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TULIP TELECOM LIMITED
Regd. Office: C-160, Okhla Industrial Area, Phase-1, New Delhi-110 020

Tel. No. : +91- 11- 40578000; Fax No.: +91- 11- 41678002
e-mail id: investorrelations@tulip.net

NOTICE

Notice is hereby given that the 21stAnnual General Meeting of the members of Tulip Telecom Limited
will be held on Monday, September 30,2013 at 4.30 P.M. at Sri SathyaSai International Centre,
Institutional Area, PragatiVihar, Lodhi Road, New Delhi-110 003 to transact the following business(es):

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet as at March 31, 2013, the Statement
of Profit and Loss for the Six months financial year ended on that date and the reports of the
Auditorsand Directors thereon.

2. To appoint a Director in place of Mr. ChandrahasKutty, who retires by rotation and being
eligible, offers himself for re-appointment.

3. To appoint a Director in place of Mr. Rajesh Gulshan, who retires by rotation and being
eligible, offers himself for re-appointment.

4. To appoint Auditors and to fix their remuneration and in this regard to consider and if thought
fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

To appoint M/s. T. R Chadha & Co., Chartered Accountants (Firm Registration
No. 006711N) as the Statutory Auditors of the Company who have given their consent to act
as Auditors,and to appoint M/s. R. Chadha & Associates, Chartered Accountants (Firm
Registration No. 004046N), the retiring auditors of the company, to act as joint auditors of
the company, who have also given their consent to act as joint auditor jointly with M/s. T. R
Chadha & Co., Chartered Accountants, from the conclusion of this meeting until the conclusion
of the next Annual General Meeting and to fix their remuneration in manner thereof.

SPECIAL BUSINESS

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

As Ordinary Resolutions:

5. Appointment of Mr. Anuj Bhargava as the Nominee Director

“RESOLVED THAT Pursuant to Master Restructuring Agreement entered into between the
Bank and Company & Letter of ICICI bank, Mr. Anuj Bhargava, Additional Director of the
Company be andis hereby appointed as the Nominee Director of the Company, whose period
of office is liable toretire by rotation, subject to the provision of Section 268 of the Companies
Act, 1956 (“the Act”) and application filed with Central Governmentunder Section 268 of the
Act.

RESOLVED FURTHER THAT the Director(s) and the Company Secretary of the Company be
and are hereby severally authorized to do all such acts, deeds and things and furnish such
information / clarifications / declaration, certificate and other papers as may be required to
give effect to this resolution.”

6. Appointment of Mr. P.C.Bandivadekar as the Nominee Director

“RESOLVED THAT Pursuant to Master Restructuring Agreement entered into between the
Bank and Company & Letter of TATA Capital Financial Services Ltd, Mr. P.C.Bandivadekar,
Additional Director of the Company be and is hereby appointed as the Nominee Director of the
Company whose period of office is liable to retire by rotation subject to the provision of
Section 268 of the Companies Act, 1956 (“the Act”) andapplication filed with Central
Government under Section 268 of the Act.

RESOLVED FURTHER THAT the Director(s) and the Company Secretary of the Company be
and are hereby severally authorized to do all such acts, deeds and things and furnish such
information / clarifications / declaration, certificate and other papers as may be required to
give effect to this resolution.”
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As Special Resolutions:

7. To seek the approval of Central Government for waiver of excess remuneration paid to Lt. Col.

(Retd.) H.S.Bedi, Chairman & Managing Director of the Company.

“RESOLVED THAT pursuant to the provisions of Section 309(5B) read with Schedule XIII and
other applicable provisions of the Companies Act, 1956 (including any statutory modification
or re-enactment thereof for the time being in force) and subject to the approval by the Central
Government, consent of the members of the Company be and is hereby accorded to waive the
excess remuneration of Rs.2.76 Croresfor the period from 1st October, 2012 to 31st March, 2013
paid to Lt.Col. (Retd.) H.S. Bedi, Chairman & Managing Director of the Company over and above
the limits prescribed under Section 309 read with Schedule XIII to the Companies Act, 1956.

RESOLVED FURTHER THAT the Director(s) and the Company Secretary of the Company be
and are hereby severally authorized to do all such acts, deeds and things and furnish such
information / clarifications / declaration, certificate and other papers as may be required in this
regard including authorizing any other person to represent before the Central Government.”

8. To seek the approval of Central Government for Payment of Remuneration to

Lt. Col. (Retd.) H.S.Bedi, Chairman & Managing Director of the Company for the remaining

tenure:

RESOLVED THAT pursuant to the provisions of Section 198, 269, 309, 310 and 311 read
with Schedule XIII and other applicable provisions, if any, of the Companies Act, 1956 (including
any statutory modification or re-enactment thereof for the time being in force) and subject to
the approval by the Central Government, the consent of the members of the Company be and
is hereby accorded to the payment of remuneration to Lt. Col. (Retd.) H.S.Bedi, Chairman &
Managing Director of the Company on the existing terms of remuneration as set out in the
explanatory statement annexed herewith, for the remaining term of appointment.

RESOLVED FURTHER THAT the Director(s) and the Company Secretary of the Company be
and are hereby severally authorized to do all such acts, deeds and things and furnish such
information / clarifications / declaration, certificate and other papers as may be required in this
regard including authorizing any other person to represent before the Central Government.“

9. To approve the payment of excess remuneration paid to Mr. Deepinder Singh Bedi,Whole-Time

Director of the Company:

“RESOLVED THAT pursuant to the provisions of Section 309(5B) read with Schedule XIII and
other applicable provisions of the Companies Act, 1956 (including any statutory modification
or re-enactment thereof for the time being in force) and subject to the approval by the Central
Government consent of the members of the Company be and is hereby accorded to waive the
excess remuneration paid to Mr.Deepinder Singh Bedi,Whole-time Director, over and above
the limits prescribed under Section 309 read with Schedule XIII of the Companies Act,1956,as
set out in the explanatory statement, for the financial year ended on 31st March,2013.

RESOLVED FURTHER THAT the Director(s) and the Company Secretary of the Company be
and are hereby severally authorized to do all such acts, deeds and things and furnish such
information / clarifications / declaration, certificate and other papers as may be required in this
regard including authorizing any other person to represent before the Central Government.”

10. To appoint and Payment of remuneration to Mr. Dinesh Kaushal, Whole-Time Director of the

Company

“RESOLVED THAT pursuant to the provisions of Section Section 198, 269, 309, 310 and 311
read with Schedule XIII and other applicable provisions of the Companies Act, 1956 (including
any statutory modification orre-enactment thereof for the time being in force) consent of the
members of the Company be and is hereby accorded for payment of remuneration of Rs.
48,00,000/-(Rupees Forty eight Lac) to Mr. Dinesh Kaushal, Whole-Time Director of the
Company for the period from 1st October, 2012 to 31st March, 2013.

RESOLVED FURTHER THAT pursuant to the provisions of Section 198, 269, 309, 310 and
311 read with Schedule XIII and other applicable provisions, if any, of the Companies Act,
1956 (including any statutory modification or re-enactment thereof for the time being in
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force), the consent of the members of the Company be and is hereby accorded for payment of
remuneration to Mr. Dinesh Kaushal, Whole-Time Director of the Company on the existing
terms of remuneration as set out in the explanatory statement annexed herewith, for the
remaining term of appointmenti.etill 13th August, 2017.

RESOLVED FURTHERTHAT the Director(s) and the Company Secretary of the Company be and
are hereby severally authorized to do all such acts, deeds and things and furnish such information
/ clarifications / declaration, certificate and other papers as may be required in this regard to
give effect to this resolution.”

By Order of the Board of Directors

Tulip Telecom Limited

Sd/-
Place : New Delhi Sumit Chandhok
Date : August 30, 2013 (Company Secretary)

NOTES:

1. The Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956, which
sets out details relating to Special Business to be transacted at the meeting is attached hereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A

PROXY TO ATTEND AND VOTE (ON A POLL ONLY) INSTEAD OF HIMSELF/HERSELF AND THE

PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES IN ORDER TO BE EFFECTIVE

MUST BE RECEIVED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48

HOURS BEFORE THE MEETING.

3. Pursuant to Section 154 of the Companies Act, 1956, the Register of Members and the Share
Transfer Books of the Company will remain closed from Wednesday, September 25, 2013 to

Monday, September 30, 2013 (both days inclusive).

4. Brief resume of Directors proposed to be re-appointed/appointed, nature of their expertise in
specific functional areas, names of Companies in which they hold directorships (Excluding
Directorship in Private Limited Companies, Foreign Companies and Government bodies) and
membership/chairmanships of Board Committees (includes only Audit & Shareholders’/Investor’
Grievance Committees), Shareholding and relationships between Directors inter-se as stipulated
under Clause 49 of the Listing Agreement, are provided in the “Annexure A” to the Notice.

5. Members/ Proxy holders are requested to bring their attendance slip along with their copy of
annual report to the Meeting.

6. All statutory registers of the Company maintained under the Companies Act, 1956 will be
open for inspection at the registered office of the Company till the date of Annual General Meeting.

7. Guidelines for attending the ensuing Annual General Meeting of the Company:

a. Entry to the Auditorium will be strictly against entry coupon available at the counters at
the venue and against the exchange of duly filled in, signed and valid attendance slip.

b. Any briefcase / bags / eatables are not allowed inside the Auditorium.

c. Corporate Members intending to send their authorized representatives to attend the Meeting
are requested to send a certified copy of Board Resolution authorizing such representative
to attend and vote on their behalf at the Meeting.

8. Pursuant to the provisions of Section 205A (5) of the Companies Act, 1956, the amount of
dividend which remains unpaid/unclaimed for a period of 7 (seven) years is to be compulsorily
transferred to the “Investor Education and Protection Fund (IEPF)”, constituted by the Central
Government. Consequent to such transfer, member(s) would not be able to claim any amount
of dividend so transferred to the IEPF. Member(s) who have not yet encashed his/her/its
dividend warrant(s) is/are requested, in his/her/its own interest, to immediately write to the
Registrar & Share Transfer Agent of the Company i.e. M/s Karvy Computershare Private
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Limited for claiming their outstanding dividend declared by the Company during the years 2005-06
and onwards. The dividend for the aforesaid years shall be paid only on receipt of the request in
this regard and the satisfactory compliance of the requisite procedure, as prescribed by the Company.

9. Queries on accounts and operations of the Company, if any, may be sent to the Secretarial
Department, seven days in advance of the meeting so as to enable the management to keep
the information ready at the meeting.

10. Relevant Documents referred to in the accompanying Notice are open for inspection by the
members at the registered office of the Company on all working days except Saturdays between
11.a.m and 1.00 p.m. up to the date of the meeting.

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

Item No. 4

The Company is in the process of Corporate Debt Restructuring (CDR). The CDR - Cell has appointed
ICICI Bank as the Monitoring Institution for the process of CDR. As per the recommendations of the
Monitoring Institution, the company proposes to appoint M/s. T. R Chadha & Co., Chartered Accountants
(Firm Registration No. 006711N) as the Statutory Auditors of the Company. Further, Board has decided
to appoint  M/s R. Chadha & Associates, Chartered Accountants (Firm Registration No. 004046N),the
retiring auditors of the company as joint auditors of the company, jointly with M/s T. R Chadha & Co.,
Chartered Accountants after taking into consideration the contribution, made by M/s R. Chadha & Associates,
Chartered Accountants, in the taxation matters being handled by them.

Item No. 5 & 6

Pursuant to the covenants of the Master Restructuring Agreement entered into between the Banks &
the Company, ICICI Bank & TATA Capital Financial Services Ltd have designated their Nominees to
act as the Nominee Director on the Board of the Company. In lieu of the Debt Restructuring Agreement
Mr. AnujBhargava, the Nominee of ICICI Bank Ltd & Mr. P.C.Bandivadekar, Nominee of TATA Capital
Financial Services Ltd. has been appointed as the Nominee Directors of the Company.
The broad base of the Board will immenselybenefit the Company through the experience & expertise
of the nominee directors.
The Board recommends the Resolution as set out at the Item No. 5 & 6 of the Notice for approval by the Members.
None of the Directors of the Company are interested or concerned in the said resolution.

Item No. 7, 8 & 9

As a result of the current economic slowdown, many enterprises have started cutting down their IT
and telecom spending, impacting the revenue growth of Tulip. In order to retain customers, the Company
had to resort to pricing discounts that had impacted the profitability, particularly in the past 3-4 quarters.
In lieu of the losses faced by the Company the remuneration paid to the Whole-Time Directors were in excess
of the limits prescribed under Schedule XIII of the Companies Act, 1956. The Company requires consent
of the members & Central Government for payment of the remuneration to the following directors:

A. Lt. Col. (Retd.) H. S.Bedi, Chairman & Managing Director

Lt. Col. (Retd.) H. S. Bedi, Chairman & Managing Director aged 60 years was appointed as the
Chairman cum Managing Director of the Company on, with effect from 1st April, 2011 for a period
of 3 years, as approved by the members of the Company at their meeting held on Tuesday August 30,
2011 on a remuneration as mentioned hereunder:

Remuneration

Basic Salary Rs. 30,00,000/- per month

Perquisites

Leave Travel For self & family once a year incurred in accordance with the
rules of the Company, subject to a maximum of Rs. 1,00,000/-
per month

Medical Rs. 1250/-per month

Conveyance Company maintained car with chauffer for personal & official
purpose, subject to a maximum of Rs. 30,000/-per month

Special Allowance Rs. 2,68,750/- per month

House Rent Allowance Rs. 16,00,000/- per month
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Statement pursuant to the provisions of Schedule XIII to the Companies Act, 1956 is given below:

I. GENERAL INFORMATION:

a) Nature of Industry: Tulip Telecom Limited is India’s largest MPLS VPN player and provides
complete infrastructural IT solutions to mission critical industries. Tulip Telecom Limited is a
data telecom service and IT solutions provider that offers innovative IP based infrastructural
solutions. We are India’s largest MPLS VPN player and have been the front-runner in provisioning
and managing multi location wide area networks for various industry verticals. Tulip provides
largest real time networks in India, enabling industries to integrate and interact with other
businesses, and to access the data and applications they need over secure and managed
domestic as well as global communication platforms. We provide largest real time networks in
India, enabling industries to integrate and interact with other businesses, and to access the
data and applications they need over secure and managed domestic as well as global
communication platforms.

b) Date or expected date of commencement of commercial production: The Company was
incorporated on 19th May, 1992.

c) In case of new companies, expected date of commencement of activities as per project approved

by financial institutions appearing in the prospectus: N.A.

d) Financial performance based on given indicators as per Audited Financial Results for the year

ended March 31, 2013:

Particulars For the year ended 31stMarch, For the year ended 30th

2013 (Rs. In Crores) September, 2012

(Rs. In Crores)

Turnover and 935.54 4062.50
Other Income

Net Profit/ (Loss) (-)742.00 433.06
as per Statement
of Profit & Loss

e) Export performance and net foreign exchange collaborations:

Particulars For the year ended 31stMarch, For the year ended 30th

2013 (Rs. In Crores) September, 2012

(Rs. In Crores)

Earnings in Foreign NIL Nil
Exchange

Expenditure in 6.40 15.73
Foreign Currency

f) Foreign investments or collaborators: The Company has two foreign wholly owned subsidiaries
namely Tulip Telecom Inc., USA & Tulip IT Services Singapore Pte. Ltd.

II. INFORMATION ABOUT THE APPOINTEE:

a) Background Details: After serving the Indian Army for 22 years, Lt Col. (Retd.) H.S.Bedi
decided to leave the Indian Army to start his own company. Lt Col. (Retd.) H.S. Bedi was
awarded the ‘Vishisht Seva Medal’ (VSM) by the President of India for his role in the
computerization of the Indian Army. Lt.Col. (Retd) H.S.Bedi recognized his entrepreneurial
skills in the field of Information Technology. He had been the key man since inception. His
leadership and vision has enabled the company not only to constantly grow into more profitable
business segments but also to attain the leadership position in every segment that it has
functioned in. Under his guidance, Tulip Telecom Services has established itself as one of the
strongest network connectivity players in the industry. Tulip has achieved enviable success in
a short span and has experienced exponential growth with a turnover. The company has been
successful in creating immense value for all its stake holders.

b) Past Remuneration: Lt Col.(Retd.) H.S.Bedihad drawn a remuneration of Rs. 3,00,00,000/-
during the financial year 2012-13 as the Chairman & Managing Director of the Company. The
remuneration is inclusive of basic salary, perquisites, allowances & other benefits.
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c) Job Profile and Suitability of the Appointee: Under his leadership the Company has achieved a
tremendous growth in a very short span of time. A high standard of professionalism, integrity
and corporate ethics is what he always strived for in the organization. Besides his qualifications,
he is a person of outstanding caliber and possesses vast experience and capabilities for managing
the increasing business activities of the Company. Accordingly, Col.Bedi, with his qualifications
& experiences is best suited to the said position.

d) Remuneration: As approved by the shareholders in their meeting held on August 30, 2011.

e) Comparative remuneration profile with respect to the industry, size of the Company, profile of
the position and person: The proposed remuneration payable to Lt Col.(Retd.) H.S. Bedi is
justified compared to remuneration paid in the telecom industry and the size of the Company.

f) Pecuniary relationship directly or indirectly with the Company or relationship with the managerial
personnel, if any: Mr.Deepinder Singh Bedi, the Whole-time Director of the Company is son of
Col Bedi. Further Lt. Col. (Retd.) H.S.Bedi  holds 1,81,54,850 shares of the Company in his name.

III. OTHER INFORMATION:

Effects of Macro Economic Conditions on the Company: As a result of the current economic
slowdown, many enterprises have started cutting down their IT and telecom spending, impacting
the revenue growth of the Company. In order to retain customers, the Company had to resort to
pricing discounts that may impact the profitability. However considering the past position of
Company & strong customer base the Company hopes to overcome the current slowdown.

IV. Disclosure:

The Proposed remuneration package of Lt Col. (Retd.) H.S. Bedi.  is as follows:

Remuneration

Basic Salary Rs. 30,00,000/- per month

Perquisites

Leave Travel For self & family once a year incurred in accordance with the
rules of the Company, subject to a maximum of Rs. 1,00,000/
- per month

Medical Rs. 1250/-per month

Conveyance Company maintained car with chauffer for personal & official
purpose, subject to a maximum of Rs. 30,000/-per month

Special Allowance Rs. 2,68,750/- per month

House Rent Allowance Rs. 16,00,000/- per month

Due to current financial turmoil &downturn in profitability, the company has recorded losses during
the previous Six months financial year ended March 31, 2013. Pursuant to the provisions of
Section 309(5B) of the Companies Act, 1956  read with Schedule XIII, the Company is required to
seek approval of Shareholders & the Central Government for waiver of remuneration paid in excess
of the limits prescribed under Schedule XIII of the Companies Act, 1956.

Period Remuneration paid Eligible Remuneration Excess

as per Schedule XIII Remuneration

to the Companies

Act, 1956

1st October Rs. 3 Crores Rs24 Lakhs Rs. 2.76Crores
2012 to 31st

March 2013.

In this regard the Company is in the process of filing an application with the Central Government
for waiver of recovery of excess remuneration paid u/s 309(5A) and 309(5B) for the period
commencing from 1st October, 2012 to 31st March,2013.

Further the term of appointment of Lt.Col (Retd.)H.S.Bedi, lasts upto March 31, 2014. In order to
continue the payment of aforesaid remuneration to the executive director it is necessary to take
further approval of the Shareholders and the Central Government respectively. The Remuneration
Committee in its meeting dated August 12,2013, had considered and recommended the waiver of
excess remuneration & continuing with the current remuneration for the remaining term of Col.Bedi,
subject to approval of the members & Central Government and in accordance with Schedule XIII of
the Act. Thereforethe Board recommends passing of item no. 7 & 8 by way of Special Resolution.
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Lt. Col.(Retd.) H.S.Bedi& Mr. Deepinder Singh Bedi are relatives. None of the other Directors of the

Company are interested/concerned in the said resolution(s).

B. Deepinder Singh Bedi, Whole-Time Director

The members of the Company at their meeting held on Tuesday August 30, 2011 had increased
the remuneration to be paid to Mr. Deepinder Singh Bedi for his term of appointment which is as follows:

Remuneration

Basic Salary Rs. 12,50,000/- per month
Perquisites

Leave Travel For Self and family  once a year incurred in accordance with the
rules of the Company, subject to a maximum of  Rs. 75,000/-
per month

Medical Rs. 1250/- per month

Conveyance Company maintained car with chauffer for personal & official
purpose, subject to maximum of Rs. 20,000/- per month

Special Allowance Rs, 4,53,750/- per month

House Rent Allowance Rs. 7,00,000/- per month.

Further, the members on June 14, 2013 had re-appointed him as the whole-time director of the
Company on the aforesaid remuneration for a term of 3(three) years commencing from April 1, 2013.

Mr. Deepinder Singh Bedi had been paid remuneration of Rs. 1,50,00,000 (One Crores Fifty Lacs)
during the period commencing from 1st October, 2012 to 31st March, 2013.Pursuant to the
provisions of Section 309(5B) of the Companies Act, 1956  read with Schedule XIII, the Company
is required to seek approval of Shareholders & the Central Government for waiver of remuneration
paid in excess of the limits prescribed under Schedule XIII of the Companies Act, 1956.

Period Remuneration paid Eligible Remuneration Excess

as per Schedule XIII Remuneration

to the Companies

Act, 1956

1st October  2012 to Rs. 1.5 Crores Rs 24 Lakhs Rs. 1.26 Crores
31st March 2013

Mr. Deepinder Singh Bedi is a B.E. from Nagpur University and M.B.A. from Boston University,
USA and possesses rich and varied knowledge in the field of Sales and Marketing. Mr.Deepinder
Singh Bedi joined the company in 2000 as a management trainee and has been associated with
the company since then. Under his role as the Executive Director of the company, Mr.Deepinder
Singh Bedi serves on Tulip’s board and is responsible for developing and executing the company’s
long-term growth strategies. He is overall incharge of Sales and Marketing function of the Company.

Mr. Deepinder Bedi had also worked in different roles for EMC Corporation and done projects for State
Street Bank in the US and has been an active member of various industry chambers including CII
and ASSOCHAM.

Under his leadership the Company had achieved a tremendous growth in a very short span of
time. A high standard of professionalism, integrity and corporate ethics is what he always strived
for in the organization. Besides his qualifications, he is a person of outstanding caliber and possesses
vast experience and capabilities for managing the increasing business activities of the Company.

In this regard the Company has filed an application with the Central Government for waiver of
recovery of excess remuneration paid u/s 309(5A) and 309(5B) for the period commencing from
1st October, 2012 to 31st March,2013.

The Remuneration Committee in its meeting dated August 12, 2013; had considered and
recommended the waiver of the excess remuneration paid toMr. Deepinder Bedi, subject to the
approval of the members & Central Government and in accordance with Schedule XIII of the Act.
Therefore the Board commends passing of item no. 9 by way of Special Resolution.

Lt. Col.(Retd.) H.S.Bedi& Mr. Deepinder Singh Bedi are relatives. None of the other Directors of
the Company are interested/concerned in the said resolution.

This explanatory statement together with the accompanying notice may also be trated as an
abstract under Section 302 of the Companies Act, 1956.
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Item No. 10: Dinesh Kaushal, Whole-Time Director

Mr. Dinesh Kaushal was appointed as a Whole-time Director of Tulip Telecom Limited in the Annual
General Meeting of the Company held on December 29, 2012 for a period of 5 years effective from
14th August, 2012 on a remuneration:

Remuneration

Basic Salary Rs. 4,00,000/- per month

Perquisites Rs. 4,00,000/- per month

Provident Fund As per rules of the Company

Mr. Dinesh Kaushal had drawn a remuneration ofRs.48,00,000 (Forty Eight lacs) during the period
commencing from 1st October, 2012 to 31st March, 2013 as a Whole Time Director therefore, an
amount of Rs.24,00,000/- (Twenty Four Lacs only) was paid in excess of the prescribed limit i.e.
Rs. 24 lacs.Therefore the Board commends passing of item no. 10 by way of Special Resolution.

As Director Finance he is the centre of excellence who leads the Taxation, Accounts, Corporate
Finance, Secretarial & Legal departments. Mr. Dinesh Kaushal is a Chartered Accountant and
Company Secretary by profession and was the Chief Financial Officer of the Company from the
year 2000- 2009 and during his tenure he played a key role in the growth of the company. He has
been the key man to the IPO & various fund raising activities of the Company.

Pursuant to the General Circular No. 46/2011 issued by the Ministry of corporate Affairs on July
14, 2011 wherein the department has accorded its consent that no approval of Central Government
will be required by the listed companies and their subsidiary companies, which are not having
profits or having inadequate profits for payment of remunerations exceeding Rs. 4 lakh p.m.,
if the managerial person:-

(a) is not having any direct or indirect interest in the capital of the company or its holding
company or through any other statutory structures at any time during last two years before
or on the date of appointment and

(b) is having a graduate level qualification with expert and specialized knowledge in the field of
his profession.

Further in accordance with the notification by the MCA dated August 16, 2012 Mr. Kaushal has
no interest in the capital since neither he holds any shares of the Company nor he has been
granted any Stock Options pursuant to ESOP Scheme of the Company. He also not related to any
of the director’s or the promoters of the Company in any manner.

The Remuneration Committee in its meeting dated August 12, 2013; had considered and
recommended the remuneration paid to Mr. Dinesh kaushal, subject to the approval of the members
in due accordance with Schedule XIII of the Act. Therefore the Board commends passing of item
no. 10 by way of Special Resolution.

Apart from Mr. Dinesh Kaushal being the beneficiaries. None of the other Directors of the Company

are interested/concerned in the said resolution.

By Order of the Board of Directors

Tulip Telecom Limited

Sd/-
Place : New Delhi Sumit Chandhok
Date : August 30, 2013 (Company Secretary)
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Annexure A:

ANNEXURE PURSUANT TO CLAUSE 49 OF THE LISTING AGREEMENT WITH THE STOCK

EXCHANGES, FOLLOWING INFORMATIO IS FURNISHED ABOUT THE DIRECTORS PROPOSED TO BE

APPOINTED/ RE-APPOINTED

Name Mr. Anuj Bhargava Mr. P.C. Bandivadekar

Age (years) 37 52 years

Date of Appointment Ensuing Annual General Ensuing Annual General
Meeting i.e. 30.09.2013 Meeting i.e. 30.09.2013

Qualification B.Com., CA Bachelor of Engineering – (Electrical),
Mumbai University (1981)

Masters in Management Studies
(Operations), Mumbai University
(1983) – First Rank in Speciali-zation
Diploma in Taxation Management, S
P Jain (1985) Diploma in Computer
Management, Jamnalal Bajaj (1986)

Areas of Expertise Banking Strategic planning, financial markets,
turnaround and financial
reengineering

Name and Number NIL 1. Niskalp Infrastructure Services
of other Companies Limited
in which he is a 2. E-Nxt Financials Limited
Director 3. Precision Camshafts Limited

4. Adithya Automotive Appli-cations
Private Limited

5. Indo Schottle Auto Parts Private
Limited

6. Lands End Properties Private
Limited

7. Tata Infrastructure Capital
Limited

8. India Collections Management
Limited

9. Tata Cleantech Capital Limited

10. Pankh Foundation

Chairman/Member NIL NIL
of Committees of
Board of Companies
of which he is a
Director

Number of shares NIL NIL
held in the Company

Inter -se relationship NIL NIL
with other Directors
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Name Mr. ChandrahasKutty Mr. Rajesh Gulshan

Age (years) 59 63

Date of Appointment 19th March, 2005 19th March, 2005

Qualification 1. Diploma in Computer 1. M. Tech
Accounting

2. Chartered Accountant 2. B. Tech

3. B. Com (Hons)

Areas of Expertise Finance, Accountancy, New Set ups, Business Develop-
Logistics, HR and IT ment, IT Infrastructure Develop-

ment, System Implementation,
Team Management

Name and 1. Organon (India) Private NIL

Number of other Limited
Companies in 2. Schering-Plough (India)
which he is a Private Limited
Director 3. Boston Scientific India

Private Limited
4. Bausch and Lomb

Eyecare (India)
Private Limited

Chairman/Member of 1. Audit Committee 1. Audit Committee   - Chairman
- Chairman

2. Shareholder/ Investor 2. Shareholder/ Investor
Grievance Committee Grievance Committee -

-  Chairman Chairman

3. Remuneration Committee 3. Remuneration Committee -

- Chairman Chairman

4. Compensation Committee 4. Compensation Committee -
- Chairman Chairman

5. Corporate Management
- Committee

Number of shares held NIL NIL
in the Company

Inter -se relationship NIL NIL
with other Directors

By Order of the Board

Tulip Telecom Limited

Sd/-

Place: New Delhi Sumit Chandhok

Date : August 30, 2013 (Company Secretary)

Committees of Board
of Companies of
which he is
a Director
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TULIP TELECOM LIMITED
Regd. Office: C-160, Okhla Industrial Area, Phase –I, New Delhi – 110 020.

PROXY FORM

Folio No. ________________ Client ID No.______________ DP-ID No.____________

I/We ____________________________________ of _______________________________________

in the district of__________________________________being a member/members of TULIP

TELECOM LIMITED, hereby appoint________________________________________ or failing

him/her _________________________ of ____________________________ in the district of

______________________ as my/our Proxy to vote for me/us on my/our behalf at the Annual

General Meeting of the Company to be held at 4:30 p.m. at  Sri SathyaSai International

Centre, Institutional Area, PragatiVihar, Lodhi Road, New Delhi – 110 003 on Monday,

30th September, 2013.

Signature of Proxy

          Signature of member(s)

Note: Proxies in order to be effective must be deposited at the Registered Office of the

Company not less than 48 hours before the commencement of the meeting.

TULIP TELECOM LIMITED
Regd. Office: C-160, Okhla Industrial Area, Phase –I, New Delhi – 110 020.

ATTENDANCE SLIP

(This attendance slip duly filled in, to be handed over at the meeting)

Folio No. ________________ Client ID No.______________ DP-ID No.____________

Name of the attending member (in block letters)_____________________________________

Name of the Proxy (in block letters) (to be filled in, if proxy attends instead of

member)__________________________________________________________________________

No. of shares held __________________________________________________

I hereby accord my presence at the Annual General Meeting being held at 4:30 P.M. at

Sri SathyaSai International Centre, Institutional Area, PragatiVihar, Lodhi Road, New

Delhi – 110 003 on Monday, 30th September, 2013.

Member’s / Proxy’s Signature

(to be signed at the time of handing over this slip)

Note: Please bring this form with you to the Annual General Meeting

Affix Re1
revenue
stamp
here
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