed Date" means 1st April 2010 or such other date as may
be approved by the High Court;

"Effective Date" means the last of the dates on which the Orders of
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1.8

1.9

the High Court sanctioning the Scheme of Amalgamation are filed with
the Registrar of Companies by the Transferor Companies and by the
Transferee Company. Any references in this Scheme to the date of
"coming into effect of this Scheme" or "effectiveness of this Scheme"
or "Scheme taking effect" shall mean the Effective Date;

"Governmental Authority” means any applicable Central, State or local
Government, legislative body, regulatory or administrative authority,
agency or commission or any court, tribunal, board, bureau or
instrumentality thereof or arbitration or arbitral body having jurisdiction
over the territory of India;

"High Court" shall mean the High Court of Judicature at Bombay
having jurisdiction in relation to the Transferor Company and the
Transferee Company;

"Scheme" or "Scheme of Amalgamation” means this Scheme of
Amalgamation as submitted in the present form to the High Court
together with any modification(s) approved or imposed or directed by
the High Court;

"First Transferor Company" or "TISL" means TRICOM INFOTECH
SOLUTIONS LIMITED, a company incorporated under the Act, having
its registered office at Tricom House, Gandhi Estate, Andheri Kurla
Road, Safed Pool, Andheri (East), Mumbai - 400 072;

"Second Transferor Company" or "MTPL" means MASTIFF TECH
PRIVATE LIMITED, a company incorporated under the Act, having its
registered office at Tricom House, Gandhi Estate, Andheri Kurla Road,
Safed Pool, Andheri (East), Mumbai - 400 072;

"Transferor Companies" means First Transferor Company and Second
Transferor Company;

"Transferee Company" or "TIL" means TRICOM INDIA LIMITED
having its Registered Office at , Tricom House, Gandhi Estate, Andheri
Kurla Road, Safed Pool, Andheri (East), Mumbai - 400 072, Maharastra;

"Undertakings of the Transferor Companies”, shall mean collectively
all the businesses (Including all the assets and liabilities) of  the
Transferor Companies as a going concern, as on appointed date.

Without prejudice to the generalities of the above, the undertakings of
the Transferor Companies shall include:

1.11.1 The entire business operations, all the assets and properties
(whether moveable or immoveable, tangible and intangible including
goodwill, real or personal, corporeal or incorporeal, present, future
or contingent) of Transferor Companies, including, without being
limited to, plant and machinery, equipments, buildings and
structures, offices, residential and other premises, capital work-
in-progress, furniture, fixtures, office equipments, appliances,
accessories, power lines, depots, deposits, all stocks, stocks of
fuel, assets, investments of all kinds (including shares, scrips,
stocks, bonds, debenture stocks, units or pass through
certificates), cash balances with banks, loans, advances,
contingent rights or benefits, receivables, earnest monies,
advances or deposits paid by the Transferor Companies, financial
assets, leases (including lease rights), import quotas, rights,
lease rights, sub-lease rights, hire purchase contracts and assets,
landing contracts, rights and benefits under any contracts, benefits
of any security arrangements or under any guarantees,
reversions, powers, permissions, tenancies in relation to the
office and / or residential properties for the employees or the
other persons, guest houses, godowns, warehouses, licenses,
fixed and other assets, trade and service names and marks,
patents, copy rights, trading style, descriptions, franchise, labels,
label designs, colour schemes, utility models,, holograms, bar
codes, design and other intellectual property rights of any nature
whatsoever, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties, or other interest held in
trust, registrations, contracts, engagements, arrangements of all
kind, privileges and all other rights including sales tax deferrals
and/or exemption , title, interests, other benefits (including tax
benefits), easements, privileges, liberties and advantages of
whatsoever nature and wheresoever's situate belonging to or in
the ownership, power or possession and in the control of or
vested in or granted in favour of or enjoyed by Transferor
Companies or in connection with or relating to that Transferor
Companies and all other interests of whatsoever nature belonging
to or in the ownership, power, possession or the control of or
vested in or granted in favour of or held for the benefit of or
enjoyed by Transferor Companies including without limiting to
approvals, permissions, licenses, consents, exemptions,
registrations, no-objections certificates, know-how, whether in
India or abroad on the appointed date;

1.11.2 All secured and unsecured debts and/or borrowings (whether in
Indian rupees or foreign currency), liabilities (including contingent
liabilities, if any), duties and obligations of Transferor Companies
of every kind, borrowings, bills payable, interest accrued and all
other debts, duties, undertakings, contractual obligations,
guarantees given and obligations of Transferor Companies of
every kind, nature and description whatsoever and howsoever on
the appointed date.

1.11.3 All agreements, rights, contracts, entitements, permits, licenses,
all registrations and entitlements like Import-Export (IEC)
registration, Letter of Permission for operations from
Development Commissioner pre-qualifications relating to the
business of Transferor Companies , approvals, authorisations,
concessions, consents, quota rights, fuel linkages, engagements,
arrangements, authorities, allotments, security arrangements
benefits of any guarantees, reversions, powers and all other
approvals of every kind, nature and description whatsoever
relating to the Transferor Company's business activities and
operations;

1.11.4 Allintellectual rights, records, files, papers, computer programmes,
manuals, data, catalogues, sales and advertising materials, lists
and other details of present and former customers and suppliers,
customer credit information, customer and supplier pricing
information and all other records and documents relating to the
existing business activities and operations of Transferor
Companies ;

1.11.5 All employees engaged in or relating to Transferor Companies
business activities and operations;

1.11.6 Without prejudice to the generality of Sub-clause 1.11.1,1.11.2,
1.11.3, 1.11.4 and 1.11.5 above the undertaking of the
Transferor Companies shall include all assets including claims
or obligations, certifications / permissions of whatsoever nature
directly or indirectly pertaining to the business of export of the
past, present or future products, including those relating to
employees and technical know-how agreement, if any, or
otherwise with any person / institution / company or any
association anywhere in the world, enactments, lease-hold
rights and, systems of any kind whatsoever, rights and
benefits of all agreements and other interests including rights
and benefits under various schemes of different Taxation and
other Laws may belong to or be available to Transferor
Companies , rights and powers of every kind, nature and
description of whatsoever probabilities, liberties, and approval
of, whatsoever nature and wherever situated of Transferor
Companies.

1.12 The words importing the singular include the plural; words importing any
gender include every gender.
1.13 All terms not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed
to them under the Act, the Securities Contracts (Regulation) Act, 1956
and other applicable laws, rules, regulations and byelaws, as the case
may be, or any statutory modification or re-enactment thereof, from
time to time.
2 SHARE CAPITAL
2.1 Transferor Companies
The share capital structure of the Transferor Companies is described
below:
(A) The present share capital structure of the First Transferor Company
or TISL as on 30th September 2010 is as under:
Rs.
Authorized Capital:
5,99,00,000 Equity Shares of Rs.10/- each 59,90,00,000
1,00,000 Preference shares of Rs.10/- each 10,00,000
TOTAL 60,00,00,000
Issued and Subscribed Capital:
47734038 Equity Shares of Rs. 10/- each 47,73,40,380
18000 Preference shares of Rs.10/- each 1,80,000
TOTAL 47,75,20,380
Paid Up Capital
8659177 Equity shares of Rs. 10/- each fully paid-up 8,65,91,770
4971429 Equity Shares of Rs. 10/- each , Rs. 7/- paid-up 3,48,00,003
TOTAL 12,13,91,773

TISL or First Transferor Company is a wholly owned subsidiary of TIL or
Transferee Company

(B) The present share capital structure of Second Transferor Company or
MTPL as on 30th September 2010 is as under:
Rs.
Authorized Capital:
5,00,000 Equity Shares of Rs.10/- each 50,00,000
TOTAL 50,00,000
Issued, Subscribed and Paid up Capital:
1,60,000 Equity Shares of Rs.10/- each 16,00,000
TOTAL 16,00,000

MTPL or Second Transferor Company is a wholly owned subsidiary of
TIL or Transferee Company.



2.2

Transferee Company
The share capital of the Transferee Company is described below:

The present authorized capital and the issued, subscribed and paid-up
share capital of Transferee Company OR TIL as on 30th September 2010
is as under:

Rs.
Authorised Capital:
87500000 of Equity Shares of Rs.2/- each 175,000,000
250000 of Preference Shares of Rs.100/- each 2,50,00,000
TOTAL 200,000,000
Issued, Subscribed and Paid up Capital:
58400450 Equity Shares of Rs.2/- each 11,68,00,900
TOTAL 11,68,00,900

4.2

a)

b)

c)

d)

OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appointed Date, shall
become effective from the Effective Date.

PART II
TRANSFER OF UNDERTAKINGS
TRANSFER OF UNDERTAKINGS
Generally

Upon the coming into effect of this Scheme and with effect from
the Appointed Date, the whole of the Undertakings of the Transferor
Companies shall, pursuant to the sanction of this Scheme by the
High Court and pursuant to the provisions of Sections 391 to 394
and other applicable provisions, if any, of the Act, be and stand
transferred to and vested in or be deemed to have been transferred
to and vested in the Transferee Company, each as a going concern
without any further act, instrument, deed, matter or thing so as to
become the Undertakings of the Transferee Company by virtue of
and in the manner provided in this Scheme.

Transfer of Assets

Without prejudice to the generality of Clause 4.1 above, upon the
coming into effect of this Scheme and with effect from the
Appointed Date:

All the Assets comprised in the Undertakings of the Transferor
companies, except for the portions dealt with under sub-clause (b)
and sub-clause (c) below, of whatsoever nature and whosesoever
situate and which are incapable of passing by manual delivery,
shall, under the provisions of Sections 391 to 394 and all other
applicable provisions, if any, of the Act, without any further act
or deed, be and stand transferred to and vested in the Transferee
Company or be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become, as and
from the Appointed Date, the assets and properties of the Transferee
Company, subject however to the provisions of Clause 4.4 herein
below.

Without prejudice to the provisions of Clause 4.1 and sub-clause
(a) of this Clause 4.2 in respect of such of the Assets of the
Transferor Companies, as are movable in nature or are otherwise
capable of transfer by manual delivery or by endorsement and/or
delivery, the same shall be so transferred by the respective
Transferor Company and shall, upon such transfer, become the
assets and properties of the Transferee Company, without requiring
any deed or instrument or conveyance for the same.

In respect of such of the assets of the Transferor Companies as
are movable in nature other than those dealt with in sub-clause (b)
above including sundry debtors, receivables, bills, credits, loans
and advances, if any, whether recoverable in cash or in kind or for
value to be received, bank balances, investments, earnest money
and deposits with any Government, Semi-Government, local or
other authority or body or with any company or other person, the
same shall pursuant to the provisions of the Acts stand transferred
to without requiring any further consent, deed or instrument of
conveyance for transfer of the same, and shall become property
of the Transferee Company and the respective Transferor Company
shall, if required, give notice in such form as they may deem fit
and proper, to each person, debtor, or depositee, as the case may
be, to the effect that pursuant to the High Court having sanctioned
the amalgamation of the Transferor Companies with the Transferee
Company under Sections 391 to 394 of the Act, the said debt, loan,
advance, balance or deposit be paid or made good or held on
account of the Transferee Company as the person entitled thereto
and that appropriate entry should be passed in its or their books
to record the aforesaid change. The Transferee Company shall, if
required, also give notice in such form as it may deem fit and
proper to each person, debtor or depositee that, pursuant to the
High Court having sanctioned the amalgamation of the Transferor
Companies with the Transferee Company under Sections 391 to 394
of the Act, the said debt, loan, advance, balance or deposit be paid
or made good or held on account of the Transferee Company.

In respect of such of the ASSETS of the Transferor Companies
other than those referred to in sub clause (c) above, the same
shall, as more particularly provided in sub clause (a) above, without
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any further act, instrument or deed, be transferred to and vested
in and/ or be deemed to be transferred to and vested in the
Transferee Company on the Appointed date pursuant to the
provisions of Section 394 of the Act and the concerned authorities
having jurisdiction over the Assets shall endorse and record the
name of Transferee Company in its record so as to facilitate the
implementation of the Scheme and vesting of the Undertaking of
the Transferor Companies in the Transferee Company without
hindrance from the Appointed Date.

All Assets comprised in the Undertakings of the Transferor
Companies as on the Appointed Date, whether or not included in
the books of the Transferor Companies, and all assets and
properties, which are acquired by the Transferor Companies, on or
after the Appointed Date till the Effective Date, shall be deemed
to be and shall become the assets and properties of the Transferee
Company by virtue of and in the manner provided in this Scheme

All the statutory and other licenses, permits, approvals, permissions,
registrations including without limiting registration with software
Technology Park( STP) authorities, incentives, benefits, subsidies,
concessions, grants, rights including land development rights, claims,
leases, tenancy rights, liberties, special status and privileges enjoyed
or conferred upon or held or availed of by the Transferor Companies
and all rights and benefits that have accrued or which may accrue
to the Transferor Companies, whether before or after the Appointed
Date, shall pursuant to the provisions of Sections 391 to 394 of
the Act , without any further act, instrument or deed, cost or charge
be and stand transferred to and vest in or be deemed to be
transferred to and vested in and be available to the Transferee
Company so as to become as and from the Appointed Date
licenses, permits, approvals, permissions, registrations, incentives,
benefits, subsidies, concessions, grants, rights including land
development rights, claims, leases, tenancy rights, liberties, special
status and privileges of the Transferee Company and shall remain
valid, effective and enforceable on the same terms and conditions
and shall be appropriately mutated by the Statutory and other
Authorities concerned in favour of the Transferee Company upon
the Scheme becoming effective.

Transfer of Liabilities

Without prejudice to the generality of Clause 4.1 above, upon the
coming into effect of this Scheme and with effect from the
Appointed Date, all Liabilities of every kind, nature and description
of the Transferor Companies shall, pursuant to the sanction of this
Scheme by the High Court and pursuant to the provisions of
Sections 391 to 394 and other applicable provisions, if any, of the
Act, be transferred or be deemed to be transferred to the Transferee
Company, without any further act, instrument, deed, matter or thing
and the same shall be assumed by the Transferee Company to the
extent they are outstanding on the Effective Date so as to become
as and from the Appointed Date, the Liabilities of the Transferee
Company on the same terms and conditions as were applicable to
the Transferor Companies and the Transferee Company shall meet,
discharge and satisfy the same and further it shall not be necessary
to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of
this Clause.

All Liabilities as on the close of business on the Appointed Date,
whether or not provided in the books of the Transferor Companies
, and all loans raised and utilised and all debts and/or liabilities
and obligations incurred, duties and obligations relating to the
Transferor Companies which arise or accrue to the Transferor
Companies on or after the Appointed Date till the Effective Date,
shall be deemed to have been raised, used, incurred or undertaken
for and on behalf of the Transferee Company and to the extent
they are outstanding on the Effective Date, shall, upon the coming
into effect of this Scheme and pursuant to the provisions of
Section 394(2) of the Act, without any further act, instrument or
deed be and stand transferred to or vested in or be deemed to have
been transferred to and vested in the Transferee Company and
shall become the loans and Liabilities of the Transferee Company
by virtue of and in the manner provided in this Scheme and the
Transferee Company shall meet, discharge and satisfy the same.

Where any of the Liabilities of the Transferor Companies as on the
Appointed Date transferred to the Transferee Company have been
discharged by the Transferor Companies after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed
to have been for and on account of the Transferee Company.

Loans, advances and other obligations (including any guarantees,
letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to a contingent liability in
whatever form), if any, due or which may hereafter become due
between the Transferor Companies and the Transferee Company
shall, ipso facto, stand discharged and come to an end and there
shall be no liability in that behalf on any party and appropriate
effect shall be given in the books of accounts and records of the
Transferee Company. It is hereby clarified that there will be no
accrual of interest or other charges in respect of any such inter-
company loans, advances and other obligations with effect from
the Appointed Date.
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All liabilities and obligations arising out of banking facilities,
guarantees and counter guarantees executed by the Transferor
Companies relating to its Undertakings/ Branch Offices in favour
of third party shall become liability/ obligation of the Transferee
Company which it undertakes to meet, discharge and satisfy.

Upon this Scheme becoming effective (with effect from the
Appointed Date) all debts, liabilities, dues, duties and obligations
including all income taxes, excise duty, customs duty, sales tax,
value added tax, service tax and other Government and Semi-
Government liabilities of the Transferor Companies shall pursuant
to the applicable provisions of the Act and without any further act
or deed be also transferred or be deemed to be transferred to and
vest in and be absorbed, taken over and assumed by the Transferee
Company so as to become as from the Appointed Date the debts,
liabilities, duties and obligations of Transferee Company on the
same terms and conditions as were applicable to the Transferor
Companies and it is further specifically clarify, admit, assure and
declared by the Transferee Company that it will pay and discharge
the same on due date(s).

Mortgages and charges

(@) In so far as the Assets of the Transferor Companies are
concerned, the securities, mortgages, charges, encumbrances
or liens (hereinafter referred to as the "Encumbrances") if any
existing or if created at any time prior to the Effective Date,
over the Assets or any part thereof, transferred to the Transferee
Company in terms of this Scheme and relating to the Liabilities
of the Transferor Companies, shall, after the Effective Date,
without any further act or deed, continue to relate or attach to
such Assets or any part thereof, but such Encumbrances, if
any, shall not relate or attach to any of the assets and
properties of the Transferee Company or any part thereof or
to any of the other Assets of the Transferor Companies
transferred to the Transferee Company pursuant to this Scheme,
save to the extent warranted by the terms of any existing
security arrangements to which the Transferor Companies and
the Transferee Company are party, and consistent with the joint
obligations assumed by them under such arrangements.

(b) Without prejudice to sub-clause (a) of this Clause 4.4.1, it is
clarified that the transfer and vesting of the Transferor
Companies to and in the Transferee Company in terms of this
Scheme shall be subject to the Encumbrances, if any, on the
Assets so transferred and vested and with effect from the
Effective Date, any reference in any security documents or
arrangements to the Transferor Companies and its assets and
properties, shall be construed as a reference to the Transferee
Company and the assets and properties of the Transferee
Company, provided always that such Encumbrances, if any,
shall extend only to and over those assets and properties of
the Transferor Companies transferred to and vested in the
Transferee Company pursuant to this Scheme and not any
other assets and properties of the Transferee Company.

The existing securities, mortgages, charges, encumbrances or liens
(including floating charges) over the assets and properties of the
Transferee Company or any part thereof which relate to any
liability, loan, deposit or facility availed of by the Transferee
Company shall continue to relate or attach to the assets and
properties of the Transferee Company to which the same relate or
attach and nothing contained in this Scheme shall operate to
enlarge or extend such securities, mortgages, charges, encumbrances
or liens (including floating charge) to any of the assets or properties
of the Transferor Companies or any part thereof which are transferred
to and vested in the Transferee Company under and pursuant to
this Scheme.

Inter-se Transactions

Without prejudice to Clauses 4.1 to 4.4, with effect from the
Appointed Date, all inter-party transactions between the Transferor
Companies and the Transferee Company shall be considered as
intra-party transactions for all purposes from the Appointed Date.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements including but not limited to all sales tax exemptions
and/or deferral benefits and/or any other direct or indirect tax
benefits and incentives and other instruments of whatsoever nature
including but not limited to all land development rights, tenancies,
leases, licenses and other assurances in favour of the Transferor
Companies or powers or authorities granted by or to it of whatsoever
nature to which the Transferor Companies is a party or to the
benefit of which the Transferor Companies may be eligible, and
which are subsisting or having effect immediately before the
Effective Date, shall without any further act, instrument or deed,
continue and remain in full force and effect against or in favour
of the Transferee Company as the case may be and may be
enforced as fully and effectually, as if, instead of the Transferor
companies, the Transferee Company had been a party or beneficiary
or oblige thereto or there-under.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that the vesting of the Undertakings
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occurs by virtue of this Scheme itself, the Transferee Company
may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any
law or otherwise, take such actions or enter into, or issue or
execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favour of any party to any contract
or arrangement to which the Transferor Companies is a party or
any writings as may be necessary to be executed in order to give
formal effect to the provisions of this Scheme. The Transferee
Company shall, be deemed to be authorised to execute any such
writings on behalf of the Transferor Companies and to carry out
or perform all such formalities or compliances required for the
purposes referred to above on the part of the Transferor Companies.

For the avoidance of doubt and without prejudice to the generality
of the foregoing, it is clarified that upon the coming into effect of
this Scheme, all consents, permissions, licences, certificates,
clearances, authorities, powers of attorney given by, issued to or
executed in favour of the Transferor Companies in relation to their
Undertakings shall stand transferred to the Transferee Company,
as if the same were originally given, issued to or executed in
favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties
thereunder and the rights and benefits under the same shall be
available to the Transferee Company.

LEGAL PROCEEDING

Upon the coming into effect of this Scheme, all suits, actions and
proceedings by or against the Transferor Company pending and/or
arising on or before the Effective Date shall be continued and be
enforced by or against the Transferee Company as effectually and
in the same manner and to the same extent as if the same had
been pending and/or arising by or against the Transferor Companies.

The Transferee Company undertakes to have all legal or other
proceedings initiated by or against the Transferor Companies referred
to in clause 6.1 above transferred to its name and to have the
same continued, prosecuted and enforced by or against the
Transferee Company.

CONDUCT OF BUSINESS

With effect from the Appointed Date and up to and including the
Effective Date:

a) Transferor Company shall carry on and shall be deemed to
have carried on all their business and activities relating to their
respective Undertakings as hitherto and shall hold and stand
possessed of and shall be deemed to have held and stood
possessed of their respective Undertakings on account of, and
for the benefit of and in trust for, the Transferee Company.

b) All the profits or incomes accruing or arising to the Transferor
Companies, and all expenditure or losses arising or incurred
(including all taxes, if any, paid or accruing in respect of any
profits and income) in relation to the Undertakings of the
Transferor Companies shall, for all purposes, be treated and
be deemed to be and accrue as the profits or incomes or as
the case may be, expenditure or losses (including taxes) of the
Transferee Company.

c) Any of the rights, powers, authorities and privileges attached
or related or pertaining to the Undertakings and exercised by
or available to the Transferor Companies shall be deemed to
have been exercised by the Transferor Companies for and on
behalf of and as agent for the Transferee Company. Similarly,
any of the obligations, duties and commitments attached,
relating or pertaining to the Undertakings that have been
undertaken or discharged by the Transferor Companies shall be
deemed to have been undertaken or discharged for and on
behalf of and as agent for the Transferee Company.

d) The Transferor Companies shall carry on their respective
business and activities with reasonable diligence and utmost
business prudence and shall not undertake any additional
financial commitments of any nature whatsoever, borrow any
amounts nor incur any other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of comfort or
commitments either for itself or on behalf of its subsidiaries
or group companies or any third party or sell, transfer, alienate,
charge, mortgage or encumber or deal with their respective
undertakings save and except in each case in the following
circumstances :

a. if the same is in its ordinary course of business as
carried on by it as on the date of filing this Scheme with
the High Court; or

b. if the same is expressly permitted by this Scheme; or
c. if the same is pursuant to any pre-existing obligations
undertaken prior to the Appointed Date
d. if written consent of the Board/Committee of Directors of
the Transferee Company has been obtained
The Transferor Companies shall not make any change in their
respective capital structure, whether by way of increase (by issue
of equity shares on a rights basis, bonus shares, convertible
debentures or otherwise) decrease, reduction, reclassification, sub-
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division or consolidation, re-organisation or in any other manner
except under any of the following circumstances:

a) by mutual consent of the respective Board/Committee of
Directors of the Transferor Companies and of the Transferee
Company; or

b) as may be permitted under this Scheme.

On and from the Appointed Date, all suits, actions and legal

proceedings by or against the Transferor Companies shall be
continued and / or enforced until the Effective Date as desired by
the Transferee Company and on and from the Effective Date, shall
be continued and / or enforced by or against the Transferee
Company as effectually and in the same manner and to the same
extent as if the same had been instituted and/or pending and/or
arising by or against the Transferee Company

TRANSFEROR COMPANIES STAFF, WORKMEN AND EMPLOYEES
Upon the coming into effect of this Scheme:

a) All the employees of the Transferor Company who are in
employment as on the Effective Date shall become the
employees of the Transferee Company with effect from the
Effective date without any break or interruption in service and
on the same terms and conditions as to employment and
remuneration on which they are engaged or employed by the
Transferor Company. It is clarified that the employees of
Transferor Company who become employees of the Transferee
Company by virtue of this Scheme, shall not be entitled to the
employment policies and shall not be entitled to avail of any
schemes and benefits that may be applicable and available to
any of the employees of the Transferee Company, unless
otherwise determined by the Transferee company.

b) The Transferee Company undertakes to continue to abide by
any agreement/settlement, if any, entered into by any of the
Transferor Companies with any Union/ employee of any of the
Transferor Companies which is in force as on the Effective
Date.

The Transferee Company shall have the right to transfer such
employees to any unit, division, subsidiary, profit/cost centre
or department of the Transferee Company situated anywhere
in India or abroad if warranted and as may be necessary from
time to time.

c)

d) As far as the provident fund, gratuity fund or any other special
fund or schemes (including the Employee Stock Option
Scheme(s)) existing for the benefit of the employees of the
Transferor Companies are concerned, upon the coming into
effect of this Scheme, the Transferee Company shall be
substituted and / or transferred for the Transferor Companies
for all purposes whatsoever related to the administration/
operation of such funds or schemes or in relation to the
obligation to make contribution to the said funds or schemes
in accordance with provisions of such funds or schemes
according to the terms provided in the respective trust deeds
or other documents and till such time shall be maintained
separately. All the rights, duties, powers and obligations of the
Transferor Company in relation to such funds or Schemes shall
become those of the Transferee Company and the services of
the employees will be treated as being continuous for the
purpose of the aforesaid funds or schemes

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undertakings of the Transferor
Companies under Clause 4 of this Scheme shall not affect any
transactions or proceedings already concluded by the Transferor
Companies on or before the Appointed Date or after the Appointed
Date till the Effective Date, to the end and intent that the Transferee
Company shall accept and adopt all acts, deeds and things made,
done and executed by the Transferor Companies as acts, deeds
and things made, done and executed by or on behalf of the
Transferee Company.

PART Il
CONSIDERATION

CANCELLATION OF EQUITY SHARES OF TRANSFEROR
COMPANIES

Since TIL or the Transferee Company and its nominee hold the
entire issued, subscribed and paid up capital of the Transferor
Companies, the entire share capital held by the TIL or Transferee
Company in the Transferor Companies shall stand cancelled and
extinguished upon the coming into effect of this Scheme and in
view thereof no allotment of any shares in TIL or Transferee
Company shall be made to any person whatsoever.

REORGANISATION / RESTRUCTURING AND MERGING OF
AUTHORISED CAPITAL

Upon sanction of the scheme, the Authorised Capital of the First
Transferor Company shall automatically stand re-organised and
restructured without any further act, instrument or deed on the part
of the First Transferor Company and payment of any fees payable
to Registrar of Companies:

(A) by sub-dividing the Authorised equity share Capital of Rs
59,90,00,000 divided into 5,99,00,000 equity Equity shares of
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Rs 10/- each into 29,95,00,000 Equity shares of Rs 2/- each
and

consolidate the Authorised Preference Capital of Rs 10,00,000/-
divided into 1,00,000 Preference shares of Rs 10/- each into
10,000 Preference shares of Rs 100/- each

and the Memorandum & Articles of Association of the First Transferor
Company( relating to the Authorised Capital) shall without any
further act, instrument, form or deed shall stand altered

(8)

Upon sanction of the scheme, the Authorised Capital of the
Second Transferor Company shall automatically stand re-organised
and restructured without any further act, instrument or deed on
the part of the Transferor Company No 2 and payment of any fees
payable to Registrar of Companies by sub-dividing the Authorised
equity share Capital of Rs. 50,00,000 divided into 5,00,000 Equity
shares of Rs 10/- each into 25,00,000 Equity shares of Rs 2/- each
and the Memorandum & Articles of Association of the Transferor
Company No 2 ( relating to the Authorised Capital) shall without
any further act, instrument, form or deed shall stand altered

Upon sanction of this Scheme, the authorised share capital of the
Transferee Company shall automatically stand increased without
any further act, instrument or deed on the part of the Transferee
Company including payment of stamp duty and fees payable to
Registrar of Companies, by the authorised share capital of First
Transferor Company amounting to Rs. 60,00,00,000/- (Rupees Sixty
Crores) comprising of 29,95,00,000 (Twenty-nine Crore Ninety Five
Lac) equity shares of Rs. 2/- each and 10,000 (Ten thousand)
Preference shares of Rs 100/- each and by the authorised share
capital of the Second Transferor Company amounting to Rs.
50,00,000/- (Rupees Fifty Lacs ) comprising of 25,00,000 (Twenty
five Lacs) equity shares of Rs. 2/- each and the Memorandum of
Association and Articles of Association of the Transferee
Company(relating to the authorized share capital) shall, without any
further act, instrument or deed, be and stand altered, modified and
amended, pursuant to Sections 16,31,94 and 394 and applicable
provisions of the Act, as the case may be and for this purpose
the stamp duties and fees paid on the authorized capital of the
transferor company shall be utilized and applied to the increased
authorized share capital of the Transferee Company and no payment
of any extra stamp duty and/or fee shall be payable by Transferee
Company for increase in the authorised share capital to that extent.

It is clarified that the approval of the members of the Transferee
Company to the Scheme shall be deemed to be their consent /
approval also to the alteration of the Memorandum and Articles of
Association of the Transferee Company as may be required under
the Act.

Consequent upon the amalgamation, the authorised, subscribed and
paid-up share capital of the Transferee Company will be as under:

Authorised Capital Amount in Rs.

38,95,00,000 Equity Shares of Rs. 2/- each 77,90,00,000
2,60,000 Preference shares of Rs. 100/- each 2,60,,00,00
Total 80,50,00,000

PART IV
TAX AND ACCOUNTING TREATMENT
TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act,
1957, Customs Act, 1962, Central Excise Act, 1944, Maharashtra
Value Added Tax Act, 2002, Central Sales Tax Act, 1956, any other
State Sales Tax / Value Added Tax laws, Service Tax, Stamp laws
or other applicable laws/ regulations [hereinafter in this Clause
referred to as "Tax Laws"] dealing with taxes/ duties/ levies allocable
or related to the business of the Transferor Companies to the
extent not provided for or covered by tax provision in the Accounts
made as on the date immediately preceding the Appointed Date
shall be transferred to Transferee Company.

All taxes (including income tax, wealth tax, sales tax, excise duty,
customs duty, service tax, VAT, etc.) paid or payable by the
Transferor Company in respect of the operations and/or the profits
of the business on and from the Appointed Date, shall be on
account of the Transferee Company and, insofar as it relates to
the tax payment (including without limitation income tax, wealth tax,
sales tax, excise duty, customs duty, service tax, VAT, etc.),
whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits
or activities or operation of the business on and from the Appointed
Date, the same shall be deemed to be the corresponding item paid
by the Transferee Company, and, shall, in all proceedings, be dealt
with accordingly.

Any refund under the Tax Laws received by / due to Transferor
Company consequent to the assessments made on Transferor
Company subsequent to the appointed Date and for which no credit
is taken in the accounts as on the date immediately preceding the
Appointed Date shall also belong to and be received by the
Transferee Company.

Without prejudice to the generality of the above, all benefits

including under the income tax, sales tax, excise duty, customs
duty, service tax, VAT, etc., to which the Transferor Companies is
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entitled to in terms of the applicable Tax Laws of the Union and
State Governments, shall be available to and vest in the Transferee
Company.

ACCOUNTING TREATMENT

The Amalgamated Company shall account for the amalgamation of
Transferor Companies as per the Accounting Standard 14 -
Accounting for Amalgamations (AS14) as stated in the Companies
(Accounting Standards) Rules, 2006 and any amendments thereto.

All costs and expenses incurred whether of the Transferor or of the
Transferee companies, incidental with the finalization of the scheme
and to put it into operation, including all advisory fees and charges
and expenses attributable to implementation of the Scheme, shall
be borne by the Transferee Company, be kept in a 'merger suspense”
account and adjusted against the general reserves in the books of
the Transferee Company on completion of the Scheme

Further, in case of any difference in accounting policy between the
Transferor Company and the Transferee Company, the impact of
the same till the amalgamation will be quantified and adjusted in
the Profit and Loss account and/or Revenue Reserve(s) as
mentioned earlier, at the discretion of the Transferee Company to
ensure that the financial statement of the Transferee Company
reflects the financial position on the basis of consistency in the
accounting policy.

Upon coming into effect of this scheme, to the extent that there
are inter-company deposits / loans and advances balances and
obligations outstanding as between or amongst the Transferee
Company and Transferor Companies will stand cancelled and there
shall be no further obligation / outstanding in that behalf and
corresponding effect shall be given in the books of accounts and
records of the Transferee Company. For the removal of doubts,
it is clarified that from the Appointed Date there would be no
accrual of interest or other charges in respect of any deposits /
loans and advances balances and obligations between or amongst
the Transferor Companies and Transferee Company.

The differences between the value of net assets of the Transferor
Companies after giving effect to sub-clause 13.2, 13.3 and 13.4
above and adjusting the diminution, if and to the extent considered
appropriate by the Board of Directors of the Transferee Company,
in the value of certain assets as on the Appointed Date, transferred
to the Transferee Company pursuant to the orders of High Court
over the cost of Investment in the shares of the Transferor
Companies ,in case of surplus, an amount, as may be considered
appropriate by the Board, be credited to Amalgamation Reserve
Account and in case of deficit, be debited to General Reserve
Account / Amalgamation Goodwill Account as the case may be of
the Transferee Company.

PART V
DISSOLUTION OF TRANSFEROR COMPANY
DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effect of this Scheme, the Transferor Companies
shall stand dissolved without winding-up.

PART VI
GENERAL TERMS AND CONDITIONS
VALIDITY OF EXISTING RESOLUTIONS, ETC.

upon the coming into effect of this Scheme the resolutions, if any,
of the Transferor Companies, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any
such resolutions have upper monetary or other limits imposed under
the provisions of the Act, or any other applicable provisions, then
the said limits shall be added to the limits, if any, imposed under
like resolutions passed by the Transferee Company and shall
constitute the aggregate of the said limits in the Transferee Company.

the limits of the Transferee Company for borrowings (apart from
temporary loans obtained from the bankers in the ordinary course
of business) in terms of Section 293(1)(d) of the Act shall, without
any further act, instrument or deed, stand enhanced by the limits
approved for the Transferor Companies.

MODIFICATION OF SCHEME

The Transferor Companies and the Transferee Company by their
respective Boards of Directors or any Committee thereof or any
Director authorised in that behalf (hereinafter referred to as the
"Delegate") may assent to, or make, from time to time, any
modifications or amendments or additions to this Scheme which the
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High Court or any authorities under law may deem fit to approve
of or which the High Court or any authorities under law may impose
and which the Transferor Companies and the Transferee Company
may in their discretion accept or such modifications or amendments
or additions as the Transferor Companies and the Transferee
Company or as the case may be, their respective Delegate may
deem fit, or required for the purpose of resolving any doubts or
difficulties that may arise in carrying out this Scheme, and the
Transferor Companies and the Transferee Company by their
respective Boards of Directors or Delegates are authorised to do
and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the position relating to
the satisfaction of the conditions of this Scheme and if necessary,
waive any of such conditions (to the extent permissible under law)
for bringing this Scheme into effect. In the event that any conditions
imposed by the High Court or any authorities are found unacceptable
by the Transferor Companies or the Transferee Company for any
reason, then the Transferor Companies and the Transferee Company
shall be at liberty to withdraw the Scheme. The aforesaid powers
of the Transferor Companies and the Transferee Company may be
exercised by the Delegate of the respective Companies.

For the purpose of giving effect to this Scheme or to any
modifications or amendments thereof or additions thereto, the
Delegates (acting jointly) of the Transferor Companies and Transferee
Company may give and are authorised to determine and give all
such directions as are necessary for settling or removing any
question of doubt or difficulty that may arise under this Scheme
or in regard to the meaning or interpretation of any provision of
this Scheme or implementation thereof or in any matter whatsoever
connected therewith or to review the position relating to the
satisfaction of various conditions of this Scheme and if necessary,
to waive any such conditions (to the extent permissible in law) and
such determination or directions or waiver, as the case may be,
shall be binding on all parties, in the same manner as if the same
were specifically incorporated in this Scheme.

FILING OF APPLICATIONS

The Transferor Companies and the Transferee Company shall with
all reasonable despatch, make and file all applications and/or petitions
under Sections 391 to 394 and other applicable provisions of the
Act before the High Court for sanction of this Scheme and for the
dissolution without winding up of the Transferor Company under the
provisions of law, and shall apply for such approvals as may be
required under law.

APPROVALS

The Transferee Company shall be entitled, pending the sanction of
the Scheme, to apply to any Governmental Authority, if required,
under any law for such consents and approvals which the Transferee
Company may require to own the Undertakings or any of them and
to carry on the business of the Transferor Company.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.

This Scheme is conditional upon and subject to:

(i) The Scheme being agreed to by the requisite majority of the
respective classes of members of the Transferor Companies
and of the Transferee Company and by such other persons as
may be required under the Act and as may be directed by the
High Court;

The certified copies of the Orders of the High Court sanctioning
this Scheme being filed by each of the Transferor Companies
and the Transferee Company with the Registrar of Companies.

(it)

In the event of this Scheme failing to take effect finally by 31st
December 2011 , or by such later date as may be agreed by the
respective Boards of Directors of the Transferor Companies and
the Board of Directors of the Transferee Company, this Scheme
shall become null and void and be of no effect and in that event
no rights and liabilities whatsoever shall accrue to or be incurred
inter-se by the parties or their shareholders or creditors or employees
or any other person. In such case, each Company shall bear its
own costs, charges and expenses or as may be mutually agreed.

COSTS. CHARGES AND EXPENSES

All costs, charges and expenses (including any taxes and duties)
of or payable by the Transferor Companies and the Transferee
Company in relation to or in connection with this Scheme and
incidental to the completion of the amalgamation of the Transferor
Companies with the Transferee Company in pursuance of this
Scheme shall be borne and paid by the Transferee Company.






F‘Eﬁgom; TRICOM INDIA UMITED

Regd. Office : Tricom House, Gandhi Estate, Safed Pool,
Andheri Kurla Road, Sakinaka, Andheri(East), Mumbai-400 072.

Proxy Form
Extra Ordinary General Meeting

Reg. FOlIO NO......oeii e, DP ID* ... Client ID*......oi i e

VNV e e e e Of e in
the diStHCE Of ..o e being a Member/Members of TRICOM INDIA LIMITED hereby
APPOINT .. e OF e in the district
Of oo orfailinghim ... Of in the district
Of as my/our Proxy to attend and vote for me/us on my/our behalf at the Extra Ordinary

General Meeting of Tricom India Limited to be held on 21st June, 2011 at 3.30 p.m. and at any adjournment thereof.

Signed this..........oocvvvvinnnnn. day of...covviiiiiiii 2011.

Signature(s) of the Shareholder(S).........cooviii i,
Affix Re.1/-

SIGNALUIE OF PIOXY ... .uu it it iee it et et e e e et e e Revenue
Stamp

NOTE: This form must be deposited at the Registered Office of the Company not later than 48

hours before the time of the Meeting.

* Applicable for investors holding shares in electronic (dematerialized) form.

”’Tricomg TRICOM INDIA UMITED

Regd. Office : Tricom House, Gandhi Estate, Safed Pool,
Andheri Kurla Road, Sakinaka, Andheri(East), Mumbai-400 072.

Attendance Slip

Extra Ordinary General Meeting
To be handed over at the entrance of the Meeting Hall

I/We hereby record my presence at the Extra Ordinary General Meeting held at the Registered Office of the
Company at Tricom House, Gandhi Estate, Safed Pool, Andheri Kurla Road, Andheri (East), Mumbai 400 072,
on 21st June, 2011 at 3.30 p.m.

Reg. Folio No.

DP ID* Client ID*

No. of Shares:

Full Name of the Shareholder Signature
(in block letters)

**Eull Name of Proxy Signature
(in block letters)

* Applicable for investors holding shares in electronic (dematerialized) form.
**(To be filled in if the Proxy attends instead of the Member)
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Regd. Office : Tricom House, Gandhi Estate, Safed Pool,
Andheri Kurla Road, Andheri (East), Mumbai - 400 072.

14th May, 2011
Dear Shareholder,
Sub : Green initiative in Corporate Governance - Electronic Mode of service of documents.

The Ministry of Corporate Affairs ("MCA") has taken a "Green Initiative in the Corporate Governance" by allowing paperless
compliances by companies and has issued circulars on April 21, 2011 and April 29, 2011 inter-alia stating that a company would
have complied with Section 53 of the Companies Act, 1956, if the service of document has been made through electronic mode.
In that case, the company is required to obtain email addresses of its members for sending the notice / documents through
email by giving an advance opportunity to every shareholder to register his email address and changes therein, if any, from time
to time with the company.

Keeping in view the theme underlying the circular issued by MCA, we propose to send documents like notice calling the annual
general meeting, audited financial statements, directors' report, auditors' report etc. for the year ended March 31, 2011 onwards
and other communication, in electronic form, to email addresses of those members which are available in the records of the
Company.

You are requested to return the enclosed request form after indicating your preference, duly signed to our Registrar & Transfer
Agents, Sharex Dynamic (India) Private Limited at the following address so as to reach them on or before 14th August, 2011:

Unit-1, Luthra Industrial Premises, 1st Floor, 44-E, M. Vasanti Marg,
Andheri Kurla Road, Safed Pool, Andheri (East), Mumbai - 400072.

In case you do not opt to receive the aforesaid documents in physical form or you do not respond to this letter on or before 14th
August, 2011, you will be deemed to have opted for receiving documents from the Company in electronic form by email and
accordingly, all the communication would be sent to you in electronic form by email to your email address available in the
Records of the Company.

As and when there is a change in your email address, you are requested to update the same with your Depository Participant/
Sharex Dynamic (India) Private Limited., Registrar and Transfer Agents of the Company, as the case may be.

Please note that you will be entitled to be furnished, free of cost, with a copy of the balance sheet of the Company and all other
documents required by law to be attached thereto including the profit and loss account and auditors' report and all other
communication that may be sent to you electronically, upon receipt of a requisition from you, as a member of the Company.

We are sure that as a responsible citizen, you would appreciate the "Green Initiative" taken by MCA and your Company's desire
to participate in such initiatives and will whole-heartedly support the same.

For Tricom India Limited
Chetan Kothari

Managing Director

To, Date : , 2011

Sharex Dynamic(India) Private Limited
Unit-1, Luthra Industrial Premises,1st Floor, 44-E, M. Vasanti Marg,
Andheri Kurla Road, Safed Pool, Andheri (East), Mumbai - 400 072.

Sub: Preference for Service of documents through electronic mail/ Physical form.
Dear Sir,

We are happy to note that our Company has taken up this initiative. We are giving below our email id for the purpose of serving
of documents like General Meeting Notices (including AGM), Audited Financial Statements, Directors' Report, Auditors' Report,
etc. by the Company in electronic mode, to us**/ Please send all documents in physical form to us.**

Name of the Shareholder(s):
DP ID/Client ID or Folio No.:
Email id(s):

Thanking you,
Yours faithfully

Signature(s)

** Strike out whichever is not applicable.
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To,

If undelivered, please return to :

SHAREX DYNAMIC (INDIA) PVT. LTD.
UNIT : TRICOM INDIA LIMITED

Unit-1, Luthra Ind. Premises, Andheri Kurla Road,
Safed Pool, Andheri (East), Mumbai - 400 072.

Tel: 2851 5606 / 2851 5644
E-mail : sharexindia@vsnl.com ¢ Website : www.sharexindia.com
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